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ASSET PURCHASE AGREEMENT 

THIS ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of May 3, 2016, is 
entered into by and among CR Briggs Corporation, a Colorado corporation (“Seller”), and DV 
Natural Resources, LLC, a Delaware limited liability company (“Buyer”). 

RECITALS 

A. On November 18, 2015 (the “Petition Date”), Seller filed a voluntary petition for 
relief (commencing the “Chapter 11 Cases”) under chapter 11 of title 11 of the United States Code 
(the “Bankruptcy Code”) in the United States Bankruptcy Court for the District of Colorado (the 
“Bankruptcy Court”). 

B. Seller operates, among other things, the projects set forth on the Schedule of Projects 
attached hereto (collectively, the “Projects”). 

C. Upon the terms and subject to the conditions contained in this Agreement, and as 
authorized under sections 105, 363 and 365 of the Bankruptcy Code, Seller wishes to sell to Buyer, 
and Buyer wishes to purchase from Seller, all of the right, title and interest of Seller in the Purchased 
Assets (as defined below), including Seller’s interests in each of the Projects, and to assume from 
Seller the Assumed Liabilities. 

In consideration of the mutual covenants and agreements hereinafter set forth and for other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
parties hereto agree as follows: 

ARTICLE 1 
DEFINITIONS 

The following terms have the meanings specified or referred to in this ARTICLE 1: 

“Affiliate” of a Person means any other Person that directly or indirectly, through one or more 
intermediaries, controls, is controlled by, or is under common control with, such Person. The term 
“control” (including the terms “controlled by” and “under common control with”) means the 
possession, directly or indirectly, of the power to direct or cause the direction of the management and 
policies of a Person, whether through the ownership of voting securities, by contract or otherwise. 

“Agreement” has the meaning set forth in the Preamble. 

“Allocation Schedule” has the meaning set forth in Section 2.10. 

“Assigned Contracts” means the Contracts to which Seller or any of its Affiliates is a party 
that relates to any of the Businesses or the Purchased Assets set forth in Schedule 2.1(h). 

“Assumed Liabilities” has the meaning set forth in Section 2.3. 

“Bankruptcy Code” has the meaning set forth in the Recitals. 

“Bankruptcy Court” has the meaning set forth in the Recitals. 

“Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as in effect from time 
to time. 

“Bid Procedures Order” means the Revised Order (A) Approving Bidding and Auction 
Procedures for the Sale of Substantially all of the Debtors’ Assets, (B) Scheduling an Auction, Sale 
Hearing, and Other Dates and Deadlines, (C) Authorizing the Debtors to Designate a Stalking Horse 
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Purchaser and Grant Stalking Horse Protections, (D) Approving Cure Procedures for the Assumption 
and Assignment of Contracts and Leases and Related Cure Procedures, and (E) Granting Related 
Relief entered by the Bankruptcy Court on April 11, 2016 at Docket No. 422. 

“Bonding Collateral” means the $1,619,267 cash pledged or otherwise delivered to Lexon 
Insurance Co. as collateral or security for certain of the Reclamation Bonds, but does not mean or 
include the $30,000 pledged or delivered as collateral or security for the Reclamation Bond with Inyo 
County, California.   

“Books and Records” means books and records, including books of account, ledgers and 
general, financial and accounting records, machinery and equipment maintenance files, suppliers lists, 
production data, quality control records and procedures, assay reports, environmental studies, reports 
and analysis, mine plans, nonproprietary mining and reserve models, sales records, tax records, 
strategic plans, material and research, including all technical records, files, papers, surveys and plans 
or specifications. 

“Business Day” means any day except Saturday, Sunday or any other day on which 
commercial banks located in Denver, Colorado are closed for business.

“Businesses” means the businesses conducted by Seller with respect to the Purchased Assets 
and the Projects. 

“Buyer” has the meaning set forth in the Preamble. 

“Cash Amount” has the meaning set forth in Section 2.7(a)(i). 

“Chapter 11 Cases” has the meaning set forth in the Recitals. 

“Claims” means all rights or causes of action (whether in law or equity), legal proceedings, 
obligations, demands, restrictions, warranties, guaranties, indemnities, consent rights, options, 
contract rights, rights of recovery, setoff, recoupment, indemnity or contribution, covenants and 
interests of any kind or nature whatsoever (known or unknown, matured or unmatured, accrued or 
contingent and regardless of whether currently exercisable), whether arising prior to or subsequent to 
the commencement of the Chapter 11 Cases, and whether imposed by agreement, understanding, law, 
equity or otherwise, including all “claims” as defined in section 101(5) of the Bankruptcy Code. 

“Closing” has the meaning set forth in Section 2.8. 

“Closing Date” has the meaning set forth in Section 2.8. 

“COBRA” means section 4980B of the Code and sections 601 to 608 of ERISA. 

“Code” means the Internal Revenue Code of 1986, as amended. 

“Contract” means any agreement, indenture, contract, lease, deed of trust, royalty, license, 
option, instrument, or other written commitment. 

“Creditors’ Committee” means the Official Committee of Unsecured Creditors appointed by 
the Office of the United States Trustee in the Chapter 11 Cases. 

“Cure Amounts” means the amounts which must be paid or otherwise satisfied by Buyer, 
including pursuant to Sections 365(b)(1)(A) and (B) of the Bankruptcy Code, in connection with the 
assumption and/or assignment of the Assigned Contracts to Buyer as provided herein as those 
amounts are allowed by the Bankruptcy Court, unless such amounts are otherwise agreed upon by 
Buyer and the counterparty to the applicable Assigned Contract, including the Cure Amounts set forth 
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on Schedule 3.5(c) (as may be supplemented or modified in accordance with Section 2.5 and Section 
5.16). 

“Cut-Off Date” has the meaning set forth in Section 2.5. 

“Debtors” means each of the debtors and debtors in possession in the Chapter 11 Cases. 

“Designated Employee” means an employee listed in Schedule 5.14. 

“Disclosed Litigation” means those actions, suits, claims and legal proceedings set forth in 
Schedule 3.6. 

“Disclosure Schedules” means the Disclosure Schedules delivered by Seller concurrently with 
the execution and delivery of this Agreement and all references in this Agreement to a particular 
Schedule (other than the Schedule of Projects) are references to Schedules in the Disclosure 
Schedules. 

“Dollars” and “$” means the lawful currency of the United States. 

“Drop Dead Date” has the meaning set forth in Section 7.1(b)(i). 

“Employee Benefit Plan” means any “employee benefit plan” (as such term is defined in 
ERISA Section 3(3), whether or not ERISA applies), and any profit-sharing, bonus, incentive, stock 
option, stock purchase, stock ownership, pension, retirement, severance, termination, deferred 
compensation, excess benefit, supplemental unemployment, post-retirement medical or life insurance, 
welfare, incentive, sick leave, long-term disability, medical, hospitalization, life insurance, other 
insurance or employee benefit plan, whether formal or informal, oral or written, that, in each case, is 
sponsored, maintained or contributed to, or required to be contributed to, by Seller or any ERISA 
Affiliate or under which Seller has or any ERISA Affiliate has, or may have, any present or future 
liability. 

“Encumbrance” means any interest as that term is used in Section 363(f) of the Bankruptcy 
Code, and any lien, pledge, mortgage, deed of trust, security interest, charge, claim, easement, 
encroachment or other similar encumbrance.

“Environmental Claim” means any action, suit, claim, investigation or other legal proceeding 
alleging liability of whatever kind or nature (including liability or responsibility for the costs of 
enforcement proceedings, investigations, cleanup, governmental response, removal or remediation, 
natural resources damages, property damages, personal injuries, medical monitoring, penalties, 
contribution, indemnification and injunctive relief) arising out of, based on or resulting from: (i) the 
presence, Release of, or exposure to, any Hazardous Materials, or (ii) any actual or alleged non-
compliance with any Environmental Law or term or condition of any Environmental Permit.

“Environmental Law” means any applicable Law, Governmental Order or binding agreement 
with any Governmental Authority: (i) relating to pollution (or the cleanup thereof) or the protection of 
natural resources, endangered or threatened species, or the environment (including ambient air, soil, 
surface water or groundwater, or subsurface strata), or (ii) concerning the Release or presence of, 
exposure to, or the management, manufacture, use, containment, storage, recycling, reclamation, 
reuse, treatment, generation, discharge, transportation, processing, production, disposal or remediation 
of any Hazardous Materials. 

“Environmental Notice” means any written directive, notice of violation or infraction, or 
notice or written communication from a Governmental Authority relating to actual or potential 
material liability arising under or material non-compliance with any Environmental Law or any 
material term or condition of any Environmental Permit. 
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“Environmental Permit” means any Permit, letter, clearance, consent, waiver, closure, 
exemption, decision or other action required under or issued, granted, given, authorized by or made 
pursuant to Environmental Law. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended. 

“ERISA Affiliate” means each entity that is treated as a single employer with Seller for 
purposes of Code section 414. 

“Excluded Assets” has the meaning set forth in Section 2.2. 

“Excluded Contracts” means any Contract that is not an Assigned Contract. 

“Excluded Liabilities” has the meaning set forth in Section 2.4. 

“FIRPTA Certificate” has the meaning set forth in Section 6.2(e). 

“Governmental Authority” means any federal, state, local or foreign government or political 
subdivision thereof, or any agency or instrumentality of such government or political subdivision, or 
any self-regulated organization or other non-governmental regulatory authority or quasi-governmental 
authority (to the extent that the rules, regulations or orders of such organization or authorities have the 
force of Law), or any arbitrator, court or tribunal of competent jurisdiction. 

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, 
determination or award entered by or with any Governmental Authority, and does not mean or include 
any Permit. 

“Hazardous Material” means any substance or mixture of substances, or any pollutant or 
contaminant, toxic or dangerous waste or hazardous or radioactive material, as defined in, or 
otherwise classified pursuant to, or that may give rise to material liability under, any Environmental 
Law, including any “hazardous substance” “hazardous material” “hazardous waste” “toxic substance” 
“contaminant” “pollutant” or any other similar formulation intended to define, list or classify 
substances by reason of deleterious properties such as ignitability, corrosiveness, reactivity, 
carcinogenicity, toxicity or dangerousness. 

“Health and Safety Claim” means any action, suit, claim, investigation or other legal 
proceeding alleging liability of whatever kind or nature (including liability or responsibility for the 
costs of enforcement proceedings, investigations, governmental response, personal injuries, medical 
monitoring, penalties, indemnification and injunctive relief) arising out of, based on or resulting from: 
(i) the presence of, or exposure to, any workplace hazard, or (ii) any actual or alleged non-compliance 
with any Health and Safety Law or applicable implementing plan, agreement, or order. 

“Health and Safety Law” means any applicable Law, Governmental Order or binding 
agreement with any Governmental Authority: (i) relating to workplace human health or safety, or 
(ii) human exposures, including the Federal Mine Safety and Health Act of 1977, as amended, the 
Occupational Safety and Health Act of 1970, as amended, implementing regulations, and similar state 
laws.

“Health and Safety Notice” means any written directive, notice of violation or infraction, or 
notice or written communication from a Governmental Authority relating to actual or potential 
liability arising under or non-compliance with any Health and Safety Law. 

“Intellectual Property” means any and all of the following in any jurisdiction: (i) trademarks 
and service marks, including all applications and registrations and the goodwill connected with the 
use of and symbolized by the foregoing; (ii) copyrights, including all applications and registrations, 
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and works of authorship, whether or not copyrightable; (iii) trade secrets and confidential know-how; 
(iv) patents and patent applications; (v) websites and internet domain name registrations; and (vi) all 
other intellectual property and industrial property rights and assets, and all rights, interests and 
protections that are associated with, similar to, or required for the exercise of, any of the foregoing. 

“Intellectual Property Agreements” means all licenses, sublicenses, consent to use 
agreements, settlements, coexistence agreements, covenants not to sue, permissions and other 
Contracts (including any right to receive or obligation to pay royalties or any other consideration, 
other than production royalties or similar consideration), whether written or oral, relating to any 
Intellectual Property that is used in or necessary for the conduct of the Businesses as currently 
conducted to which Seller is a party. 

“Knowledge” of Seller means the actual knowledge of James Hesketh and Rodney Gloss, 
who are officers of the Seller, after making reasonable inquiry of other relevant officers and 
employees of Seller, but without the requirement to make any inquiries of third parties or 
Governmental Authorities or to perform any search of any public records. 

“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, 
common law, judgment, decree, other requirement or rule of law of any Governmental Authority. 

“Leased Mining Claims” means unpatented mining claims, including any associated royalties, 
leased by Seller and held for use in connection with any of the Businesses. 

“Leased Real Property” means real property (other than unpatented mining claims), including 
any associated royalties, leased by Seller and held for use in connection with any of the Businesses. 

“Loss” or “Losses” means actual out-of-pocket losses, damages, liabilities, costs or expenses, 
including reasonable attorneys’ fees. 

“Material Adverse Effect” means any event, occurrence, fact, condition or change that is 
materially adverse to the business, results of operations, financial condition, or assets of the 
Businesses taken as a whole; provided, however, that “Material Adverse Effect” shall not include any 
event, occurrence, fact, condition or change, directly or indirectly, arising out of or attributable to: 
(i) general economic or political conditions, (ii) conditions generally affecting the industries in which 
the Businesses operate, (iii) any changes in financial, banking or securities markets in general, 
including any disruption thereof and any decline in the price of any security or any market index or 
any change in prevailing interest rates or capital costs or commodity markets, (iv) acts of war 
(whether or not declared), armed hostilities or terrorism, or the escalation or worsening thereof, 
(v) any action required or permitted by this Agreement or any action taken (or omitted to be taken) 
with the written consent of, or at the written request of, Buyer, (vi) any change in the price of gold or 
other relevant metals or any change in currency exchange rates, (vii) any changes in applicable Laws 
or accounting rules, (viii) the announcement, pendency or completion of the transactions 
contemplated by this Agreement, including losses or threatened losses of employees, customers, 
suppliers, distributors or others having relationships with the Businesses, (ix) any natural or man-
made disaster or acts of God, (x) any failure by the Businesses to meet any internal or published 
projections, forecasts or revenue or earnings predictions (provided, however, that the underlying 
causes of such failures (subject to the other provisions of this definition) shall not be excluded), 
(xi) any matter of which Buyer is aware on the date hereof, or (xii) the pendency of the Chapter 11 
Cases and any action approved by, or motion, application or request made before, the Bankruptcy 
Court, except in the case of clause (i), (ii) or (vii), where such change, effect, circumstance or event 
has a materially disproportionate effect on any of the Businesses, relative to comparable businesses 
operating in the mining industry.

“Material Contracts” means each Assigned Contract to which Seller or any of its Affiliates is 
a party that relates to any of the Businesses or the Purchased Assets (i) which, if terminated or 
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modified or if it ceased to be in effect, would result in a Material Adverse Effect, (ii) that has annual 
payment obligations that are in excess of One Hundred Thousand Dollars ($100,000) and which may 
not be cancelled on thirty (30) days’ prior notice or less, (iii) that relates to indebtedness for borrowed 
money, whether incurred, assumed, guaranteed or secured by any asset, with an outstanding principal 
amount in excess of One Hundred Thousand Dollars ($100,000), (iv) that relates to the acquisition of 
any business (whether by merger, sale of stock, sale of assets or otherwise), for consideration in 
excess of One Hundred Thousand Dollars ($100,000), (v) that materially limits or restricts the 
operator of the Businesses from engaging in any line of business, in any geographic area or with any 
other Person, or (vi) that provides for the assumption of any material liability of any other Person by 
Seller.

“Material Permits” has the meaning set forth in Section 3.7(b). 

“Mill Sites” means the mill sites held for use by Seller in connection with any of the 
Businesses. 

“Offer” has the meaning set forth in Section 5.14. 

“Order” means any order, writ, judgment, injunction, decree, stipulation, determination or 
award entered by or with any Governmental Authority. 

“Ordinary Course of Business” means the ordinary course of business consistent with Seller’s 
operation of the Businesses as of March 1, 2016, unless otherwise agreed by Buyer and Seller. 

“Owned Mining Claims” means unpatented mining claims, including any associated royalties, 
owned by Seller or its Affiliates and held for use in connection with any of the Businesses. 

“Owned Real Property” means real property (other than unpatented mining claims), including 
any associated royalties, owned by Seller and held for use in connection with any of the Businesses. 

“Permits” means all permits, licenses, franchises, approvals, authorizations and consents 
required to be obtained from Governmental Authorities and held for use in connection with any of the 
Businesses. 

“Permitted Encumbrances” means: (i) liens for Taxes not yet delinquent or the amount or 
validity of which is being contested in good faith by appropriate proceedings, (ii) mechanics’, 
carriers’, workers’, repairers’ and similar liens arising or incurred in the Ordinary Course of Business 
and that do not materially interfere with the operation of any of the Businesses in the Ordinary Course 
of Business, (iii) environmental or health and safety regulations by any Governmental Authority, 
(iv) title of a lessor under a capital or operating lease, (v) terms and conditions of, and liens and 
security interests created by, any Assigned Contract that has been disclosed in the Disclosure 
Schedules, (vi) all covenants, conditions, restrictions, easements, charges, rights-of-way, title defects 
or other encumbrances on title and similar matters filed of record in the real property records to which 
they relate or are located in the California State Office of the Bureau of Land Management, the 
California State Water Resources Control Board, or the California Department of Toxic Substances 
Control and that do not materially interfere with the operation of any of the Businesses in the 
Ordinary Course of Business, (vii) such liens, imperfections in title, charges, easements, restrictions, 
encumbrances or other matters that are due to zoning or subdivision, entitlement, and other land use 
Laws or regulations, (viii) encumbrances on, or reservations in, title arising by operation of any 
applicable United States federal, state or foreign securities Law, (ix) liens or encumbrances that arise 
solely by reason of acts of, or with the written approval of, Buyer, (x) liens not created by Seller that 
affect the underlying interest of any Owned Real Property, Leased Real Property, Owned Mining 
Claims, Leased Mining Claims, Mill Sites or Water Rights and that do not, and would not, materially 
interfere with the operation of any of the Businesses in the Ordinary Course of Business, (xi) any set 
of facts an accurate up-to-date survey would show, provided, however, that such facts do not 
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materially interfere with operation of any of the Businesses in the Ordinary Course of Business, 
(xii) orders or rulings of the California State Office of the Bureau of Land Management, the 
California State Water Resources Control Board, or the California Department of Toxic Substances 
Control, (xiii) royalties or similar interests disclosed on Schedule 2.3(f) or Schedule 3.4(e), and 
(xiv) any Encumbrance that will no longer burden any of the Purchased Assets following the entry of 
the Sale Order by the Bankruptcy Court. 

“Person” means an individual, corporation, partnership, joint venture, limited liability 
company, Governmental Authority, unincorporated organization, trust, association or other entity. 

“Petition Date” has the meaning set forth in the Recitals. 

“Process Order” means the Order Establishing Procedures for the Conduct of a Restructuring 
Transaction Process and Granting Related Relief entered by the Bankruptcy Court on February 18, 
2016 at Docket No. 366. 

“Projects” has the meaning set forth in the Recitals. 

“Purchase Price” has the meaning set forth in Section 2.7(a). 

“Purchased Assets” has the meaning set forth in Section 2.1. 

“Reclamation Bonds” has the meaning set forth in Section 3.14. 

“Reclamation Obligations” means all reclamation and similar obligations arising from 
Seller’s and its Affiliates’ ownership and operation of the Businesses and/or the Purchased Assets. 

“Release” means any actual or threatened release, spilling, leaking, pumping, pouring, 
emitting, emptying, discharging, injecting, escaping, leaching, dumping, abandonment, disposing or 
allowing to escape or migrate into or through the environment (including, without limitation, ambient 
air (indoor or outdoor), surface water, groundwater, land surface or subsurface strata or within any 
building, structure, facility or fixture). 

“Representative” means, with respect to any Person, any and all directors, officers, 
employees, consultants, financial advisors, counsel, accountants and other agents of such Person. 

“Sale Hearing” means the hearing conducted by the Bankruptcy Court to approve the 
transactions contemplated by this Agreement. 

“Sale Order” means an Order or Orders of the Bankruptcy Court issued pursuant to sections 
105, 363, and 365 of the Bankruptcy Code, in substantially the form set forth in Exhibit A attached 
hereto, authorizing and approving, among other things, (a) the sale, transfer and assignment of the 
Purchased Assets to Buyer in accordance with the terms and conditions of this Agreement, free and 
clear of all Claims and Encumbrances (except for Permitted Encumbrances), (b) the assumption and 
assignment of the Assigned Contracts in connection therewith and (c) that Buyer is a “good faith” 
purchaser entitled to the protections of section 363(m) of the Bankruptcy Code.

“Seller” has the meaning set forth in the Preamble. 

“Straddle Period” has the meaning set forth in Section 2.3(c). 

