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ASSET PURCHASE AGREEMENT 

This ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of June 19, 2017 
(the “Effective Date”), is by and among MP Mine Operations LLC, a Delaware limited liability 
company (the “Purchaser”), and Paul E. Harner, as Chapter 11 Trustee (the “Trustee”) for itself, 
and on behalf of, Molycorp Minerals, LLC, a Delaware limited liability company (the 
“Company”), and the other debtors listed on Schedule A hereto  (collectively, together with the 
Company, the “Debtors”). 

RECITALS: 

A. The Debtors are debtors under title 11 of the United States Code, 11 U.S.C. § 101 
et seq. (the “Bankruptcy Code”), and filed voluntary petitions for relief under chapter 11 of the 
Bankruptcy Code on June 25, 2015, in the United States Bankruptcy Court for the District of 
Delaware (the “Bankruptcy Court”), where the Debtors’ bankruptcy cases are jointly 
administered under Case No. 15-11371 (CSS) (collectively, the “Bankruptcy Case”); 

B.  The Debtors were engaged in the business of owning and operating a rare earth 
minerals mine and related processing facility located in San Bernardino County, California (the 
“Facility”), and remain engaged in such business though the mine and processing facility are 
currently in care and maintenance (any past or present business or operations of the Debtors, the 
“Business”); 

C. On May 2, 2016, the Trustee was appointed by the Bankruptcy Court as Chapter 
11 trustee for the Debtors and their bankruptcy estates; 

D. The Trustee, on behalf of the Debtors and their estates, desires to sell to Purchaser 
the Purchased Assets (defined below) and transfer to Purchaser the Assumed Liabilities (defined 
below), and Purchaser desires to purchase from the Trustee, acting on behalf of the Debtors and 
the Debtors’ estates, the Purchased Assets and assume the Assumed Liabilities, in each case 
upon the terms and conditions hereinafter set forth and subject to and in accordance with the 
approval of the Bankruptcy Court under the Sale Order (defined below); 

E. Purchaser has available to it the financial, technical and operational expertise 
required to maintain and restart the Purchased Assets and the Business; and 

F. The Parties desire to consummate the proposed transaction as promptly as 
practicable after the Bankruptcy Court enters the Sale Order. 

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

I.   DEFINITIONS 

1.1 Certain Definitions.  For purposes of this Agreement, each of the following terms, 
when used herein with initial capital letters, has the meaning specified in this Section 1.1 or in 
the other Sections of this Agreement identified in Section 1.2: 
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“Affiliate” means, with respect to any Person, any other Person that, directly or 
indirectly, controls, is controlled by, or is under common control with, such Person, and 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 such Person, whether through ownership of voting securities, by contract or 
otherwise. 

“Assignment and Assumption Agreement” means an assignment and assumption 
agreement substantially in the form attached to this Agreement as Exhibit A. 

“Bill of Sale” means a bill of sale substantially in the form attached to this Agreement as 
Exhibit B. 

“Business Day” means any day other than a Saturday, a Sunday or any other day on 
which commercial banks in New York, New York are authorized or required by Law to close. 

“Code” means the Internal Revenue Code of 1986. 

“Competing Transaction” means any of the following transactions, other than the 
Transaction, with one or more Persons, other than Purchaser: (i) a plan of reorganization or other 
financial and/or corporate restructuring of the Debtors or a material portion of their assets that 
substantially prohibits or impairs the Transaction; (ii) the sale or disposition of all or a material 
portion of the Purchased Assets to one or more Persons other than Purchaser; (iii) Purchaser is 
not the successful bidder in any auction conducted to sell all or a material portion of the 
Purchased Assets pursuant to the Bankruptcy Case and the Bankruptcy Court approves another 
bidder; or (iv) merger, consolidation, business combination, or recapitalization of the Debtors 
that substantially prohibits or impairs the Transaction.  

“Contract” means any contract, agreement, commitment, promise or undertaking 
(including any indenture, note, bond or other evidence of indebtedness, instrument, license, 
lease, purchase order or other legally binding agreement), whether written or oral. 

“Cure Costs” means amounts that must be paid and obligations that otherwise must be 
satisfied under sections 365(b)(1)(A) and (B) of the Bankruptcy Code in connection with the 
assumption and assignment of any Purchased Contract, as determined by the Bankruptcy Court. 

“Environmental Law” means any Law in effect at the relevant date or for the relevant 
period relating to the protection of human health and safety or the environment or natural 
resources (including air, surface water, groundwater, drainage basins, catchment basins, drinking 
water and drinking water supply, wetlands, streams, ponds, sediment, soil, land surfaces or 
subsurface strata, and plant and animal life), and including any Law relating to Releases of or 
exposure to Hazardous Materials or the handling, generation, treatment, transportation, storage, 
use, arrangement for disposal or disposal, manufacture, distribution, formulation, packaging or 
labeling of Hazardous Materials. 

“Environmental Liabilities” means any Liability arising under or related to any 
Environmental Law including, without limitation, Remedial Actions and Releases of Hazardous 
Materials. 
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“Excluded Matter” means any effect of: (i) any change in the United States or foreign 
economies or financial markets in general; (ii) any change that generally affects the industrial 
sectors in which the Debtors generally competed; (iii) any change arising in connection with 
earthquakes, hostilities, acts of war, sabotage or terrorism or military actions or any escalation or 
material worsening of any such hostilities, acts of war, sabotage or terrorism or military actions; 
(iv) any change in applicable Laws or accounting rules; (v) any actions taken or proposed to be 
taken by Purchaser or any of its Affiliates; (vi) the public announcement of this Agreement; or 
(vii) the filing of the Bankruptcy Case and a Debtor’s inability to pay certain obligations as a 
result of the filing of the Bankruptcy Case. 

“Excluded Pre-Closing Fines” means any monetary fines and penalties to the extent 
assessed by any Governmental Body as a result of acts or omissions of a Debtor or its Business 
occurring on or before the Closing Date, including any monetary fines and penalties for which 
any of the Debtors has received a written notice of violation or notice of claim (or other notice of 
similar legal intent or meaning) from any Governmental Body relating to a violation on or prior 
to the Closing Date. 

“Governmental Body” means any government or governmental or regulatory body 
thereof, or political subdivision thereof, or any agency, authority, department, commission, 
board, bureau, official or instrumentality of such body, 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 authority have the force of Law), whether 
foreign, federal, state, or local, or any agency, instrumentality or authority thereof, or any court 
or arbitrator thereof (public or private) of competent jurisdiction. 

“Grant Deed” means a grant deed to the Owned Real Property in recordable form and in 
accordance with all applicable statutory requirements, substantially in the form attached to this 
Agreement as Exhibit E. 

“Hazardous Material” means any substance, material or waste, to the extent the presence 
and amount of which is limited or regulated by any Governmental Body under any applicable 
Environmental Laws, including petroleum and its by-products, asbestos, and any material or 
substance which is defined as a “hazardous waste,” “hazardous substance,” “hazardous 
material,” “restricted hazardous waste,” “industrial waste,” “solid waste,” “contaminant,” 
“pollutant,” “toxic waste” or “toxic substance,” or “special waste” under the Bevill Amendment 
to the federal Resource Conservation and Recovery Act, or otherwise regulated under any 
provision of Environmental Law.   

“Intellectual Property Right” means any trademark; service mark; trade name; trade 
dress; logo; design; symbol; corporate name; domain name or universal resource locator (URL); 
Internet address; mask work; topography right; invention (whether or not patentable); discovery; 
patent, patent application, continuation, continuation-in-part, substitution, renewal, extension, re-
examination, re-filing, division and re-issuance; copyright (whether registered or common law), 
copyrightable work or work of authorship, including any registration, right to apply for 
registration or application for registration; computer software; utility model; industrial design; 
right in a design; formula; recipe, technical information; process information; process; 
procedure; ingredient; manufacturing or processing tolerance; software license; algorithm; model 

Case 15-11371-CSS    Doc 342-1    Filed 06/19/17    Page 8 of 79



 

4 
DMEAST #29866174 v2 

or methodology; process control; database, compilation, interface, or report format; firmware; 
development tool; template, menu, button or icon; trade secret; know-how (whether or not 
memorialized); legally protectable technical information; engineering drawings; specifications; 
confidential information; or grant of any of the foregoing or any other intellectual property right 
of any nature anywhere in the world.   

“IRS” means the Internal Revenue Service. 

“Knowledge of Trustee” means the knowledge of the Trustee obtained in accordance 
with his responsibilities under the Bankruptcy Code. 

“Law” means any federal, state, local or foreign law, statute, directive, code, ordinance, 
rule or regulation, binding interpretations or common law requirement. 

“Legal Proceeding” means any judicial, administrative or arbitral actions, suits, 
proceedings (public or private) or claims or any proceedings by or before a Governmental Body. 

“Liability” means any debt, loss, liability, claim (as defined in the Bankruptcy Code), 
commitment, undertaking, damage, expense, fine, penalty, cost, royalty, deficiency or obligation 
(including those arising out of any action, such as any settlement or compromise thereof or 
judgment or award therein), of any nature, whether known or unknown, disclosed or undisclosed, 
express or implied, primary or secondary, direct or indirect, matured or unmatured, fixed, 
absolute, contingent, accrued or unaccrued, liquidated or unliquidated, and whether due or to 
become due, and whether in contract, tort, equity or otherwise. 

“Licenses” means all of the licenses, franchises, certificates, consents, authorizations, 
approvals, orders, and concessions held by the Debtors and applicable to the Business or the 
Purchased Assets, together with all pending applications for additional licenses, renewals of 
existing licenses, or amendments to existing licenses, which have been submitted to any 
Governmental Body or other entity by any Debtor applicable to the Business or the Purchased 
Assets. 

“Lien” means any lien, encumbrance, pledge, mortgage, deed of trust, security interest, 
claim, lease, charge, option, easement, right-of-way, right of first refusal, restriction or 
encumbrance or any other similar encumbrance, whether imposed by Law, Contract or 
otherwise. 

“Mineral Properties” means patented, unpatented or fee owned mining rights owned or 
held by any one or more of the Debtors. 

“Mining Law” means any Law related to or governing the mining, extraction, 
beneficiation, handling and disposition of minerals, including the California Surface Mining and 
Reclamation Act of 1975 (California Public Resources Code § 2710 et seq.), the federal General 
Mining Law of 1872 (United States Code, Title 30, §§ 21 to 54, and 611 to 615, as amended) and 
the Federal Land Policy and Management Act of 1976 (United States Code, Title 43, §§ 1701 to 
1787). 

“Mining Liabilities” mean any Liability arising under or related to the Mining Law 
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including any Reclamation or restoration obligation.    

“Order” means any order, injunction, judgment, decree, ruling, writ, assessment or 
arbitration award of a Governmental Body. 

“Ordinary Course of Business” means the ordinary and usual course of normal day-to-
day operations of the Business, as conducted after the filing of the Bankruptcy Case. 

 “Party” or “Parties” means the Purchaser and the Trustee. 

“Permits” means any and all authorizations, consents, Licenses, permits, registrations, 
variances, certificates of occupancy, or other approvals, certifications, waivers or clearances 
granted or issued by a Governmental Body, or required under Law or Environmental Law, 
including all applications for the foregoing, which are necessary for the operation of the 
Purchased Assets or desired by Purchaser. 

“Permitted Exceptions” means (i) all recorded land use restrictions, easements and rights 
of way, (ii) statutory Liens for Taxes not yet delinquent or the amount of which is being 
contested in good faith by appropriate proceedings (for the avoidance of doubt, any Permitted 
Exception in this Subsection (ii) shall be released at or prior to Closing pursuant to the Sale 
Order and section 363(f)(2) of the Bankruptcy Code unless the holder of a such valid statutory 
Lien for Taxes in an amount more than the cash Purchase Price objects to the Transaction), (iii) 
mechanics’, carriers’, workers’, repairers’, and similar Liens arising or incurred in the Ordinary 
Course of Business (for the avoidance of doubt, any Permitted Exception in this Subsection (iii) 
shall be released at or prior to Closing pursuant to the Sale Order, and so shall not constitute a 
Permitted Exception post-Closing), (iv) zoning, entitlement and other land use and 
environmental regulations or restrictions by any Governmental Body, (v) title of a lessor to 
equipment under a capital or operating lease if such lease is a Purchased Contract, (vi) subject to 
Section 2.1, pledges on deposits made in the Ordinary Course of Business (for the avoidance of 
doubt, any Permitted Exception in this Subsection (vi) concerning a Purchased Asset shall be 
released at or prior to Closing pursuant to the Sale Order, and so shall not constitute a Permitted 
Exception post-Closing), (vii) subject to the terms of the Sale Order, any other imperfections in 
title, easements, land use restrictions, and licenses that do not materially and adversely affect 
title, value, use or transferability of the affected asset or property, (viii) Liens for Taxes that 
constitute Assumed Liabilities, (ix) the paramount rights of any Governmental Body with respect 
to the Mineral Properties, if any, including any of its reversionary rights (and Purchaser reserves 
all rights, claims and defenses thereto), and (x) Liens that will be released by the Sale Order (and 
so shall not constitute a Permitted Exception post-Closing). 

“Person” means any individual, corporation, limited liability company, partnership, firm, 
joint venture, association, joint-stock company, trust, unincorporated organization, 
Governmental Body or other entity. 

“Purchaser Material Adverse Effect” means any event, change, effect, condition, state of 
facts or occurrence (regardless of whether such event, change, effect, condition, state of facts or 
occurrence constitutes a breach of any representation, warranty or covenant of Purchaser 
hereunder) which has had or would reasonably be expected to have, individually or when 
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considered together with any other event, change, effect, condition, state of facts or occurrence, a 
material and adverse effect on the ability of Purchaser to consummate the Transaction or perform 
its obligations under this Agreement. 

“Quitclaim Deed” means a quitclaim deed to convey title to the Mineral Properties in 
recordable form and in accordance with all applicable statutory requirements, substantially in the 
form attached to this Agreement as Exhibit C. 

“Reclamation” means, consistent with Cal. Pub. Resources Code § 2733, the combined 
process of land treatment that minimizes water degradation, air pollution, damage to aquatic or 
wildlife habitat, flooding, erosion, and other adverse effects from surface mining operations, 
including adverse surface effects incidental to underground mines, so that mined lands are 
reclaimed to a useable condition which is readily adaptable for alternate land uses and creates no 
danger to public health or safety.  The process may extend to affected lands surrounding mined 
lands, and may require backfilling, grading, resoiling, revegetation, soil compaction, 
stabilization, or other measures. 

“Release” means any release, spill, emission, leaking, pumping, injection, pouring, 
emptying, escape, deposit, disposal, discharge, dispersal or leaching into the environment, or 
into, out of, or under any property of Hazardous Materials, whether intentional or unintentional 
that is reportable under any applicable Environmental Law. 

“Remedial Action” means all actions to (i) clean up, remediate, remove or treat the 
Release of Hazardous Material, (ii) perform post-remedial monitoring and care, or (iii) to correct 
a condition of noncompliance with Environmental Laws, as required in writing by any 
Governmental Body. 

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

“Retained Records” means (i) any minute books, stock ledgers, corporate seals and stock 
certificates of the Debtors or any of their Affiliates, and a copy of other similar books and 
records that the Debtors or the Trustee are required by Law to retain or that the Debtors or the 
Trustee determine in good faith are necessary or advisable to retain, including Tax Returns and 
financial statements, and (ii) a copy of any other books, records, and other materials that are 
required by Law to be retained or maintained by the Debtors or the Trustee. 

“Sale Order” means the order of the Bankruptcy Court approving this Agreement and the 
Transaction contemplated hereby in form and substance satisfactory to Purchaser and the 
Trustee. 

“Tax Authority” means any government, or agency, instrumentality or employee thereof, 
charged with the administration of any Law or regulation relating to Taxes. 

