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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

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

Re: Docket Nos. 931, 933, 1024, 1060, 1100,
1103, 1107, 1122, 1134 & 1135

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

The above-captioned debtors and debtors in possession (collectively, the “Debtors™)
having, in each case on the terms and to the extent set forth in the applicable pleadings and

orders:?

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

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

iti.  filed the Debrors’ Motion for Entry of Interim and Final Orders: (I} Pursuani to 11
US.C §§ 103, 361, 362, 363 and 364 Authorizing the Debtors to (A) Obtain Postpetition
Financing, (B) Grant Liens and Superpriority Adminisirative Expense Status, (C) Use

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number,
are: Allied Nevada Gold Corp. (7115); Allied Nevada Gold Holdings LLC (7115); Allied VGH Inc. (3601);
Allied VNC Inc. (3291); ANG Central LLC (7115); ANG Cortez LL.C (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. (198%); Victory Exploration Inc. (8144}, and Victory
Gold Inc. (8139). The corporate headquarters for each of the above Debtors are located at, and the mailing
address for each of the above Debtors, except Hycroft Resources & Development, Inc., is 9790 Gateway Drive,
Suite 200, Reno, NV 89521, The mailing address for Hycroft Resources & Development, Inc. is P.O. Box
- 3030, Winnemucca, NV §9446.

Unless otherwise noted, capitalized terms not defined in this order (the “Confirmation Order”) shall have the
meanings ascribed to them in the Debiors’ Amended Joint Chapter 11 Plan of Reorganization {Docket No.
931], as may be altered, modified or supplemented from time to time in accordance with the terms thereof, the
Bankruptcy Code, the Bankruptcy Rules, the Amended and Restated Restructuring Support Agreement and the
Exit Facility Commitment Letter (the “Amended Plan”). The rules of interpretation set forth in Article LA of
the Amended Plan shall apply to this Confirmation Order.
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Cash Collateral of Prepetition Secured Parties, and (D) Grant Adequate Protection to
Prepetition Secured Parties; (II) Scheduling a Final Hearing Pursuant to Bankrupicy
Rules 4001(b) and 4001(c); and (III} Granting Related Relief [Docket No. 14] on March
10, 2015;

obtained entry of the Final Order: () Pursuant to 11 US.C. §§ 105, 361, 362, 363 and
364 Authorizing the Debiors to (4) Obtain Postpetition Financing, (B} Grant Liens and
Superpriority Administrative Expense Status, (C) Use Cash Collateral of Prepetition
Secured Parties, and (D) Grant Adequate Protection to Prepetition Secured Parties; and
(I) Granting Related Relief [Docket No. 218] on April 17, 20135;

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

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

filed the Debtors’ Motion for an Order (1) Approving Proposed Disclosure Statement and
the Form and Manner of the Notice of the Disclosure Statement Hearing, (1)
Establishing Solicitation and Voting Procedures, (1II) Scheduling a Confirmation
Hearing, and (IV) Establishing Notice and Objection Procedures for Confirmation of
Debtors’ Plan of Reorganization [Docket No. 253] (the “Disclosure Statement Motion’)
on April 24, 2015;

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

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

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

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

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

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

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

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

filed the Debtors’ Amended Joint Chapter 11 Plan of Reorganization [Docket No. 917]
on August 26, 20135;

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

filed the Amended Plan on August 27, 2015;

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

obtained entry of the Order Authorizing the Debtors to (1) Assume the Amended and
Restated Restructuring Support Agreement and (I[)(4) Enter Into and Perform Under the
Exit Facility Commitment Letter, (B) Pay Fees and Expenses in Connection Therewith
and (C) Provide Related Indemnities [Docket No. 926] (the “RSA Assumption/Exit
Financing Order”) on August 27, 2015;

obtained entry of the Order (1) Approving Proposed Disclosure Statement and the Form
and Manner of the Notice of the Disclosure Statement Hearing, (II) Establishing
Solicitation and Voting Procedures, (Ill) Scheduling a Confirmation Hearing, and (1V)
Establishing Notice and Objection Procedures for Confirmation of Debtors’ Amended
Joint Chapter 11 Plan of Reorganization [Docket No. 940] (the “‘Disclosure Statement
Order”) on August 28, 2015;

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

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

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

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

xxvi. filed a proposed form of Confirmation Order [Docket No, 1 102], on October 2, 2015;

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

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

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

The United States Bankruptcy Court for the District of Delaware (the “Court”) having:
i.  entered the Disclosure Statement Order on August 28, 2015 [Docket No. 940];