“Tangible Property” means all tangible personal property primarily related to the Businesses, 
including without limit the tangible personal property listed on Schedule 2.1(j). 
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“Tax” or “Taxes” means (i) all federal, state, local, foreign and other income, gross receipts, 
sales, use, production, ad valorem, transfer, franchise, registration, profits, license, lease, service, 
service use, withholding, payroll, employment, unemployment, estimated, excise, severance, 
environmental, health and safety, stamp, occupation, premium, property (real or personal), real 
property gains, windfall profits, customs, duties, unclaimed property and escheat obligations, or other 
taxes, fees, assessments or charges of any kind whatsoever, together with any interest, additions or 
penalties with respect thereto and any interest in respect of such additions or penalties, and (ii) any 
liability for the payment of any amounts of the type described in clause (i) as a result of the operation 
of Law or any express or implied obligation to indemnify any other Person.

“Tax Return” means any return, document, declaration, report, election, estimated tax filing, 
claim for refund, declaration of estimated Tax, information return or statement or other document 
relating to Taxes, including any schedule or attachment thereto, and including any amendment 
thereof. 

“Transfer Taxes” has the meaning set forth in Section 5.10(a). 

“Transferred Employees” has the meaning set forth in Section 5.14. 

“Transition Permit” has the meaning set forth in Section 5.5(b). 

“Water Rights” means water rights owned or leased by Seller or its Affiliates and held for use 
in connection with any of the Businesses. 

ARTICLE 2 
PURCHASE AND SALE 

Section 2.1 Purchase and Sale of Assets. Subject to the terms and conditions set forth in 
this Agreement and in the Sale Order, at the Closing, Seller shall irrevocably sell, assign and transfer 
to Buyer, and Buyer shall purchase from Seller, free and clear of all Encumbrances other than 
Permitted Encumbrances, all of Seller’s right, title and interest in, to and under the following assets, 
properties and rights primarily related to the Businesses, whether held as an equitable interest, as a 
tenant in common interest or otherwise, including but not limited to the following (the “Purchased 
Assets”): 

(a) Seller’s interest in each of the Projects; 

(b) the Owned Real Property described in Schedule 2.1(b); 

(c) the Leased Real Property described in Schedule 2.1(c); 

(d) the Owned Mining Claims described in Schedule 2.1(d); 

(e) the Leased Mining Claims described in Schedule 2.1(e); 

(f) the Water Rights described in Schedule 2.1(f); 

(g) the Mill Sites described in Schedule 2.1(g); 

(h) the Assigned Contracts; 

(i) the Permits; 

(j) the Tangible Property; 
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(k) the Intellectual Property and the Intellectual Property Agreements set forth in 
Schedule 2.1(k); 

(l) deposits, prepaids, retainers and similar amounts made to vendors in 
connection with any of the Businesses, including the deposit in the amount of approximately 
$180,000 to Quinn Equipment or its Affiliate, which shall be made by Seller at or prior to the Closing; 

(m) all Bonding Collateral, other than the $30,000 pledged or delivered as 
collateral or security for the Reclamation Bond with Inyo County, California; 

(n) originals, or where not available, copies, of all Books and Records relating to 
any of the Businesses; 

(o) all accounts or notes receivable of any of the Businesses; 

(p) all gold doré of any of the Businesses from mine site pours occurring prior to 
the Closing Date; 

(q) all of the rights of Seller and, to the extent applicable, its Affiliates under 
warranties, indemnities and all similar rights against third parties the extent related to any of the 
Businesses; and 

(r) all Claims to the extent related to the Purchased Assets described in Section 
2.1(a) through Section 2.1(q) or the Assumed Liabilities, including all Claims arising under chapter 5 
of the Bankruptcy Code (i) against counterparties who are party to (or Affiliates of a party to) any 
Assigned Contract, (ii) otherwise arising under or related to the Purchased Assets, or (iii) against 
Buyer (or Buyer’s Affiliates). 

Section 2.2 Excluded Assets. Buyer expressly acknowledges and agrees that it is not 
purchasing or acquiring, and Seller is not selling or assigning, any other assets or properties of Seller, 
and all such other assets and properties shall be excluded from the Purchased Assets (the “Excluded 
Assets”). For greater certainty, Excluded Assets include the following assets and properties of Seller: 

(a) all cash and cash equivalents, bank accounts and securities of Seller; 

(b) [Intentionally Omitted]; 

(c) any shares of capital stock or other equity interest in or issued by Seller or its 
Affiliates; 

(d) [Intentionally Omitted]; 

(e) the Excluded Contracts; 

(f) the organizational documents, minute books, stock books, Tax Returns, 
books of account or other records having to do with the corporate organization of Seller, all 
employee-related or employee benefit-related files or records, and any other books and records which 
Seller is prohibited from disclosing or transferring to Buyer under applicable Law and is required by 
applicable Law to retain; 

(g) all insurance policies of Seller and all rights to applicable claims and 
proceeds thereunder; 

(h) all Tax assets (including Tax refunds, prepayments and net operating losses) 
of Seller; 

Case:15-22848-JGR   Doc#:499   Filed:05/10/16    Entered:05/11/16 12:44:54   Page13 of 92



 10 

(i) all personal property used by Seller in its business other than the Tangible 
Property; 

(j) any Claims of Seller’s estate under chapter 5 of the Bankruptcy Code or 
analogous state statutes including Claims under section 547, 548, 549 or 550 of the Bankruptcy Code, 
but excluding Claims expressly included in Section 2.1(r); 

(k) all Employee Benefit Plans and all assets and Contracts associated with the 
Employee Benefits Plans; 

(l) the rights which accrue or will accrue to Seller under this Agreement and the 
documents and instruments delivered in connection herewith;  

(m) [Intentionally Omitted]; 

(n) all intercompany payables and receivables, and all accounts payable and 
accounts or notes receivable, in each case, in connection with any of the Businesses and involving 
Seller, on the one hand, and one or more of Seller’s Affiliates, on the other hand, outstanding as of the 
Closing Date; and 

(o) the assets, properties and rights set forth in Schedule 2.2(o).   

Section 2.3 Assumed Liabilities. Subject to the terms and conditions set forth herein, 
Buyer shall assume, pay, satisfy, perform and discharge when due only the following liabilities and 
obligations of Seller with respect to the Purchased Assets and the Businesses (collectively, the 
“Assumed Liabilities”):

(a) all liabilities and obligations under the Assigned Contracts, Reclamation 
Bonds, Reclamation Obligations, Permits, Environmental Claims and Health and Safety Claims, 
whether arising prior to or on or after the Closing Date, including, without limitation, the Cure 
Amounts; 

(b) [Intentionally Omitted;] 

(c) all liabilities and obligations for (i) Taxes relating to any of the Businesses, 
the Purchased Assets or the Assumed Liabilities for any taxable period or portion thereof following 
the Closing Date (and for this purpose, any Taxes for any Straddle Period shall be allocated between 
the portion of such Straddle Period ending on the Closing Date and the portion of such Straddle 
Period beginning after the Closing Date on an interim “closing of the books method”, provided that 
any Taxes (such as property Taxes) that are not imposed on income, receipts or otherwise on a 
transactional basis shall be allocated on a daily basis, with “Straddle Period” meaning any taxable 
period beginning before and ending after the Closing Date), and (ii) Taxes for which Buyer is liable 
pursuant to Section 5.10; 

(d) subject to Section 2.2(n), all accounts payable of Seller to third parties in 
connection with any of the Business that remain unpaid as of the Closing Date, to the extent such 
accounts payable relate to goods and/or services that have not been delivered and/or performed as of 
the Closing; 

(e) all liabilities and obligations arising on or after the Closing Date from or 
relating to any condition of the Purchased Assets or any of the Businesses, whether known or 
unknown or contingent; and 

(f) all liabilities listed in Schedule 2.3(f).   
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Section 2.4 Excluded Liabilities. Other than the Assumed Liabilities and Permitted 
Encumbrances, Buyer shall not assume and shall not be responsible to pay, perform or discharge any 
debts, liabilities or obligations of Seller or with respect to the Purchased Assets or the Businesses, 
whether known, unknown, direct, indirect, absolute, contingent or otherwise, or arising out of facts, 
circumstances or events in existence on or prior to Closing including the following (collectively, the 
“Excluded Liabilities”):

(a) any liabilities or obligations relating to or arising out of the Excluded Assets; 

(b) all liabilities and obligations resulting from any (i) fine, (ii) penalty, 
(iii) claim for damages, (iv) health and safety violation, (v) regulatory order or (vi) breach of Law or 
Contract, in each case, due to Seller’s acts or omissions as the operator or manager of the Businesses; 

(c) any liabilities or obligations for Taxes: (i) relating to any of the Businesses, 
the Purchased Assets or the Assumed Liabilities for any taxable period or portion thereof ending on or 
prior to the Closing Date (and for this purpose, any Taxes for any Straddle Period shall be allocated in 
the same manner as Section 2.3(c)); and (ii) Taxes of Seller or an Affiliate of Seller not related to the 
Businesses; 

(d) any liabilities or obligations relating to or arising out of any broker fees, 
including those disclosed in Section 3.13; 

(e) except with respect to a Designated Employee who accepts an Offer (and in 
such case only limited to the terms of that Offer in accordance with Section 5.14), any liabilities or 
obligations relating to (i) any employees, or employment Contracts, of Seller or (ii) any Employee 
Benefit Plans; and 

(f) any liabilities and obligations of Seller set forth in Schedule 2.4(f).   

Section 2.5 Exclusion of Assigned Contracts. From the date hereof until four (4) 
Business Days prior to the Sale Hearing (the “Cut-Off Date”), Buyer shall have the right, upon written 
notice to Seller, to exclude any Contract from the Assigned Contracts, or supplement the list of 
Assigned Contracts to include any Contract that is related solely to the Projects that should have been 
listed on Schedule 2.1(h) (in each case, subject to the requirements of sections 365(a) and 365(f) of 
the Bankruptcy Code), for any reason.  Any Contract so excluded by Buyer shall be deemed to no 
longer be an Assigned Contract and shall be deemed an Excluded Asset.  Any Schedules hereto shall 
be amended to reflect any changes made pursuant to this Section 2.5 and Buyer shall have no 
obligation to pay the Cure Amount (if any) associated with any Contract that is excluded from the 
Assigned Contracts pursuant to this Section 2.5.   

Section 2.6 Non-Assignable Purchased Assets. 

(a) To the extent that the sale, assignment, transfer, conveyance or delivery, or 
attempted sale, assignment, transfer, conveyance or delivery, to Buyer of any Purchased Asset would 
violate any Governmental Order which is in effect, result in a violation of applicable Law or would 
require the consent, authorization, approval or waiver of a Person who is not a party to this Agreement 
or an Affiliate of a party to this Agreement (including any Governmental Authority), and (i) such 
consent, authorization, approval or waiver has not been obtained, (ii) the Bankruptcy Court has not 
entered a final Governmental Order, which may include the Sale Order, providing that such consent, 
authorization, approval or waiver is not required or that the Purchased Asset subject to such consent, 
authorization, approval or waiver shall be assigned or transferred regardless of any such necessary 
consent, authorization, approval or waiver and that there shall be no breach or adverse effect on the 
rights of Buyer thereunder for the failure to obtain any such consent, authorization, approval or 
waiver, or (iii) in the case of Permits included in the Purchased Assets, where such consent, 
authorization, approval or waiver is not ordinarily obtained prior to the Closing, Seller shall not sell 
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and this Agreement shall not constitute a sale, assignment, transfer, conveyance or delivery, or an 
attempted sale, assignment, transfer, conveyance or delivery thereof; provided, however, that, subject 
to the satisfaction or waiver of the conditions contained in ARTICLE 6, the Closing shall occur, 
notwithstanding the foregoing, without any adjustment to the Purchase Price on account thereof.  
Following the Closing, Seller and Buyer shall use commercially reasonable efforts, and shall 
cooperate with each other, to obtain any such required consent, authorization, approval or waiver, or 
any release, substitution or amendment required to transfer all of the rights and benefits, and assign or 
novate all liabilities and obligations under any and all Assigned Contracts, Permits included in the 
Purchased Assets and other Purchased Assets and Assumed Liabilities, so that Buyer may have the 
benefit and rights of such Assigned Contracts and Permits and Purchased Assets and be responsible 
for such Assumed Liabilities from and after the Closing Date; provided, however, that (x) neither 
Seller nor Buyer shall be required to pay any consideration therefor other than routine filing fees and 
(y) nothing herein shall be construed to prevent, inhibit or delay the liquidation, or similar process or 
proceeding, of Seller. Once such consent, authorization, approval, waiver, release, substitution or 
amendment is obtained, such applicable Purchased Assets shall be deemed to be transferred or, if 
required, Seller shall sell, assign, transfer, convey and deliver to Buyer the relevant Purchased Asset 
to which such consent, authorization, approval, waiver, release, substitution or amendment relates for 
no additional consideration. Applicable sales, transfer and other similar Taxes in connection with such 
sale, assignment, transfer, conveyance or license shall be paid by Buyer in accordance with Section 
5.10. 

(b) To the extent that any Purchased Asset or Assumed Liability cannot be 
transferred to Buyer following the Closing pursuant to Section 2.6(a), Buyer and Seller shall use 
commercially reasonable efforts (which shall not obligate Seller to pay any consideration in 
connection therewith) to enter into such arrangements (such as subleasing, sublicensing or 
subcontracting) to provide to the parties, to the extent permitted under applicable Law, the operational 
equivalent of the transfer of such Purchased Asset or Assumed Liability to Buyer as of the Closing. 
To the extent permitted under applicable Law, Buyer shall, as agent or subcontractor for Seller, pay, 
perform and discharge fully the liabilities and obligations of Seller thereunder from and after the 
Closing Date and Seller shall, at Buyer’s expense, hold in trust for and pay to Buyer promptly upon 
receipt thereof, such Purchased Asset and all benefits, income, proceeds and other monies received by 
Seller to the extent related to such Purchased Asset in connection with the arrangements under this 
Section 2.6(b).  Seller shall be permitted to set off against such amounts all direct costs associated 
with the retention and maintenance of such Purchased Assets.  Notwithstanding anything herein to the 
contrary, the provisions of this Section 2.6(b) shall not apply to any consent or approval required 
under any antitrust, competition or trade regulation Law, which consent or approval shall be governed 
by Section 5.5.  Nothing in this Section 2.6(b) shall be construed to prevent, inhibit or delay the 
liquidation, or similar process or proceeding, of Seller. 

Section 2.7 Purchase Price. 

(a) The aggregate consideration for the Purchased Assets (the “Purchase Price”) 
shall consist of: 

(i) cash in an amount equal to Zero Dollars ($0.00) (the “Cash 
Amount”); plus

(ii) the assumption of the Assumed Liabilities. 

(b) No later than three (3) Business Days prior to Closing, Seller shall deliver to 
Buyer a statement indicating wire transfer instructions for Seller. At the Closing, Buyer shall deliver 
to Seller by wire transfer an amount equal to the Cash Amount in accordance with such instructions in 
cash. 
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Section 2.8 Closing.  Subject to the terms and conditions of this Agreement, the 
consummation of the transactions contemplated herein, including the purchase and sale of the 
Purchased Assets and the assumption of the Assumed Liabilities (the “Closing”), shall take place 
electronically via email or facsimile beginning at 9:00 a.m., Denver, Colorado time, on the third (3rd) 
Business Day after the last of the conditions to Closing set forth in ARTICLE 6 have been satisfied or 
waived (other than conditions which, by their nature, are to be satisfied on the Closing Date) or at 
such other time or on such other date or at such other place as Seller and Buyer may mutually agree 
upon in writing (the day on which the Closing takes place being the “Closing Date”); provided, 
however, that the Closing must occur in accordance with the timeline established in the Process Order 
and the Closing Date must not be later than May 13, 2016. 

Section 2.9 Transactions to Be Effected at the Closing. At the Closing: 

(a) Seller shall deliver to Buyer the following, substantially in the applicable 
form attached hereto as Exhibit B with respect to the items listed in Section 2.9(a)(ii) through Section 
2.9(a)(vii) below: 

(i) a true and correct copy of the Sale Order; 

(ii) duly executed deeds sufficient to transfer Seller’s right, title and 
interest in, to and under all of the Purchased Assets that are Owned Real Property or Owned Mining 
Claims; 

(iii) duly executed assignments sufficient to transfer Seller’s right, title 
and interest in, to and under all of the Purchased Assets that are Leased Real Property or Leased 
Mining Claims; 

(iv) duly executed deeds or assignments sufficient to transfer Seller’s 
right, title and interest in, to and under all of the Purchased Assets that are Water Rights; 

(v) duly executed deeds or assignments sufficient to transfer Seller’s 
right, title and interest in, to and under all of the Purchased Assets that are Mill Sites; 

(vi) duly executed assignments and bills of sale sufficient to transfer 
Seller’s right, title and interest in, to and under the Purchased Assets that are Tangible Property; 

(vii) duly executed assignments sufficient to transfer all of the Purchased 
Assets that are Assigned Contracts or Material Permits, in each case, that may be transferred at 
Closing in accordance with applicable Law; and 

(viii) all other agreements, documents, instruments or certificates required 
to be delivered by Seller at or prior to the Closing pursuant to Section 6.2. 

(b) Buyer shall deliver to, or on behalf of (in the case of Section 2.9(b)(ii)), 
Seller the following: 

(i) the Cash Amount; 

(ii) the Cure Amounts required to be paid by Buyer in accordance with 
the terms hereof to the counterparties of the applicable Assigned Contracts; 

(iii) duly executed assumption agreements sufficient to assume the 
Assumed Liabilities substantially in the form attached as Exhibit C hereto; and 
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(iv) all other agreements, documents, instruments or certificates required 
to be delivered by Buyer at or prior to the Closing pursuant to Section 6.3. 

Section 2.10 Allocation of Purchase Price. Within thirty (30) days after the Closing Date, 
Buyer shall deliver to Seller a schedule allocating the Purchase Price and any other amounts required 
to be taken into account among the applicable assets of Seller (the “Allocation Schedule”). The 
Allocation Schedule shall be prepared, and subsequently adjusted, in accordance with section 1060 of 
the Code. The Allocation Schedule shall be deemed final unless Seller notifies Buyer in writing that 
Seller objects to one or more items reflected in the Allocation Schedule within thirty (30) days after 
delivery of the Allocation Schedule to Seller. In the event of any such objection, Buyer and Seller 
will work expeditiously and in good faith in an attempt to resolve such dispute within a further period 
of fifteen (15) days after the date of notification by Seller to Buyer of such dispute, failing which the 
dispute shall be submitted for determination to an independent national firm of certified public 
accountants mutually agreed to by Seller and Buyer (and, failing agreement between Seller and 
Buyer on the firm of certified public accountants within a further period of five (5) Business Days, 
such independent national firm of certified public accountants shall be Deloitte & Touche LLP). The 
determination of the firm of certified public accountants shall be final and binding upon the parties 
and shall not be subject to appeal. The fees and expenses of such accounting firm shall be borne 
equally by Seller, on the one hand, and Buyer, on the other. Seller and Buyer agree to (a) file their 
respective IRS Forms 8594 and all federal, state and local Tax Returns in a manner consistent with 
the Allocation Schedule (as it may be subsequently adjusted) and (b) notify and provide the other 
parties with reasonable assistance in the event of an examination, audit or other proceeding relating 
to Taxes or any other filing with a Governmental Authority regarding the appropriate allocation of 
the Purchase Price among the Purchased Assets.  Notwithstanding the preceding sentence, the parties 
may settle any proposed deficiency or adjustment by any Governmental Authority based upon or 
arising out of the allocation of the Purchase Price and other applicable items among the Purchased 
Assets, and neither Buyer nor Seller shall be required to litigate before any court any proposed 
deficiency or adjustment by any Governmental Authority challenging any final Allocation Schedule. 
Notwithstanding anything in this Agreement to the contrary, this Section 2.10 shall survive the 
Closing Date without limitation. 

ARTICLE 3 
REPRESENTATIONS AND WARRANTIES OF SELLER 

Except as set forth in the Disclosure Schedules, Seller represents and warrants to Buyer as 
follows:

Section 3.1 Organization.  Seller is a corporation duly organized, validly existing and in 
good standing under the Laws of the state of its incorporation, is duly qualified to do business as a 
foreign corporation, and is in good standing under the Laws of each jurisdiction that requires such 
qualification as a consequence of the Businesses. 

Section 3.2 Due Authorization, Execution and Delivery; Enforceability. Subject to the 
entry of the Sale Order by the Bankruptcy Court, Seller has the requisite corporate power and 
authority to enter into this Agreement and the other agreements contemplated hereby, and to perform 
its obligations hereunder and thereunder and has taken all necessary action required for the due 
authorization, execution, delivery and performance by it of this Agreement and the transactions 
contemplated hereby. Subject to the entry of the Sale Order by the Bankruptcy Court, the execution 
and delivery by Seller of this Agreement, the performance by Seller of its obligations hereunder and 
the consummation by Seller of the transactions contemplated hereby have been duly authorized by all 
requisite corporate action. This Agreement has been duly executed and delivered by Seller and, 
subject to the entry of the Sale Order by the Bankruptcy Court, constitutes the legal, valid and 
binding obligation of Seller, enforceable against Seller in accordance with its terms, except as such 
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar Laws 
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affecting creditors’ rights generally and by general principles of equity (regardless of whether 
enforcement is sought in a proceeding at law or in equity). 