“Taxes” means (i) all federal, state, local or foreign taxes, charges or other assessments, 
including all net income, gross receipts, capital, sales, use, ad valorem, value added, transfer, 
franchise, profits, inventory, capital stock, license, withholding, payroll, employment, social 
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security, unemployment, excise, severance, stamp, occupation, property and estimated taxes, (ii) 
any item described in clause (i) for which a taxpayer is liable as a transferee or successor, by 
reason of the regulations under section 1502 of the Code, or by contract, indemnity or otherwise, 
and (iii) all interest, penalties, fines, additions to tax or additional amounts imposed by any Tax 
Authority in connection with any item described in clause (i) or (ii). 

“Tax Return” means all returns, declarations, reports, estimates, information returns and 
statements required to be filed in respect of any Taxes (including any attachments thereto or 
amendments thereof). 

“Transaction Documents” means the Assignment and Assumption Agreement, the Bill of 
Sale, the Quitclaim Deed, the Warranty Deed, and each other agreement, document or instrument 
contemplated by this Agreement or necessary to the consummation of the Transaction. 

“Transaction” means the transactions contemplated by this Agreement. 

 “Trustee Material Adverse Effect” means any event, change, effect, condition, state of 
facts or occurrence (regardless of whether such event, change, effect, condition, state of facts or 
occurrence constitutes a breach of any representation, warranty or covenant of the Trustee 
hereunder) which has had or would reasonably be expected to have, when considered in the 
aggregate together with any other events, changes, effects, conditions, states of facts or 
occurrences, (i) a material, long-term adverse effect on or a material, long-term adverse change 
in or to the Purchased Assets, considered as a whole, or (ii) a material and adverse effect on the 
ability of the Trustee to consummate the Transaction, in each case other than an event, change, 
effect, condition or occurrence resulting from an Excluded Matter. 

1.2 Terms Defined Elsewhere in this Agreement.  For purposes of this Agreement, the 
following terms have the meanings set forth in the sections indicated: 

 

Term Section 
Agreement Preamble 
Allocation Notice of Objection 10.2(a) 
Assumed Cure Costs 2.5 
Assumed Liabilities 2.3 
Bankruptcy Case Recitals 
Bankruptcy Code Recitals 
Bankruptcy Court Recitals 
Business Recitals 
Cash Amount 3.1(a) 
Casualty Event 8.6 
Casualty Notice 8.6 
Closing 4.1 
Closing Cash Payment 
Closing Date 

3.3 
4.1 

Company Preamble 
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Term Section 
Confidentiality Agreement 8.5 
Debtors Preamble 
Deposit Amount 3.2 
Effective Date Preamble 
Excluded Assets 2.2 
Excluded Liabilities 2.4 
Facility 
Final Allocation Statement 

Recitals 
10.2(a) 

Necessary Consent 2.7(a) 
Owned Real Property 2.1(b)(i) 
Periodic Non-Income Taxes 10.3(a) 
Post-Closing Straddle Period 10.3(b) 
Pre-Closing Straddle Period 10.3(b) 
Proposed Allocation Statement 10.2(a) 
Purchased Assets 2.1(b) 
Purchased Contracts 2.1(b)(xvi) 
Purchased Intellectual Property 2.1(b)(xii) 
Purchase Price 3.1 
Purchaser Preamble 
Straddle Period 10.3(b) 
Tangible Personal Property 2.1(b)(iv) 
Termination Date 4.4(a) 
Transfer Taxes 10.1 
Trustee Preamble 
  

1.3 Other Definitional and Interpretive Matters.  Unless otherwise expressly provided, 
for purposes of this Agreement, the following rules of interpretation will apply: 

Calculation of Time Period.  When calculating the period of time before which, within 
which or following which any act is to be done or step taken pursuant to this Agreement, the date 
that is the reference date in calculating such period will be excluded.  If the last day for the 
giving of any notice or the performance of any act required or permitted under this Agreement is 
a day that is not a Business Day, then the time for the giving of such notice or the performance of 
such action will be extended to the next succeeding Business Day. 

Conjunctive.  The word “or” is used in the inclusive sense of “and/or.” 

Contracts.  Reference to any Contract means such Contract as amended or modified and 
in effect from time to time in accordance with its terms and includes all exhibits, schedules and 
other attachments thereto. 

Dollars.  Any reference in this Agreement to $ will mean U.S. dollars. 

Exhibits/Schedules.  The Parties continue to negotiate the forms of Exhibits and 
Schedules, which shall be in form and substance acceptable to Purchaser and Trustee.  All 
Exhibits and Schedules annexed hereto or referred to herein are hereby incorporated in and made 
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a part of this Agreement as if set forth in full herein.  Any capitalized terms used in any Schedule 
or Exhibit but not otherwise defined therein will be defined as set forth in this Agreement. 

Gender and Number.  Any reference in this Agreement to gender will include all genders, 
and words imparting the singular number only will include the plural and vice versa. 

Headings.  The division of this Agreement into Articles, Sections and other subdivisions 
and the insertion of headings are for convenience of reference only and will not affect or be 
utilized in construing or interpreting this Agreement.  All references in this Agreement to any 
Article, Section, Recital, Exhibit or Schedule are to the corresponding Article, Section, Recital, 
Exhibit or Schedule of or to this Agreement unless otherwise specified. 

Herein.  The words such as “herein,” “hereinafter,” “hereof” and “hereunder” refer to this 
Agreement as a whole and not merely to a subdivision in which such words appear unless the 
context otherwise requires. 

Including.  The word “including” or any variation thereof means “including, without 
limitation” and will not be construed to limit any general statement that it follows to the specific 
or similar items or matters immediately following it. 

Law.  Reference to any Law means such Law as amended, modified, codified, replaced 
or re-enacted, in whole or in part, and in effect from time to time, including any successor 
legislation thereto and any rules and regulations promulgated thereunder, and references to any 
section or other provision of a Law means that section or provision of such Law in effect from 
time to time and constituting the substantive amendment, modification, codification, replacement 
or re-enactment of such section or other provision.   

The Parties have participated jointly in the negotiation and drafting of this Agreement 
and, in the event an ambiguity or question of intent or interpretation arises, this Agreement will 
be construed as jointly drafted by the Parties and no presumption or burden of proof will arise 
favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement. 

This Agreement and each Transaction Document has been drafted, negotiated and 
executed in the English language.  If this Agreement or any Transaction Document is translated 
into another language, the English text will govern and control for all purposes. 

II.   PURCHASE AND SALE OF ASSETS; ASSUMPTION OF LIABILITIES 

2.1 Purchase and Sale of Assets.   

(a) On the terms and subject to the conditions set forth in this Agreement, at 
the Closing, Purchaser will purchase, acquire and accept from the Trustee on behalf of the 
applicable Debtor, and the Trustee will sell, transfer, convey, assign and deliver to Purchaser, all 
of the Debtors’ right, title and interest in, to and under the Purchased Assets, free and clear of all 
Liens (other than those Liens created by Purchaser and Permitted Exceptions) and Excluded 
Liabilities. 

(b) The term “Purchased Assets” means all of the properties, assets and rights 
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of any Debtor (other than the Excluded Assets) related to the Business and existing as of the 
Closing, wherever located, including:  

(i) all real property owned by the Debtors (the “Owned Real 
Property”), including facilities, improvements, fixtures and other appurtenances thereto and 
rights in respect thereof owned by a Debtor, including as described in Schedule 2.1(b)(i); 

(ii) all Mineral Properties, including facilities, improvements, fixtures 
and other appurtenances thereto and rights in respect there of owned by a Debtor or to which a 
Debtor has rights, including as described in Schedule 2.1(b)(ii); 

(iii) the buildings, facilities, infrastructure, fixtures and improvements 
located on the Owned Real Property or Mineral Properties; 

(iv) all personal property, plants and equipment, machinery, heavy 
mobile equipment, forklifts and other warehouse equipment, vehicles, laboratory and testing 
equipment, samples, fixtures, furniture, furnishings, office equipment, computers and related 
computer hardware, information technology equipment and cabling, telecommunications 
equipment and cabling, leasehold improvements and other tangible personal property owned by a 
Debtor, wherever located, and whether or not located on or at the Owned Real Property or the 
Mineral Properties, including those set forth on Schedule 2.1(b)(iv) (collectively, the “Tangible 
Personal Property”); 

(v) all water rights, together with all wells and related equipment; 

(vi) all drill core and core samples; 

(vii) all supplies, spare parts and consumables; 

(viii) all Permits, including Permits described in Schedule 2.1(b)(viii), to 
the extent transferable;  

(ix) all cash and cash collateral posted in respect of letters of credit, 
bonds, or Permits, including under bonds posted by Westchester Fire Insurance Company, 
Ironshore, Lexon and Bond Safeguard and as set forth on Schedule 2.1(b)(ix); 

(x) all deposits (including security deposits for rent, electricity, 
telephone, other utilities or otherwise) and all prepaid or deferred payables, charges and expenses 
(including for ad valorem taxes, leases and rentals), including those listed on Schedule 2.1(b)(x), 
except for those deposits excluded under Section 2.2(h); 

(xi) all inventory, Cerium 5320 Bag House Dust, stock piles, tailings, 
raw materials, semi-finished goods, concentrates, work-in-process and finished goods that, as of 
the close of business on the Closing Date, are used or held for use in the Business and wherever 
located, whether or not located at the Owned Real Property or Mineral Properties, except as 
specifically excluded under Section 2.2(n); 

(xii) all Intellectual Property Rights and any rights, causes of action and 
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remedies for past, present and future infringements of any of the Intellectual Property Rights (the 
“Purchased Intellectual Property”); 

(xiii) all specifications, drawings, plans, blueprints, diagrams, flow 
charts, engineering drawings and plans, design specifications, manufacturing data and 
information, processing and production manuals and procedures, operating instructions, user 
documentation, operating records, training materials, safety manuals, maintenance manuals and 
records, work papers, files, documents, papers, reports, photographs, letters, budgets, forecasts, 
title policies, customer lists, personnel files, data, reports, marketing, advertising and 
promotional materials, cost and pricing information, business plans, manuals, archives, research 
and development files, regulatory filings and data, information and data related to Permits, drill 
logs, assays, metallurgical test work, mine plans and similar information, agreements, and other 
documents, communications, books or records, whether in hard copy or computer or other 
format, related to the Business or the Purchased Assets, but excluding Retained Records (subject 
to the rights of Purchaser pursuant to Section 2.2(f)); 

(xiv) all warranties, guarantees and similar rights, including warranties 
and guarantees made by suppliers, manufacturers and contractors, and claims against suppliers 
and other third parties, unless specifically set forth as an Excluded Asset; 

(xv) all rights to telephone numbers, facsimile numbers and email 
addresses; 

(xvi) the Contracts to which any Debtor is a party that (A) are set forth 
on Schedule 2.1(b)(xvi), and (B) are unexpired as of the Closing Date (including those Contracts 
that have been previously unrenewed) (the “Purchased Contracts”); and 

(xvii) all goodwill associated with the business of any Debtor and/or the 
Purchased Assets. 

The Trustee and Purchaser shall coordinate the delivery of possession of all Purchased Assets to 
Purchaser at Closing.  Tangible Purchased Assets, other than those located in Denver, Colorado, 
shall be delivered by the Trustee to Purchaser at Closing by securing such assets on the Owned 
Real Property or Mineral Properties. 

2.2 Excluded Assets.  Nothing herein contained will be deemed to constitute an 
agreement to sell, transfer, assign or convey the Excluded Assets to Purchaser, and the Trustee 
will retain all right, title and interest to, in and under the Excluded Assets.  The term “Excluded 
Assets” means the following assets, properties and rights of any Debtor, other than the Purchased 
Assets: 

(a) subject to Section 2.1(b), all cash and cash equivalents; 

(b) all accounts receivable; 

(c) all rights, claims, causes of action and credits to the extent relating solely 
to any Excluded Asset or Excluded Liability, including any such item to the extent arising under 
any guarantee, warranty, indemnity or similar right in favor of a Debtor in respect of an 
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Excluded Asset or Excluded Liability;  

(d) any shares of capital stock or other equity interest of any of the Debtors or 
any of their subsidiaries or any securities convertible into, exchangeable or exercisable for shares 
of capital stock or other equity interest of any of the Debtors or any of their subsidiaries; 

(e) any shares of capital stock or other equity interests of any third party held 
by any of the Debtors or any of their subsidiaries, including any securities convertible into, 
exchangeable or exercisable for shares of capital stock or other equity interests of any such third 
party; 

(f) all Retained Records, except that Purchaser will have the right to make 
copies of any portions of such Retained Records that relate to the Purchased Assets; 

(g) all claims and causes of action against any insurance carrier, contractor, or 
other third-party covering the failure in October 2014 of certain of the Debtors’ leach tanks; 

(h) all post-petition adequate assurance deposits provided to utilities and any 
deposits provided to suppliers or service providers to the Debtors on a pre-petition or post-
petition basis, unless provided pursuant to a Purchased Contract in which case such deposit shall 
be a Purchased Asset; 

(i) subject to Section 2.7, any Purchased Contract that requires the consent of 
a third party to be assumed and assigned hereunder as to which, by the Closing Date, such 
consent has not been obtained; 

(j) subject to Section 8.6, all of the Debtors’ or the Trustee’s insurance 
policies and rights thereunder, including all insurance proceeds or rights to insurance proceeds, 
in each case received or receivable by any Debtor or the Trustee; 

(k) all avoidance actions or similar causes of action arising under sections 544 
through 553 of the Bankruptcy Code, including any proceeds thereof; 

(l) all refunds, credits and rebates of Taxes for any period or portion thereof 
prior to or ending on the Closing Date;  

(m) all rights in or to assets leased by the Debtors except to the extent such 
lease is assigned to Purchaser as a Purchased Contract; and 

(n) notwithstanding anything to the contrary in this Agreement, any assets or 
properties of the Debtors or any of their subsidiaries outside of the United States. 

2.3 Assumption of Liabilities.  On the terms and subject to the conditions set forth in 
this Agreement, at the Closing, Purchaser will assume, effective as of the Closing, and will 
timely perform and discharge in accordance with their respective terms, the following Liabilities 
(collectively, the “Assumed Liabilities”): 

(a) all Liabilities first arising and accruing on or after the Closing (and for the 
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avoidance of doubt, other than any Liability arising out of or related to any breach, default 
(whether monetary or non-monetary), act or omission that occurred on or prior to the Closing) 
from the ownership or operation of the Purchased Assets by Purchaser; 

(b) all Liabilities of the Debtors under the Purchased Contracts, including, 
without limitation, any Assumed Cure Costs, whether arising or accruing before, on or after the 
Closing; 

(c) all Environmental Liabilities of the Debtors in respect of operations at the 
Facility, except for Excluded Pre-Closing Fines, whether arising or accruing before, on or after 
the Closing; 

(d) all Mining Liabilities of the Debtors in respect of operations at the 
Facility, except for Excluded Pre-Closing Fines, whether or not arising or accruing before, on or 
after Closing; 

(e) any Transfer Taxes; and 

(f) all Liabilities to the extent specifically listed on Schedule 2.3(f). 

2.4 Excluded Liabilities.  Notwithstanding anything to the contrary set forth herein, 
Purchaser will not assume and will be deemed not to have assumed any of the Excluded 
Liabilities.  “Excluded Liabilities” means any and all Liabilities of the Debtors arising out of, 
relating to or otherwise in respect of the Purchased Assets other than the Assumed Liabilities. 

2.5 Cure Amounts.  At the Closing and pursuant to section 365 of the Bankruptcy 
Code, the Trustee will assume the Purchased Contracts (to the extent not previously assumed) 
and, subject to the terms herein, assign the Purchased Contracts to Purchaser, and Purchaser, 
subject to the terms herein, will assume the Purchased Contracts.  All Cure Costs with respect to 
the Purchased Contracts (the “Assumed Cure Costs”) will be paid by Purchaser, as and when 
finally determined by the Bankruptcy Court pursuant to the procedures set forth in the Sale Order 
or other Order of the Bankruptcy Court, and not by the Trustee, and the Trustee will have no 
liability for any Assumed Cure Costs.   