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

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

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

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

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

FINDINGS OF FACT AND CONCLUSIONS OF LAW

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

A. Jurisdiction and Venue

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

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

B. Eligibility for Relief

2. The Debtors were and are entities eligible for relief under the Bankruptcy Code.

C. Commencement and Joint Administration of the Chapter 11 Cases

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

D. Judicial Notice

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

Confirmation Hearing. Any resolutions of Objections explained on the record at the

Confirmation Hearing are incorporated herein by reference. All unresolved objections,

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

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

F. Burden of Proof

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

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

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

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

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

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

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

H. Bankruptcey Rule 3016

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

I Confirmation Hearing Notice

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

J. Yoting Results

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

K. Deemed Acceptance by Unimpaired Classes of Claims and Interests

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

L. Acceptance by Impaired Classes of Claims

15. Claims in Classes 1, 2 and 4 are Impaired by the Amended Plan and have voted to

accept the Amended Plan, as established by the Voting Certification.

16.  The three Holders of Claims in Class 6 who voted on the Amended Plan—John
M. Connor, Richard Perel, and “Lead Plaintiff Andrey Slomnitsky”—voted to reject the
Amended Plan. However, each of the Holders’ Subordinated Securities Claims was the subject
of a claims objection filed by the Debtors before September 20, 2015. The Disclosure Statement
Order provided that “[i]f the Debtors have filed an objection or request for estimation as to a
Claim at least eight (8) calendar days before the Voting Deadline, such Claim is temporarily

disallowed for voting purposes only and not for purposes of allowance or distribution,” and “[i]f

any creditor equity security holder seeks to challenge the allowance of its Claim or Interest for
voting purposes, the creditor or equity security holder shall be required to file with the Court a
motion for an order pursuant to Bankruptcy Rule 3018(a) . . . temporarily allowing such Claim or
Interest for voting purposes in a different amount.” None of the Holders of such Subordinated
Securities Claims filed a Rule 3018(a) Motion (as defined in the Disclosure Statement Order) by

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

M. Modifications to Amended Plan

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

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

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

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

N. Plan Supplement

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

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

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

0. Compliance with the Requirements of Bankruptcy Code Section 1129

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

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

Bankruptcy Code sections 1122 and 1123.

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

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

Bankruptcy Code sections 1122 and 1123(a)(1).

¢. Bankruptcy Code Sections 1123{(a)(2) and 1123(a}{3)—Specification of

Unimpaired and Impaired Classes

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

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

11
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Claims and Priority Claims, which are not classified under the Amended Plan, also are
Unimpaired. Article II of the Amended Plan further specifies the treatment of each Impaired
Class under the Amended Plan, which are Classes 1, 2, 4, 6 and 8. The Amended Plan,
therefore, satisfies Bankruptcy Code sections 1123(a)(2) and 1123(a)(3).
d. Bankruptcy Code Section 1123(a)}(4)—No Unfair Discrimination

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

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

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

Organizational Documents; (d) the consummation of the Restructuring Transaction; (e) the

12
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authorization to effectuate documents and transactions; (f) the exemption from certain transfer
taxes and recording fees; and (g) the cancellation of all notes, instruments, certificates or other
documents evidencing Claims or Interests unless otherwise provided in the Amended Plan or this
Confirmation Order. The Amended Plan, therefore, satisfies the requirements of Bankruptcy
Code section 1123(a)(5).

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

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

g. Bankruptcy Code Section 1123(a)}(7}—Designation of Directors and Officers

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

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

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

and the Restructuring Transaction, are appropriate and consistent with the applicable provisions

13
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of the Bankruptcy Code. Therefore, the Amended Plan satisfies the requirements of Bankruptcy
Code section 1123(b).

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

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

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

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

requirements of Bankruptcy Code section 1129(a)(2).

14
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k. Bankruptcy Code Section 1 129(a)(3>—Proposal of the Amended Plan in Good
Faith

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

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

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

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

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

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

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

33, The Amended Plan does not contain any rate changes subject to jurisdiction of
any governmental regulatory commission and will not require governmental regulatory approval.
Therefore, Bankruptcy Code section 112%(a)(6) does not apply to the Chapter 11 Cases.

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

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

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

3s. With respect to Classes 1, 2, 4, 6, and 8, the Impaired Classes under the Amended
Plan, Holders of Claims or Interests in each Class have accepted or been deemed to have
accepted the Amended Plan or will receive under the Amended Plan, on account of their
respective Claims or Interests, property of a value, as of the Effective Date, that is not less than
the amount that each such Holder would have received if the Debtors had liquidated on the
Effective Date under chapter 7 of the Bankrupicy Code. The Amended Plan, therefore, satisfies

the requirements of Bankruptcy Code section 1129(a)(7).