Section 3.3 No Conflicts; Consents. Except as set forth in Schedule 3.3, subject to the 
Sale Order having been entered by the Bankruptcy Court, the execution, delivery and performance by 
Seller of this Agreement, and the consummation of the transactions contemplated hereby, do not and 
will not: (a) conflict with or result in a violation or breach of any provision of its organizational 
documents, (b) conflict with or result in a violation or breach of any Governmental Order applicable 
to Seller, or (c) require the consent of any Person under, conflict with, result in a violation or breach 
of, constitute a default or an event that, with or without notice or lapse of time or both, would 
constitute a default under, result in the acceleration of or create in any party the right to accelerate, 
terminate, modify or cancel, any Material Contract.  No consent, approval, Permit, Governmental 
Order, declaration or filing with, or notice to, any Governmental Authority or other Person is 
required by or with respect to Seller in connection with the execution and delivery of this Agreement 
and the consummation of the transactions contemplated hereby, except (x) as set forth in 
Schedule 3.3, (y) entry of the Sale Order by the Bankruptcy Court, and (z) such consents, approvals, 
Permits, Governmental Orders, declarations, filings or notices which, in the aggregate, would not 
result in a Material Adverse Effect. 

Section 3.4 Assets.   

(a) The following Schedules described in this Section 3.4(a) contain a true and 
complete list of the respective items indicated below, except where the failure to contain a true and 
complete list would not result in a Material Adverse Effect: 

(i) Schedule 2.1(b) sets forth the Owned Real Property held or used in 
connection with any of the Businesses. 

(ii) Schedule 2.1(c) sets forth the Leased Real Property held or used in 
connection with any of the Businesses. 

(iii) Schedule 2.1(d) sets forth the Owned Mining Claims held or used in 
connection with any of the Businesses. 

(iv) Schedule 2.1(e) sets forth the Leased Mining Claims held or used in 
connection with any of the Businesses. 

(v) Schedule 2.1(f) sets forth the Water Rights held or used in 
connection with any of the Businesses. 

(vi) Schedule 2.1(g) sets forth the Mill Sites held or used in connection 
with any of the Businesses. 

(b) Seller owns an undivided interest in and to (i) the Owned Real Property set 
forth in Schedule 2.1(b), to which it has good record title, (ii) the Leased Real Property set forth in 
Schedule 2.1(c), to which it has a valid and enforceable leasehold or subleasehold interest, (iii) subject 
to the paramount title of the United States, the Owned Mining Claims set forth in Schedule 2.1(d), to 
which it has good record title, (iv) subject to the paramount title of the United States, the Leased 
Mining Claims set forth in Schedule 2.1(e), to which it has a valid and enforceable leasehold or 
subleasehold interest, (v) the Water Rights set forth in Schedule 2.1(f), to which it has valid title or a 
valid leasehold interest, as applicable, and (vi) the Mill Sites set forth in Schedule 2.1(g), to which it 
has a valid and enforceable interest, in each case, free and clear of all Encumbrances except for 
Permitted Encumbrances and the Encumbrances listed on Schedule 3.4(b).  The Purchased Assets 
represent all of the material assets and property used in carrying on the Businesses as they are 
currently conducted and constitute all assets that are necessary for the conduct of the Businesses in all 
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material respects as they are currently conducted.  Except for Buyer under this Agreement and as set 
forth in Schedule 3.3, no Person has any written or oral agreement, option, understanding or 
commitment, or any right or privilege capable of becoming such for the purchase or other acquisition 
from Seller or its Affiliates of any of the Purchased Assets.  All material assets, properties and rights 
used in the conduct of the Businesses are held solely by Seller, and all material Contracts, obligations, 
expenses and transactions relating to the Businesses have been entered into, incurred and conducted 
only by Seller. 

(c) Seller has not sold, assigned, transferred or conveyed its interest in the 
Purchased Assets, or any right, title or interest therein, to any Person other than the sale to Buyer 
contemplated hereby, and Seller has not created or consented to any Encumbrance arising by, through 
or under Seller, other than Permitted Encumbrances. 

(d) With respect to the Owned Mining Claims held or used in connection with 
any of the Businesses, all required claim maintenance fees have been paid in the manner required by 
Law in order to maintain the Owned Mining Claims in good standing through the end of the current 
assessment year (inclusive of the Closing Date), and with respect to the Leased Mining Claims, to the 
Knowledge of Seller, all required claim maintenance fees have been paid in the manner required by 
Law in order to maintain the Leased Mining Claims in good standing through the end of the current 
assessment year (inclusive of the Closing Date). 

(e) Schedule 2.3(f) and Schedule 3.4(e) set forth a list of all royalties on or 
burdening all or any portion of the Owned Real Property, Leased Real Property, Owned Mining 
Claims, and Leased Mining Claims, whether such royalty is characterized as a net smelter return 
royalty, overriding royalty, net profit interest, gross proceeds royalty, production payment, streaming 
transaction, share of mineral production or otherwise. 

(f) The Tangible Property that is material and used regularly in the conduct of 
any of the Businesses has been maintained in all material respects in the ordinary course consistent 
with standard industry practice. 

(g) No Affiliate of Seller owns or has any rights in or to any of the Purchased 
Assets or other properties or rights relating primarily to any of the Businesses. 

Section 3.5 Material Contracts.

(a) Schedule 3.5(a) lists all of the Material Contracts.   

(b) Except as disclosed in Schedule 3.5(b) and except as affected by the 
Chapter 11 Cases, each Material Contract is a legal, valid, binding and enforceable agreement of the 
Seller (or its Affiliate), and is in full force and effect and will continue to be in full force and effect 
immediately following the Closing Date.   

(c) Schedule 3.5(c) sets forth Seller’s estimate, based on reasonable inquiry, as 
of the date hereof, of the Cure Amounts associated with each Assigned Contract. 

Section 3.6 Legal Proceedings. Except for the Disclosed Litigation, there are no actions, 
suits, claims or other legal proceedings pending, in each case before a Governmental Authority, or to 
Seller’s Knowledge threatened, against Seller relating to any of the Businesses, which would 
reasonably be expected to be material and adverse to Seller in connection with its conduct of the 
Businesses or the Purchased Assets. 

Section 3.7 Compliance with Laws; Permits. 
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(a) Except as disclosed in Schedule 3.7(a), Seller is in compliance in all material 
respects with all Laws applicable to each of the Businesses. 

(b) Schedule 3.7(b) sets forth the material Permits necessary for the operation of 
any of the Businesses as presently being conducted (the “Material Permits”). Except as set forth on 
Schedule 3.7(b), the Material Permits have been duly obtained and Seller is not in material default or 
material breach of any such Material Permit. 

(c) None of the representations and warranties contained in this Section 3.7 shall 
relate to or be deemed to relate to environmental and health and safety matters (which are governed 
exclusively by Section 3.8), employee matters (which are governed exclusively by Section 3.9), 
employee benefits matters (which are governed exclusively by Section 3.10), Tax matters (which are 
governed exclusively by Section 3.11) or Intellectual Property matters (which are governed 
exclusively by Section 3.12). 

Section 3.8 Environmental and Health and Safety Matters. 

(a) To Seller’s Knowledge, except as set forth in Schedule 3.8(a), each of the 
Businesses and the Purchased Assets are in compliance in all material respects with all Environmental 
Laws and Health and Safety Laws, and Seller has not received any Environmental Notice, 
Environmental Claim, Health and Safety Notice or Health and Safety Claim relating to any of the 
Businesses or the Purchased Assets, which either remains pending or unresolved, or is the source of 
ongoing obligations or requirements as of the Closing Date. 

(b) Schedule 3.8(b) sets forth each of the material Environmental Permits 
necessary for the operation of any of the Businesses, each of which is in full force and effect. Seller 
has obtained and is in material compliance with all Environmental Permits listed in Schedule 3.8(b). 

(c) To Seller’s Knowledge, and except as set forth in Schedule 3.8(c), there has 
been no Release of Hazardous Materials in contravention of Environmental Laws or that would give 
rise to any material liability or response costs with respect to any of the Businesses or the Purchased 
Assets. 

(d) Except as indicated in Schedule  3.8(d), Seller has not entered into, and the 
Purchased Assets are not otherwise subject to (i) any consent decree, order, judgment or judicial order 
relating to compliance with Environmental Laws or Environmental Permits or the investigation, 
sampling, monitoring, treatment, remediation, removal or cleanup of Hazardous Materials, and no 
litigation is pending with respect thereto, or (ii) any environmental indemnification in connection with 
any threatened or asserted claim by any third party for any liability under any Environmental Law or 
relating to any Hazardous Materials. 

(e) Except as indicated in Schedule 3.8(e), Seller has not entered into, and the 
Purchased Assets are not otherwise subject to (i) any consent decree, administrative order, judgment 
or judicial order relating to compliance with Health and Safety Laws, or (ii) any indemnification in 
connection with any threatened or asserted claim by any third party for any liability under any Health 
and Safety Law. 

(f) The representations and warranties set forth in this Section 3.8 are the 
exclusive representations and warranties made by Seller with respect to environmental and health and 
safety matters. 

Section 3.9 Employees.  Seller is not a party to, or bound by, any collective bargaining 
agreement, nor has Seller experienced any strike or material grievance, claim of unfair labor practices, 
or other collective bargaining dispute within the past three (3) years.  To Seller’s Knowledge, there is 
no organizational effort presently being made or threatened by or on behalf of any labor union with 
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respect to employees of Seller.  Seller is in compliance in all material respects with all applicable 
Laws pertaining to employment and employment practices to the extent they relate to Seller’s 
employees.  With respect to the transactions contemplated by this Agreement, any notice required 
under any Law or collective bargaining agreement has been given, and all bargaining obligations with 
any employee representative have been, or prior to the Closing Date will be, satisfied.  The 
representations and warranties set forth in this Section 3.9 are the exclusive representations and 
warranties made by Seller with respect to employee matters. 

Section 3.10 Employee Benefits. 

(a) Except as set forth in Schedule 3.10(a), neither Seller nor its ERISA 
Affiliates have ever maintained, contributed to, or incurred any obligation or liability under or with 
respect to any (i) “defined benefit plan”, as defined in section 3(35) of ERISA, or (ii) “multiemployer 
plan”, as defined in section 3(37) or 4001(a)(3) of ERISA or section 414(f) of the Code, and there is 
no basis for any such liability. 

(b) Except as set forth in Schedule 3.10(b), Seller and its ERISA Affiliates have 
complied with COBRA. 

(c) The representations and warranties set forth in this Section 3.10 are the 
exclusive representations and warranties made by Seller with respect to employee benefits matters. 

Section 3.11 Taxes.

(a) Except as set forth in Schedule  3.11(a), (i) all Taxes due and owing by Seller 
with respect to the Purchased Assets have been duly and timely paid in full, (ii) no Tax deficiencies 
are being proposed in writing or have been assessed by any Governmental Authority with respect to 
the Purchased Assets that remain outstanding or unsatisfied, (iii) there are no Tax liens on any of the 
Purchased Assets for which Seller would be responsible, other than liens for Taxes not yet due and 
payable, (iv) no federal, state, local or foreign audits or administrative or judicial proceedings are 
presently pending, or threatened in writing, with regard to any Taxes or Tax Returns with respect to 
the Purchased Assets, and (v) all Tax Returns required to be filed by Seller have been filed, and all 
such Tax Returns are true and correct in all material respects. 

(b) Seller is not a “foreign person” as that term is used in Treasury Regulations 
section 1.1445-2(b). 

(c) Seller has not entered into an agreement with any Governmental Authority 
requiring it or its Affiliates to take action, or refrain from taking action, in order to secure Tax benefits 
not otherwise available. 

(d) The representations and warranties set forth in this Section 3.11 are the 
exclusive representations and warranties made by Seller with respect to Tax matters. 

Section 3.12 Intellectual Property.   

(a) Schedule 3.12(a) lists each patent or registration that has been issued to Seller 
with respect to any of its Intellectual Property, identifies each pending patent application or 
application for registration that Seller has made with respect to any of its Intellectual Property, and 
identifies each material Intellectual Property Agreement. Seller owns or has the right to use all 
Intellectual Property that is used or held for use in and is material to any of the Businesses.  All 
required filings and fees related to Seller’s Intellectual Property have been timely filed with and paid 
to the relevant Governmental Authorities. 
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(b) Except as set forth in Schedule 3.12(b), to Seller’s Knowledge, (i) the 
conduct of each of the Businesses, each as currently conducted, does not infringe, misappropriate, 
dilute or otherwise violate the Intellectual Property of any Person and (ii) no Person is infringing, 
misappropriating or otherwise violating any Intellectual Property of Seller. 

(c) The Intellectual Property and the Intellectual Property licensed under the 
Intellectual Property Agreements, in each case set forth on Schedule 2.1(k), is all of the Intellectual 
Property necessary to operate the Businesses as presently conducted. 

(d) There are no actions, suits, claims or other legal proceedings pending, in each 
case before a Governmental Authority, or to Seller’s Knowledge threatened: (i) alleging any 
infringement, misappropriation, dilution or violation of the Intellectual Property of any Person by 
Seller in connection with any of the Businesses or (ii) challenging the validity, enforceability, 
registrability or ownership of any of Seller’s Intellectual Property. 

(e) The representations and warranties set forth in this Section 3.12 are the 
exclusive representations and warranties made by Seller with respect to Intellectual Property matters. 

Section 3.13 Financial Advisors. Except for Maxit Capital LP, no broker, finder or 
investment banker is entitled to any brokerage, finder’s or other fee or commission in connection 
with the transactions contemplated by this Agreement based upon arrangements made by or on 
behalf of Seller.

Section 3.14 Reclamation Bonds. Schedule 3.14 sets forth a description of all surety 
instruments, bonds, letters of credit, guarantees and other instruments or arrangements securing or 
guarantying performance of obligations with respect to the operation, closure, reclamation or 
remediation of the Purchased Assets (collectively, the “Reclamation Bonds”).  No Governmental 
Authority has called on any Reclamation Bond. 

Section 3.15 No Other Representations and Warranties. Except for the representations and 
warranties contained in this ARTICLE 3 (including the related portions of the Disclosure Schedules), 
Seller has not and no Affiliate or Representative of Seller, or any other Person, has made or makes 
any other express or implied representation or warranty, either written or oral, on behalf of Seller, 
including any representation or warranty as to the accuracy or completeness of any information 
furnished or made available to Buyer and its Representatives (including any projections, information, 
documents or material made available to Buyer, management presentations or in any other form in 
expectation of the transactions contemplated hereby) or as to the future revenue, profitability or 
success of any of the Businesses or any representation or warranty arising from statute or otherwise 
in law. 

ARTICLE 4 
REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer represents and warrants to Seller as follows: 

Section 4.1 Organization. Buyer is a limited liability company duly organized, validly 
existing and in good standing under the Laws of the state of Delaware. 

Section 4.2 Due Authorization, Execution and Delivery; Enforceability. Buyer has the 
requisite company power and authority to enter into this Agreement, to carry out its obligations 
hereunder and to consummate the transactions contemplated hereby. The execution and delivery by 
Buyer of this Agreement, the performance by Buyer of its obligations hereunder and the 
consummation by Buyer of the transactions contemplated hereby have been duly authorized by all 
requisite company action. This Agreement has been duly executed and delivered by Buyer and 
constitutes the legal, valid and binding obligation of Buyer, enforceable against Buyer in accordance 
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with its terms, except as such enforceability may be limited by bankruptcy, insolvency, 
reorganization, moratorium or similar Laws affecting creditors’ rights generally and by general 
principles of equity (regardless of whether enforcement is sought in a proceeding at law or in equity). 

Section 4.3 No Conflicts; Consents. The execution, delivery and performance by Buyer 
of this Agreement, and the consummation of the transactions contemplated hereby, do not and will 
not: (a) result in a violation or breach of any provision of the organizational documents of Buyer, or 
(b) result in a violation or breach of any provision of any Law or Governmental Order applicable to 
Buyer.  No consent, approval, Permit, Governmental Order (other than in connection with the 
Chapter 11 Cases), declaration or filing with, or notice to, any Governmental Authority or other 
Person is required by or with respect to Buyer in connection with the execution and delivery of this 
Agreement and the consummation of the transactions contemplated hereby. 

Section 4.4 Financial Advisors. No broker, finder or investment banker is entitled to any 
brokerage, finder’s or other fee or commission in connection with the transactions contemplated by 
this Agreement based upon arrangements made by or on behalf of Buyer.

Section 4.5 Sufficiency of Funds.  Buyer has sufficient cash on hand or other sources of 
immediately available funds to enable it to make payment of the Cash Amount and consummate the 
transactions contemplated by this Agreement. 

Section 4.6 Solvency. Immediately after giving effect to the transactions contemplated 
hereby, Buyer shall be solvent and shall: (a) be able to pay its debts as they become due, (b) own 
property that has a fair saleable value greater than the amounts required to pay its debts (including a 
reasonable estimate of the amount of all contingent liabilities), and (c) have adequate capital to carry 
on its business. No transfer of property is being made and no obligation is being incurred in 
connection with the transactions contemplated hereby with the intent to hinder, delay or defraud 
either present or future creditors of Buyer or Seller. In connection with the transactions contemplated 
hereby, Buyer has not incurred, nor plans to incur, debts beyond its ability to pay as they become 
absolute and matured. 

Section 4.7 Legal Proceedings. There are no actions, suits, claims or other legal 
proceedings pending against or by Buyer or any Affiliate of Buyer that challenge or seek to prevent, 
enjoin or otherwise delay the transactions contemplated by this Agreement. 

Section 4.8 Independent Investigation. Buyer has conducted its own independent 
investigation, review and analysis of the each of the Businesses and the Purchased Assets. Buyer 
acknowledges and agrees that: (a) in making its decision to enter into this Agreement and to 
consummate the transactions contemplated hereby, Buyer has relied upon its own investigation and 
the express representations and warranties of Seller set forth in ARTICLE 3 (including the related 
portions of the Disclosure Schedules), and (b) none of Seller, any Affiliate or Representative of 
Seller or any other Person has made or makes any other express or implied representation or 
warranty, either written or oral, on behalf of Seller.

ARTICLE 5 
COVENANTS 

Section 5.1 Conduct of Business Prior to the Closing.  From the date hereof until the 
Closing: 

(a) Seller shall use its commercially reasonable efforts to: 

(i) conduct each of the Businesses in the Ordinary Course of Business; 
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(ii) maintain and preserve intact the current organization, business and 
franchise of each of the Businesses and to preserve the rights, franchises, goodwill and relationships 
of the customers, lenders, suppliers, regulators and others having business relationships with any of 
the Businesses; 

(iii) pay all Taxes when due with respect to the Purchased Assets required 
to be paid by Seller and not allow the Purchased Assets to become subject to a lien for Taxes required 
to be paid by Seller, other than for Taxes not yet due and payable; and 

(b) except (i) as expressly required or permitted by this Agreement, (ii) as 
required pursuant to applicable Laws, (iii) as set forth in Schedule 5.1, (iv) as consented to in writing 
by Buyer (which consent shall not be unreasonably withheld, conditioned or delayed), or (v) as 
required to respond reasonably and prudently to an emergency or disaster (including the right to take 
forthwith any action required to insure the safety and integrity of the Businesses), Seller shall not: 

(i) acquire for the Businesses (by merger, consolidation or acquisition of 
stock or assets, license or otherwise) any equity interest in any corporation, partnership or other 
business organization or division thereof or other material assets or properties that would create a 
post-Closing payment obligation or other liability to Buyer; 

(ii) sell, transfer, dispose of, lease, encumber, relinquish or abandon any 
of the Purchased Assets, except with respect to Tangible Property consisting of inventory, sales and 
other dispositions in the Ordinary Course of Business; 

(iii) enter into any Contract that would reasonably be likely to become an 
Assigned Contract; 

(iv) incur any indebtedness for borrowed money that will constitute an 
Assumed Liability; 

(v) make any loans or advances that will be a Purchased Asset to any 
Person or assume or guarantee the liabilities of any Person that will constitute an Assumed Liability; 

(vi) settle, offer or propose to settle, compromise, assign or release any 
material proceeding brought against Seller in respect of or in connection with any of the Businesses or 
the Purchased Assets; 

(vii) enter into any agreement creating a joint venture or partnership or 
effecting a business combination or other similar arrangement with another Person in respect of any of 
the Businesses or the Purchased Assets; or 

(viii) attempt or agree to do any of the foregoing matters listed in clauses 
(i) through (vii) above. 