2.6 Surety Bonds.  Purchaser shall arrange for the replacement or renewal of any 
surety bonds listed on Schedule 2.6 and related surety bond obligations of the Debtors, and shall 
be responsible for obtaining any additional surety bonds as may be required under applicable 
Law. 

2.7 Non-Assignment of Assets.   

(a) Notwithstanding any other provision of this Agreement to the contrary, 
this Agreement will not constitute an agreement to assign or transfer and will not effect the 
assignment or transfer of any Purchased Asset if (i) an attempted assignment or transfer thereof, 
without the approval, authorization or consent of, or granting or issuance of any License or 
Permit by, any third party thereto despite the provisions of the Bankruptcy Code (each such 
action, a “Necessary Consent”), would constitute a breach, default or violation thereof or of any 
Law or Order or in any way adversely affect the rights of Purchaser thereunder, or (ii) the 
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Bankruptcy Court has not entered an Order approving such assignment or transfer.  In such 
event, such assignment or transfer is subject to such Necessary Consent being obtained and the 
Trustee and Purchaser will use their commercially reasonable efforts to obtain the Necessary 
Consents with respect to any such Purchased Asset or any claim or right or any benefit arising 
thereunder for the assignment or transfer thereof to Purchaser as Purchaser may reasonably 
request; provided that neither the Debtors nor the Trustee will be obligated to pay any 
consideration therefor to any third party from whom consent or approval is requested or to 
initiate any litigation or Legal Proceedings to obtain any such consent or approval.  If such 
Necessary Consent is not obtained, or if an attempted assignment or transfer thereof would be 
ineffective or would adversely affect the rights of Purchaser to such Purchased Asset following 
the Closing, the Trustee and Purchaser will cooperate in a mutually agreeable arrangement, to the 
extent feasible and at no expense to the Debtors or the Trustee, under which Purchaser would 
obtain the benefits and assume the obligations thereunder in accordance with this Agreement.  
The Debtors and Purchaser shall enter into an agreement as necessary that provides the Purchaser 
the full benefit of any Permits prior to their transfer into Purchaser’s name. 

(b) Subject to Section 2.7(a), if after the Closing (i) Purchaser holds any 
Excluded Assets or Excluded Liabilities or (ii) any Debtor or the Trustee holds any Purchased 
Assets or Assumed Liabilities, Purchaser or the Trustee, as applicable, will promptly transfer (or 
cause to be transferred) such assets or such Liabilities to or from (as the case may be) the other 
Party.  Prior to any such transfer, the Party receiving or possessing any such asset will hold it in 
trust for the other Party. 

(c) At any time prior to the Closing, Purchaser will be entitled, in its sole 
discretion, to add or remove any Contract from Schedule 2.1(b)(xvi) by providing written notice 
thereof to the Trustee.  Any Contract so added will be deemed to be a “Purchased Contract,” 
subject to receipt of a Bankruptcy Court order in form and substance acceptable to Purchaser 
assigning such Purchased Contract to the Purchaser.  Any Contract so removed will be deemed 
to be an “Excluded Asset” and not a Purchased Contract for all purposes hereunder.  The Trustee 
will not reject or seek to reject any Contract without the consent of Purchaser. 

2.8 Further Conveyances and Assumptions.  From time to time following the Closing, 
the Trustee and Purchaser will execute, acknowledge and deliver all such further conveyances, 
notices, assumptions, assignments, releases and other instruments, and will take such further 
actions, as may be reasonably necessary or appropriate to assure fully to Purchaser and its 
respective successors or assigns, all of the properties, rights, titles, interests, estates, remedies, 
powers and privileges intended to be conveyed to Purchaser under this Agreement and to assure 
fully to the Trustee, the assumption of the liabilities and obligations intended to be assumed by 
Purchaser under this Agreement, and to otherwise make effective the Transaction, except that 
nothing in this Section 2.8 will require Purchaser to assume any Liabilities other than the 
Assumed Liabilities. 

III.   CONSIDERATION; ADJUSTMENT 

3.1 Consideration.  The aggregate consideration for the Purchased Assets (the 
“Purchase Price”) will be: 
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(a) twenty million five hundred thousand dollars ($20,500,000.00) (the “Cash 
Amount”); and 

(b) the assumption of the Assumed Liabilities. 

3.2 Purchase Price Deposit.  Purchaser shall deposit into a single account designated 
by the Trustee within three (3) Business Days of the Effective Date, an amount equal to two 
million one hundred thousand dollars ($2,100,000.00) (the “Deposit Amount”).  The Trustee will 
be entitled to retain the Deposit Amount (together with all accrued investment income thereon 
and any other earnings in respect thereto) as follows:  

(a) if the Closing occurs, the Deposit Amount and all accrued investment 
income thereon and any other earnings in respect thereto will be applied towards the Cash 
Amount pursuant to Section 3.3; 

(b) if this Agreement is terminated (i) by the Trustee pursuant to 
Section 4.4(d) or (ii) pursuant to Section 4.4(a), if the Closing has not occurred by the 
Termination Date due to a breach, under the standards set forth in the applicable Section on 
termination, of any representations, warranties, covenants or agreements contained in this 
Agreement by Purchaser, the Deposit Amount, together with all accrued investment income 
thereon and any other earnings in respect thereto, will be retained by the Trustee; and 

(c) if this Agreement is terminated under any circumstances not contemplated 
by Section 3.2(b), the Deposit Amount, together with all accrued investment income thereon and 
any other earnings in respect thereto, will be returned to Purchaser. 

3.3 Payment of Purchase Price.  At Closing, (a) Purchaser will pay to the Trustee, by 
wire transfer of immediately available funds to a single account designated by the Trustee not 
less than three (3) Business Days prior to the Closing Date, the Cash Amount less the Deposit 
Amount and all accrued investment income thereon (the “Closing Cash Payment”), and (b) the 
Deposit Amount and all accrued investment income thereon shall be retained by the Trustee as 
provided in Section 3.2(a).  The Trustee shall provide to Purchaser the calculation for the 
Closing Cash Payment as of the Closing Date. 

3.4 Apportionments.  (a)  To the extent ordinary course costs and expenses (and 
credits therefor to the extent paid prior to the Closing Date) of the Business that constitute 
Assumed Liabilities relate to a Purchased Contract or to Owned Real Property or Mineral 
Properties for a period that begins prior to the Closing Date and ends after the Closing Date, such 
expenses (and credits) are to be apportioned between the Debtors, on the one hand, and 
Purchaser, on the other hand, as of 11:59 p.m. eastern time on the Closing Date, including the 
following: 

(i) periodic utility assessments, water meter charges, sewer rents, 
waste disposal charges, contract maintenance charges, cleaning services, and data storage 
charges, if any, on the basis of the year for which assessed; and 

(ii) charges and fees payable for telephone services, internet services, 
water, heat, steam, electric power, gas and other utilities, at the price charged by the suppliers, 
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including any Taxes thereon and based upon applicable meter readings, where available, made 
on or immediately prior to or immediately after the Closing Date. 

(b) If, after apportioning the foregoing expenses, a Party has borne more than 
its allocable share of such expenses, the other Party will promptly make the appropriate 
compensating payment(s) to such Party. 

IV.   CLOSING AND TERMINATION 

4.1 Closing Date.  Subject to the satisfaction of the conditions set forth in Sections 
9.1, 9.2 and 9.3 (or the waiver thereof by the Party entitled to waive that condition), the closing 
of the purchase and sale of the Purchased Assets and the assumption of the Assumed Liabilities 
provided for in Article II (the “Closing”) will take place at Ballard Spahr LLP, 1735 Market 
Street, 48th Floor, Philadelphia, PA 19103 at 9:00 a.m. (Eastern time) on the date that is no later 
than five (5) Business Days following the satisfaction or waiver of the conditions set forth in 
Article IX (other than conditions that by their nature are to be satisfied at the Closing, but subject 
to the satisfaction or waiver of such conditions), or at such other place and time as the Parties 
may designate in writing.  The date on which the Closing is held is referred to in this Agreement 
as the “Closing Date.” 

4.2 Deliveries by the Trustee.  At the Closing, the Trustee will deliver to Purchaser: 

(a) one or more duly executed Bills of Sale; 

(b) one or more duly executed Assignment and Assumption Agreements; 

(c) duly executed Grant Deed conveying title to the Owned Real Property, in 
recordable form; 

(d) duly executed Quitclaim Deed conveying title to the Mineral Properties, in 
recordable form; 

(e) executed title transfers for vehicles and equipment subject to certificates of 
title;  

(f) a certificate required to be delivered pursuant to Sections 9.1(a) and 
9.1(b); and 

(g) all other deeds, endorsements, assignments and other instruments of 
conveyance and transfer, reasonably requested by Purchaser, to convey and assign the Purchased 
Assets to Purchaser and vest title therein in Purchaser. 

4.3 Deliveries by Purchaser.  At the Closing, Purchaser will deliver to the Trustee: 

(a) the Closing Cash Payment; 

(b) one or more duly executed Assignment and Assumption Agreements; 
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(c) the officers certificate required to be delivered pursuant to Sections 9.2(a) 
and 9.2(b); and 

(d) all such other documents, instruments and certificates, reasonably 
requested by the Trustee, to evidence the assumption by Purchaser of the Assumed Liabilities. 

4.4 Termination of Agreement.  This Agreement may be terminated prior to the 
Closing as follows: 

(a) by Purchaser or the Trustee, if the Closing has not occurred by 5:00 p.m. 
Eastern time on July 7, 2017 or such later date agreed to in writing by the Parties, which 
agreement shall not be unreasonably delayed or withheld (the “Termination Date”), provided 
that, if the Closing has not occurred due to the failure of the Bankruptcy Court to enter the Sale 
Order and if all other conditions to the respective obligations of the Parties to close hereunder 
that are capable of being fulfilled by the Termination Date have been so fulfilled or waived 
(other than any conditions satisfied as part of the Closing), then the Termination Date shall be 
July 14, 2017; provided, further, that (i) if the Closing has not occurred on or before the 
Termination Date due to a material breach of any representations, warranties, covenants or 
agreements contained in this Agreement by Purchaser or the Trustee, or (ii) if a Party shall have 
breached its covenant of good faith and fair dealing with respect to this Agreement, as to each 
then the breaching Party may not terminate this Agreement pursuant to this Section 4.4(a); 

(b) by mutual written consent of the Trustee and Purchaser; 

(c) by Purchaser, if the Trustee breaches any representation or warranty or 
any covenant or agreement contained in this Agreement in any material respect, such breach 
would result in a failure of a condition set forth in Sections 9.1 or 9.3 and such breach has not 
been cured by the earlier of (i) ten (10) Business Days after the giving of written notice by 
Purchaser to the Trustee of such breach and (ii) the Termination Date; provided that Purchaser 
shall not have the right to terminate this Agreement pursuant to this Section 4.4(c) if Purchaser is 
then in material breach of any representation, warranty, covenant or agreement contained in this 
Agreement that would result in the closing conditions set forth in Section 9.2(a) or 9.2(b) not 
being satisfied; 

(d) by the Trustee, if Purchaser breaches any representation or warranty or 
any covenant or agreement contained in this Agreement in any material respect, such breach 
would result in a failure of a condition set forth in Sections 9.2 or 9.3 and such breach has not 
been cured by the earlier of (i) ten (10) Business Days after the giving of written notice by the 
Trustee to Purchaser of such breach and (ii) the Termination Date; provided that the Trustee shall 
not have the right to terminate this Agreement pursuant to this Section 4.4(d) if the Trustee is 
then in material breach of any representation, warranty, covenant or agreement contained in this 
Agreement that would result in the closing conditions set forth in Section 9.1(a) or 9.1(b) not 
being satisfied;  

(e) by either the Trustee or Purchaser if the Bankruptcy Court approves a 
Competing Transaction, or automatically if a Competing Transaction is consummated; 

(f) by Purchaser, if the Sale Order has not been entered by the Bankruptcy 
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Court on or before June 23, 2017; 

(g) by Purchaser, if the Trustee makes any filing with the Bankruptcy Court or 
seeks other relief which, if granted, would substantially prohibit or impair the Trustee’s ability to 
perform its obligations under this Agreement or the consummation of the transactions under this 
Agreement; 

(h) by Purchaser, if the Bankruptcy Case is dismissed or converted to a 
proceeding under chapter 7 of the Bankruptcy Code; 

(i) by Purchaser or Trustee pursuant to the terms of Section 8.6; 

(j) by the Trustee or Purchaser if there is in effect a final non-appealable 
Order of a Governmental Body of competent jurisdiction restraining, enjoining or otherwise 
prohibiting the Closing of the Transaction that cannot be resolved through an amendment of this 
Agreement in form and substance acceptable to the Parties; it being agreed that the Parties will 
promptly appeal (one or more times) any adverse determination and pursue such appeal(s) with 
reasonable diligence unless and until this Agreement is terminated pursuant to this Section 4.4 
and that the Terminate Date will be automatically extended up to 45 days in the event an appeal 
remains pending or is available;  

(k) by the Purchaser in the event a secured creditor of the Debtors forecloses 
on or otherwise enforces its rights against any of the Purchased Assets; 

(l) by the Trustee upon a Purchaser Material Adverse Effect; or 

(m) by the Purchaser upon a Trustee Material Adverse Effect. 

4.5 Procedure Upon Termination.  In the event of termination pursuant to Section 4.4, 
the terminating Party will give written notice thereof to the other Party, and this Agreement will 
terminate as described in Section 4.6, and the purchase of the Purchased Assets hereunder will be 
abandoned, without further action by Purchaser or the Trustee. 

4.6 Effect of Termination.  In the event that this Agreement is terminated as provided 
herein, then each of the Parties will be relieved of its duties and obligations arising under this 
Agreement after the date of such termination, and the Parties and their respective Representatives 
will be fully released and discharged from any Liability after such termination, and such 
termination shall be without liability to any Party, except that the provisions of Section 3.2, this 
Section 4.6, Section 8.5, and Article XI and, to the extent necessary to effectuate the foregoing 
enumerated provisions, Section 1.1, Section 1.2 and Section 1.3, will survive any such 
termination and will be enforceable. 
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V.   REPRESENTATIONS AND WARRANTIES OF THE TRUSTEE 

The Trustee hereby represents and warrants to Purchaser that: 

5.1 Authorization of Agreement.  Subject to entry of the Sale Order: (a) the Trustee 
has the requisite power and authority to execute and deliver this Agreement and the Transaction 
Documents to which he is a party and to perform his obligations hereunder and thereunder; (b) 
this Agreement and the Transaction Documents to which the Trustee is a party have been duly 
and validly executed and delivered, and each agreement, document or instrument contemplated 
hereby or thereby to be delivered at or prior to Closing will be duly and validly executed and 
delivered, by the Trustee; and (c) (assuming the due authorization, execution and delivery by the 
Purchaser) this Agreement and the Transaction Documents to which the Trustee is a party 
constitute legal, valid and binding obligations of the Trustee enforceable against the Trustee in 
accordance with its terms, subject to general principles of equity, including principles of 
commercial reasonableness, good faith and fair dealing (regardless of whether enforcement is 
sought in a proceeding at law or in equity). 

5.2 Conflicts; Consents of Third Parties. 

(a) Subject to entry of the Sale Order, and except as set forth on Schedule 
5.2(a), the execution and delivery by the Trustee of this Agreement and the Transaction 
Documents to which he is a party, the consummation of the Transaction and compliance by the 
Trustee with any of the provisions hereof or thereof do not and will give rise to a right of 
termination, cancellation or acceleration of any obligation or to loss of a material benefit under, 
or result in the creation of any Liens or Liabilities upon any of the Purchased Assets or 
cancellation under any provision of (i) any Purchased Contract, (ii) any Order, or (iii) any 
applicable Law, other than such conflicts, violations, defaults, terminations, cancellations or 
accelerations that would not, individually or in the aggregate, have or reasonably be expected to 
have, a Trustee Material Adverse Effect. 