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

Impaired Class

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

with Article 3.3 thereof.

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

Pursuant to Bankruptcy Code Section 307(a)

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

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

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

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

s. Bankruptey Code Secticn 1129(a)11)}—Feasibility of the Amended Plan

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

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

1.  Bankruptcy Code Section 1129(a)¥12)}—Pavment of Statutory Bankruptcy Fees

40.  Article 10.11 of the Amended Plan provides that all fees payable by the Debtors
under 28 U.S8.C. § 1930(a) shall be paid for each quarter {including any fraction thereof) until the
Chapter 11 Cases are converted, dismissed or closed, whichever occurs first, The Amended
Plan, therefore, satisfies the requirements of Bankruptcy Code section 1129(a)(12).

u. Bankruptcy Code Sections 112%(a)13), 1129(a)(14), 1129(a)}{15), and
1129(a)(16)

41.  The Debtors do not have any “retiree benefits” programs as such term is defined
in Bankruptcy Code section 1114, and the Debtors do not owe any domestic support obligations,
are not individuals, and are not nonprofit corporations. Therefore, Bankruptcy Code sections

1129(a)(13), 1129(a)(14), 1129(a)(15), and 1129(a)(16) do not apply to the Chapter 11 Cases.

v. Bankruptcy Code Section 1129(b)}—Classification of Claims and Interests and

Confirmation of Amended Plan over Rejecting Class

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

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

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

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

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

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

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

P. Satisfaction of Confirmation Requirements

46.  Based upon the foregoing, the Amended Plan satisfies the requirements for

Confirmation set forth in Bankrupicy Code section 1129.
Q. Good Faith
47.  Based upon the record before the Court in the Chapter 11 Cases, including all

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

R. Restructuring Transactions

48,  The Restructuring Transactions contemplated in accordance with Article IV of the
Amended Plan, including, without limitation: (i) the entry into (a) the New First Lien Term
Loan Credit Facility, (b) the Exit Facility, (c) the Stockholders Agreement, (d) the New
Intercreditor Agreement and (e) the New Warrant Agreement; (ii) the issuance of (a) New First
Lien Term Loans, (b) New Second Lien Convertible Notes, (¢) New Common Stock and (d)
New Warrants; and (i11) the adoption of the New Organizational Documents, are necessary and
appropriate for consummation of the Amended Plan and the success and feasibility thereof, have
been negotiated in good faith, at arm’s length, and are in the best interests of the Debtors, their
Estates, the Reorganized Debtors, and Holders of Claims and Interests, and shall, upon the
Effective Date, constitute valid, binding and enforceable documents and agreements on all

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

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

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

T. Implementation of Other Necessary Documents and Agreements

50.  All documents and agreements necessary to implement the Amended Plan,
including, without limitation, those contained in the Plan Supplement, which are incorporated
into and are a part of the Amended Plan as set forth in Article 1.144 of the Amended Plan, and
all other relevant and necessary documents and agreements relating to the Amended Plan or the
transactions contemplated thereby have been negotiated in good faith and at arm’s length. The
Debtors have exercised reasonable business judgment in determining 1o enter into all such
documents and agreements and have provided sufficient and adequate notice of such documents
and agreements to parties in interest.

U. Executory Contracts and Unexpired Leases; Adequate Assurance

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

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

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

V. Intercompany Claims

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

W.  Substantive Consolidation for Plan Purposes Only

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

X. Valuation

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

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

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

Y. Releases, Exculpation and Injunction

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

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

Z. Conditions to Effective Date

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

AA. Retention of Jurisdiction

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

the Amended Plan.
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ORDER
ACCORDINGLY, IT IS HEREBY ORDERED, ADJUDGED, DECREED, AND
DETERMINED THAT:

A, Confirmation of Amended Plan

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

B. Objections to Amended Plan Overruled

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

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

merits.
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C. Findings of Fact and Conclusions of Law

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

D. Confirmation Order Controls

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

E. Separate Plans

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

F. Modifications to Amended Plan

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

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

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

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

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

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

L. Record Closed

10.  The record of the Confirmation Hearing is closed.
J. Notice

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

K. Plan Classification Controlling

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

and Interests for purposes of the distributions to be made thereunder. The classifications set

29



Case 15-10503-MFW Doc 1136 Filed 10/08/15 Page 30 of 65

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

L. Treatment in Full Satisfaction

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

M. Matters Relating to Implementation of the Amended Plan

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

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

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

operation of their business and use, acquisition or disposition of their assets shall be effectuated
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