Section 5.2 Access to Information.  From the date hereof until the Closing, Seller shall: 
(a) afford Buyer and its Representatives reasonable access to and the right to inspect all of the 
properties, assets, premises, Books and Records, Contracts and other documents and data related to 
any of the Businesses or the Purchased Assets, (b) furnish Buyer and its Representatives with such 
financial, operating and other data and information related to any of the Businesses or the Purchased 
Assets as Buyer or any of its Representatives may reasonably request, and (c) instruct the 
Representatives of Seller to cooperate with Buyer in its investigation of the Purchased Assets and the 
Businesses; provided, however, that any such investigation shall be conducted at Buyer’s sole risk 
and at Buyer’s sole cost and expense during normal business hours upon reasonable advance notice 
to Seller, under the supervision of Seller’s personnel, in compliance with (i) all applicable Health and 
Safety Laws and (ii) all of Seller’s environmental and health and safety regulations and procedures, 
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and in such a manner as not to interfere with the normal operations of the Businesses. 
Notwithstanding anything to the contrary in this Agreement, Seller shall not be required to disclose 
any information to Buyer if such disclosure would, in Seller’s discretion: (x) cause significant 
competitive harm to Seller and/or any of the Businesses if the transactions contemplated by this 
Agreement are not consummated, (y) jeopardize any attorney-client or other privilege, or 
(z) contravene any applicable Law, fiduciary duty or binding agreement entered into prior to the date 
hereof. Prior to the Closing, without the prior written consent of Seller, Buyer shall not, other than in 
the ordinary course of Buyer’s business, consistent with past practices, and in full compliance with 
the provisions of Section 5.4, contact any suppliers to, or customers of, any of the Businesses, and 
Buyer shall have no right to perform invasive or subsurface investigations of any properties. Buyer 
shall, and shall cause its Representatives to, abide by the terms of Section 5.4 with respect to any 
access or information provided pursuant to this Section 5.2. 

Section 5.3 Notice of Certain Events.  Seller and Buyer agree that, subject to applicable 
Law, each shall provide the other prompt notice in writing of: 

(a) any notice or communication from any Person alleging that the consent of 
such Person is or may be required in connection with the transactions contemplated by this 
Agreement; 

(b) any material notice or communication from any Governmental Authority in 
connection with the transactions contemplated by this Agreement; 

(c) any material proceeding commenced or threatened against it which relates to 
the consummation of the transactions contemplated by this Agreement, other than the Chapter 11 
Cases; 

(d) any failure by it to comply with or satisfy in any material respect any 
covenant, condition or agreement to be complied with or satisfied under this Agreement; and 

(e) and copies of all documents related thereto, provided that the giving of any 
such notice shall not in any way change or modify the representations and warranties of the parties or 
the conditions in their favor contained in this Agreement or otherwise affect the remedies available to 
Seller and Buyer under this Agreement. 

Section 5.4 Confidentiality. From the date of this Agreement until the Closing, Buyer 
covenants and agrees to keep confidential all confidential information relating to Seller, its Affiliates 
and/or the Purchased Assets provided to, or obtained by, Buyer pursuant to this Agreement. If this 
Agreement is, for any reason, terminated prior to the Closing, the provisions of this Section 5.4 shall 
nonetheless continue in full force and effect. Notwithstanding the foregoing provisions of this 
Section 5.4, the parties hereto agree and acknowledge that (a) this Agreement and any and all 
schedules, exhibits and other ancillary documents may be disclosed to third parties and filed with the 
Bankruptcy Court in connection with the Chapter 11 Cases and Seller’s efforts to obtain entry of the 
Sale Order by the Bankruptcy Court and (b) such provisions shall not be construed to prohibit or 
restrict any party hereto or its Affiliates from making disclosures required by, or in connection with, 
applicable Laws or stock exchange requirements, rules or regulations.

Section 5.5 Governmental Approvals and Other Third-Party Consents. 

(a) Each party hereto shall use commercially reasonable efforts to obtain, or 
cause to be obtained, all consents, authorizations, orders and approvals from all Governmental 
Authorities that are necessary for its execution and delivery of this Agreement and the performance of 
its obligations pursuant to this Agreement, except for consents, authorizations, orders and approvals 
with respect to Permits that cannot be obtained until after the Closing. Each party shall reasonably 
cooperate with the other parties and their respective Affiliates in promptly seeking to obtain all such 
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consents, authorizations, orders and approvals. The parties hereto shall not willfully take any action 
that will have the effect of delaying, impairing or impeding the receipt of any required consents, 
authorizations, orders and approvals. 

(b) With respect to the Permits, Buyer will meet and/or communicate with the 
relevant state and federal agencies with respect to the modification, transfer, replacement or 
reissuance, as applicable, of such Permits, which shall occur following Closing. Each party shall use 
commercially reasonable efforts to cause the modification, transfer, replacement or reissuance, as 
applicable, of the Permits promptly following Closing, provided that Seller shall not be obligated to 
pay any consideration in connection therewith and/or to incur any third party expenses or 
reimbursement obligations to Buyer in doing so. Following the Closing, Seller shall, to the extent 
permitted by Law, maintain each Permit (each a “Transition Permit”) in full force and effect until 
each such Permit has been modified, transferred, replaced or reissued, as applicable, and Seller shall 
allow Buyer to own, use, develop and operate the Purchased Assets under each such Transition Permit 
until such time as each such Transition Permit has been modified, transferred, replaced or reissued, as 
applicable, provided that Seller shall not be obligated to pay any consideration in connection 
therewith and/or to incur any third party expenses or reimbursement obligations to Buyer in doing so.  
Following the Closing, if Seller receives a notice of violation or of any other Loss under any 
Transition Permit prior to the transfer or reissuance of such Transition Permit, which is based on or 
arises out of the activities or operations of Buyer after Closing, Seller will promptly notify Buyer, and 
Buyer shall be responsible for contesting or curing such violation and for any Loss, obligation or 
liability associated therewith. Buyer shall indemnify Seller for any obligations or liabilities associated 
with any such notice of violation of a Transition Permit or Loss related thereto.  Nothing in this 
Section 5.5(b) shall be construed to prevent, inhibit or delay the liquidation, or similar process or 
proceeding, of Seller. 

(c) Seller and Buyer shall use commercially reasonable efforts to give all notices 
to, and obtain all consents or waivers from, all third parties that are described in Schedule 3.3; 
provided, however, that (i) the foregoing shall not require Seller or Buyer to give notices to (other 
than the notices provided for in Section 5.17(d)(ii)), or obtain consents or waivers from, any non-
debtor parties to Material Contracts regarding assignments thereof to Buyer and (ii) neither Seller nor 
Buyer shall be obligated to pay any consideration therefor to any third party from whom consent or 
approval is requested, other than customary filing fees. 

Section 5.6 Books and Records. 

(a) In order to facilitate the resolution of any claims made against or incurred by 
Seller prior to the Closing, or for any other reasonable purpose, for a period of seven (7) years after 
the Closing, Buyer shall: (i) retain the Books and Records (including personnel files) of each of the 
Businesses relating to periods prior to the Closing in accordance with Buyer’s document retention 
policies, and (ii) upon reasonable notice, afford the Representatives of Seller reasonable access 
(including the right to make, at Seller’s expense, photocopies), during normal business hours, to those 
portions, and only those portions, of such Books and Records as relate to the Purchased Assets prior 
to Closing and, if required by Buyer, subject to Seller executing a non-disclosure agreement with 
respect to such information, in form and substance acceptable to the parties, acting reasonably. 

(b) Buyer shall not be obligated to provide Seller with access to any books or 
records (including personnel files) pursuant to this Section 5.6 where such access would violate any 
Law.

Section 5.7 Closing Conditions.  From the date hereof until the Closing, each party hereto 
shall use commercially reasonable efforts to take such actions as are necessary to expeditiously 
satisfy the closing conditions set forth in ARTICLE 6 for which it is responsible. 
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Section 5.8 Public Announcements. Seller and Buyer shall consult with each other prior 
to issuing any press releases or otherwise making public statements with respect to this Agreement or 
the transactions contemplated by this Agreement and, to the extent practicable, shall provide the other 
parties with an opportunity to review and comment on all such press releases or statements prior to the 
release thereof.  To the extent that any such press release or public statement is required by applicable 
Law, by a rule of a stock exchange on which a party’s shares (or those of any of its Affiliates) are 
listed or traded or by a Governmental Authority, the press release or public announcement shall, to the 
extent practicable, be issued or made after consultation with the other parties and taking into account 
the other parties’ comments, provided that such consultation does not, and reasonably would be 
expected not to, cause non-compliance with any such Law or rule.  If such advance consultation is not 
reasonably practicable or legally permitted, to the extent permitted by applicable Law, the disclosing 
party shall provide the other parties with a copy of any written disclosure made by such disclosing 
party as soon as practicable thereafter. 

Section 5.9 Further Assurances. Following the Closing, each of the parties hereto shall, 
and shall cause their respective Affiliates to, execute and deliver such additional documents, 
instruments, conveyances and assurances and take such further actions as may be reasonably required 
to vest title to the Purchased Assets in Buyer, carry out the provisions hereof and give effect to the 
transactions contemplated by this Agreement, in each case, at the sole cost and expense of the 
requesting party.  Without limiting the generality of the foregoing, during the sixty (60) day period 
following the Closing, Buyer shall afford the Representatives of Seller reasonable access, during 
normal business hours, to Buyer’s property for the purpose of recovering and/or removing any of the 
Excluded Assets remaining on such property. 

Section 5.10 Taxes. 

(a) Transfer Taxes.  All transfer, documentary, sales, use, stamp, registration, 
value added and other such Taxes and fees (including any penalties and interest) incurred in 
connection with this Agreement (including any real property transfer Tax and any other similar Tax) 
(all such Taxes collectively, “Transfer Taxes”) shall be borne and paid by Buyer when due. Buyer 
shall, at its own expense, timely file any Tax Return with respect to Transfer Taxes (and Seller shall 
cooperate with respect thereto as necessary).  Each of Buyer and Seller agrees to timely sign and 
deliver (or to cause to be timely signed and delivered) such certificates or forms as may be necessary 
or appropriate and otherwise to cooperate to establish any available exemption from (or otherwise 
reduce) any Transfer Taxes. 

(b) Tax Cooperation.  Seller, on the one hand, and Buyer, on the other hand, 
agree to furnish or cause to be furnished to the other, upon written request, such information and 
assistance as is reasonably necessary (i) for the filing of any Tax Return with respect to the Purchased 
Assets or otherwise relating to any of the payments to be made pursuant to this Agreement with 
respect to Taxes, (ii) for the preparation for any audit or responding to any information document 
requests (or other requests for information, materials or documents) in connection with any Tax audit 
with respect to the Purchased Assets, and (iii) for the prosecution or defense of any Tax claim relating 
to any Tax adjustment or proposed Tax adjustment with respect to the Purchased Assets.  Such 
assistance shall include making employees available on a mutually convenient basis to provide 
additional information and explanations of any material provided hereunder.  Buyer and Seller shall 
retain all books and records of each of the Businesses with respect to Taxes for a period of at least 
seven (7) years following the Closing.

Section 5.11 Assumption of Reclamation Bonds.  At least five (5) Business Days prior to 
Closing, Buyer shall deliver to Seller evidence that Buyer has, subject only to Closing, (a) received 
assignment of and assumed or replaced, at the sureties’ sole election, all of Seller’s and its Affiliates’ 
obligations under the Reclamation Bonds (other than the $30,000 Reclamation Bond with Inyo 
County, California) and all obligations relating to the Reclamation Bonds and any liabilities related 
thereto, (b) obtained the full and unconditional release of Seller and its Affiliates from all obligations 
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relating to the Reclamation Bonds (other than the $30,000 Reclamation Bond with Inyo County, 
California) and any liabilities related thereto, and, in each case, has received all consents, approvals 
and authorizations required in connection with the foregoing, (c) obtained such replacements for the 
$30,000 Reclamation Bond with Inyo County, California as are necessary to permit the cancellation 
of the $30,000 Reclamation Bond with Inyo County, California and the full and unconditional release 
of (i) Seller and its Affiliates and (ii) any security provided in connection therewith.  

Section 5.12 Financing.  Buyer covenants and agrees that it shall ensure and take all 
necessary steps to ensure that at Closing it will have sufficient funds on hand to pay the Cash 
Amount to Seller in full in cash. 

Section 5.13 [Intentionally Omitted.] 

Section 5.14 Designated Employees.  From the date hereof until the Closing, Seller shall 
provide reasonable access to Buyer during normal business hours to the Designated Employees in 
order that Buyer may assess any such Designated Employee and determine whether it intends to make 
an offer of employment (each an “Offer”) to any such Designated Employee on terms and conditions 
satisfactory to Buyer in its discretion. Upon Buyer making a final determination to make an Offer to 
any such Designated Employee, it will provide written notice to Seller, not later than five (5) days 
prior to the Closing, that it intends to make an Offer or Offers and the terms and conditions in respect 
of any such Offers. Upon written notice being provided by Buyer to Seller and upon consent from 
Seller, acting reasonably, Buyer shall be entitled to make an Offer to any such Designated Employee 
on the Closing Date.  As of the Closing, the Seller shall terminate the employment of each Designated 
Employee who accepts Buyer’s offer of employment and commences working for Buyer on the 
Closing Date (“Transferred Employees”).  For the avoidance of doubt, the Seller shall retain all 
liabilities, including severance or termination costs, if any arising as a result of the transactions 
contemplated by this Agreement relating to any employee of Seller (including any Designated 
Employees) who does not become a Transferred Employee.

Section 5.15 Nature of Transaction.  Seller is selling, and Buyer is acquiring, the 
Purchased Assets “as is”, “where is” and with all faults, limitations and defects (hidden and apparent) 
and subject only to the representations and warranties contained in ARTICLE 3, without any other 
representation or warranty of any nature whatsoever and without any guarantee or warranty (whether 
express or implied) as to their title, quality, merchantability or their fitness for Buyer’s intended use or 
a particular purpose or any use or purpose whatsoever. Further, except as set forth in this Agreement, 
neither Seller nor any director, officer, manager, employee, agent, consultant, or Representative of 
Seller has made any warranties, representations or guarantees, express, implied or statutory, written or 
oral, respecting the Purchased Assets, any part of the Purchased Assets, the financial performance of 
the Purchased Assets, or the physical condition of the Purchased Assets. Buyer is an informed and 
sophisticated purchaser, and has engaged expert advisors, experienced in the evaluation and purchase 
of property and assets such as the Purchased Assets as contemplated hereunder. Buyer has undertaken 
such investigation and has been provided with and has evaluated such documents and information as 
it has deemed necessary to enable it to make an informed and intelligent decision with respect to the 
execution, delivery and performance of this Agreement. Buyer and Seller further acknowledge that 
the consideration for the Purchased Assets specified in this Agreement has been agreed upon by Seller 
and Buyer after good-faith arms’-length negotiation. Buyer has relied, and shall rely, solely upon its 
own investigation of all such matters and the representations, warranties and covenants contained in 
ARTICLE 3. Following the Closing, each of the parties hereto hereby agrees and acknowledges that 
(a) the parties hereto hereby disclaim all Losses and responsibility for any representation or warranty 
(including any representation or warranty set forth in ARTICLE 3 or ARTICLE 4 or any express or 
implied warranty, any warranty as to accuracy or completeness or any warranty as to fitness for a 
particular purposes), omission, agreement, projection, forecast, statement, or information made, 
communicated, or furnished (orally or in writing) to any other party hereto or its Affiliates or 
Representatives (including any opinion, information, projection, or advice that may have been or may 
be provided, directly or indirectly (including on or by access to any online data room), to any other 
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party hereto or its Affiliates or Representatives by any director, officer, manager, employee, agent, 
consultant, or Representative of such party); (b) Seller makes no representations or warranties to 
Buyer regarding the probable success, profitability or value of any of the Purchased Assets; and (c) no 
party hereto shall have any liability with respect to, and no party hereto shall be permitted nor shall it 
assert any indemnification claim, liability or Loss with respect to, the foregoing matters, whether 
pursuant to this Agreement, common law, or otherwise. 

Section 5.16 Supplements to Schedules.  Prior to the Cut-Off Date, Seller shall have the 
right from time to time to supplement, modify or update the Disclosure Schedules upon written notice 
to Buyer.  Upon receipt of any such supplement, modification or update that in the reasonable 
judgment of Buyer would cause the condition set forth in Section 6.2(a) to not be satisfied at the 
Closing, Buyer shall have ten (10) Business Days from the date of receipt to object to such 
supplement, modification or update and, in the event of such an objection, the Disclosure Schedules 
shall not be deemed to have been supplemented, modified or updated with respect to such objected to 
item; provided, however, that if Buyer fails to so object within the ten (10)-Business Day period or 
accepts any portion of the supplement, modification or update, such supplement, modification or 
update (or portion with respect to which Buyer does not object) shall be deemed to supplement, 
modify or update the Disclosure Schedules and Seller shall not be deemed to have breached or 
violated any of its representations, warranties, covenants or agreements in this Agreement with 
respect thereto.

Section 5.17 Bankruptcy Matters. 

(a) Bid Procedures Order.  This Agreement and transactions contemplated 
hereby are subject to the sale process approved in the Bid Procedures Order, any auction conducted in 
connection with such approved sale process, and the ultimate selection of this Agreement and the 
transactions contemplated hereby by the Debtors as the highest and best bid for the Purchased Assets 
following the completion of the approved sale process and auction. 

(b) [Intentionally Omitted.] 

(c) [Intentionally Omitted.] 

(d) Compliance. 

(i) Seller shall comply with all of the obligations of Seller under the Sale 
Order (after the entry of such Governmental Order by the Bankruptcy Court). 

(ii) Seller shall use efforts to comply with all requirements under the 
Bankruptcy Code and Bankruptcy Rules in connection with obtaining approval of the transactions 
contemplated by this Agreement.  Seller shall serve on all required Persons in the Chapter 11 Cases, 
including (A) all entities that assert any Encumbrance, Claim or interest in the Purchased Assets; (B) 
all parties to each Contract that is potentially an Assigned Contract; (C) all governmental taxing 
authorities that have or as a result of the sale of the Purchased Assets may have Claims, contingent or 
otherwise, against Seller; (D) all state and local taxing authorities having jurisdiction over any of the 
Purchased Assets, including the Internal Revenue Service; (E) all state and local governmental 
agencies, environmental and health and safety agencies in any jurisdiction where Seller owns or has 
owned or used real property; (F) the California Department of Toxic Substances; (G) the Inyo County 
Environmental Health Department; (H) all parties that filed requests for notices under Bankruptcy 
Rule 9010(b) or were entitled to notice under Bankruptcy Rule 2002; (I) all known creditors (whether 
liquidated, contingent or unmatured) of Seller; (J) all interested governmental, pension, 
environmental, health and safety and other regulatory entities; (K) the Office of the Attorney General 
of California; (L) the Inyo National Forest Supervisor’s Office; (M) the California State Office of the 
Bureau of Land Management; (N) any other applicable state attorneys general; (O) the United States 
Department of the Interior, Bureau of Land Management; (P) the Office of the United States Trustee 
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for the District of Colorado; (Q) the United States Department of Justice; and (R) counsel to Buyer 
and all other notice parties reasonably requested by Buyer in writing to Seller within two (2) Business 
Days after the execution of this Agreement, any notice of the sale motion, the Sale Hearing, the Sale 
Order, and all objection deadlines in accordance with all applicable Bankruptcy Rules and any 
applicable local rules of the Bankruptcy Court. 

(iii) Seller shall move to assume and assign to Buyer the Assigned 
Contracts that are executory contracts capable of being assumed pursuant to section 365 of the 
Bankruptcy Code and shall provide notice thereof to (A) all counterparties to such contracts, (B) any 
third party beneficiary to such contracts as requested by Buyer (which third party beneficiaries shall 
be identified by Seller using its best efforts), (C) any other Person that Buyer requests, and (D) any 
other Person as may be required by applicable Bankruptcy Rules and any applicable local rules of the 
Bankruptcy Court and any other Person requested by Buyer.  Seller has the right to reject any 
Contract that is not an Assigned Contract in accordance with the Bankruptcy Code. 

(e) Sale Order.  This Agreement and the transactions contemplated hereby are 
contingent upon and subject to (i) being selected as the highest and best bid for the Purchased Assets 
following the conclusion of the approved bidding and auction process and (ii) receiving approval of 
the Bankruptcy Court through the entry of a Sale Order.  The Sale Order will provide, among other 
things, that pursuant to sections 105, 363 and 365 of the Bankruptcy Code: 

(i) the Purchased Assets shall be sold to Buyer free and clear of all 
Encumbrances (except for Permitted Encumbrances and Assumed Liabilities); 

(ii) to the extent that (A) there are restrictions on the sale, assignment, 
transfer, conveyance or delivery, or attempted sale, assignment, transfer, conveyance or delivery, to 
Buyer of any Purchased Asset or (B) the same would require the consent, authorization, approval or 
waiver of a Person who is not a party to this Agreement or an Affiliate of a party to this Agreement 
(including any Governmental Authority), then (1) such consent, authorization, approval or waiver is 
not required and/or (2) the Purchased Asset subject to such consent, authorization, approval or waiver 
shall be assigned or transferred regardless of any such restriction or necessary consent, authorization, 
approval or waiver and that there shall be no breach or adverse effect on the rights of Seller or Buyer 
for the failure to obtain any such consent, authorization, approval or waiver or otherwise comply with 
such restriction; 

(iii) the transactions contemplated by this Agreement were negotiated at 
arm’s length, that Buyer acted in good faith in all respects and Buyer shall be found to be a “good 
faith” purchaser within the meaning of section 363(m) of the Bankruptcy Code; 

(iv) the terms and conditions of the sale of the Purchased Assets to Buyer 
as set forth herein are approved; 

(v) Seller is authorized and directed to consummate the transactions 
contemplated by this Agreement and to comply in all respects with the terms of this Agreement; 

(vi) Buyer and Seller did not engage in any conduct that would allow the 
transactions contemplated by this Agreement to be set aside pursuant to section 363(m) of the 
Bankruptcy Code; and  

(vii) the Sale Order is binding upon any successors to Seller, including 
any trustees in respect of Seller or the Purchased Assets in the case of any proceeding under chapter 7 
of the Bankruptcy Code. 