(b) Subject to entry of the Sale Order, except as set forth on Schedule 5.2(b), 
no consent, waiver, approval, Order or authorization of, or declaration or filing with, or 
notification to, any Person or Governmental Body is required in connection with the execution 
and delivery by the Trustee of this Agreement or any other agreement, document or instrument 
contemplated hereby or thereby to which the Trustee is a party, the compliance by the Trustee 
with any of the provisions hereof or thereof, the consummation of the transactions contemplated 
hereby or thereby or the taking by the Trustee of any other action contemplated hereby or 
thereby (with or without notice or lapse of time, or both), except for (i) the entry of the Sale 
Order, and (ii) immaterial consents, waivers, approvals, Orders, authorizations, declarations, 
filings and notifications. 

5.3 Real Property.  Schedule 5.3 sets forth the legal descriptions of the Owned Real 
Property and the Mineral Properties.  To the Knowledge of Trustee, since May 2, 2016, (a) no 
Debtor has received written notice from any Governmental Body that any of the improvements 
comprising the Owned Real Property or the Mineral Properties of the Business conducted by 
Debtors on the Owned Real Property or the Mineral Properties is in violation of any use or 
occupancy restriction, limitation, easement, condition or covenant of record or Law, other than 
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with respect to such violations as would not, individually or in the aggregate, have or reasonably 
be expected to have, a Trustee Material Adverse Effect; and (b) no Debtor has received a written 
foreclosure notice or other reversionary notice, including pursuant to eminent domain, from any 
Person in respect of the Owned Real Property or the Mineral Properties. 

5.4 Title to Purchased Assets.  Subject to the entry of the Sale Order, at the Closing, 
Purchaser will be vested with good and valid title to the Purchased Assets, free and clear of all 
Liens (other than Permitted Exceptions that survive the Closing) and Excluded Liabilities, to the 
fullest extent permissible under Law. 

5.5 Condition of Tangible Personal Property.  To the Knowledge of the Trustee, since 
May 2, 2016, the Tangible Personal Property has been maintained in a condition of repair 
consistent with a plan of care and maintenance.   

5.6 Purchased Contracts.  To the Knowledge of Trustee, since May 2, 2016, no 
Debtor has received a written notice of default or a written notice of an occurrence which, with 
the passage of time or the giving of notice, or both, would constitute an event of default, under 
any Purchased Contract. 

5.7 Litigation.  To the Knowledge of Trustee, except for the Bankruptcy Case and as 
set forth in Section 2.2(g), as of the Effective Date, there are no Legal Proceedings pending or 
threatened in writing, against any Debtor that involve or relate to the Transaction. 

5.8 Permits.  Schedule 5.8 contains a list of Permits known to the Trustee as of the 
Effective Date.  Except as set forth on Schedule 5.8, to the Knowledge of Trustee, since May 2, 
2016, no Debtor has received a written notice of termination, or a written notice of the 
occurrence of an event which, with the passage of time or the giving of notice, or both, would 
reasonably result in, the termination of any Permit. 

5.9 Taxes.  In respect of the Business, the Purchased Assets and the Assumed 
Liabilities, since May 2, 2016 (a) Debtors have filed all Tax Returns that are required to be filed 
and have paid all Taxes which have become due pursuant to such Tax Returns or pursuant to any 
assessment that has become payable, except for Taxes or assessments that are being contested in 
good faith pursuant to applicable Legal Proceedings; and (b) to the Knowledge of the Trustee, (i) 
there is no Legal Proceeding pending or threatened in writing by any Taxing Authority with 
respect to Taxes, and (ii) no Taxing Authority has provided written notice of any Liens filed 
against the Purchased Assets for unpaid Taxes. 

5.10 Employees.  As of the Effective Date, no Debtor has employees. 

5.11 Financial Advisors.  The Trustee has not incurred any obligation or liability, 
contingent or otherwise, for brokerage or finders’ fees or agents’ commissions or other similar 
payment in connection with this Agreement or the Transaction for which Purchaser is or will 
become liable. 

5.12 No Other Representations or Warranties; Schedules.  Except for the 
representations and warranties contained in this Article V (as modified by the Schedules), none 
of the Trustee nor any other Person makes any other express or implied representation or 
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warranty with respect to the Debtors, the Purchased Assets, the Assumed Liabilities or the 
Transaction, and the Trustee disclaims any other representations or warranties, whether made by 
the Trustee, any Debtor, any Affiliate of any Debtor, or any Representative of any of the 
foregoing.  Except for the representations and warranties contained in this Article V (as modified 
by the Schedules), the Trustee (a) expressly disclaims and negates any representation or 
warranty, expressed or implied, at common law, by statute, or otherwise, relating to the condition 
of the Purchased Assets (including any implied or expressed warranty of merchantability or 
fitness for a particular purpose, or of conformity to models or samples of materials) and (b) 
disclaims all liability and responsibility for any representation, warranty, projection, forecast, 
statement, or information made, communicated, or furnished (orally or in writing) to Purchaser 
or its Affiliates or Representatives pursuant to Section 8.1 or otherwise (including any opinion, 
information, projection, or advice that may have been or may be provided to Purchaser by any 
Representative of the Trustee).  The Trustee makes no representations or warranties to Purchaser 
regarding the probable success or profitability of the Purchased Assets or the use thereof.  The 
disclosure of any matter or item in any Schedule will not be deemed to constitute an 
acknowledgment that any such matter is required to be disclosed or is material or that such 
matter could result in a Trustee Material Adverse Effect.   

VI.   REPRESENTATIONS AND WARRANTIES OF PURCHASER 

Purchaser hereby represents and warrants to the Trustee that: 

6.1 Organization and Good Standing.  Purchaser is an entity duly organized, validly 
existing and in good standing under the laws of the state of its organization. 

6.2 Authorization of Agreement.  Purchaser has the requisite power and authority to 
execute and deliver this Agreement and the Transaction Documents to which it is a party and to 
perform its obligations hereunder and thereunder.  The execution and delivery of this Agreement 
and the Transaction Documents to which Purchaser is a party and the consummation of the 
Transaction and the transactions contemplated by the Transaction Documents have been duly 
authorized by all requisite corporate or similar action on the part of Purchaser.  This Agreement 
and the Transaction Documents to which Purchaser is a party have been duly and validly 
executed and delivered, and each agreement, document or instrument contemplated hereby or 
thereby to be delivered at or prior to the Closing will be duly executed and delivered by 
Purchaser and (assuming the due authorization, execution and delivery by the other Parties) this 
Agreement and the Transaction Documents to which Purchaser is a party constitutes legal, valid 
and binding obligations of Purchaser enforceable against it in accordance with its respective 
terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium and similar laws 
affecting creditors’ rights and remedies generally, and subject, as to enforceability, to general 
principles of equity, including principles of commercial reasonableness, good faith and fair 
dealing (regardless of whether enforcement is sought in a proceeding at law or in equity). 

6.3 Conflicts; Consents of Third Parties.   

(a) The execution and delivery by Purchaser of this Agreement and the 
Transaction Documents to which Purchaser is a party, the consummation of the Transaction, and 
compliance by Purchaser with any of the provisions hereof or thereof do not conflict with, or 
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result in any violation of or default (with or without notice or lapse of time, or both) under, or 
give rise to a right of termination, cancellation, or acceleration of any obligation or to loss of a 
material benefit under, any provision of (i) the certificate of incorporation and by-laws or 
comparable organizational documents of Purchaser, (ii) any Contract to which Purchaser is a 
party or by which any of the properties or assets of Purchaser are bound, (iii) any Order, or (iv) 
any applicable Law, other than, in the case of clauses (ii), (iii) and (iv), such conflicts, violations, 
defaults, terminations or cancellations that would not reasonably be expected to have, 
individually or in the aggregate, a Purchaser Material Adverse Effect. 

(b) Subject to entry of the Sale Order, no consent, waiver, approval, Order or 
authorization of, or declaration or filing with, or notification to, any Person or Governmental 
Body is required in connection with the execution and delivery by Purchaser of this Agreement 
and the Transaction Documents to which Purchaser is a party, the compliance by Purchaser with 
any of the provisions hereof or thereof, the consummation of the transactions contemplated 
hereby or thereby, the taking by Purchaser of any other action contemplated hereby or thereby, 
except for (i) the entry of the Sale Order, (ii) immaterial consents, waivers, approvals, Orders, 
authorizations, declarations, filings and notifications, and (iii) those specified in the first sentence 
of Schedule 5.2(b). 

6.4 Litigation.  There are no Legal Proceedings pending or, to the actual knowledge 
of Purchaser, threatened against Purchaser, or to which Purchaser is otherwise a party before any 
Governmental Body, which, if adversely determined, would reasonably be expected to have, 
individually or in the aggregate, a Purchaser Material Adverse Effect.  Purchaser is not subject to 
any Order except to the extent the same would not reasonably be expected to have, individually 
or in the aggregate, a Purchaser Material Adverse Effect. 

6.5 Financial Advisors.  No Person has acted, directly or indirectly, as a broker, finder 
or financial advisor for Purchaser in connection with the Transaction and no Person is entitled to 
any fee or commission or like payment in respect thereof. 

6.6 Financial Capability.  Purchaser has sufficient funds and other financial 
wherewithal available to it to: (a) pay in cash the Cash Amount and the fees and expenses 
required to be paid by Purchaser in connection with the Transaction and to effect the 
Transaction; (b) to pay any Assumed Cure Costs associated with, and to perform under, the 
Purchased Contracts; and (c) to obtain all surety bonds required by any Governmental Body with 
respect to the ownership and operation of the Purchased Assets.   

6.7 Condition of the Purchased Assets.  Notwithstanding anything contained in this 
Agreement to the contrary, Purchaser acknowledges and agrees that the Trustee is not making 
any representations or warranties whatsoever, express or implied, beyond those expressly given 
by the Trustee in Article V (as modified by the Schedules), and Purchaser acknowledges and 
agrees that, except for the representations and warranties contained therein, the Purchased Assets 
are being transferred on a “where is” and, as to condition, “as is” basis.  Purchaser acknowledges 
that it has conducted to its satisfaction its own independent investigation of the Purchased Assets 
and, in making the determination to proceed with the Transaction, Purchaser has relied on the 
results of its own independent investigation. 
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VII.   [RESERVED] 

VIII.   COVENANTS 

8.1 Access to Information.  From the Effective Date through the Closing Date, 
Purchaser and its Representatives will have access to and will be entitled to, make such 
investigation and examination of the Purchased Assets and the Assumed Liabilities as it 
reasonably requests.  Any such investigation and examination will be conducted upon reasonable 
advance notice during normal business hours and under reasonable circumstances and will be 
subject to restrictions under applicable Law.  The Trustee will use commercially reasonable 
efforts to cause the Debtors to reasonably cooperate with Purchaser and Purchaser’s 
Representatives in connection with such investigation and examination, and Purchaser and its 
Representatives will reasonably cooperate with the Trustee.  Notwithstanding anything herein to 
the contrary, no such investigation or examination will be permitted to the extent that it would 
require the Trustee to disclose information that would cause material competitive harm to a 
Debtor or would violate attorney-client privilege.   

8.2 Actions Pending the Closing.  Except (i) as required by applicable Law or by 
Order of the Bankruptcy Court, (ii) as otherwise expressly contemplated by this Agreement, or 
(iii) with the prior written consent of Purchaser, during the period from the Effective Date to and 
through the Closing Date, the Trustee will: 

(a) not dispose of or grant rights to all or any portion of the Purchased Assets; 

(b) not modify or terminate any of the Purchased Contracts or any material 
term thereof, including any contract that provides for contractors to provide services to the 
Business; 

(c) not hire, or cause any of the Debtors to hire, any employees; 

(d) not allow any Liens on the Purchased Assets (other than Permitted 
Exceptions), except in connection with any additional extensions of secured financing from 
Lexon; 

(e) maintain security at the Facility at least at the levels maintained on the 
Effective Date; 

(f) pay all Taxes when such become due, other than those that are being 
contested in good faith; 

(g) use commercially reasonable efforts to maintain the Purchased Assets in 
their current condition, ordinary wear and tear excepted; 

(h) maintain the Permits and the bonds, letters of credit, other instruments, or 
deposits issued in support of the Permits in their current status as of the Effective Date; 

(i) take reasonable actions to defend and protect the Purchased Assets from 
infringement or deterioration; and  
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(j) comply with applicable Laws other than with respect to the failure of such 
compliance as would not reasonably be expected to have, individually or in the aggregate, a 
Trustee Material Adverse Effect.  

8.3 Consents; Approvals.   

(a) The Trustee and Purchaser will use their commercially reasonable efforts 
to obtain at the earliest practicable date all consents and approvals contemplated by this 
Agreement, including the consents and approvals referred to in Section 5.2(b), consents required 
to transfer to Purchaser the Permits that, by their terms, require consent for transfer, consents 
required to renew or replace the surety bonds, and the Necessary Consents, except that neither 
the Trustee nor Purchaser will be obligated to pay any consideration therefor to any third party 
from whom consent or approval is requested or to initiate any litigation or proceedings to obtain 
any such consent or approval.  Each Party will use commercially reasonable efforts to furnish to 
the other Party all information required for any application or other filing to be made pursuant to 
any applicable Law for purposes of obtaining any such consents or approvals in connection with 
the Transaction.  Each Party will promptly inform the other Party of any oral communication 
with, and provide copies of written communications with, any Governmental Body regarding any 
such applications or filings.  No Party will independently participate in any formal meeting with 
any Governmental Body in respect of any such filings, investigation, or other inquiry without 
giving the other Party prior written notice of the meeting and, to the extent permitted by such 
Governmental Body, the opportunity to attend, participate, or both. 

(b) The Parties will consult and cooperate with one another to the extent 
permitted by Law in connection with any filing with or to a Governmental Body to be made in 
connection with the Transaction or other agreements involving any of the Parties that are 
intended to be consummated concurrently with the Transaction, including: (i) engaging in pre-
filing discussions with the Governmental Body, as deemed advisable by the Parties; (ii) promptly 
preparing any filing and making any draft and final filings required or deemed advisable in 
connection with the Governmental Body review or approval process; and (iii) providing, within 
the time periods imposed by Law, any information reasonably requested by the Governmental 
Body in connection with the review or approval process. 

8.4 Further Assurances.  Subject to the other provisions of this Agreement, Purchaser 
and the Trustee will each use commercially reasonable efforts to (a) take all actions necessary or 
appropriate to consummate the Transaction, (b) provide the other Party with reasonable 
cooperation and take such actions as the other Party may reasonably request in connection with 
the consummation of the Transaction, (c) following the Closing, execute and deliver such 
additional documents, instruments, assignments, conveyances and assurances, and take such 
further actions as may be reasonably required to carry out the provisions of this Agreement and 
give effect to the Transaction, and (d) cause the fulfillment at the earliest practicable date of all 
of the conditions to its obligations to consummate the Transaction. 

8.5 Confidentiality.  Purchaser acknowledges that Evaluation Material (as defined in 
the Confidentiality Agreement) has been, and in the future will be, provided to it in connection 
with this Agreement, including under Section 8.1, and is subject to the terms of the 
confidentiality agreement dated May 31, 2017 between the Company and Purchaser (the 
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“Confidentiality Agreement”), the terms of which are incorporated herein by reference.  