(f) If the Sale Order is appealed, Buyer and Seller shall use their respective 
commercially reasonable efforts to defend such appeal at their own cost and expense. 
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(g) Seller further covenants and agrees that the terms of any plan of 
reorganization or liquidation, or any order of dismissal, submitted to the Bankruptcy Court by Seller 
shall not conflict with, supersede, abrogate, nullify or restrict the terms of this Agreement, or in any 
way prevent or interfere with the consummation or performance of the transactions contemplated by 
this Agreement. 

Section 5.18 Transition Services.  Seller (or Seller’s agent) and Buyer shall negotiate in 
good faith an agreement whereby Buyer shall be provided with certain transition services for a 
mutually-agreeable period following the Closing, which services may include accounting, systems 
and payroll support, and/or such other services as the parties may agree, on such terms and conditions 
as the parties may agree. 

ARTICLE 6 
CONDITIONS TO CLOSING 

Section 6.1 Conditions to Obligations of All Parties.  The obligations of Seller and Buyer 
to consummate the transactions contemplated by this Agreement shall be subject to the fulfillment, at 
or prior to the Closing, of the following condition: no Governmental Authority shall have issued a 
Governmental Order restraining or enjoining the transactions contemplated by this Agreement or 
causing the transactions contemplated by this Agreement to be rescinded following completion 
thereof and there shall not have been enacted or made applicable any Law that makes the transactions 
contemplated by this Agreement illegal or otherwise prohibited. 

The foregoing condition is for the exclusive benefit of Seller and Buyer and any such condition may 
be waived in whole or in part by Seller and Buyer at or prior to the time of Closing by each delivering 
to the other a written waiver to that effect.  Notwithstanding the foregoing, the occurrence of the 
Closing shall be deemed evidence of satisfaction or waiver of the foregoing condition. 

Section 6.2 Conditions to Obligations of Buyer.  The obligations of Buyer to 
consummate the transactions contemplated by this Agreement shall be subject to the fulfillment or 
Buyer’s waiver, at or prior to the Closing, of each of the following conditions: 

(a) The representations and warranties of Seller contained in ARTICLE 3 shall 
be true and correct in all respects without giving effect to any limitation indicated by the words 
“Material Adverse Effect”, “in all material respects”, “material”, “materially” or like words or 
expressions, except where the failure of such representations and warranties to be true and correct 
does not in aggregate result in a Material Adverse Effect, as of the Closing Date as if made on and as 
of such date (except to the extent such representations and warranties speak as of an earlier date, then 
as of such date, or except as affected by transactions contemplated or permitted by this Agreement) 
and Seller shall have delivered to Buyer a certificate dated the Closing Date executed by a senior 
officer to the foregoing effect with respect to Seller’s representations and warranties. 

(b) Seller shall have duly performed and complied in all material respects with 
all material agreements, covenants and conditions required by this Agreement to be performed or 
complied with by it prior to or on the Closing Date and Seller shall have delivered to Buyer a 
certificate dated the Closing Date executed by a senior officer to the foregoing effect with respect to 
Seller’s agreements, covenants and conditions. 

(c) Buyer shall have received a certificate of the Secretary or an Assistant 
Secretary (or equivalent officer) of Seller certifying that attached thereto are true and complete copies 
of the organizational documents of Seller, all resolutions adopted by the board of directors of Seller 
authorizing the execution, delivery and performance of this Agreement and the consummation of the 
transactions contemplated hereby, and that all such resolutions are in full force and effect and are all 
the resolutions adopted in connection with the transactions contemplated hereby. 
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(d) Buyer shall have received certificates of good standing for Seller from the 
Secretary of State of Colorado. 

(e) Buyer shall have received a certificate pursuant to Treasury Regulations 
section 1.1445-2(b) (the “FIRPTA Certificate”) that Seller is not a foreign person within the meaning 
of section 1445 of the Code duly executed by Seller. 

(f) Seller shall have delivered to Buyer duly executed counterparts of each other 
document, certificate and instrument set forth in Section 2.9(a) to be executed and delivered by Seller. 

(g) The Bankruptcy Court shall have entered the Sale Order, which shall be in 
form and substance acceptable to Buyer in its sole and absolute discretion, and, as of the Closing Date 
the Sale Order shall be in full force and effect and shall not have been reversed, vacated, or stayed, 
and shall not have been amended, supplemented, or otherwise modified in any material respect 
without the prior written consent of Buyer. 

(h) The Sale Order shall be non-appealable and not otherwise subject to review, 
reversal, modification or amendment, by appeal or writ of certiorari.  Notwithstanding anything herein 
to the contrary, the parties may, in their sole and absolute discretion, complete the transactions 
contemplated by this Agreement prior to the Sale Order becoming a final non-appealable order of the 
Bankruptcy Court, but only to the extent the Sale Order provides that Buyer is a “Good Faith 
Purchaser” pursuant to section 363(m) of the Bankruptcy Code and is entitled to all of the protections 
afforded to such purchasers by that section of the Bankruptcy Code. 

(i) The Assigned Contracts shall have been assumed by Seller, as applicable, and 
assigned to Buyer pursuant to sections 365(a) and 365(f) of the Bankruptcy Code. 

The foregoing conditions are for the exclusive benefit of Buyer and any such condition may be 
waived in whole or in part by Buyer at or prior to the time of Closing by delivering to Seller a written 
waiver to that effect executed by Buyer.  Notwithstanding the foregoing, the occurrence of the 
Closing shall be deemed evidence of satisfaction or waiver of the foregoing conditions. 

Section 6.3 Conditions to Obligations of Seller.  The obligations of Seller to consummate 
the transactions contemplated by this Agreement shall be subject to the fulfillment or Seller’s waiver, 
at or prior to the Closing, of each of the following conditions: 

(a) The representations and warranties of Buyer contained in ARTICLE 4 shall 
be true and correct in all material respects as of the Closing Date as if made on and as of such date 
(except to the extent such representations and warranties speak as of an earlier date, then as of such 
date) and Buyer shall have delivered to Seller a certificate dated the Closing Date executed by a senior 
officer to the foregoing effect with respect to Buyer’s representations and warranties. 

(b) Buyer shall have duly performed and complied in all material respects with 
all material agreements, covenants and conditions required by this Agreement to be performed or 
complied with by Buyer prior to or on the Closing Date and Buyer shall have delivered to Seller a 
certificate dated the Closing Date executed by a senior officer to the foregoing effect with respect to 
its agreements, covenants and conditions. 

(c) Seller shall have received a certificate of the Secretary or an Assistant 
Secretary (or equivalent officer) of Buyer certifying that attached thereto are true and complete copies 
of the organizational documents of Buyer, all resolutions adopted by the board of managers of Buyer 
authorizing the execution, delivery and performance of this Agreement and the consummation of the 
transactions contemplated hereby, and that all such resolutions are in full force and effect and are all 
the resolutions adopted in connection with the transactions contemplated hereby. 
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(d) Seller shall have received a certificate of good standing for Buyer from the 
Secretary of State of Delaware. 

(e) Buyer shall have delivered to Seller the Cash Amount in accordance with 
Section 2.7(b). 

(f) Buyer shall have delivered to Seller duly executed counterparts of each other 
document, certificate and instrument set forth in Section 2.9(b) to be executed and delivered by 
Buyer. 

(g) Buyer shall have delivered to Seller evidence reasonably satisfactory to Seller 
that Buyer has satisfied the covenants set forth in Section 5.11. 

(h) The Bankruptcy Court shall have entered the Sale Order, which shall be in 
form and substance acceptable to Seller, and no Governmental Order staying, reversing, modifying or 
amending the Sale Order shall be in effect on the Closing Date. 

(i) The Sale Order shall be non-appealable and not otherwise subject to review, 
reversal, modification or amendment, by appeal or writ of certiorari.  Notwithstanding anything herein 
to the contrary, the parties may, in their sole and absolute discretion, complete the transactions 
contemplated by this Agreement prior to the Sale Order becoming a final non-appealable order of the 
Bankruptcy Court, but only to the extent the Sale Order provides that Buyer is a “Good Faith 
Purchaser” pursuant to section 363(m) of the Bankruptcy Code and is entitled to all of the protections 
afforded to such purchasers by that section of the Bankruptcy Code. 

The foregoing conditions are for the exclusive benefit of Seller and any such condition may be waived 
in whole or in part by Seller at or prior to the time of Closing by delivering to Buyer a written waiver 
to that effect executed by Seller.  Notwithstanding the foregoing, the occurrence of the Closing shall 
be deemed evidence of satisfaction or waiver of the foregoing conditions. 

ARTICLE 7 
TERMINATION 

Section 7.1 Termination by the Parties. This Agreement may be terminated at any time 
prior to the Closing: 

(a) by the mutual written consent of Seller and Buyer; 

(b) by Buyer by written notice to Seller if: 

(i) the Closing has not occurred on or prior to May 18, 2016 (the “Drop 
Dead Date”), except that the right to terminate this Agreement under this Section 7.1(b)(i) shall not be 
available to Buyer if Buyer’s failure to fulfill any of Buyer’s covenants or obligations or if the breach 
of any of Buyer’s representations and warranties under this Agreement, as applicable, has been the 
cause of, or resulted in, the failure of the Closing to occur by the Drop Dead Date; 

(ii) any of the conditions set forth in Section 6.1 or Section 6.2 shall not 
have been satisfied or waived by the Drop Dead Date or is incapable of satisfaction by the Drop Dead 
Date, provided that Buyer is not then in breach of this Agreement so as to cause any of the conditions 
in Section 6.1 or Section 6.2 not to be satisfied; 

(iii) the Sale Order, once entered, is changed in a manner that is 
materially adverse to Buyer without the consent of Buyer in its sole discretion; or  
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(iv) Seller seeks to have the Bankruptcy Court enter an order dismissing 
the Chapter 11 Case of Seller or converting it to a case under chapter 7 of the Bankruptcy Code, or if 
the Bankruptcy Court enters an order dismissing the Chapter 11 Case of Seller or converting the 
Chapter 11 Case of Seller to a case under chapter 7 of the Bankruptcy Code, or appoints a trustee in 
Seller’s Chapter 11 Case or an examiner with enlarged powers relating to the operation of Seller’s 
businesses, and such dismissal, conversion or appointment is not reversed or vacated within three (3) 
Business Days after the entry thereof; or 

(c) by Seller by written notice to Buyer if: 

(i) the Closing has not occurred on or prior to the Drop Dead Date, 
except that the right to terminate this Agreement under this Section 7.1(c)(i) shall not be available to 
Seller if the failure of Seller to fulfill any of its covenants or obligations or if the breach of any of its 
representations and warranties under this Agreement has been the cause of, or resulted in, the failure 
of the Closing to occur by the Drop Dead Date; 

(ii) any of the conditions set forth in Section 6.1 or Section 6.3 shall not 
have been satisfied or waived by the Drop Dead Date or is incapable of satisfaction by the Drop Dead 
Date, provided that Seller is not then in breach of this Agreement so as to cause any of the conditions 
in Section 6.1 or Section 6.3 not to be satisfied;  

(iii) the board of directors of Seller shall have determined in good faith, 
after considering applicable Law and consulting with outside counsel, that such termination is 
required by its fiduciary obligations under applicable Law; or 

(iv) Seller consummates a sale or transfer of all or a material portion of 
the Purchased Assets to a third party whose bid was (A) selected by the Debtors as a higher and better 
bid through the approved sale and auction process pursuant to the Bid Procedures Order and 
(B) approved by the Bankruptcy Court;  

(d) by Buyer or Seller in the event that: 

(i) any Governmental Authority shall have issued a Governmental Order 
restraining or enjoining the transactions contemplated by this Agreement or causing the transactions 
contemplated by this Agreement to be rescinded following completion thereof, and such 
Governmental Order shall have become permanent, final and non-appealable; 

(ii) there shall be enacted or made applicable any Law that makes the 
transactions contemplated by this Agreement illegal or otherwise prohibited; or 

(iii) a court issues a final non-appealable order that prevents Seller from 
selling the Purchased Assets to Buyer. 

Section 7.2 Effect of Termination. 

(a) In the event of the termination of this Agreement pursuant to Section 7.1(a) 
or Section 7.1(d), except as provided in Section 7.2(d), this Agreement shall forthwith become void 
and there shall be no liability on the part of any party hereto. 

(b) Notwithstanding the termination of this Agreement by Buyer pursuant to 
Section 7.1(b), if the event giving rise to the right of termination is a result of an intentional breach of 
covenant, representation or warranty by Seller, then Seller shall reimburse Buyer for expenses 
actually incurred by Buyer in connection with negotiating and documenting the purchase and sale of 
the Purchased Assets, provided that Seller shall not be required to reimburse Buyer for any expenses 
incurred by Buyer in excess of One Hundred Fifty Thousand Dollars ($150,000).  
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(c) Notwithstanding the termination of this Agreement by Seller pursuant to 
Section 7.1(c), if the event giving rise to the right of termination is a result of an intentional breach of 
covenant, representation or warranty by Buyer, then Buyer shall reimburse Seller for expenses 
actually incurred by Seller in connection with negotiating and documenting the purchase and sale of 
the Purchased Assets, provided that Buyer shall not be required to reimburse Seller for any expenses 
incurred by Seller in excess of One Hundred Fifty Thousand Dollars ($150,000).   

(d) Notwithstanding any other provisions of this Agreement, if this Agreement is 
terminated (whether by a party or automatically or otherwise), the provisions of Section 5.4, Section 
5.13 and this Section 7.2 (subject to any time limitations referred to therein) shall survive such 
termination and remain in full force and effect, along with any other provisions of this Agreement 
which expressly or by their nature survive the termination hereof. 

ARTICLE 8 
MISCELLANEOUS 

Section 8.1 Survival.  Each and every representation, warranty, covenant, and agreement 
contained in this Agreement or in any instrument delivered pursuant to this Agreement shall expire 
and be of no further force and effect as of the Closing and no party hereto shall thereafter have any 
liability whatsoever with respect thereto; provided, however, that the covenants contained in this 
Agreement that by their terms are to be performed (in whole or in part) by the parties hereto following 
the Closing shall survive in accordance with their respective terms. Following the Closing Date with 
respect to the representations, warranties, and agreements contained in this Agreement or in any 
instrument delivered pursuant to this Agreement and, with respect to the covenants contained in this 
Agreement or in any instrument delivered pursuant to this Agreement, following the applicable 
survival date of such covenant, such representation, warranty, covenant, and agreement contained in 
this Agreement or in any instrument delivered pursuant to this Agreement shall terminate and be of no 
further force or effect and no party hereto shall have any liability with respect thereto. 

Section 8.2 Expenses.  Except as otherwise expressly provided herein (including in 
Section 5.10(a)), all costs and expenses, including, without limitation, fees and disbursements of 
counsel, financial advisors and accountants, incurred in connection with this Agreement and the 
transactions contemplated hereby shall be paid by the party incurring such costs and expenses, 
whether or not the Closing shall have occurred. 

Section 8.3 Notices. All notices, requests, consents, claims, waivers and other 
communications hereunder shall be in writing and shall be deemed to have been given: (a) when 
delivered by hand (with written confirmation of receipt), (b) when received by the addressee if sent 
by a nationally recognized overnight courier (receipt requested), (c) on the date sent by facsimile or 
e-mail of a PDF document (with confirmation of transmission) if sent during normal business hours 
of the recipient, and on the next Business Day if sent after normal business hours of the recipient, or 
(d) when received by the addressee if mailed, by certified or registered mail, return receipt requested, 
postage prepaid. Such communications must be sent to the respective parties at the following 
addresses (or at such other address for a party as shall be specified in a notice given in accordance 
with this Section 8.3): 

If to Seller: Atna Resources Inc. 
14142 Denver West Parkway 
Suite 250 
Golden, Colorado 80401 
U.S.A. 
Attn: Jim Hesketh and Rod Gloss 
Email: jhesketh@atna.com and rgloss@atna.com 
Fax: 303-279-3772 
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with a copy to: Squire Patton Boggs (US) LLP 
221 E. Fourth Street 
Suite 2900 
Cincinnati, Ohio 45202 
U.S.A. 
Attn:  Stephen D. Lerner 
Email:  stephen.lerner@squirepb.com 
Fax:  513-361-1201 

If to Buyer: DV Natural Resources, LLC 
15 Appledore Lane 
Natural Bridge, Virginia 24578  
Attn: Thomas M. Clarke 
Email : tom.clarke@kissito.org 

with a copy to: ENCECo, Inc. 
3694 Seaford Drive 
Columbus, Ohio 43220 
Attention: Charles A. Ebetino, Jr.  
Email: caebetinojr@aol.com 

Section 8.4 Interpretation. For purposes of this Agreement: (a) the words “include,” 
“includes” and “including” shall be deemed to be followed by the words “without limitation”, (b) the 
word “or” is not exclusive, and (c) the words “herein,” “hereof,” “hereby,” “hereto” and “hereunder” 
refer to this Agreement as a whole. Unless the context otherwise requires, references herein: (i) to 
Articles and Sections mean the Articles and Sections of this Agreement, (ii) to Schedules (other than 
the Schedule of Projects) mean the Schedules attached to the Disclosure Schedules, (iii) to an 
agreement, instrument or other document means such agreement, instrument or other document as 
amended, supplemented and modified from time to time to the extent permitted by the provisions 
thereof, and (iv) to a statute means such statute as amended from time to time and includes any 
successor legislation thereto and any regulations promulgated thereunder. This Agreement shall be 
construed without regard to any presumption or rule requiring construction or interpretation against 
the party drafting an instrument or causing any instrument to be drafted.  Each of the individuals 
executing this Agreement and any agreement, document or instrument related hereto is doing so on 
behalf of the applicable entity, in his or her capacity as an authorized representative of such entity, 
and is not doing so in his or her individual capacity. 

Section 8.5 Headings. The headings in this Agreement are for reference only and shall 
not affect the interpretation of this Agreement. 

Section 8.6 Severability. If any term or provision of this Agreement is invalid, illegal or 
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any 
other term or provision of this Agreement so long as the economic or legal substance of the 
transactions contemplated hereby is not affected in any manner materially adverse to any party hereto 
or invalidate or render unenforceable such term or provision in any other jurisdiction. 

Section 8.7 Entire Agreement. This Agreement constitutes the sole and entire agreement 
of the parties to this Agreement with respect to the subject matter contained herein and supersede all 
prior and contemporaneous representations, warranties, understandings and agreements, both written 
and oral, with respect to such subject matter. 

Section 8.8 Successors and Assigns. This Agreement shall be binding upon and shall 
inure to the benefit of the parties hereto and their respective successors and permitted assigns. No 
party may assign its rights or obligations hereunder without the prior written consent of the other 
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parties, which consent shall not be unreasonably withheld, conditioned or delayed. No assignment 
shall relieve the assigning party of any of its obligations hereunder. 

Section 8.9 No Third-Party Beneficiaries. This Agreement is for the sole benefit of the 
parties hereto and their respective successors and permitted assigns and nothing herein, express or 
implied, is intended to or shall confer upon any other Person or entity any legal or equitable right, 
benefit or remedy of any nature whatsoever under or by reason of this Agreement. 

Section 8.10 Amendment and Modification; Waiver. This Agreement may only be 
amended, modified or supplemented by an agreement in writing signed by each party hereto. No 
failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this 
Agreement shall operate or be construed as a waiver thereof; nor shall any single or partial exercise 
of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or 
the exercise of any other right, remedy, power or privilege. 

Section 8.11 Governing Law; Submission to Jurisdiction; Venue. This Agreement shall be 
construed and interpreted, and the rights of the parties shall be determined, in accordance with the 
Laws of the state of Colorado, without giving effect to any provision thereof that would require the 
application of the substantive Laws of any other jurisdiction and, to the extent applicable, the 
Bankruptcy Code.  With the exception of any appeals, (a) the Bankruptcy Court shall retain exclusive 
jurisdiction to enforce the terms of this Agreement and to decide any Claims or disputes that may 
arise or result from, or be connected with, this Agreement, any breach or default hereunder, or the 
transactions contemplated hereby, and (b) any and all proceedings related to the foregoing shall be 
filed and maintained only in the Bankruptcy Court, and the parties hereby consent to and submit to 
the jurisdiction and venue of the Bankruptcy Court and shall receive notices at such locations as 
indicated. 