8.6 Casualty Loss.  Notwithstanding any provision in this Agreement, if at or prior to 
the Closing Date, any material portion of the Purchased Assets or the Business is (i) condemned 
or taken by eminent domain or (ii) is damaged or destroyed by fire, flooding, storm or other act 
of God, any act of terrorism or any other casualty event (each of the foregoing, a “Casualty 
Event”), the Trustee shall immediately notify Purchaser of such Casualty Event (the “Casualty 
Notice”).  The Trustee and the Purchaser shall have the right to terminate this Agreement without 
any liability by delivering written notice thereof to the other Party within ten (10) days of the 
Trustee’s delivery of a Casualty Notice (and Purchaser shall have the right to terminate this 
Agreement within ten (10) days of learning of a Casualty Event in the event a Casualty Notice is 
not provided).  If neither the Trustee nor the Purchaser elects to terminate this Agreement by 
delivering written notice thereof to the other Party within such ten (10) day period, then the 
Parties shall be deemed to accept such Casualty Event and waive their right to terminate this 
Agreement on account of such Casualty Event pursuant to this Section 8.6.  In such event, the 
Parties shall proceed to consummate the transactions contemplated hereby at the Closing in 
accordance with this Agreement without any modification, change or adjustment to the Purchase 
Price or any of the other terms or conditions hereof, and Purchaser shall be assigned any rights, 
claims and causes of action with respect to any such Casualty Event and any insurance proceeds 
recoverable as a result of any such Casualty Event.   

IX.   CONDITIONS TO CLOSING 

9.1 Conditions Precedent to Obligations of Purchaser.  The obligation of Purchaser to 
consummate the Transaction is subject to the fulfillment, at or prior to the Closing, of each of the 
following conditions (any or all of which may be waived by Purchaser in whole or in part to the 
extent permitted by applicable Law): 

(a) (i) the representations and warranties of the Trustee contained in this 
Agreement that are not qualified by materiality or Trustee Material Adverse Effect or similar 
qualification shall be true and correct in all material respects on and as of the Closing, except to 
the extent expressly made as of an earlier date, in which case such representations and warranties 
shall be true and correct in all material respects as of such earlier date, and (ii) the 
representations and warranties of the Trustee contained in this Agreement that are qualified by 
materiality or Trustee Material Adverse Effect or similar qualification shall be true and correct in 
all respects on and as of the Closing, except to the extent expressly made as of an earlier date, in 
which case such representations and warranties shall be true and correct in all respects as of such 
earlier date, and the Purchaser shall have received a certificate signed by the Trustee on behalf of 
the Trustee and the Debtors, dated the Closing Date, to the foregoing effect; 

(b) the Trustee and Debtors shall have performed and complied in all material 
respects with all obligations and agreements required in this Agreement to be performed or 
complied with by any of them prior to or on the Closing Date, and the Purchaser shall have 
received a certificate signed by the Trustee on behalf of the Trustee and the Debtors, dated the 
Closing Date, to the foregoing effect; 

(c) all Permits in force and effect as of the date of this Agreement shall be in 
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force and effect and sold, transferred and assigned (to the extent transferable) to, or renewed or 
amended in the name of Purchaser, without any material modification; 

(d) the Bankruptcy Court shall have approved assumption and assignment to 
Purchaser of all Purchased Contracts designated by Purchaser for assumption and assignment at 
Closing pursuant to the express terms of the Sale Order or other order of the Bankruptcy Court; 

(e) the Purchaser shall have reached mutually acceptable agreements with the 
Debtors’ surety companies and other bond and letter of credit providers, including Westchester 
Fire Insurance Company, Ironshore, Lexon and Bond Safeguard, concerning existing bonds and 
letters of credit, which shall include their consensual release of cash collateral under bonds 
posted by such surety companies to Purchaser; 

(f) there shall be no outstanding material infractions or violations under any 
Environmental Law; 

(g) Purchaser shall have received, from a title insurance company of its 
choosing, a title insurance policy in form and substance acceptable to Purchaser in respect of the 
Owned Real Property; 

(h) Purchaser shall have obtained and bound policies of insurance, from 
companies of its choosing, covering the Purchased Assets in amounts and on terms and 
conditions acceptable to Purchaser; 

(i) the Trustee shall have delivered, or caused to be delivered, to Purchaser all 
of the items set forth in Section 4.2. 

9.2 Conditions Precedent to Obligations of the Trustee.  The obligations of the 
Trustee to consummate the Transaction are subject to the fulfillment, at or prior to the Closing, 
of each of the following conditions (any or all of which may be waived by the Trustee in whole 
or in part to the extent permitted by applicable Law): 

(a) (i) the representations and warranties of Purchaser contained in this 
Agreement that are not qualified by materiality or Purchaser Material Adverse Effect or similar 
qualification shall be true and correct in all material respects on and as of the Closing, except to 
the extent expressly made as of an earlier date, in which case such representations and warranties 
shall be true and correct in all material respects as of such earlier date, and (ii) the 
representations and warranties of Purchaser contained in this Agreement that are qualified by 
materiality or Purchaser Material Adverse Effect or similar qualification shall be true and correct 
in all respects on and as of the Closing, except to the extent expressly made as of an earlier date, 
in which case such representations and warranties shall be true and correct in all respects as of 
such earlier date, and the Trustee shall have received a certificate signed by an authorized officer 
of Purchaser on behalf of Purchaser, dated the Closing Date, to the foregoing effect;  

(b) Purchaser shall have performed and complied in all material respects with 
all obligations and agreements required in this Agreement to be performed or complied with by 
Purchaser prior to or on the Closing Date, and the Trustee shall have received a certificate signed 
by an authorized officer of Purchaser on behalf of Purchaser, dated the Closing Date, to the 
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foregoing effect; 

(c) the Bankruptcy Court shall have entered the Sale Order, and the Sale 
Order shall be final and shall have not been stayed or modified in any material respect as of the 
Closing Date; and 

(d) Purchaser shall have delivered to the Trustee all of the items set forth in 
Section 4.3. 

9.3 Conditions Precedent to Obligations of Purchaser and the Trustee.  The 
obligations of Purchaser and the Trustee to consummate the Transaction are subject to the 
fulfillment, at or prior to the Closing, of each of the following conditions (any or all of which 
may be waived by Purchaser and the Trustee in whole or in part to the extent permitted by 
applicable Law): 

(a) there shall not be in effect any Order by a Governmental Body restraining, 
enjoining or otherwise prohibiting the consummation of the Transaction;  

(b) all consents and approvals of any Governmental Body necessary to the 
consummation of the transactions contemplated by this Agreement shall have been obtained and 
shall be in full force and effect; and 

(c) the Bankruptcy Court shall have entered the Sale Order, and the Sale 
Order shall be final and shall not have been stayed or modified in any material respect as of the 
Closing Date. 

9.4 Frustration of Closing Conditions.  No Party may rely on the failure of any 
condition set forth in Sections 9.1, 9.2 or 9.3, as the case may be, if such failure was caused by 
such Party’s failure to comply with any provision of this Agreement. 

X.   TAXES 

10.1 Transfer Taxes.  All documentary, stamp, transfer, motor vehicle registration, 
sales, use, excise and other similar non-income Taxes and all filing and recording fees (and any 
penalties and interest associated with such Taxes and fees) arising from or relating to the 
consummation of the Transaction (collectively, “Transfer Taxes”) will be borne by Purchaser, 
regardless of the Party on whom liability is imposed under the provisions of the Laws relating to 
such Transfer Taxes; provided that the Parties will seek waivers of Taxes otherwise applicable in 
respect of transactions similar to the Transaction. 

10.2 Purchase Price Allocation. 

(a) As promptly as practicable after the Closing Date, but no later than 90 
days thereafter, Purchaser will prepare and deliver to the Trustee, an allocation schedule setting 
forth the amounts to be allocated among the Debtors and among the Purchased Assets of each 
Debtor, pursuant to (and to the extent necessary to comply with) section 1060 of the Code and 
the applicable regulations promulgated thereunder (or, if applicable, any similar provision under 
state, local or foreign Law or regulation) (the “Proposed Allocation Statement”).  The Trustee 
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will have twenty (20) Business Days following delivery of the Proposed Allocation Statement 
during which to notify Purchaser in writing (an “Allocation Notice of Objection”) of any 
objections to the Proposed Allocation Statement, setting forth in reasonable detail the basis of his 
objections.  If the Trustee fails to deliver an Allocation Notice of Objection in accordance with 
this Section 10.2(a), the Proposed Allocation Schedule will be conclusive and binding on all 
Parties and will become the “Final Allocation Statement.”  If the Trustee submits an Allocation 
Notice of Objection, then for twenty (20) Business Days after the date Purchaser receives the 
Allocation Notice of Objection, Purchaser and the Trustee will use their commercially 
reasonable efforts to agree on the allocations.  Failing such agreement within twenty (20) 
Business Days of such notice, the unresolved allocations will be submitted to an independent, 
internationally recognized accounting firm mutually agreeable to Purchaser and the Trustee, 
which firm will be instructed to determine its best estimate of the allocation schedule based on its 
determination of the unresolved allocations and provide a written description of the basis for its 
determination within forty-five (45) Business Days after submission, such written determination 
to be final, binding and conclusive.  The fees and expenses of such accounting firm will be 
apportioned fifty percent (50%) to the Trustee and fifty percent (50%) to Purchaser. 

(b) The Trustee, on behalf of the Debtors, and Purchaser and Purchaser’s 
Affiliates will report, act, and file Tax Returns (including, but not limited to IRS Form 8594) in 
all respects and for all purposes consistent with such allocation as determined pursuant to this 
Section 10.2.  Except as set forth below, neither the Trustee nor Purchaser will take any position 
(whether in audits, tax returns or otherwise) that is inconsistent with such allocation unless 
required to do so by applicable Law.  Notwithstanding the foregoing, no such allocation shall 
bind the Trustee or any party claiming an interest in the proceeds of the Transaction for purposes 
of determining the proper distribution of such proceeds in the Bankruptcy Case. 

10.3 Certain Periodic Non-Income Taxes. 

(a) With respect to any real or personal property or other periodic Taxes not 
based on income or receipts (“Periodic Non-Income Taxes”) that are assessed on, or in respect 
of, the Purchased Assets and attributable to any period that begins after the Closing Date, if the 
Trustee pays such Periodic Non-Income Taxes, as promptly as practicable after delivery to 
Purchaser of proof of such payment, Purchaser will pay to the Trustee the amount of such 
Periodic Non-Income Taxes paid by the Trustee.  With respect to any Periodic Non-Income 
Taxes that are assessed on, or in respect of, the Purchased Assets and attributable to any period 
that ends on or prior to the Closing Date, if Purchaser pays such Periodic Non-Income Taxes, as 
promptly as practicable after delivery to the Trustee of proof of such payment, the Trustee will 
pay to Purchaser the amount of such Periodic Non-Income Taxes paid by Purchaser, but only to 
the extent such amount was not taken into account to determine any amount otherwise payable to 
the Trustee under any other provision of this Agreement.   

(b) With respect to any Periodic Non-Income Taxes that are assessed on, or in 
respect of, the Purchased Assets and attributable to any period which includes but does not end 
on the Closing Date (a “Straddle Period”):  (i) if the Trustee pays such Periodic Non-Income 
Taxes, as promptly as practicable after delivery to Purchaser of proof of such payment, Purchaser 
will pay to the Trustee the amount of such Periodic Non-Income Taxes paid by the Trustee that 
are attributable to the portion of such Straddle Period beginning after the Closing Date (the 
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“Post-Closing Straddle Period”); and (ii) if Purchaser pays such Periodic Non-Income Taxes, as 
promptly as practicable after delivery to the Trustee of proof of such payment, the Trustee will 
pay to Purchaser the amount of such Periodic Non-Income Taxes paid by Purchaser that are 
attributable to the portion of such Straddle Period up to and including the Closing Date (the “Pre-
Closing Straddle Period”), but only to the extent such amount was not taken into account to 
determine any amount otherwise payable to the Trustee under any other provision of this 
Agreement.  For purposes of this Section 10.3(b), the amount of Periodic Non-Income Taxes 
attributable to a Pre-Closing Straddle Period will be based upon the ratio of the number of days 
in the Pre-Closing Straddle Period to the total number of days in the Straddle Period, and the 
amount of Periodic Non-Income Taxes attributable to a Post-Closing Straddle Period will be 
based upon the ratio of the number of days in the Post-Closing Straddle Period to the total 
number of days in the Straddle Period. 

(c) The Party that has the primary obligation to do so under applicable Law 
will timely pay to the applicable Governmental Body any Periodic Non-Income taxes covered by 
this Section 10.3. 

10.4 Cooperation and Audits.  Purchaser, its Affiliates and the Trustee will cooperate 
in good faith with each other regarding Tax matters (including the execution of appropriate 
powers of attorney) and will make available to the other as reasonably requested all information, 
records and documents relating to Taxes governed by this Agreement until the expiration of the 
applicable statute of limitations or extension thereof or the conclusion of all audits, appeals or 
litigation with respect to such Taxes. 

XI.   MISCELLANEOUS 

11.1 No Survival of Representations and Warranties.  The Parties agree that the 
representations and warranties contained in this Agreement will not survive the Closing 
hereunder, and neither Party will have any liability to the other after the Closing for any breach 
thereof.  The Parties agree that the covenants contained in this Agreement to be performed at or 
after the Closing will survive the Closing hereunder until the expiration of the applicable statute 
of limitations or for such shorter period explicitly specified therein, and each Party will be liable 
to the other after the Closing for any breach thereof.   

11.2 Expenses.  Each of the Trustee and Purchaser will bear its own expenses incurred 
in connection with the negotiation and execution of this Agreement and the Transaction 
Documents and the consummation of the Transaction and all proceedings incident thereto.   

11.3 Submission to Jurisdiction; Consent to Service of Process.  (a) Without limiting 
any Party’s right to appeal any order of the Bankruptcy Court, (i) the Bankruptcy Court will 
retain exclusive jurisdiction to enforce the terms of this Agreement and to decide any claims or 
disputes which may arise or result from, or be connected with, this Agreement, any breach or 
default hereunder, or the Transaction, and (ii) any and all Legal Proceedings related to the 
foregoing will 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 for such purposes; 
provided that if the Bankruptcy Cases have been closed pursuant to section 350 of the 
Bankruptcy Code, the Parties agree to unconditionally and irrevocably submit to the exclusive 
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jurisdiction of the Delaware Court of Chancery and any state appellate court therefrom within the 
State of Delaware or the United States District Court for the District of Delaware and any 
appellate court from any of them, for the resolution thereof.  The Parties hereby irrevocably 
waive, to the fullest extent permitted by applicable law, any objection which they may now or 
hereafter have to the laying of venue of any such dispute brought in such court or any defense of 
inconvenient forum for the maintenance of such dispute.  Each of the Parties agrees that a 
judgment in any such Legal Proceeding may be enforced in other jurisdictions by suit on the 
judgment or in any other manner provided by law.   

(b) Each of the Parties hereby consents to process being served by any Party 
to this Agreement in any Legal Proceeding by delivery of a copy thereof in accordance with the 
provisions of Section 11.7, except that such service will not be effective until the actual receipt 
thereof by the Party being served. 

11.4 Waiver of Right to Trial by Jury.  TO THE EXTENT NOT PROHIBITED BY 
APPLICABLE LAW THAT CANNOT BE WAIVED, EACH PARTY WAIVES, AND 
COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT 
OR OTHERWISE), ANY RIGHT TO TRIAL BY JURY IN ANY FORUM IN RESPECT OF 
ANY ISSUE, CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING IN WHOLE 
OR IN PART UNDER, RELATED TO, BASED ON OR IN CONNECTION WITH THIS 
AGREEMENT, ANY TRANSACTION DOCUMENT OR THE SUBJECT MATTER HEREOF 
OR THEREOF, WHETHER NOW EXISTING OR HEREAFTER ARISING AND WHETHER 
SOUNDING IN TORT OR CONTRACT OR OTHERWISE.  ANY PARTY MAY FILE AN 
ORIGINAL COUNTERPART OR A COPY OF THIS SECTION  11.4 WITH ANY COURT AS 
WRITTEN EVIDENCE OF THE CONSENT OF EACH SUCH PARTY TO THE WAIVER OF 
ITS RIGHT TO TRIAL BY JURY. 

11.5 Entire Agreement; Amendments and Waivers.  This Agreement (including any 
Exhibits and Schedules hereto) and the other documents delivered pursuant hereto represent the 
entire understanding and agreement among the Parties with respect to the subject matter hereof 
and supersede all prior discussions and agreements among the Parties with respect to the subject 
matter hereof.  This Agreement can be amended, supplemented or changed, and any provision 
hereof can be waived, only by written instrument making specific reference to this Agreement 
signed by the Party against whom enforcement of any such amendment, supplement, 
modification or waiver is sought.  No action taken pursuant to this Agreement, including any 
investigation by or on behalf of any Party, will be deemed to constitute a waiver by the Party 
taking such action of compliance with any representation, warranty, covenant or agreement 
contained herein.  The waiver by any Party of a breach of any provision of this Agreement will 
not operate or be construed as a further or continuing waiver of such breach or as a waiver of any 
other or subsequent breach.  No failure on the part of any Party to exercise, and no delay in 
exercising, any right, power or remedy hereunder will operate as a waiver thereof, nor will any 
single or partial exercise of such right, power or remedy by such Party preclude any other or 
further exercise thereof or the exercise of any other right, power or remedy.  All remedies 
hereunder are cumulative and are not exclusive of any other remedies provided by Law. 

11.6 Governing Law.  This Agreement will be governed by and construed in 
accordance with the laws of the State of Delaware applicable to contracts made and performed in 
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such State, without regards to its conflict of laws principles.   

11.7 Notices.  All notices and other communications under this Agreement will be in 
writing and will be deemed given (a) when delivered by hand (with written confirmation of 
receipt), (b) when sent by email of a PDF document (with confirmation of transmission), or (c) 
one Business Day following the day sent by nationally recognized overnight courier (with 
written confirmation of receipt), in each case at the following addresses (or to such other address 
as a Party may have specified by notice given to the other Parties pursuant to this provision): 

If to the Trustee, to: 

Paul E. Harner, Esq. 
Ballard Spahr LLP 
919 Third Avenue 
37th Floor 
New York, NY 10022 
Attention: Paul E. Harner, Esq. 
Email: harnerp@ballardspahr.com 
 

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

Ballard Spahr LLP 
1735 Market Street 
51st Floor 
Philadelphia, PA  19103-7599 
Attention: Vincent J. Marriott, III, Esq. 
Email: marriott@ballardspahr.com 
 

If to Purchaser, to: 

MP Mine Operations LLC 
c/o JHL Capital Group LLC 
900 N. Michigan Avenue 
Suite 1700 
Chicago, IL 60611 
Attention: James H. Litinsky 
Email: jhl@jhlcapitalgroup.com 
 
and 
 
MP Mine Operations LLC 
c/o QVT Financial LP 
1177 Avenue of Americas, 9th Floor 
New York, NY 10036 
Attention: Michael Rosenthal 
Email: Michael.Rosenthal@qvt.com 
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with a copy (which will not constitute notice) to: 

Sidley Austin LLP 
One South Dearborn 
Chicago, IL 60603 
Attention: Matthew A. Clemente 
Email: mclemente@sidley.com 
 
and 
 
Sidley Austin LLP 
1501 K Street, N.W. 
Washington, DC 20005 
Attention: Ayaz R. Shaikh 
Email: ashaikh@sidley.com 

11.8 Severability.  If any term or other provision of this Agreement is invalid, illegal or 
incapable of being enforced by any law or public policy, all other terms or provisions of this 
Agreement will nevertheless remain in full force and effect so long as the economic or legal 
substance of the Transaction is not affected in any manner materially adverse to any Party.  Upon 
such determination that any term or other provision is invalid, illegal or incapable of being 
enforced, the Parties will negotiate in good faith to modify this Agreement so as to effect the 
original intent of the Parties as closely as possible in an acceptable manner in order that the 
Transaction are consummated as originally contemplated to the greatest extent possible. 

11.9 Assignment.  This Agreement will be binding upon and inure to the benefit of the 
Parties and their respective successors and permitted assigns.  Nothing in this Agreement will 
create or be deemed to create any third party beneficiary rights in any Person or entity not a 
Party.  No assignment of this Agreement or of any rights or obligations hereunder may be made 
by either the Trustee or Purchaser (by operation of law or otherwise) without the prior written 
consent of the other Party and any attempted assignment without the required consents will be 
void, except that (a) Purchaser may assign some or all of its rights or delegate some or all of its 
obligations hereunder to one or more Affiliates and (b) the Trustee may assign some or all of his 
rights or delegate some or all of his obligations hereunder in accordance with the terms of the 
Sale Order.  No assignment of any obligations hereunder will relieve the Parties of any such 
obligations.  Upon any such permitted assignment, the references in this Agreement to the 
Trustee or Purchaser will also apply to any such assignee unless the context otherwise requires. 

11.10 Non-Recourse.  Neither the Trustee, individually, nor any past, present or future 
director, officer, employee, incorporator, member, partner, equityholder or Affiliate of the 
Debtors will have any liability for any obligations or liabilities of the Trustee, as trustee, or the 
Debtors under this Agreement or any agreement entered into in connection herewith of or for any 
claim based on, in respect of, or by reason of, the transactions contemplated hereby and thereby. 

11.11 Counterparts.  This Agreement may be executed in one or more counterparts, each 
of which will be deemed to be an original copy of this Agreement and all of which, when taken 
together, will be deemed to constitute one and the same agreement. Signatures delivered by 
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electronic means will have the same force and effect as manual signatures delivered in person. 

11.12 Time Is of the Essence.  With respect to all dates and time periods set forth or 
referred to in this Agreement, time is of the essence. 

[signature page follows] 
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Schedule A 

(other Debtors) 
 
Industrial Minerals, LLC 
Molycorp Advanced Water Technologies, LLC 
PP IV Mountain Pass II, Inc. 
PP IV Mountain Pass Inc. 
RCF IV Speedwagon Inc. 
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SCHEDULES TO  

ASSET PURCHASE AGREEMENT 

by any among 

Paul E. Harner, as Chapter 11 Trustee for Molycorp Minerals, LLC and certain related 
entities 

and 

MP Mine Operations LLC 

 

 

Dated as of June 19, 2017 
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Schedule 2.1(b)(i) 

Owned Real Property 

Current Parcel 
Number  Type of Property  Legal Description  TRA 

0572‐011‐08‐0‐000  Real Property  NW 1/4 NE 1/4 AND NE 1/4 NE 1/4 SEC 33 TP 16N R 12E EX STATE HGWY 21.7 AC M/L  55009 

0572‐021‐06‐0‐000  Real Property 
SE 1/4 SE 1/4 SEC 28 TP 16N R 12E W 330 FT N 660 FT AND ALSO EX W 208.7 FT S 208.7 FT N 868.7 FT 

THEREOF AND EX STATE HGWY 31. AC M/L  55009 

0572‐071‐10‐0‐000  Real Property 

PTN TRACT 37 SEC 14 TP 16N R 13E COM AT NELY COR SD TRACT 37 TH ALG E LI SD TRACT S 0 DEG 07 MIN 
29 SECONDS E 1580.62 FT TO A PT DISTANT ALG SD E LI 1059.72 FT NLY FROM SELY COR SD TRACT TH N 80 
DEG 45 MIN 30 SECONDS W 2065.50 FT TH N 72 DEG 16 MIN 00 SECONDS W 632.74 FT TO W LI SD TRACT 
TH NLY ALG SD W LI 1049.74 FT TO NWLY COR SD TRACT 37 TH ELY ALG N LI SD TRACT TO POB EX PTN 

LYING WITHIN E 400 FT S 1695 FT SD TRACT 65.22 AC M/L 

55009 

0572‐071‐11‐0‐000  Real Property 

PTN TRACT 37 SEC 14 TP 16N R 13E COM AT SELY COR SD TRACT TH NLY ALG E LI THEREOF A DISTANCE OF 
592.49 FT TH WLY IN A DIRECT LI TO A PT IN W LI SD TRACT DISTANT ALG SD W LI 1026.70 FT NLY FROM 
SWLY COR SD TRACT TH SLY ALG SD W LI TO SWLY COR THEREOF TH ELY ALG S LI SD TRACT TO POB 49.16 

AC M/L 

55009 

0572‐071‐14‐0‐000  Real Property 
GOV LOT 2 AND NE 1/4 AND E 1/2 NE 1/4 NW 1/4 AND NE 1/4 NE 1/4 SE 1/4 AND N 1/2 SE 1/4 NE 1/4 SE 

1/4 AND W 1/2 NE 1/4 NW 1/4 SE 1/4 AND NW 1/4 NW 1/4 SE 1/4 SEC 14 TP 16N R 13E  55009 

0572‐091‐08‐0‐000  Real Property 
SE 1/4 AND SE 1/4 NE 1/4 SEC 13 TP 16N R 13E EX HGWY AND EX MNL RTS RESERVATION OF RECORD SEE 

SEPARATE ASSESSMENT PER SEC 2188.2 R AND T CODE TAX RATE AREA 5625 PARCEL 05555278  55001 

0572‐091‐08‐6‐097  Manufactured Home  MOUNTAIN PASS MHP SEC G SP15  55001 

0572‐091‐12‐0‐000  Real Property 

SW 1/4 NW 1/4 AND PTN SW 1/4 SEC 13 TP 16N R 13E LYING NLY OF A STRIP OF LAND 20 FT WIDE THE C/L 
OF WHICH IS DESC AS COM AT A PT IN W LI SD SW 1/4 DISTANT ALG SD W LI S 0 DEG 14 MIN 59 SECONDS E 
614.86 FT FROM W 1/4 COR SD SEC TH N 84 DEG 30 MIN 37 SECONDS E 1691.30 FT TH N 59 DEG 53 MIN 
54 SECONDS E 407.83 FT TH N 33 DEG 23 MIN 44 SECONDS E 1596.19 FT TO A PT IN SW 1/4 NE 1/4 SD SEC 
SD PT BEARING S 10 DEG 19 MIN 13 SECONDS E 1576.72 FT FROM N 1/4 COR SD SEC 13 EX MNL RTS AS 

RESERVED BY STATE OF CALIF 68 AC M/L 

55009 
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0572‐091‐13‐0‐000  Real Property 

SW 1/4 SEC 13 TP 16N R 13E EX PTN LYING NLY OF A STRIP OF LAND 20 FT WIDE THE C/L OF WHICH IS DESC 
AS COM AT A PT IN W LI SD SW 1/4 DISTANT ALG SD W LI S 0 DEG 14 MIN 59 SECONDS E 614.86 FT FROM 
W 1/4 COR SD SEC TH N 84 DEG 30 MIN 37 SECONDS E 1691.30 FT TH N 59 DEG 53 MIN 54 SECONDS E 

407.83 FT TH N 33 DEG 23 MIN 44 SECONDS E 1596.19 FT TO A PT IN SW 1/4 NE 1/4 SD SEC SD PT BEARING 
S 10 DEG 19 MIN 13 SECONDS E 1576.72 FT FROM N 1/4 COR SD SEC 13 AND EX S 1/2 NE 1/4 NE 1/4 SD SW 

1/4 AND EX N 1/2 SE 1/4 NE 1/4 SD SW 1/4 EX HGWY AND EX MNL RTS RESERVATION OF RECORD 

55009 

0572‐091‐14‐0‐000  Real Property 
N 1/2 NE 1/4 NE 1/4 NE 1/4 AND S 1/2 NE 1/4 NE 1/4 NE 1/4 AND S 1/2 SE 1/4 NE 1/4 NE 1/4 AND S 1/2 

SW 1/4 NE 1/4 NE 1/4 AND N 1/2 SW 1/4 NE 1/4 NE 1/4 SEC 13 TP 16N R 13E  55009 

0572‐091‐15‐0‐000  Real Property  N 1/2 SE 1/4 NE 1/4 NE 1/4 SEC 13 TP 16N R 13E  55009 

0572‐091‐17‐0‐000  Real Property 

PTN MNL SUR 6774 A AND B LYING WITHIN LEAD MOUNTAIN NO 2 LEAD MOUNTAIN NO 3 SULPHIDE KING 
NO 1 SLEEPER NO 1 ONESSA NO 4 BETTY ANNE ANN ANN NO 2 WASH QUEEN NO 2 SULPHIDE QUEEN NO 2 
SULPHIDE QUEEN NO 3 HONEY POT AND CANDY AND CAKE NO 10 BEING PTN SEC 11 12 AND 13 TP 16 N R 

13E 

55009 

0572‐091‐19‐0‐000  Real Property  NW 1/4 NW 1/4 SEC 13 TP 16N R 13E EX PTN LYING WITHIN MNL SUR 6774 A AND B  55009 

0572‐091‐21‐0‐000  Real Property  PTN MIN SUR 6774 A AND B LYING WITHIN MILLSITE QUEEN NO 4 BEING PTN SEC 13 TP 16N R 13E  55009 

0572‐091‐22‐0‐000  Real Property  PTN MIN SUR 6774 A AND B LYING WITHIN MILLSITE QUEEN NO 4 BEING PTN SEC 13 TP 16N R 13E  55009 

0572‐091‐24‐0‐000  Real Property  NW 1/4 NE 1/4 NE 1/4 SEC 13 TP 16N R 13E  55009 

0572‐091‐25‐0‐000  Real Property 
JACK NO.14  MILLSITE AND JACK NO.19 MILLSITE AND JACK NO.44 MILLSITE PER MNL SUR 6835 ALSO DESC 

AS NW 1/4 NE 1/4 SEC 13 TP 16N R 13E EX PTN LYING WITHIN MNL SUR 6774 A AND B  55009 

0572‐101‐11‐0‐000  Real Property 
E 1/2 SE 1/4 NW 1/4 SE 1/4 AND W 1/2 SW 1/4 NE 1/4 SE 1/4 AND E 1/2 SW 1/4 NE 1/4 SE 1/4 AND N 1/2 
NW 1/4 SE 1/4 SE 1/4 AND N 1/2 NE 1/4 SE 1/4 SE 1/4 AND S 1/2 NE 1/4 SE 1/4 SE 1/4 AND S 1/2 NW 1/4 

SE 1/4 SE 1/4 AND N 1/2 SW 1/4 SE 1/4 SE 1/4 AND N 1/2 SE 1/4 SE 1/4 SE 1/4 SEC 12 TP 16N R 13E 
55009 

0572‐101‐14‐0‐000  Real Property 
PTN MNL SUR 6774 A AND B LYING WITHIN LEAD MOUNTAIN NO 4 LEAD MOUNTAIN EAST EXTENSION 

AND SULPHIDE QUEEN NO 1 BEING PTN SEC 12 TP 16N R 13E  55009 

0572‐101‐17‐0‐000  Real Property 
GOV LOT 1 AND E 1/2 SW 1/4 SW 1/4 NE 1/4 AND SE 1/4 SW 1/4 NE 1/4 AND S 1/2 SE 1/4 NE 1/4 AND E 
1/2 E 1/2 SW 1/4 AND N 1/2 SE 1/4 AND SW 1/4 SE 1/4 SEC 11 TP 16N R 13E AND EX THAT PTN LYING 

WITHIN MNL SUR 6774 A AND B 
55009 
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0572‐101‐19‐0‐000  Real Property  S 1/2 SE 1/4 SE 1/4 SE 1/4 SEC 12 TP 16N R 13E  55009 

0572‐101‐20‐0‐000  Real Property 

N 1/2 SEC 12 TP 16N R 13E EX SW 1/4 SW 1/4 NE 1/4 NE 1/4 AND EX S 1/2 S 1/2 NW 1/4 NE 1/4 AND EX SW 
1/4 NE 1/4 AND EX W 1/2 NW 1/4 SE 1/4 NE 1/4 AND EX SW 1/4 SE 1/4 NE 1/4 AND EX S 1/2 SE 1/4 SE 1/4 
NE 1/4 AND EX S 1/2 S 1/2 NE 1/4 NW 1/4 AND EX S 1/2 SE 1/4 NW 1/4 NW 1/4 AND EX NE 1/4 SW 1/4 NW 
1/4 AND EX S 1/2 SW 1/4 NW 1/4 AND EX SE 1/4 NW 1/4 THEREOF AND GOV LOT 1 THRU 5 AND NW 1/4 
SW 1/4 AND N 1/2 NE 1/4 SE 1/4 AND SE 1/4 NE 1/4 SE 1/4 SEC 12 TP 16N R 13E EX THAT PTN LYING 