Section 8.12 Specific Performance. The parties hereby agree that irreparable damage 
would occur in the event that any provision of this Agreement is not performed in accordance with its 
specific terms or is otherwise breached, and that money damages or other legal remedies would not 
be an adequate remedy for any such damages. Accordingly, the parties acknowledge and hereby 
agree that in the event of any breach or threatened breach by any party of any of its covenants or 
obligations set forth in this Agreement, the other parties shall be entitled to injunctive relief to 
prevent or restrain breaches or threatened breaches of this Agreement by the other, and to specifically 
enforce the terms and provisions of this Agreement to prevent breaches or threatened breaches of, or 
to enforce compliance with, the covenants and obligations of the other under this Agreement. Each of 
the parties hereby agrees not to raise any objections to the availability of the equitable remedy of 
specific performance to prevent or restrain breaches or threatened breaches of this Agreement by it, 
and to specifically enforce the terms and provisions of this Agreement to prevent breaches or 
threatened breaches of, or to enforce compliance with, the covenants and obligations of the other 
parties under this Agreement.  

Section 8.13 Limitation on Damages. In no event shall any party be liable to any other 
party for any punitive, incidental, consequential, special or indirect damages, including loss of future 
revenue or income, loss of business reputation or opportunity relating to the breach or alleged breach 
of this Agreement or diminution of value or any damages based on any type of multiple. 

Section 8.14 Disclosure Schedules. The information in the Disclosure Schedules 
constitutes exceptions or qualifications to representations and warranties of Seller as set forth in this 
Agreement.  Any disclosure made in the Disclosure Schedules shall be deemed to be disclosures 
made with respect to all representations and warranties contained in this Agreement to the extent 
reasonably apparent on their face, regardless of whether or not a specific cross-reference is made 
thereto.  No disclosure on the Disclosure Schedules relating to a possible breach or violation of any 
contract or Law shall be construed as an admission or indication that a breach or violation exists or 
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has actually occurred.  Capitalized terms used in the Disclosure Schedules that are not defined 
therein shall have the meaning given them in this Agreement. 

Section 8.15 Counterparts.  This Agreement may be executed in counterparts, each of 
which shall be deemed an original, but all of which together shall be deemed to be one and the same 
agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means of 
electronic transmission shall be deemed to have the same legal effect as delivery of an original 
signed copy of this Agreement. 

[Signature Page Follows] 
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The parties hereto have caused this Agreement to be executed as of the date first written 
above by their respective officers thereunto duly authorized. 

SELLER:

CR BRIGGS CORPORATION, a Colorado 
corporation 

By:_____________________________ 
Name: 
Title:

BUYER: 

DV NATURAL RESOURCES, LLC, a Delaware 
limited liability company 

By:_____________________________ 
Name: 
Title:
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SCHEDULE OF PROJECTS 

The Briggs mine project in Inyo County, California owned by CR Briggs Corporation, a Colorado 
corporation. 

The Briggs satellite projects in Inyo County, California owned by CR Briggs Corporation, a Colorado 
corporation. 
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Disclosure Schedules 

These Disclosure Schedules are made and given pursuant to that certain Asset Purchase 
Agreement (the “Agreement”) dated as of May 3, 2016, by and among CR Briggs Corporation 
(“Seller”) and DV Natural Resources, LLC (“Buyer”). Capitalized terms used and not defined herein 
shall have the meaning set forth in the Agreement. 

These Disclosure Schedules are qualified in their entirety by reference to the Agreement, and 
are not intended to constitute, and shall not be construed as constituting, any representations or 
warranties of Seller except as and to the extent specifically provided in Article 3 of the Agreement, 
subject to the limitations therein and herein. Certain of the information contained in these Disclosure 
Schedules may not be required to be disclosed pursuant to the Agreement. Such information is 
included solely for informational purposes, and disclosure of such information shall not be deemed 
to enlarge or enhance any of the representations or warranties in the Agreement or otherwise alter in 
any way the terms of the Agreement. These Disclosure Schedules do not necessarily include other 
information of a similar nature. Disclosure of any item in any section hereof shall not constitute an 
admission or indication that such item or matter is material. 

The references and headings in these Disclosure Schedules are inserted for convenience 
only and shall not have the effect of amending or changing the information presented. The section 
numbers herein correspond to the section and subsection numbers of the representation and 
warranties in the Agreement that are modified or supplemented by the disclosures hereinafter. Any 
disclosure made in these Disclosure Schedules shall be deemed to be disclosures made with respect 
to all representations and warranties contained in the Agreement to the extent reasonably apparent 
on their face, regardless of whether or not a specific cross-reference is made thereto. 

In disclosing the information in these Disclosure Schedules, Seller does not waive any 
attorney-client privilege associated with such information or any protection afforded by the work-
product doctrine with respect to any matters disclosed or discussed herein. Inclusion of any item in 
these Disclosure Schedules shall not constitute, or be deemed to be, an admission to any third party 
concerning such item. No disclosure in any section hereof relating to a possible breach or violation of 
any contract or applicable law shall be construed as an admission or indication that a breach or 
violation exists or has actually occurred. 

None of the parties to the Agreement assumes any responsibility to any Person that is not a 
party to the Agreement for the accuracy of any information contained herein. The information was 
not prepared or disclosed with a view to its potential disclosure to others. Subject to applicable legal 
requirements, this information is disclosed in confidence for the purposes contemplated in the 
Agreement and is subject to any confidentiality agreement or other confidentiality obligations 
between or among any of the parties to the Agreement. 

* * * * * * 
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Schedule 2.1(b) – Owned Real Property 

Jackson Area property patented Claims  

Patented claims 100% owned by CR Briggs Corporation

MS 4556A Comet
MS 4556A Shooting Star
MS 4556B Scotchman Millsite

Briggs Mine Property Royalty
              

Claim Name Source of Royalty Owner %
Interest 

NSR
Royalty

Argonaut, Pan, 
PN, WTL, MK, 
MP, Briggs, 
Cecil, & RTL 
lode groups 

Canyon’s acquired from 
Euro Nevada in asset 
exchange agreement with 
Newmont in 
2006 

CR Briggs 
Corporation 50% 3%
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Schedule 2.1(c) – Leased Real Property 

None. 
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Schedule 2.1(d) – Owned Mining Claims 

CR Briggs Corporation
Briggs Permit Boundary 

Unpatented mining claims owned 100% by CR Briggs:

Project:  Briggs  Block Name:  CR Briggs Claims  
State:  California No. of Claims:  141 
Owner: CR Briggs Corporation
BLM
CAMC #

Claim
Name Twnshp Rnge Sec

Meridian: M.D.B.&M.

1/4 Sec Inyo Co. Doc # Loc Date

1724 Argonaut 2 23S 44E 13 NW BK 58/PG 528 7/1/1948

last amend Doc 92 1636 4/6/1992

1725 Argonaut 1 23S 44E 13 NW BK58/PG 527 7/1/1948

last amend Doc 92 1635 4/6/1992

1726 Argonaut 3 23S 44E 13 NW BK 58/PG 529 7/1/1948

last amend Doc 92 1251 4/24/1992

1727 Argonaut 5 23S 44E 13 NW
last amend

BK 58/PG 531 7/1/1948

1728 Argonaut 4 23S 44E 13 NW/SW BK 58/PG 530 7/1/1948

last amend BK 126/PG 200

1729 Argonaut 6 23S 44E 12 SE BK 58/PG 532 7/1/1948

13 NE/NW
last amend BK 126/PG 202

1730 Argonaut 7 23S 44E 13 SW BK 58/PG 532 7/1/1948

last amend Doc 92 1253 3/24/1992

1731 Argonaut 8 23S 44E 13 NW/SW BK 58/PG 533 7/1/1948

last amend Doc 92 1254 3/24/1992

1732 Argonaut 10 23S 44E 13 NW BK 59/PG 245 2/26/1949

last amend Doc 92 1256 3/24/1992

1734 Argonaut 13 23S 44E 13 SW BK 108/PG 721 11/2/1969

last amend BK 126/PG 209

1735 Argonaut 14 23S 44E 13 SW BK108/PG 722 11/2/1969

24 NW
last amend BK 126/PG 210

1736 Argonaut 20 23S 44E 13 NW BK 111/PG 876 11/14/1970

last amend Doc 92 1638 4/6/1992

1737 Argonaut 19 23S 44E 13 NW BK 111/PG 874 11/12/1970

last amend BK 126/PG 215 6/25/1979

1738 Argonaut 18 23S 44E 13 NW/NE BK 111/PG 872 11/11/1970

SW/SE last
amend BK 126/PG 214

1739 Argonaut 17 23S 44E 13 NW/NE/SE BK 111/PG 870 11/11/1970
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last amend BK 126/PG 213 6/25/1979

1740 Argonaut 16 23S 44E 12 SW BK 111/PG 868 11/10/1970

13 NW
last amend BK 126/PG 212

1741 Argonaut 15 23S 44E 24 NW BK 108/PG 723 10/22/1969

last amend BK 126/PG 211

BLM
CAMC #

Claim
Name Twnshp Rnge Sec

Meridian: M.D.B.&M.

1/4 Sec Inyo Co. Doc # Loc Date

1742 Argonaut 12 23S 44E 13 SW BK 108/PG 720 11/2/1969

last amend BK 126/PG 208

1743 Argonaut 11 23S 44E 13 NW/SW BK 108/PG 719 11/2/1969

last amend Doc 92 1637 4/6/1992

1744 Argonaut 9 23S 44E 13 NW BK 58/PG 535 2/10/1974

last amend Doc 92 1255 3/24/1992

33613 PAN 101 23S 44E 11 NE BK 126/PG 181 6/8/1979

33614 PAN 102 23S 44E 11 SE BK 126/PG 158 6/8/1979

33615 PAN 103 23S 44E 11 SE BK 126/PG 159 6/8/1979

33616 PAN 104 23S 44E 12 SE BK 126/PG 160 6/8/1979

33617 PAN 105 23S 44E 12 SW BK 126/PG 161 6/8/1979

33618 PAN 106 23S 44E 12 SW BK 126/PG 162 6/8/1979

33619 PAN 107 23S 44E 12 SW BK 126/PG 163 6/8/1979

33620 PAN 108 23S 44E 12 SW BK 126/PG 164 6/8/1979

33621 PAN 109 23S 44E 12 SW BK 126/PG 165 6/9/1979

33622 PAN 110 23S 44E 12 SW BK 126/PG 166 6/9/1979

33623 PAN 111 23S 44E 12 SW/SE BK 126/PG 167 6/9/1979

33624 PAN 112 23S 44E 12 SW/SE BK 126/PG 168 6/9/1979

33625 PAN 113 23S 44E 12 SE BK 126/PG 169 6/9/1979

33626 PAN 114 23S 44E 12 SE BK 126/PG 170 6/9/1979

33630 PAN 118 23S 44E 11 NE/SE BK 126/PG 174 6/14/1979

12 NW/SW

33631 PAN 119 23S 44E 12 NW/SW BK 126/PG 175 6/14/1979

33632 PAN 120 23S 44E 12 NW/SW BK 126/PG 176 6/14/1979

33633 PAN 121 23S 44E 12 NW/SW BK 126/PG 177 6/14/1979

33634 PAN 122 23S 44E 12 ALL BK 126/PG 178 6/14/1979

33635 PAN 123 23S 44E 12 NE/SE BK 126/PG 179 6/14/1979

220106 PN 1 23S 44E 14 SE BK 89/PG 388 1/4/1989

220107 PN 2 23S 44E 14 SE BK 89/PG 389 1/4/1989

220108 PN 3 23S 44E 13 SW BK 89/PG 390 1/4/1989

14 SE

220109 PN 4 23S 44E 13 NW/SW BK 89/PG 391 1/4/1989

14 NE/SE
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220110 PN 5 23S 44E 14 NE BK 89/PG 392 1/4/1989

220111 PN 6 23S 44E 13 NW BK 89/PG 393 1/4/1989

14 NE

220112 PN 7 23S 44E 14 NE BK 89/PG 394 1/4/1989

220113 PN 8 23S 44E 13 NW BK 89/PG 395 1/4/1989

14 NE

220114 PN 9 23S 44E 14 NE BK 89/PG 396 1/4/1989

220115 PN 10 23S 44E 11 SE BK 89/PG 397 1/4/1989

13 NE

220116 PN 11 23S 44E 11 SE BK 89/PG 398 1/4/1989

220117 PN 12 23S 44E 11 SE BK 89/PG 399 1/4/1989

220118 PN 13 23S 44E 11 SE BK 89/PG 400 1/4/1989

225768 PN 154 23S 44E 14 SE BK 89/PG 3357 4/1/1989

23 NE

225769 PN 155 23S 44E 14 SE BK 89/PG 3358 4/1/1989

23 NE

225770 PN 156 23S 44E 13 SW BK 89/PG 3359 4/1/1989

24 NW

225772 PN 158 23S 44E 13 SW BK 89/PG 3361 4/1/1989

24 NW

225796 PN 182 23S 44E 14 SE BK 89/PG 3375 4/1/1989

225797 PN 183 23S 44E 14 SE BK 89/PG 3376 4/1/1989

225798 PN 184 23S 44E 13 SW BK 89/PG 3377 4/1/1989

225799 PN 185 23S 44E 13 SW BK 89/PG 3378 4/1/1989

225872 PN 258 23S 44E 12 NW BK 89/PG 3451 4/15/1989

225873 PN 259 23S 44E 12 NW BK 89/PG 3452 4/15/1989

225874 PN 260 23S 44E 12 NW BK 89/PG 3453 4/15/1989

225875 PN 261 23S 44E 12 NW BK 89/PG 3454 4/15/1989

225876 PN262 23S 44E 12 NW/NE BK 89/PG 3455 4/15/1989

225898 PN 284 23S 44E 1 SW BK 89/PG 3477 5/20/1989

12 NW

225899 PN 285 23S 44E 1 SW BK 89/PG 3478 5/20/1989

12 NW

225900 PN 286 23S 44E 1 SE BK 89/PG 3479 5/20/1989

12 NE

246346 Briggs No. 1 23S 44E 13 SW BK 91/PG 3369 6/1/1991

24 NW

246347 Briggs No. 2 23S 44E 24 SW/NW BK 91/PG 3370 6/1/1991

246348 Briggs No. 3 23S 44E 13 SW BK 91/PG 3371 6/1/1991

24 NW

246349 Briggs No. 4 23S 44E 13 SW BK 91/PG 3372 6/1/1991
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246350 Briggs No. 5 23S 44E 13 SW BK 91/PG 3373 6/1/1991

24 NW

246351 Briggs No. 6 23S 44E 24 NW BK 91/PG 3374 6/1/1991

285111 MP 1 23S 44E 1 SE 2006 0001006 1/23/2006

12 NE

285112 MP 2 23S 44E 1 SE 2006 0001007 1/23/2006

12 NE

285113 MP 3 23S 44E 1 SE 2006 0001008 1/23/2006

12 NE

285114 MP 4 23S 44E 12 NE 2006 0001009 1/23/2006

285115 MP 5 23S 44E 12 NE 2006 0001010 1/23/2006

285116 MP 6 23S 44E 12 NE 2006 0001011 1/23/2006

285117 MP 7 23S 44E 12 NE/SE 2006 0001012 1/22/2006

285118 MP 8 23S 44E 12 NE/SE 2006 0001013 1/22/2006

285119 MP 9 23S 44E 12 SE 2006 0001014 1/20/2006

285120 MP 10 23S 44E 12 SE 2006 0001015 1/20/2006

285121 MP 11 23S 44E 12 SE 2006 0001016 1/20/2006

13 NE

285122 MP 12 23S 44E 12 SE 2006 0001017 1/20/2006

13 NE

285146 CECIL 21 23S 44E 2 SW 2006 0000987 1/23/2006

11 NW

285147 CECIL 22 23S 44E 2 SW/SE 2006 0000988 1/23/2006

11 NW/NE

285148 CECIL 23 23S 44E 2 SE 2006 0000989 1/23/2006

11 NE

285149 CECIL 24 23S 44E 2 SE 2006 0000990 1/23/2006

11 NE

285150 CECIL 25 23S 44E 2 SE 2006 0000991 1/23/2006

11 NE

285151 CECIL 26 23S 44E 1 SW 2006 0000992 1/23/2006

2 SE
11 NE
12 NW

285152 CECIL 27 23S 44E 11 NW 2006 0000993 1/24/2006

285153 CECIL 28 23S 44E 11 NW/NE 2006 0000994 1/24/2006

285154 CECIL 29 23S 44E 11 NE 2006 0000995 1/24/2006

285155 CECIL 30 23S 44E 11 NE 2006 0000996 1/24/2006

285156 CECIL 31 23S 44E 11 NE 2006 0000997 1/24/2006

285157 CECIL 32 23S 44E 11 NE 2006 0000998 1/24/2006

12 NW
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285158 CECIL 33 23S 44E 11 NW/SW 2006 0000999 1/24/2006

285159 CECIL 34 23S 44E 11 ALL 2006 0001000 1/24/2006

285160 CECIL 35 23S 44E 11 NE/SE 2006 0001001 1/24/2006

285161 CECIL 36 23S 44E 11 NE/SE 2006 0001002 1/24/2006

285162 CECIL 37 23S 44E 11 NE/SE 2006 0001003 1/24/2006

285163 CECIL 38 23S 44E 11 NE/SE 2006 0001004 1/24/2006

285164 CECIL 39 23S 44E 11 SW 2006 0001005 1/24/2006

14 NW

294661 PED 1 23S 44E 2 SW 2009 0000980 2/12/2009

11 NW

294662 PED 2 23S 44E 11 NW 2009 0000981 2/12/2009

294663 PED 3 23S 44E 11 NW 2009 0000982 2/12/2009

294664 PED 4 23S 44E 11 NW 2009 0000983 2/12/2009

294665 PED 5 23S 44E 11 NW 2009 0000984 2/12/2009

294666 PED 6 23S 44E 11 NW/SW 2009 0000985 2/12/2009

294667 PED 7 23S 44E 11 SW 2009 0000986 2/12/2009

294668 PED 8 23S 44E 11 SW 2009 0000987 2/12/2009

294669 PED 9 23S 44E 11 SW 2009 0000988 2/12/2009

294670 PED 10 23S 44E 11 SW 2009 0000989 2/12/2009

14 NW

294671 PED 11 23S 44E 14 NW 2009 0000990 2/12/2009

294672 PED 12 23S 44E 14 NW 2009 0000991 2/12/2009

294673 PED 13 23S 44E 14 NW 2009 0000992 2/12/2009

294674 PED 14 23S 44E 14 NW 2009 0000993 2/12/2009

294675 PED 15 23S 44E 14 NW/SW 2009 0000994 2/12/2009

294676 PED 16 23S 44E 11 SW 2009 0000995 2/12/2009

14 NW

294677 PED 17 23S 44E 14 NW/SW 2009 0000996 2/12/2009

294678 PED 18 23S 44E 14 ALL 2009 0000997 2/12/2009

294679 PED 19 23S 44E 14 SW/SE 2009 0000998 2/12/2009

294680 PED 20 23S 44E 14 SE 2009 0000999 2/12/2009

294681 PED 21 23S 44E 14 SE/SW 2009 0001000 2/12/2009

294682 PED 22 23S 44E 14 SE 2009 0001001 2/12/2009

294683 PED 23 23S 44E 14 SW/SE 2009 0001002 2/12/2009

294684 PED 24 23S 44E 14 SE 2009 0001003 2/12/2009

294685 PED 25 23S 44E 14 SE/SW 2009 0001004 2/12/2009

23 NW/NE

294686 PED 26 23S 44E 14 SE 2009 0001005 2/12/2009

23 NE

294687 PED 27 23S 44E 23 NW/NE 2009 0001006 2/12/2009

294688 PED 28 23S 44E 23 NE 2009 0001007 2/12/2009

294689 PED 29 23S 44E 23 NW/NE 2009 0001008 2/12/2009
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294690 PED 30 23S 44E 23 NE 2009 0001009 2/12/2009

294691 PED 31 23S 44E 23 NW/NE 2009 0001010 2/12/2009

294692 PED 32 23S 44E 23 NE 2009 0001011 2/12/2009

294693 PED 33 23S 44E 24 NW 2009 0001012 2/13/2009

294694 PED 34 23S 44E 24 NW 2009 0001013 2/13/2009

294695 PED 35 23S 44E 24 NW 2009 0001014 2/13/2009

Cecil R Area property 

Unpatented mining claims 100% owned by CR Briggs:

Project:  Briggs  Block Name:  Cecil R claims Area 
 State:  California  No. of Claims:  22
Owner: CR Briggs Corporation
BLM
CAMC #

Claim
Name Twnshp Rnge Sec 1/4 Sec

Meridian: M.D.B.&M.