WITHIN MNL SUR 6774 A AND B 

55009 

0572‐101‐25‐0‐000  Real Property  JACK NO. 13 MILLSITE CLAIM AS SHOWN ON MINERAL SURVEY 6832  55009 

0573‐021‐02‐0‐000  Real Property 
LOTS 1 2 3 AND 4 AND S 1/2 FRACTL SEC 20 TP 15 1/2N R 15E EX MNL RTS AS RESERVED BY STATE OF CALIF 

438.20 AC  55009 

0573‐021‐03‐0‐000  Real Property  LOT 4 AND W 1/2 SW 1/4 SEC 21 TP 15 1/2N R 15E EX MIN RTS AS RESERVED BY STATE OF CALIF 109.55 AC  55009 

0573‐071‐04‐Z‐001 
Building on Leased 

Land 
BUILDING ON U P RR 6200‐37‐1 LOC AT 057307104Z  55009 

0573‐081‐19‐W‐
000 

Possessory Interest 
THE POSSESSORY INTEREST PER SEC 107, R & T CODE IN AND TO LAND AND IMPROVEMENTS DESCRIBED 

AS PER LEASE AGREEMENT WITH THE BUREAU OF LAND MANAGEMENT  55009 

0573‐091‐23‐0‐000  Real Property 
GOV LOT 1 AND W 1/2 NE 1/4 NE 1/4 AND NW 1/4 NE 1/4 AND NE 1/4 NW 1/4 SEC 31 TP 16N R 14E EX 

MNL RTS RESERVATION OF RECORD 139.86 AC  55009 

0573‐091‐27‐0‐000  Real Property 
GOV LOT 2 AND S 1/2 SW 1/4 NE 1/4 AND SW 1/4 SE 1/4 NE 1/4 AND S 1/2 SE 1/4 NW 1/4 SEC 30 TP 16N R 

14E  55009 

0572‐091‐08‐Z002  Real Property     

0572‐091‐08‐P005  Real Property     

0573‐091‐21‐0‐000  Real Property  GOV LOTS 3 AND 4 AND E 1/2 SW 1/4 AND W 1/2 SE 1/4 AND W 1/2 E1/2 SE 1/4 SEC 30 TP 16 N R 14E   

0573‐091‐25‐0‐000  Real Property 

JACK NO. 37 MILLSITE AND JACK NO. 38 MILLSITE AND JACK NO. 40 MILLSITE AND JACK NO. 41 MILLSITE 
AND JACK NO. 42 MILLSITE AND JACK NO. 43 MILLSITE, EMBRACING PTN OF SEC 31 TP 16N R13E EX THAT 
PTN DESCRIBED IN QUITCLAIM DEED TO STATE OF CALIFORNIA RECORDED JANUARY 23, 1961 IN BK 5333, 

PG 168 

 

0572‐101‐24‐0‐000  Real Property 
JACK NO. 1‐A MILLSITE AND JACK NO. 1‐B MILLSITE AND JACK NO. 5 MILLSITE AND JACK NO. 45 MILLSITE 
BEING DESIGNATED BY SURVEYOR GENERAL AS SURVEY NO. 6830 AND 6831 EMBRACING A PTN OF SEC 12 

TP 16N R 13E 
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Schedule 2.1(b)(ii) 
 

Mineral Properties 
 

Name of Millsite BLM Serial Number 
1. Jack No. 36 CAMC 51760 
2. Jack No. 39 CAMC 51761 
3. ACE No. 1 CAMC 70767 (236343) 
4. ACE No. 2 CAMC 70768 (236344) 
5. ACE No. 3 CAMC 70769 (236345) 
6. Shadow Valley 1857 Millsite No. 1 CAMC 153272 (236341) 
7. Shadow Valley 1857 Millsite No. 2 CAMC 153273 (236342) 
8. Wash 1 CAMC 245709 
9. Jack 66 CAMC 259387 
10. Queen No. 90 CAMC 263510 
11. ACE No. 7 CAMC 273769 
12. ACE No. 6 CAMC 273770 
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Schedule 2.1(b)(iv) 
 

Tangible Personal Property 
 
All personal property, plants and equipment, machinery, heavy mobile equipment, forklifts and 
other warehouse equipment, vehicles, laboratory and testing equipment, samples, fixtures, 
furniture, furnishings, office equipment, computers and related computer hardware, information 
technology equipment and cabling, telecommunications equipment and cabling, leasehold 
improvements and other tangible personal property owned by a Debtor, wherever located, and 
whether or not located on or at the Owned Real Property or the Mineral Properties. 
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Schedule 2.1(b)(viii) 
 

Permits 
 

Agency  Description  Date 
Approved 

Date 
Renewed  License/Permit # 

State Water Quality Control 
Board             

P‐16 Closure  
Closed P‐16 tailings 
impoundment  Oct. 22, 2004  30 year PCM 

WDID #: 6B360009001  
Order No: R6V‐2004‐0042

  
Closed P‐1 tailings 
impoundment  Sept. 22, 2000  30 year PCM 

WDID #: 6B360008001  
Order No: 6‐00‐74 

Company and Community 
Landfill Closure 

Closed Company and 
Community Landfill  Jun. 29, 2006  30 year PCM 

WDID #: 6B369706002 
Order No:R6V‐2006‐0024

Onsite Evaporation Ponds  Active Evaporation Ponds  Apr. 28, 2005 
30 year Mine 
life 

WDID #: 6B369807003 
Order No: R6V‐2005‐0011

Mine and Mill Operations 
Active mine/mill 
operations  Oct. 26, 2010 

30 year Mine 
life 

WDID #: 6B362098001 
Order No: R6V‐2010‐0047

Small Domestic Wastewater 
Treatment/Discharge (P‐19) 

Active Domestic Sewage 
Discharge  Nov. 7, 2012 

30 year Mine 
life 

WDID #: 6B360011004 
Order No: 97‐10‐DWQ‐15

Water Rights and GW 
Extraction  CCR 23, sec 1070 

1968                    
1980                    
1980                   
1980                    
1981                   
1983                   
1985                   
1985                   
1985                   
1985 

June each year 

No. 2 (Ivanpah)             
No. 5 (Ivanpah)         No. 
6 (Ivanpah)         No. 7 
(Ivanpah)          No. 8 
(Ivanpah)         No. 9 
(Ivanpah)        Shadow 
Valley No. 1 Shadow 
Valley No. 2  Shadow 
Valley No. 3  Shadow 
Valley No. 4   

San Bernardino County             

Dept. of Public Health‐ 
Environmental Health 
Services 

Closed Community 
Landfill  2006  November   PT0019570 

Closed Company Landfill  2006  November   PT0019569 

   Community Water System     November   PT0006375 
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Backflow Testing 
Certification  2012  2016  PT0026659 

Land Use Department 
Mine Inspection/Mine 
Permit     12/21/2015 

Mine ID 91‐36‐0002; 
Mining Reclamation 
Plan #2004M‐02 

CUPA‐Certified Unified 
Program Agency 

Hazardous Mat. 
Generator, Super large 
quantity generator,  etc.  2015    

PT0002645   PT0002642   
PT0002641  PT0025691  
PT0025690  PT0017758 

Dept. of Weights and 
Measures           3773 

Mojave Desert Air Quality 
Management District  
(MDAQMD) – Cumulative 
Air Permits 

see attached letter for 
status        See Schedule 5.8 

California Air Resources 
Board (CARB)             

DHS‐ Rad Health Bureau             

RAD License 
Radioactive Materials 
License         3229‐26 

Equipment Registration 
Radiation Machine Tube 
Registration          

DTSC             

Pesticide Registration             

Federal pesticide 
EPA, US EPA office of 
pesticide programs        90051‐1 

State Pesticide  California        90051‐1‐AA 

Department of Food and 
Agriculture             

Truck Scale Registration  Weightmaster License        12407 

DOT             

Hazardous Waste  Haz. Mat. Registration        071414 004 0101W 

BLM             

Shadow Valley Plan of 
Operations 

Shadow Valley water 
system operation 

pending 
(2016) 

pending 
(2016)  pending (2016) 
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ROW Lease Agreement  Right‐of‐Way  

Aug. 23, 1982 
(renewed 
2011)  Dec. 31, 2041  CACA‐012455 

ROW Lease Agreement  Right‐of‐Way   Aug. 12, 1999  Aug. 12 2031 

CACA‐039979 (one 
document incorrectly 
refers to ‐039779) 

California State Lands 
Commission             

ROW Lease Agreement  Right‐of‐Way         Lease # 6375.2 

California Board of 
Equilization             

Miscellaneous             

Fire Service License  
San Bernardino County 
Fire Marshall        E1711 

Fire service certification  
San Bernardino County 
Fire Marshall        E1711 

Federal Communications 
Commission (“FCC”)         

 
Industrial/business pool 
mobile radio license      KD49101 

 
Industrial/business pool 
mobile radio license      WNYG247 

 
Industrial/business pool 
mobile radio license      WPFG761 

 
Industrial/business pool 
mobile radio license      PWIK568 
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Schedule 2.1(b)(ix) 
 

Bonds 
 

1. Bond No. K08222939, effective as of February 28, 2009, executed by Molycorp 
Minerals, LLC, as Principal, and by Westchester Fire Insurance Company, as Surety, in favor of 
California Regional Water Quality Control Board, Lahontan Region. 
 
2. Bond No. SUR60000142, effective as of October 1, 2014, issued by Ironshore Indemnity 
Inc. on behalf of Molycorp Minerals, LLC, as Principal, in favor of California Regional Water 
Quality Control Board Lahontan Region. 
 
3. Bond No. SUR60000143, effective as of October 1, 2014, issued by Ironshore Indemnity 
Inc. on behalf of Molycorp Minerals, LLC, as Principal, in favor of California Regional Water 
Quality Control Board Lahontan Region. 
 
4. Surety Company Bond No. K08223130, executed on February 27, 2009, written by 
Westchester Fire Insurance Company, as Surety, on behalf of Molycorp Minerals, LLC, as 
Principal, in favor of the County of San Bernardino and, in the alternative, the Department of 
Conservation, Office of Mine Reclamation. 
 
5. Surety Bond No. 1118651, executed by Molycorp Minerals, LLC on October 30, 2015, as 
Principal, and Lexon Insurance Company, as Surety, in favor of the County of San Bernardino 
and, in the alternative, the Department of Conservation, Office of Mine Reclamation.  
 
6. Bond No. K08223099, dated February 27, 2009, executed by Molycorp Minerals, LLC, 
as Principal, and Westchester Fire Insurance Company, as Surety, in favor of the County of San 
Bernardino. 
 
7. Bond No. K08223178, effective as of February 27, 2009, executed by Molycorp 
Minerals, LLC, as Principal, and by Westchester Fire Insurance Company, as Surety, in favor of 
California Integrated Waste Management Board. 
 
8. Bond No. K08926736, effective as of August 15, 2013, executed by Molycorp Minerals, 
LLC, as Principal, and by Westchester Fire Insurance Company, as Surety, in favor of the State 
of California. 
 
9. Bond No. 1080211, effective as of October 31, 2012, executed by Molycorp Minerals,. 
LLC, as Principal, and by Lexon Insurance Company, as Surety, in favor of the California State 
Department of Public Health, Radiologic Health Branch. 
 
10. Surety Bond No. 1118968, executed as of March 8, 2016, by Molycorp Minerals, LLC, 
as Principal, and by Lexon Insurance Company, as Surety, in favor of the United States of 
America. 
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Schedule 2.1(b)(x) 
 

Deposits and Prepaid or Deferred Payables 
 

All deposits (including security deposits for rent, electricity, telephone, other utilities or 
otherwise) and all prepaid or deferred payables, charges and expenses (including for ad valorem 
taxes, leases and rentals), except for those deposits excluded under Section 2.2(h) of the 
Agreement. 
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Schedule 2.1(b)(xvi) 
 

Contracts 
 
Contracts 
 
1. Services Agreement, dated April 23, 2010, by and between Aerotek E & E, a division of 
Aerotek, Inc., and Molycorp Minerals, LLC 
 
2. Security Services Agreement, by and between Paul Harner, Chapter 11 Bankruptcy 
Trustee for Molycorp Minerals, LLC, and AlliedBarton Security Services LP  
 
3. Colorado Self-Storage Rental Agreement, dated June 30, 2013, by and between Molycorp 
Minerals, LLC and CubeSmart Management, LLC 
 
4. Colorado Self-Storage Rental Agreement, dated November 17, 2016, by and between 
Molycorp Minerals, LLC and CubeSmart Management, LLC 
 
Purchase Orders 
 
1. Lilburn Corporation 
 
2. Patriot Environmental Services 
 
3. Ramboll Environ 
 
4. Republic Dumpco 
 
5. Two Lines, Inc. 
 
6. United Rentals 
 
7. Ryan Herco Flow Solutions 
 
8. Exponent, Inc. 
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Schedule 2.3(f) 
 

Specific Assumed Liabilities 
 

None. 
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Schedule 2.6 
 

Surety Bonds 
 

1. Bond No. K08222939, effective as of February 28, 2009, executed by Molycorp 
Minerals, LLC, as Principal, and by Westchester Fire Insurance Company, as Surety, in favor of 
California Regional Water Quality Control Board, Lahontan Region. 
 
2. Bond No. SUR60000142, effective as of October 1, 2014, issued by Ironshore Indemnity 
Inc. on behalf of Molycorp Minerals, LLC, as Principal, in favor of California Regional Water 
Quality Control Board Lahontan Region. 
 
3. Bond No. SUR60000143, effective as of October 1, 2014, issued by Ironshore Indemnity 
Inc. on behalf of Molycorp Minerals, LLC, as Principal, in favor of California Regional Water 
Quality Control Board Lahontan Region. 
 
4. Surety Company Bond No. K08223130, executed on February 27, 2009, written by 
Westchester Fire Insurance Company, as Surety, on behalf of Molycorp Minerals, LLC, as 
Principal, in favor of the County of San Bernardino and, in the alternative, the Department of 
Conservation, Office of Mine Reclamation. 
 
5. Surety Bond No. 1118651, executed by Molycorp Minerals, LLC on October 30, 2015, as 
Principal, and Lexon Insurance Company, as Surety, in favor of the County of San Bernardino 
and, in the alternative, the Department of Conservation, Office of Mine Reclamation.  
 
6. Bond No. K08223099, dated February 27, 2009, executed by Molycorp Minerals, LLC, 
as Principal, and Westchester Fire Insurance Company, as Surety, in favor of the County of San 
Bernardino. 
 
7. Bond No. K08223178, effective as of February 27, 2009, executed by Molycorp 
Minerals, LLC, as Principal, and by Westchester Fire Insurance Company, as Surety, in favor of 
California Integrated Waste Management Board. 
 
8. Bond No. K08926736, effective as of August 15, 2013, executed by Molycorp Minerals, 
LLC, as Principal, and by Westchester Fire Insurance Company, as Surety, in favor of the State 
of California. 
 
9. Bond No. 1080211, effective as of October 31, 2012, executed by Molycorp Minerals,. 
LLC, as Principal, and by Lexon Insurance Company, as Surety, in favor of the California State 
Department of Public Health, Radiologic Health Branch. 
 