Inyo Co. Doc # Loc Date

164557 WTL#6 22S 44E 23 SW BK 85/PG 272 1/24/1985

164558 WTL #7 22S 44E 23 NW/SW BK 85/PG 273 1/24/1985

164559 WTL #8 22S 44E 23 SW BK 85/PG 274 1/24/1985

164560 WTL #9 22S 44E 23 NW/SW BK 85/PG 275 1/24/1985

164561 WTL #10 22S 44E 23 SW BK 85/PG 276 1/24/1985

164562 WTL #11 22S 44E 23 NE/SE BK 85/PG 277 1/24/1985

164563 WTL #12 22S 44E 23 SW BK 85/PG 278 1/24/1985

164564 WTL #13 22S 44E 22 NE/SE BK 85/PG 279 1/24/1985

164565 WTL #14 22S 44E 22 SE BK 85/PG 280 1/24/1985

164573 WTL #22 22S 44E 23 NE BK 85/PG 288 1/24/1985

164574 WTL #23 22S 44E 14 NW BK 85/PG 289 1/24/1985

164575 WTL #29 22S 44E 14 SW BK 85/PG 290 1/24/1985

164576 WTL #30 22S 44E 23 NW BK 85/PG 291 1/24/1985

164578 WTL #32 22S 44E 22 NE BK 85/PG 293 1/24/1985

164580 WTL #34 22S 44E 22 NE BK 85/PG 295 1/24/1985

28364 PAN 9 22S 44E 22 SE BK 125/PG 806 4/20/1979

27 NE

28366 PAN 11 22S 44E 23 SW BK 125/ PG 808 4/20/1979

26 NW

28368 PAN 13 22S 44E 23 SW BK 125/PG 810 4/20/1979

26 NW

28370 PAN 15 22S 44E 23 SW BK 125/PG 812 4/20/1979

26 NW

28372 PAN 17 22S 44E 23 SW BK 125/PG 814 4/21/1979

26 NW

28374 PAN 19 22S 44E 23 SW/SE BK 125/PG 816 4/21/1979

26 NW/NE
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28376 PAN 21 22S 44E 23 SE BK 125/PG 818 4/21/1979

26 NE

Suitcase Area property 

Unpatented mining claims owned 100% by CR Briggs:

Project:  Briggs Block Name:  Suitcase claims Area  
State:  California No. of Claims:  34
Owner:  CR Briggs Corporation
BLM Claim Meridian: M.D.B.&M.
CAMC # Name Twnshp Rnge Sec 1/4 Sec Inyo Co. Doc # Loc Date
286863 STC 1 22S 44E 24ALL 2006 0005207 9/21/2006
286864 STC 2 22S 44E 24SW/SE 2006 0005208 9/21/2006

25NW/NE
286865 STC 3 22S 44E 24NE/SE 2006 0005209 9/21/2006
286866 STC 4 22S 44E 24SW/SE 2006 0005210 9/21/2006

25NW/NE
286867 STC 5 22S 44E 24NE/SE 2006 0005211 9/21/2006
286868 STC 6 22S 44E 24SE 2006 0005212 9/21/2006

25NE
286869 STC 7 22S 44E 24NE/SE 2006 0005213 9/21/2006
286870 STC 8 22S 44E 24SE 2006 0005214 9/21/2006

25NE
286871 STC 9 22S 44E 24NE/SE 2006 0005215 9/21/2006
286872 STC 10 22S 44E 24SE 2006 0005216 9/21/2006

25NE
286873 STC 11 22S 44E 24NE/SE 2006 0005217 9/21/2006

45E 19SW
286874 STC 12 22S 44E 24SE 2006 0005218 9/21/2006

25NE
45E 19SW

30NW
286875 STC 13 22S 45E 19SW 2006 0005219 9/21/2006
286876 STC 14 22S 45E 19SW 2006 0005220 9/21/2006

30NW
286877 STC 15 22S 44E 25 NW/SW 2006 0005221 9/22/2006
286878 STC 16 22S 44E 25 NW/SW 2006 0005222 9/22/2006
286879 STC 17 22S 44E 25 NW/SW 2006 0005223 9/22/2006
286880 STC 18 22S 44E 25 ALL 2006 0005224 9/22/2006
286881 STC 19 22S 44E 25 NE 2006 0005225 9/21/2006
286882 STC 20 22S 44E 25 NE/SE 2006 0005226 9/21/2006
286883 STC 21 22S 44E 25 NE 2006 0005227 9/21/2006
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286884 STC 22 22S 44E 25 NE/SE 2006 0005228 9/21/2006
286885 STC 23 22S 44E 25 NE 2006 0005229 9/22/2006
286886 STC 24 22S 44E 25 NE 2006 0005230 9/22/2006
286887 STC 25 22S 44E 25 NE 2006 0005231 9/22/2006

45E 30 NW
286888 STC 26 22S 45E 30 NW 2006 0005232 9/22/2006
289661 RTL 9 22S 45E 30 NW/NE 2008 000696 12/8/2007
289662 RTL 10 22S 45E 30 ALL 2008 000697 12/8/2007
289663 RTL 11 22S 45E 30 NE 2008 000698 12/8/2007
289664 RTL 12 22S 45E 30 NE/SE 2008 000699 12/8/2007
289665 RTL 13 22S 45E 30 SE/SW 2008 000700 12/10/2007
289666 RTL 14 22S 45E 30 SE/SW 2008 000701 12/10/2007

31 NE/NW
289667 RTL 15 22S 45E 30 SE 2008 000702 12/10/2007
289668 RTL 16 22S 45E 30 SE 2008 000703 12/10/2007

31 NE

Mineral Hill Area property 

Unpatented mining claims owned 100% by CR Briggs Corporation:

Project:  Briggs   Block Name:  Mineral Hill Area  
State:  California  No. of Claims: 12
Owner: CR Briggs Corporation
BLM
CAMC #

Claim
Name Twnshp Rnge Sec

Meridian: M.D.B.&M.

1/4 Sec Inyo Co. Doc # Loc Date

286889 STC 27 22S 44E 25 SW 2006 0005233 9/22/2006

286890 STC 28 22S 44E 25 SW 2006 0005234 9/22/2006

36 NW

286891 STC 29 22S 44E 25 SW 2006 0005235 9/22/2006

286892 STC 30 22S 44E 25 SW 2006 0005236 9/22/2006

36 NW

286893 STC 31 22S 44E 25 SW 2006 0005237 9/22/2006

286894 STC 32 22S 44E 25 SW 2006 0005238 9/22/2006

36 NW

286895 STC 33 22S 44E 25 SW/SE 2006 0005239 9/22/2006

286896 STC 34 22S 44E 25 SW/SE 2006 0005240 9/22/2006

36 NW/NE

286897 STC 35 22S 44E 25 SE 2006 0005241 9/22/2006

286898 STC 36 22S 44E 25 SE 2006 0005242 9/22/2006

36 NW/NE

286899 STC 37 22S 44E 25 SE 2006 0005243 9/22/2006

286900 STC 38 22S 44E 25 SE 2006 0005244 9/22/2006
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36 NE

Unpatented mining claims owned 100% by CR Briggs Corporation:

Project:  Briggs  Block Name: Jackson Area  
State:  California  No. of Claims: 34
Owner: CR Briggs Corporation
BLM
CAMC #

Claim
Name Twnshp Rnge Sec

Meridian: M.D.B.&M.

1/4 Sec Inyo Co. Doc # Loc Date

28365 PAN 10 22S 44E 27 NE BK 125/PG 807 4/20/1979

28367 PAN 12 22S 44E 26 NW BK 125/PG 809 4/20/1979

28369 PAN 14 22S 44E 26 NW BK 125/PG 811 4/20/1979

28371 PAN 16 22S 44E 26 NW BK 125/PG 813 4/20/1979

28373 PAN 18 22S 44E 26 NW BK 125/PG 815 4/21/1979

28375 PAN 20 22S 44E 26 NW/NE BK 125/PG 817 4/21/1979

28377 PAN 22 22S 44E 26 NE BK 125/PG 819 4/21/1979

28381 PAN 26 22S 44E 26 NW/SW BK 125/PG 823 4/21/1979

28382 PAN 27 22S 44E 26 NW/SW BK 125/PG 824 4/21/1979

28383 PAN 28 22S 44E 26 NW/SW BK 125/PG 825 4/21/1979

28384 PAN 29 22S 44E 26 NW/SW BK 125/PG 826 4/21/1979

28385 PAN 30 22S 44E 26 NW/SW BK 125/PG 827 4/21/1979

28386 PAN 31 22S 44E 26 ALL BK 125/PG 828 4/21/1979

28387 PAN 32 22S 44E 26 NE/SE BK 125/PG 829 4/21/1979

28390 PAN 35 22S 44E 26 SW BK 125/PG 832 4/22/1979

28392 PAN 37 22S 44E 26 SW BK 125/PG 834 4/22/1979

28393 PAN 38 22S 44E 35 NW BK 125/PG 835 4/22/1979

28395 PAN 46 22S 44E 35 NW/SW BK 125/PG 837 4/22/1979

28396 PAN 47 22S 44E 35 NW/SW BK 125/PG 838 4/22/1979

220148 PN 43 22S 44E 35 NW/SW BK 89/PG 430 1/16/1989

220149 PN 44 22S 44E 35 NW/SW BK 89/PG 431 1/16/1989

220150 PN 45 22S 44E 35 ALL BK 89/PG 432 1/16/1989

220151 PN 46 22S 44E 35 NE/SE BK 89/PG 433 1/16/1989

220152 PN 47 22S 44E 35 NE/SE BK 89/PG 434 1/16/1989

225956 PN 431 22S 44E 26 SE BK 89/PG 3535 5/1/1989

35 NE

225957 PN 432 22S 44E 26 SE BK 89/PG 3536 5/1/1989

35 NE

225964 PN 439 22S 44E 26 SE BK 89/PG 3543 5/1/1989

285126 CECIL 1 23S 44E 35 NW/NE 2006 000967 1/21/2006
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285127 CECIL 2 23S 44E 35 NE 2006 000968 1/21/2006

285128 CECIL 3 23S 44E 35 NW/SW 2006 000969 1/22/2006

285129 CECIL 4 23S 44E 35 NW/SW 2006 000970 1/22/2006

285130 CECIL 5 23S 44E 35 NW/SW 2006 000971 1/22/2006

BLM
CAMC #

Claim
Name Twnshp Rnge Sec 1/4 Sec

Meridian: M.D.B.&M.

Inyo Co. Doc # Loc Date

285131 CECIL 6 23S 44E 2 NW 2006 0000972 1/22/2006

22S 44E 35 SW

285132 CECIL 7 23S 44E 2 NW 2006 0000973 1/22/2006

22S 44E 35 SW

285133 CECIL 8 23S 44E 2 NW 2006 0000974 1/22/2006

22S 44E 35 SW

224950 MK 8 22S 44E 26 SE BK 89/PG 1951 4/7/1989

224952 MK 10 22S 44E 26 SW BK 89/PG 1953 4/7/1989

224953 MK 11 22S 44E 26 SW BK 89/PG 1954 4/7/1989

224954 MK 12 22S 44E 26 SW/SE BK 89/PG 1955 4/7/1989

224955 MK 13 22S 44E 26 SW/SE BK 89/PG 1956 4/7/1989

224956 MK 14 22S 44E 26 SE BK 89/PG 1957 4/7/1989

Unpatented mining claims owned 33.3% by CR Briggs:

Project:  Briggs  Block Name: Jackson  Area  
State:  California  No. of Claims: 3
Owners:  CR Briggs Corporation 33.3%

Merla Kater 33/3%
Jim Mathew 33.3%

BLM
CAMC #

Claim
Name Twnshp Rnge Sec 1/4 Sec

Meridian: M.D.B.&M.

Inyo Co. Doc # Loc Date

168017 MK 5 22S 44E 26 SW BK 85/PG 2310 5/5/1985

35 NW

168018 MK 6 22S 44E 26 SW BK 85/PG 2311 5/5/1985

35 NW

168019 MK 7 22S 44E 26 SW BK 85/PG 2312 5/5/1985

Property outside any defined area 

Unpatented mining claims owned 100% by CR Briggs
Project:  Briggs  Block Name: Midvalley Area  
State:  California  No. of Claims: 12
Owner:  CR Briggs Corporation
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BLM
CAMC #

Claim
Name Twnshp Rnge Sec 1/4 Sec

Meridian: M.D.B.&M.

Inyo Co. Doc # Loc Date

285134 CECIL 9 23S 44E 2 NW 2006 0000975 1/22/2006

285135 CECIL 10 23S 44E 2 NW 2006 0000976 1/22/2006

285136 CECIL 11 23S 44E 2 NW 2006 0000977 1/22/2006

285137 CECIL 12 23S 44E 2 NW/SW 2006 0000978 1/22/2006

285138 CECIL 13 23S 44E 2 NW/SW 2006 0000979 1/22/2006

285139 CECIL 14 23S 44E 2 NW/SW 2006 0000980 1/22/2006

285140 CECIL 15 23S 44E 2 ALL 2006 0000981 1/22/2006

285141 CECIL 16 23S 44E 2 SW 2006 0000982 1/23/2006

285142 CECIL 17 23S 44E 2 SW 2006 0000983 1/23/2006

285143 CECIL 18 23S 44E 2 SW 2006 0000984 1/23/2006

285144 CECIL 19 23S 44E 2 SW/SE 2006 0000985 1/23/2006

285145 CECIL 20 23S 44E 2 SE 2006 0000986 1/23/2006
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Schedule 2.1(e) – Leased Mining Claims 

See Schedule 3.5(a) – Material Contracts for additional detail 

Unpatented mining claims leased to CR Briggs by Kummerfeld et al.

 Project:  Briggs Block Name:  Cecil R claims Area
State:  California No. of Claims:  12
Owner: Kummerfeld, et al Lessee: CR Briggs Corporation
BLM Claim Meridian: M.D.B.&M.
CAMC # Name Twnshp Rnge Sec 1/4 Sec Inyo Co. Doc # Loc Date

38462 WTL 28 22S 44E 23 NW BK 117/PG 327 7/19/1974
38463 WTL 27 22S 44E 23 NW BK 117/PG 326 7/19/1974

14 SW
38464 WTL 26 22S 44E 23 NW BK 117/PG 325 7/19/1974

BLM Claim Meridian: M.D.B.&M.
CAMC # Name Twnshp Rnge Sec 1/4 Sec Inyo Co. Doc # Loc Date

38465 WTL 25 22S 44E 23 NW BK 117/PG 324 7/19/1974
14 SW

38466 WTL 24 22S 44E 23 NW/NE BK 117/PG 323 7/19/1974
38473 WTL 5 22S 44E 23 NW/SW BK 117/PG 304 7/18/1974

AMEND BK 92/PG 1640
38474 WTL 4 22S 44E 23 SW/SE BK 117/PG 303 7/18/1974
38475 WTL 3 22S 44E 23 ALL BK 117/PG 302 7/18/1974
38476 WTL 2 22S 44E 23 SE BK 117/PG 301 7/18/1974
38477 WTL 1 22S 44E 23 NE/SE BK 117/PG 300 7/18/1974
38478 Cecil R 1 22S 44E 23 NW/SW BK 108/PG 315 9/22/1969

AMEND BK 92/PG 1414
38479 Cecil R 2 22S 44E 23 NW/SW BK 108/PG 316 9/22/1969

12 claims

Unpatented mining claims leased to CR Briggs by Newmont NER Lease.

Project:  Briggs Block Name:  Mineral Hill Area
State:  California No. of Claims: 8
Owner: Newmont NER Lease Lessee: CR Briggs Corporation
BLM
CAMC #

Claim
Name Twnshp Rnge Sec

Meridian: M.D.B.&M.

1/4 Sec Inyo Co. Doc # Loc Date

279993 Red – 85 22S 44E 36 NW 2002 0002797 5/3/2002

279994 Red – 86 22S 44E 36 NW 2002 0002798 5/3/2002

279995 Red – 87 22S 44E 36 NW 2002 0002799 5/3/2002

279996 Red – 88 22S 44E 36 NE &
NW

2002 0002800 5/3/2002
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279997 Red – 99 22S 44E 36 NW &
SW

2002 0002801 5/3/2002

279998 Red – 100 22S 44E 36 NW &
SW

2002 0002802 5/3/2002

279999 Red – 101 22S 44E 36 NW &
SW

2002 0002803 5/3/2002

280000 Red – 102 22S 44E 36 All 2002 0002804 5/3/2002

Unpatented mining claims leased to CR Briggs by Newmont NER Lease

Project:  Briggs Block Name:  Suitcase claims Area
State:  California No. of Claims:  2
Owner:  Newmont NER Lease Lessee:  Cr Briggs Corporation
BLM
CAMC #

Claim
Name Twnshp Rnge Sec 1/4 Sec

Meridian: M.D.B.&M.

Inyo Co. Doc # Loc Date

279991 Suitcase 1 22S 44E 24 SE 2002 0002795 4/27/2002

25 NE

279992 Suitcase 2 22S 44E 24 SE 2002 0002796 5/4/2002

22S 44E 25 NW
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Schedule 2.1(f) – Water Rights 

Permit Owner of C.F.S. Src. Place of Use Remarks

5159 CR Briggs 500 g/day SENW S.18, T23S, 
R45E MDB&M 

S2NE4 S. 13, T23S,R44E MDB&M Redlands Spring 
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Schedule 2.1(g) – Mill Sites 

Mill sites owned 100% by CR Briggs

Project:  Briggs  Block Name:  PN Millsite Claims  
State:  California  No. of Claims:  15 
Owner: CR Briggs Corporation

BLM
CAMC #

Claim
Name Twnshp Rnge Sec 1/4 Sec

Meridian: M.D.B.&M.

Inyo Co. Doc # Loc Date

220155 PN 1 23S 44E 14 NE/SE BK 89/PG 437 1/7/1989

220156 PN 2 23S 44E 14 NE BK 89/PG 438 1/7/1989

220157 PN 3 23S 44E 14 NE BK 89/PG 439 1/7/1989

220158 PN 4 23S 44E 14 NE BK 89/PG 440 1/7/1989

220159 PN 5 23S 44E 11 SE BK 89/PG 441 1/7/1989

220160 PN 6 23S 44E 11 SE BK 89/PG 442 1/7/1989

220161 PN 7 23S 44E 11 SE BK 89/PG 443 1/7/1989

220162 PN 8 23S 44E 11 SE BK 89/PG 444 1/7/1989

220163 PN 9 23S 44E 14 NW/SW BK 89/PG 445 1/7/1989

220164 PN 10 23S 44E 14 NW/SW BK 89/PG 446 1/7/1989

220165 PN 11 23S 44E 14 NW BK 89/PG 447 1/7/1989

220166 PN 12 23S 44E 14 NW BK 89/PG 448 1/7/1989

220167 PN 13 23S 44E 14 NW BK 89/PG 449 1/7/1989

220168 PN 14 23S 44E 11 SW BK 89/PG 450 1/7/1989

220169 PN 15 23S 44E 11 SW BK 89/PG 451 1/7/1989
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Schedule 2.1(h) - Assigned Contracts 

Short description Contract Description Creditor Name 
   

Refining Agreement Refining Agreement Just Refiners (USA), Inc. 
Purchase Agreement Sodium Cyanide Purchase Agreement Cyanco Company, LLC 
Service Agreement Air Monitoring Service Air Sciences 

Mining Lease Mining Lease and Option to Purchase Nevada Eagle Resources (Newmont) 

Service Agreement Road Maintenance Agreement Ballarat Owners Group 

Settlement Agreement Settlement Agreement 
Great Basin Unified Air Pollution Control 
District 

Lease Agreement 
Kummerfeld et al Lease and 
Amendments Keith Kummerfeld - Agent 

  Financing Agreement   Loan and Security Agreement  Wells Fargo Equipment Finance, Inc. 
   
Refining Agreement Silver/gold Ore Refining Agreement Asahi Refining USA Inc. 
Trading Agreement Broker gold and silver Auramet International LLC 
Service Agreement CEMS Air Monitoring System Service Monitoring Solutions, Inc. 
   
   
   
   

All Contracts are with CR Briggs Corporation 
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Schedule 2.1(j) – Tangible Property 

See Appendix A attached hereto. 
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Schedule 2.1(k) – Intellectual Property 

Intellectual Property  
None. 

Intellectual Property Agreements  
None. 
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Schedule 2.2(n) – Other Excluded Assets  

None. 
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Schedule 2.3(f) – Other Assumed Liabilities 

Any claims, demands or litigation accruing or arising after the Closing Date associated with the Assumed 
Liabilities, Purchased Assets, and Business.

Any liabilities or obligations accruing or arising after the Closing Date from or relating to statutory, 
regulatory or other legal requirements. 

See Schedule 3.4(e) – Royalties 

See Schedule 3.5(a) – Material Contracts 

See Schedule 3.7(b) –Permits 

See Schedule 3.8(d) – Environmental Enforcement 

See Schedule 3.14   – Reclamation Bonds 
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Schedule 2.4(f) – Other Excluded Liabilities 

None. 
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Schedule 3.3 – Conflicts; Consents 

Kummerfeld et al Mining Lease with CR Briggs Corporation -Prior written consent of other party is 
required, which consent shall not be unreasonably withheld (Section 17). 
Keith Kummerfeld - Agent, 149 Berwick Way, Sunnyvale, CA 9408 
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Schedule 3.4(e) – Royalties 

Satellite Deposits 
Inyo County, California

Claim Name Source of Royalty Owner %
Interest 

NSR
Royalty

Comet &  
Shooting Star 
Lode Claims 
Scotchman 
Millsite

Womach retained 
royalty when 
CR Briggs 
purchased
property 

Merrill
Womach

100% 3%

Cecil R 1, 
Cecil R 2, 
WTL 1-5, 
WTL 24-28 Kummerfeld et al 

Mining Lease 

Kummerfeld, 
Greely, 
Higman,   
Doerfler,
Gilespie

Kummerfeld (75%), 
Greely (5%), 
Higman (5%),   
Doerfler (5%), 
Gilespie (10%) 6%

Briggs Mine Property Royalty
              

Claim Name Source of Royalty Owner %
Interest 

NSR
Royalty

Argonaut, Pan, 
PN, WTL, MK, 
MP, Briggs, 
Cecil, & RTL 
lode groups 

Canyon’s acquired from 
Euro Nevada in asset 
exchange agreement with 
Newmont in 
2006 

Canyon Resources 
Corporation 1 50%  3% 

                                                      
1 This 50% interest is to be sold pursuant to another transaction. 
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Schedule 3.5(a) – Material Contracts 

Short description Contract Description Creditor Name 
   
   
   
   
   

Mining Lease Mining Lease and Option to Purchase Nevada Eagle Resources (Newmont) 
   

Service Agreement Road Maintenance Agreement Ballarat Owners Group 

Settlement Agreement Settlement Agreement 
Great Basin Unified Air Pollution Control 
District 

Lease Agreement 
Kummerfeld et al Lease and 
Amendments Keith Kummerfeld Agent 

Purchase Agreement Sodium Cyanide Purchase Agreement Cyanco Company, LLC 

All Contracts shown are with CR Briggs Corporation as principal party, with potential that parental 
guarantees were provided on equipment leases.     
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Schedule 3.5(b) – Material Contracts Status 

None.
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Schedule 3.5(c) – Cure Amounts 

Cure with delinquent 
payments Short description Contract Description Creditor Name 

    
    
    
    
    

$40,951 Financing Agreement Loan and Security Agreement 
Wells Fargo Equipment 
Finance, Inc. 

$0 Mining Lease Mining Lease and Option to Purchase 
Nevada Eagle Resources 
(Newmont) 

$0 Refining Agreement Refining Agreement Just Refiners (USA), Inc. 
$0 Service Agreement Road Maintenance Agreement Ballarat Owners Group 

$75,000 
Settlement
Agreement Settlement Agreement 

Great Basin Unified Air 
Pollution Control District 

$0 Lease Agreement 
Briggs Kummerfeld Lease and 
Amendments Briggs Kummerfeld  

$0  Purchase Agreement 
Sodium Cyanide Purchase 
Agreement Cyanco Company, LLC 

$0 Service Agreement Air Monitoring Service Air Sciences 
$0 Refining Agreement Silver/gold Ore Refining Agreement Asahi Refining USA Inc. 
$0 Trading Agreement Broker gold and silver Auramet International LLC 

$2,020 Service Agreement CEMS Air Monitoring System Service Monitoring Solutions, Inc. 
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Schedule 3.6 – Disclosed Litigation2

QA Lubricates Litigation against Briggs and Others and Briggs counter-suit against QA and Others: 

In 2014, Briggs supplied notices to QA Lubricants (QA), supplier of oils and lubricants, that QA was 
delivering contaminated products, based on the testing of samples. Later, Briggs terminated the supply 
contract for cause and filed a demand letter with QA for damages caused by the use of the contaminated 
materials. QA initially turned the matter over to their insurer, Liberty Mutual, with whom Briggs worked 
for several months. In April of 2015, QA sued Briggs, Atna Resources Inc. (sister company, but having no 
relationship with QA)(later amended to Atna Resources Ltd, the Canadian parent), and James Simmons 
(their former salesperson) for lost profits due to breach of contract, accounts payable due QA for past 
deliveries (alleged to be $246,000 and believed to be approximately $184,000, exclusive of credits for 
materials returned), and for storage tanks QA had provided for Briggs’ use (several times offered to QA, 
but which QA refuses to pick-up). On 6/25/15, Briggs filed suit against QA, QA’s supplier (Tomlin 
Scientific), and QA’s transporter (R.E. Goodspeed and Sons Distributing , Inc.) for damages Briggs 
incurred (approximately $720,000) and for credits for defective materials returned. Both parties are 
currently proceeding with the ‘discovery’ phases of their suits. Based on the nature of QA’s suit, Briggs’s 
insurer does not regard it as a covered event, so both defense costs and costs of prosecuting its own suit 
are being born by Briggs. Alston and Bird LLP are Briggs’ legal counsel in regard to these cases. 

See Schedule 3.8(d) – Environmental Enforcement  

See Schedule 3.8(e)- Health and Safety Law Enforcement 

                                                      
2 Note:  Not being assumed by Buyer. 
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Schedule 3.7(a) – Compliance with Laws 

None. 
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Schedule 3.7(b) –Permits 

CR Briggs Corporation – Briggs Mine Permits 

Agency Permit/Requirement Permit # Date 
Issued

Expiry 
Date Description 

Bureau of Land 
Management 
(BLM) 

Plan of Operations  CA065-NEPA-94-03  7/10/1995 Life of 
Project General Operating Permit  

EIS/EIR/ROD
State Clearing  
House#92122070  N/A N/A

Right of Way Grant  CACA30653  1/16/1996 Life of 
Project Microwave Station  

Goldtooth South Expansion CA-D05000-2011-050 3/28/2012 
Life of 
Project

Record of decision 
(approval) 

Inyo County 

Reclamation Plan - Notice of 
Decision 92-3  7/13/1995 Life of 

Project General Reclamation Permit 

Resolution  95-52  9/12/1995 Life of 
Project General  

Conditions of Approval  95-48  9/12/1995 Life of 
Project General  

Amended Reclamation Plan  96-5  1/12/2000 
Life of 
Project

Increased for Mining of 
Goldtooth and North Briggs 
areas

Wingate Road Maintenance 
Agreement  M95-002  1995 Life of 

Project Access Road Permit  

Certified Unified Program Agency 
(CUPA)  Facility Name  3/1/2007 Annual 

Renewal 
Hazardous Waste  
Facility Permit  

Water Well Permit  S96-02  1/2/1996 Life of 
Project Water Wells  

Water Well Permit  S96-03  1/2/1996 Life of 
Project Water Wells  

Mine Expansion – Goldtooth South 
Pit Notice of Decision 3/28/2012 Life of 

Project

Goldtooth Pit Mine 
expansion approval 
(Concurrence with BLM 
Record of 
Decision-separate 
document) 

Great Basin 
Unified  
Air Pollution   
Control District  
 (GBUAPCD)  

PTO 793 - Open Pit Mining & Clay 
Borrow  793 & Mod. 896  11/1/2007 

Life of 
Project

Mining (no actual renewal, 
just annual fee payment) 

PTO 794 - Crushing Plant Facility  
794 & Mods  
874,880,889,945,1010  12/31/2006 

Life of 
Project

Crushing (no actual renewal, 
just annual fee payment) 

PTO 795 - Heap Leach  
795 & Mods  
902,926,991,1011  10/24/2007 

Life of 
Project

Process Plant (no actual 
renewal, just annual fee 
payment) 

PTO 796 - Electric Power Generator 
Station  796 & Mod. 875  6/16/2007 

Life of 
Project

Generators (no actual 
renewal, just annual fee 
payment) 

PTO 797 - Mine Vehicle Fueling  
Facility 797  12/31/2006 

Life of 
Project

Fueling Facility Permit (no 
actual renewal, just annual 
fee payment) 

California Water  
Resource Control 
Board (CWRCB) 
Lahontan Region 

Board Order - Waste Discharge 
Requirements  6-01-33  6/13/2001 

Life of 
Project General  

NPDES Permit  CAS616004  7/14/1995 Life of 
Project Storm Water  
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Storm Water Permit - Mine Site  WDID S6B36I016437  7/14/1995 Life of 

Project Storm Water  

Above Ground Petroleum Storage 
Tank
Facility

AGT-292  1995 Life of 
Project Fueling Facility Permit  

Federal  
Communications  
Commission 
(FCC)

Radio Station Authorization  WQAQ349  
WQJP236 

7/19/2004 
11/13/2008 

7/19/2014 
11/13/2018 Communications Permit 
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Schedule 3.8(a) – Environmental and Health and Safety Laws Compliance 

See Schedule 3.8(d) – Environmental Enforcement 

See Schedule 3.8(e) – Health and Safety Laws Enforcement 

Case:15-22848-JGR   Doc#:499   Filed:05/10/16    Entered:05/11/16 12:44:54   Page75 of 92



Schedule 3.8(b) – Environmental Permits 

See Schedule 3.7(b) –Permits 

See Schedule 3.8(d) – Environmental Enforcement 
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Schedule 3.8(c) – Hazardous Materials 

See CUPA permits for Hazardous Waste generation in Schedule 3.7(b) –Permits 
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Schedule 3.8(d) – Environmental Enforcement 

Great Basin Unified Air Pollution Control District 

NOV 538 Dated Nov 18, 2015 - Insufficient Data Capture from CEMS system in 3rd Quarter 2015 – 
Correct errors - $25,000 fine assessed stayed through Bankruptcy Court. 

Settlement Agreement dated Aug 2014 – Payment of $25,000 per quarter through August 2016 – Payment 
stayed through Bankruptcy Court 

Lahonton Regional Water Quality Control Board 

Letter Dated December 8, 2015 – Verification of Measurably Significant Evidence of a Release 
demonstrated by a exceedance in WAD cyanide content in monitoring well AP#6 – Submittal of an 
Evaluation Monitoring Program Report and Engineering Feasibility Study Report required.   
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Schedule 3.8(e) – Health and Safety Laws Enforcement 

A Civil Penalty Proceeding is currently in process in the Court of the Federal Mine Safety and 
Health Review Commission Office of Administrative Law Judges, Docket No. WEST 2015-82M, 
A.C. No. 04-05267-356398 in regards to a Joint Motion to Approve Settlement. 
On April 6, 2016 CR Briggs Corporation entered into a Settlement Agreement concerning MSHA 
Citations #8783600 to 8783604, 8783606, 8783608, 8783610, 8783615-8783618, and 8783630, all 
dated 6/10/2014, to reduce proposed penalties $0.00 on the basis of financial hardship, while 
recognizing the validity of the Citations issued without contest. This Settlement Agreement is before 
the Court, but has yet to be approved by the presiding Judge, Hon. William B. Moran.  
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Schedule 3.10(a) – Employee Benefit Plans 

CR Briggs Employee Information Manual – Oct., 2013 and Amendments 

Standard Canyon Resources Corp. Benefits Package:  

Benefit Programs @ 4/19/2016 
Medical Insurance with Anthem 
Health Reimbursement Account through Company that accompanies high deductible medical plan 
Dental Insurance with Delta Dental 
Voluntary Vision Insurance with Anthem 
Basic Life/AD&D through Anthem 
Voluntary additional Life/AD&D insurance through Anthem 
Long Term Disability through Mutual of Omaha 
Short Term Disability through Mutual of Omaha for non-California residents and through Employee 
Development Department of California for CA residents 
Voluntary Healthcare Flexible Spending Account 
Voluntary Dependent Care Flexible Spending Account 
Voluntary Health Spending Account for high deductible health plan 
Mutual of Omaha Employee Assistance Program 
Voluntary Colonial Critical Illness Policy 
Voluntary Colonial Accident Policy 
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Schedule 3.10(b)- Employee Benefits Compliance 

None. 
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Schedule 3.11(a)- Taxes 

California conservation fee (aka Gold Tax): $5.00/ounce of gold and $0.10/ounce of silver sold in 
prior calendar year. Paid annually in June of following year. $113,649 believed to be due for calendar 
year 2015 in June of 2016. As of 4/28/2016, liability forecasted to be approximately $11,000 for year-
to-date sales in 2016. 

Property Tax: Paid annually in August for July 1, XX to June 30, XX of the same fiscal year. 
Property tax already paid for July 1, 2015 to June 30, 2016 fiscal year was $200,000. Assessment and 
billing for 2016-2017 fiscal year are not yet available.  

Sales and use tax: 8.5% tax rate is applied to purchases on which vendors did not appropriately add 
sales tax. Typically represents a liability of between $0 and $1,000 each calendar quarter. 

Sales and fuel taxes are paid on purchased materials as billed by the vendors. 

Income Tax: Based on net operating losses and net operating loss carryforwards, only a base 
‘franchise’ tax of $2,400 / year has been paid. This was last paid in 2015 for 2014, and a liability of 
$2,400 for the 2015 tax year presently exists. A pro-ration of this franchise tax would also be 
appropriate for 2016.  
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Schedule 3.12(a)- Owned Intellectual Property 

None. 
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Schedule 3.12(b) – Intellectual Property Infringement 

None. 
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Schedule 3.14   – Reclamation Bonds 

Principal / Site Government Req. Bond Effective ~ Bond # Surety

CR Briggs Corp. CA $1,010,000 04/16/15 1084278 4 1
Lexon Ins.
Co.

CR Briggs Corp. CA $169,379 03/12/13
1084205 1 1, Mine ID 91 14
0127 Goldtooth

Lexon Ins.
Co.

CR Briggs Corp.
Inyo Cnty,
CA $3,292,660 03/12/13

1084203 1 1, Mine 91 14
0120

Lexon Ins.
Co.

CR Briggs Corp., Cecil R.,
Et. Al. Exploration

Inyo Cnty,
CA $30,000

2/8/12; CD
Mt 2/23/13 N/A Self Cash
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Schedule 5.1 - Conduct of Business Prior to Closing 

The #3 generating unit at the Briggs Mine failed around April 8 for as yet undiagnosed reasons. This 
is one of two remaining Cat 3516, 1.1 MW electrical generating units remaining operational at the 
site. One unit is required to operate the sites residual gold recovery and solution management 
operations. The other unit is for standby. Generator #2 is currently being utilized to support site 
operations. Cause of failure is being reviewed and decision to rebuild #4 generator units is being 
considered in the context of allowed rebuild costs to comply with California’s Air Toxic Control 
Measure for diesel engines for a grandfather non-tier 4 engine unit. Cost estimate to rebuild unit #4 is 
approximately $179,000 and may take 8-10 weeks for completion. Lease on #3 engine, a 
grandfathered units, is being rejected at the election of Buyer. 
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Schedule 5.14– Designated Employees 

Briggs Employees on 4/19/2016 
Bobby Barraza - Operator 
Kevin Bryan - Supervisor 
Lita Clinger – Administration/Warehouse 
Cory Cooper – Diesel mechanic 
Leroy Cox – assay Lab 
Jessica Gammett – Environmental Coordinator 
Raymundo Garcia 
Harry Hale - Operator 
Charles Klaus - Operator 
Michael Nichols - Operator 
Scott Norby – General Manager 
Jay Phillips - Operator 
Robert Salwasser - Operator 
George Smith - Operator 
Vince Tamez - Electrician 
Ron West - Operator 
John Williams - Operator 
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Appendix A

CR Briggs Corporation
Tangible Assets

Work in progress gold inventory contained in the leach pad estimated as 9,300
ounces on March 31, 2016, using a life of project gold recovery of 80%. All
current gold sales are the result of inventory drawdown.

EQUIP
# DESCRIPTION MAKE MODEL SERIAL#

Crushing Plant and Conveyors

Crushing Plant General
1 13.8KVA load

centers
Motor Control Center

Room

Jaw Crusher Telsmith 5060 222M8071

Scalping Screen,
Double Deck Nordberg N2616 9512BX 4015

CR7 Cone Crusher, HP700
Secondary Nordberg HP700 HP700 130

#3,
CR9

Cone Crusher, H6000
Tertiary Svedala 17A006 MFD F3/MF 44 mm

Tertiary Motors
Banana Screen, Double

Deck Nordberg 60590034

Banana Screen, Double
Deck Nordberg 60590035

CR54 Trio Cross belt Magnet

B 389 Baghouse, Dust
Collector Saunco Pulse Jet Model 8 SFSB 64; 6,300 CFM@

10" Delta

B 390 Baghouse, Dust
Collector Saunco Pulse Jet Model 10 SFLB 100; 14,100 CFM

@ 10" Delta

B 391 Baghouse, Dust
Collector Saunco Pulse Jet Model 8

SVSB 9; Open Bottom
Surge Bin Vent

Collector

B 392 Baghouse, Dust
Collector Saunco Pulse Jet Model 8 SFSB 64; A/C Ratio

8:1; 2,700 CFM

Lime Silo 110 tons
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CV01 Jaw Crusher Product
Conveyor Laurel

CV02 Secondary Screen Feed
Conveyor Laurel

CV03 Fine Crusher Product
Conveyor Laurel

CV04 Tertiary Screen
Oversize Conveyor Laurel

CV05 Surge Bin Feed
Conveyor Laurel

Tertiary Crusher Belt
Feeder Laurel

Tertiary Crusher Belt
Feeder Laurel

Tertiary Crusher Belt
Feeder Laurel

CV06 Tertiary Crusher Feed
Conveyor Laurel

CV07 Tertiary Crusher Feed
Conveyor Laurel

CV08 Tertiary Crusher Feed
Conveyor Laurel

CV09 Crushing Plant
Discharge Conveyor Laurel

P 1 Portable Conveyor Laurel

P 2 Portable Conveyor Laurel

P 4 Index Conveyor Laurel

P 5 Portable Conveyor Laurel

P 6 Portable Conveyor Laurel

P 7 Portable Conveyor Laurel

P 8 Portable Conveyor Laurel

P 9 Portable Conveyor Laurel

P 10 Portable Conveyor Laurel

P 11 Portable Conveyor Laurel

P 13 Portable Conveyor Laurel

P 14 Portable Conveyor Laurel

Portable Conveyor
Purch in 2011 Trio

Portable Conveyor
Purch in 2011 Rock Systems BP 3
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CV 10 Pad Conveyor Laurel n/A

CV 11 Laurel

CV 12 Overland Conveyor
with Drives Laurel

CV 13 5'X36" SECTIONS Laurel

P 3 CV 12 TRIPPER Laurel

Mining Equipment
L2 LOADER CAT 992D 7MJ0433

DZ3 DOZER CAT D10N 3SK00894

DZ5 Dozer KOMATS D65EX 69290

DZ8 DOZER KOMATS D61EX B41136

GR1 GRADER CAT 16G 93U02979

W7 WATER TRUCK FORD 2005 750XL/SD/2WD 3FRXF75E65V191399

S5 GROVE CRANE CAT RT745 72952

S7 IT CAT IT28FO/C 3CL00842

S10 MANLIFT GENIE S45 S4504 8014

ST4 BOOM TRUCK FORD 1998 1FDXF80C6WVA3484
5

Light Vehicles
LT28 Ford F250 2008 1FTNF20518EC48719
LT44 Chevy Pickup 2002 1GCEK14T12Z310859

LT54 Ford F 150 1999
1FTRX18WOXNA6445
6

LT33 Ford F150 2010 1FTFWIEVSAFB47609
LT51 Ford F150 2004 2FTRF18W14CA94036
LT52 Ford F250 PU 2012 1FT7W2B61CEA70236
LT53 Ford F250 4X4 Crew 2012 1FT7W2B67CEA57300
ST4 Ford Boom Truck 1998 1FDXF80C6WVA34845
ST2 GMC Mech Truck 1995 1GBM7H1B0TJ102176
ST6 GMC Grease Truck 1994 1GDG6H1J7RJ508956
LT47 Dodge Ram 2500 1998 3B6KC26WM269038
LT40 Ford F350 XLT 2002 1FDSF31S32ED65170
LT42 Ford F350 XLT 2001 1FDSF35S11ED11410
LT34 Chevy 1500 2000 1GCEK14VIY284399

Generator Plant
G2 GENERATOR CAT 3516 73Z00735
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G4 GENERATOR CAT 3516 29Z00918

   

Other Assets

Office Building
Office Equipment
Computer and Security Equipment
Microwave and satellite communications
Phone system

Microwave building
Remote facility on Slate Range

Core Storage Facility
Includes core splitting & cutting
Conex Storage
Facilities

Assay Lab
Lab Equipment
Dust collection
Column test cells
Drying ovens

Assay Lab Trailer Break room & office
Air Monitoring
Stations

Dust particulate
South and North Units

~5 mill ft. Sq. Heap Leach Pad
Leach Pad liners
Sub drains and leak detection system
3 lined draindown and event ponds
Baren solution pipelines & pumps
Pregnant solution capture system
300 HP booster pump system

Process Plant
3,000 gpm ADR facility
2 300 HP barren
pumps
2 5 cell carbon towers
Vertical carbon kiln
Barren delivery pumps
Preg sump pumps
Reagent storage
Repair Shop Facility
Strip Pressure vessels
Filter press
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Refinery
2 Electrowinning cells
1 melting furnace
mercury retort

RO Plant Fresh Water Supply
2 Water Wells Ground Water supply
3 Environmental Monitoring Wells
Crushing Plant

Office Trailers
Repair Shop Facility
Conex Storage
Facilities
Dust Suppression Water Reservoir
Fixed and mobile equipment

Diesel Generation Plant
3 1.1 MW Cat 3516
Units
Diesel Fuel Storage Facility
Electrical distribution system
CEMS Air Monitoring System

Mine Shop Facility and Warehouse
2 Major repair bays
Truck Wash
Offices
Internal & Ext Warehouse
Yard Facilities
Storage Conex's
Welding Facility

Warehouse
Inventory

Equipment Parts
Crusher Parts
Electrical Parts

 Other Inventory 
Unrecovered gold in
heap stockpile and
throughout the
processing facilities at
the mine sites
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