10. Surety Bond No. 1118968, executed as of March 8, 2016, by Molycorp Minerals, LLC, 
as Principal, and by Lexon Insurance Company, as Surety, in favor of the United States of 
America. 
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Disclosure Schedules 
delivered in connection with the  

ASSET PURCHASE AGREEMENT 

by any among 

Paul E. Harner, as Chapter 11 Trustee for Molycorp Minerals, LLC and certain related 
entities 

and 

MP Mine Operations LLC 

Dated as of June 19, 2017 

The following are the Disclosure Schedules delivered in connection with that certain Asset 
Purchase Agreement, dated June 19, 2017 (the “Agreement”), by and among Paul E. Harner (the 
“Trustee”), as Chapter 11 Trustee for Molycorp Minerals, LLC and certain related entities, and 
MP Mine Operations LLC.  The Disclosure Schedules have been arranged in separately titled 
sections corresponding to the sections of the Agreement to which such disclosures are applicable.  
The inclusion of any matter in these Disclosure Schedules shall be deemed to be an exception to 
the correspondingly numbered section of the Agreement that references such item in the 
Disclosure Schedules and each other section of the Agreement in which such disclosure or 
information is applicable or required to be included to the extent it is reasonably apparent on its 
face that such disclosure or information applies to such other Schedules.  The inclusion of any 
matter in any Schedule to the Agreement shall expressly not be deemed to constitute an 
admission by the Trustee or otherwise imply that any such matter is material, has a Trustee 
Material Adverse Effect or creates a measure for, or further defines the meaning of, materiality 
or Trustee Material Adverse Effect and their correlative terms for purposes of the Agreement.  
No disclosure in these Disclosure Schedules relating to any possible breach or violation of any 
agreement, law or regulation shall be construed as an admission or indication that any such 
breach or violation exists or has actually occurred.  Any reference to a contract, statement, plan, 
report, or other document of any kind in these Disclosure Schedules shall be deemed to be 
disclosure of the terms thereof solely for the purpose that such contract, statement, plan, report, 
or other document is listed or cross-referenced on these Schedules.  Except as expressly provided 
herein or expressly disclosed in the Agreement, the disclosures and information contained in 
these Disclosure Schedules are made as of the date of the Agreement, and the accuracy of such 
disclosure and information is confirmed only as of the date of the Agreement and the Closing 
Date.   

In no event shall the listing of any matter in these Disclosure Schedules be deemed or interpreted 
to expand the scope of any representations, warranties, or covenants set forth in the Agreement 
or otherwise alter in any way the terms of the Agreement.  In disclosing the information in these 
Disclosure Schedules, the Trustee does not waive any attorney-client privilege associated with 
such information or any protection afforded by the work-product doctrine with respect to any of 
the matters disclosed or discussed herein.  Any capitalized terms used herein but not defined 
shall have the meaning assigned to such terms in the Agreement.
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Schedule 5.2(a) 

Conflicts 

 
To the Knowledge of the Trustee, none. 
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Schedule 5.2(b) 

Consents of Third Parties 

To the Knowledge of the Trustee, none, other than consents associated with approval by the 
issuing Governmental Body of the transfer of any Permits, or of the applicable surety with 
respect to the cash collateral securing the bonds issued by such surety.  Notwithstanding the 
foregoing, the Trustee has undertaken no investigation of the extent, if any, to which the transfer 
of the Purchased Assets is (a) subject to any other regulatory approvals or consents that would be 
required notwithstanding entry of the Sale Order, or (b) subject to review by or approval of the 
Committee on Foreign Investment in the United States. 
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Schedule 5.3 

Real Property 

[Legal description to be included from title report] 
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Schedule 5.8 

Permits 

See Schedule 2.1(b)(viii). 

Letter, dated March 9, 2017, from Mojave Desert Air Quality Management District to Molycorp 
Minerals, LLC, regarding Delinquent Payments. 

Letter, dated March 22, 2017, from Mojave Desert Air Quality Management District to 
Molycorp Minerals, LLC, regarding Status of Mountain Pass Mine Permits (CO/Fac: 5/364). 
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EXHIBIT A 

Trustee Assignment and Assumption Agreement 
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ASSIGNMENT AND ASSUMPTION AGREEMENT 

 This ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as of [____________], 
2017 (this “Assignment”), is entered into by and among Paul E. Harner, as Chapter 11 Trustee 
(the “Trustee”) for itself, and on behalf of, Molycorp Minerals, LLC, a Delaware limited liability 
company (the “Company”), and the other debtors listed on Schedule A hereto (collectively, 
together with the Company, the “Debtors”), on the one hand, and MP Mine Operations LLC, a 
Delaware limited liability company (“Purchaser”), on the other hand.  Purchaser and the Trustee 
are sometimes herein referred to collectively as the “Parties” and individually as a “Party.” 

 WHEREAS, the Parties entered into that certain Asset Purchase Agreement dated as of 
June 19, 2017 (the “Asset Purchase Agreement”). 

 NOW, THEREFORE, in consideration of the covenants and agreements contained herein 
and in the Asset Purchase Agreement, and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, and intending to be legally bound, the Parties 
agree as follows: 

1. Assignment and Delegation.  The Trustee, for itself, and on behalf of, the Debtors, 
hereby sells, transfers, assigns, conveys and delivers to Purchaser all of Debtors’ right, title and 
interest in, to and under the Purchased Assets, including but not limited to, the Purchased 
Intellectual Property and the Purchased Contracts, as of the date hereof, together with all 
goodwill and other intangible assets associated therewith, and assigns and delegates to Purchaser, 
all Assumed Liabilities, including but not limited to, all Assumed Liabilities under or relating to 
the Purchased Intellectual Property and Purchased Contracts. 

2. Acceptance and Assumption.  As of the date hereof, Purchaser hereby accepts the 
sale, transfer, assignment, conveyance and delivery of the Purchased Assets, including but not 
limited to the Purchased Intellectual Property and Purchased Contracts, together with all 
goodwill and other intangible assets associated therewith, and assumes all Assumed Liabilities, 
including but not limited to, all Assumed Liabilities under or relating to the Purchased 
Intellectual Property and Purchased Contracts, and will timely perform and discharge, in 
accordance with their respective terms, such Assumed Liabilities. 

3. Further Assurances.  From and after the date hereof, the Trustee, for, and on 
behalf of the Debtors, and Purchaser, as applicable, shall execute and deliver, or cause to be 
executed and delivered, from time to time hereafter, upon Purchaser’s reasonable request, 
without further consideration and at Purchaser’s sole expense, all such further documents and 
instruments and shall do and perform all such acts as may be reasonably necessary to give full 
effect to the intent of this Assignment, including but not limited to, in respect of the assignment 
of Purchased Assets and the assumption of Assumed Liabilities under Section 2.7 of the Asset 
Purchase Agreement.  From and after the date hereof, Purchaser shall execute and deliver, or 
cause to be executed and delivered, from time to time hereafter, upon Trustee’s reasonable 
request, all such further documents and instruments and shall do and perform all such acts as 
may be reasonably necessary to give full effect to the intent of this Assignment, including to 
evidence or effect Purchaser’s assumption of the Assumed Liabilities. 
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4. Effectiveness.  This Assignment shall be effective as of the Closing. 

5. Terms of the Asset Purchase Agreement.  Capitalized terms used but not defined 
herein shall have the meanings given to such terms in the Asset Purchase Agreement.  This 
Assignment is in accordance with and is subject to all of the terms and conditions of the Asset 
Purchase Agreement.  Nothing contained in this Assignment shall be deemed to supersede, 
enlarge upon or modify any of the obligations, agreements, covenants, representations or 
warranties of the Trustee, any Debtor or Purchaser contained in the Asset Purchase Agreement.  
In the event of any conflict or inconsistency between this Assignment and the Asset Purchase 
Agreement, the terms of the Asset Purchase Agreement shall prevail. 

6. Governing Law.  This Assignment shall be governed by and construed in 
accordance with the laws of the State of Delaware applicable to contracts made and performed in 
such State, without regard to its conflict of laws principles. 

7. Binding Effect.  This Assignment shall be binding upon and inure to the benefit of 
the Parties and their respective successors and permitted assigns.  Nothing in this Assignment 
shall create or be deemed to create any third party beneficiary rights in any Person or entity not a 
Party.  

8. Counterparts.  This Assignment may be executed in one or more counterparts, 
each of which will be deemed to be an original copy of this Assignment and all of which, when 
taken together, will be deemed to constitute one and the same agreement. 

[Signature Page Follows]

Case 15-11371-CSS    Doc 342-1    Filed 06/19/17    Page 62 of 79



 

[SIGNATURE PAGE TO ASSIGNMENT AND ASSUMPTION AGREEMENT] 
DMEAST #29866174 v2 

 IN WITNESS WHEREOF, each of the Parties has caused this Assignment to be executed 
by its respective officers thereunto duly authorized, as of the date first written above. 
 

      
     THE TRUSTEE:   
    

 

By:     
       Name:  Paul E. Harner, as Trustee 
 
PURCHASER 
 
MP Mine Operations LLC 
 
 
By:     
       Name: Michael Rosenthal  
       Title: Chairman  
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Schedule A 
 

Debtors 
 
 

Industrial Minerals, LLC 
Molycorp Advanced Water Technologies, LLC 
PP IV Mountain Pass II, Inc. 
PP IV Mountain Pass Inc. 
RCF IV Speedwagon Inc. 
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EXHIBIT B 

Trustee Bill of Sale 

Case 15-11371-CSS    Doc 342-1    Filed 06/19/17    Page 65 of 79



 

 
DMEAST #29866174 v2 

BILL OF SALE 
 

This BILL OF SALE, dated as of [____________], 2017 (this “Bill of Sale”), is 
entered into by and among Paul E. Harner, as Chapter 11 Trustee (the “Trustee”) for itself, and 
on behalf of, Molycorp Minerals, LLC, a Delaware limited liability company (the “Company”), 
and the other debtors listed on Schedule A hereto (collectively, together with the Company, the 
“Debtors”), on the one hand, and MP Mine Operations LLC, a Delaware limited liability 
company (“Purchaser”), on the other hand.  Purchaser and the Trustee are sometimes herein 
referred to collectively as the “Parties” and individually as a “Party.” 

 
WHEREAS, the Parties entered into that certain Asset Purchase Agreement dated 

as of June 19, 2017 (the “Asset Purchase Agreement”). 

NOW, THEREFORE, in consideration of the covenants and agreements contained herein 
and in the Asset Purchase Agreement, and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, and intending to be legally bound, the Parties 
agree as follows: 

1. Sale and Transfer of Purchased Assets.  For good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, and as contemplated by the Asset 
Purchase Agreement, as of the date hereof, the Trustee, for itself, and on behalf of, the Debtors, 
hereby sells, transfers, assigns, conveys and delivers to Purchaser all of such Debtors’ right, title 
and interest in, to and under the Purchased Assets free and clear of all Liens (other than those 
Liens created by Purchaser and Permitted Exceptions) and Excluded Liabilities.  For the 
avoidance of doubt, the Trustee, for itself, and on behalf of, the Debtors, is not selling, 
transferring, assigning, conveying or delivering to Purchaser any of the Excluded Assets. 

2. Assumption of Assumed Liabilities.  For good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, and as contemplated by the Asset 
Purchase Agreement, Purchaser assumes, effective as of the date hereof, and will timely perform 
and discharge in accordance with their respective terms, the Assumed Liabilities.  For the 
avoidance of doubt, Purchaser is not assuming in any manner and shall not be liable or 
responsible for any of the Excluded Liabilities. 

3. Further Assurances.  From and after the date hereof, the Trustee, for itself, and on 
behalf of the Debtors, shall, upon the request of Purchaser and at Purchaser’s sole expense, 
execute, deliver and perform, as applicable, all such further acts, assurances, assignments, 
transfers, conveyances, and other instruments and papers as may be reasonably requested and 
prepared by Purchaser to sell, transfer, convey, assign and deliver to and vest in Purchaser and 
protect its right, title and interest in and to the Purchased Assets, including but not limited to the 
execution and delivery of executed title transfers for vehicles and equipment subject to 
certificates of title.  From and after the date hereof, Purchaser shall, upon the request of the 
Trustee, for, and on behalf of the Debtors, execute, deliver and perform, as applicable, all such 
further acts, assurances, assignments, assumptions and other instruments and papers as may be 
reasonably requested by the Trustee, for itself, and on behalf of, the Debtors, to evidence or 
effect Purchaser’s assumption of the Assumed Liabilities. 
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4. Effectiveness.  This Bill of Sale shall be effective as of the Closing. 

5. Terms of the Asset Purchase Agreement.  Capitalized terms used but not defined 
in this Bill of Sale shall have the meanings given to such terms in the Asset Purchase Agreement.  
This Bill of Sale is in accordance with and is subject to all of the terms and conditions of the 
Asset Purchase Agreement.  Nothing contained in this Bill of Sale shall be deemed to supersede, 
enlarge upon or modify any of the obligations, agreements, covenants, representations or 
warranties of the Trustee, any Debtor or Purchaser contained in the Asset Purchase Agreement.  
In the event of any conflict or inconsistency between this Bill of Sale and the Asset Purchase 
Agreement, the terms of the Asset Purchase Agreement shall prevail. 

6. Governing Law.  This Bill of Sale shall be governed by and construed in 
accordance with the laws of the State of Delaware applicable to contracts made and performed in 
such State, without regards to its conflict of laws principles. 

7. Binding Effect.  This Bill of Sale shall be binding upon and inure to the benefit of 
the Parties and their respective successors and permitted assigns.  Nothing in this Bill of Sale 
shall create or be deemed to create any third party beneficiary rights in any Person or entity not a 
Party. 

8. Counterparts.  This Bill of Sale may be executed in one or more counterparts, 
each of which will be deemed to be an original copy of this Bill of Sale and all of which, when 
taken together, will be deemed to constitute one and the same agreement. 

 
[Signature Pages Follow]
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IN WITNESS WHEREOF, each of the Parties has caused this Bill of Sale to be 
executed by its respective officers thereunto duly authorized, as of the date first written above. 
 

     THE TRUSTEE:   
    

 
By:     
       Name: Paul E. Harner, as Trustee 

 

 
PURCHASER 
 
MP Mine Operations LLC 
 
 
By:     
       Name: Michael Rosenthal  
       Title: Chairman  
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SCHEDULE A 
 

Debtors 
 

 
Industrial Minerals, LLC 
Molycorp Advanced Water Technologies, LLC 
PP IV Mountain Pass II, Inc. 
PP IV Mountain Pass Inc. 
RCF IV Speedwagon Inc. 
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EXHIBIT C 

Quitclaim Deed – Mineral Rights 
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WHEN RECORDED RETURN TO: 

____________________________ 
____________________________ 
____________________________ 
____________________________ 
 

 
 
 
 
 
 
 
 
 

 

MAIL TAX NOTICES TO: 

____________________________ 
____________________________ 
____________________________ 
____________________________ 
 

Space above for County Recorder’s Use 
Affects Tax Parcel Nos.: N.A.--Unpatented Millsites 

THE DOCUMENTARY TRANSFER TAX IS: 
 
$ N.A., Pursuant to Revenue and Taxation Code Section11923 (Conveyance under Bankruptcy, 
Federal Case No. 15-11357 (United States Bankruptcy Court, District of Delaware)) 

Unincorporated area: County of San Bernardino 

_________________________________ 
      Signature of declarant or agent determining tax 

QUITCLAIM DEED 
 

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, Paul 
E. Harner, as Chapter 11 Trustee for itself, and on behalf of, Molycorp Minerals, LLC, a 
Delaware limited liability company (“Grantor”), which acquired title as Rare Earth Acquisitions 
LLC, a Delaware limited liability company, hereby releases, remises and quitclaims to MP Mine 
Operations LLC, a Delaware limited liability company (“Grantee”), all right, title and interest, if 
any, of Grantor in and to the following described unpatented millsites (“Unpatented Millsites”) 
located in San Bernardino County, State of California, to wit: 

See Exhibit A attached hereto and made a part hereof. 

SUBJECT TO the paramount title of the United States. SUBJECT ALSO TO all defects, 
encumbrances, restrictions, easements, rights of way and liens, if any, and all other matters 
affecting such Unpatented Millsites, whether recorded in the official records of San Bernardino 
County, California or not. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, this Quitclaim Deed is executed by Grantor to be effective as 
of _____________, 2017. 

 
Molycorp Minerals, LLC 
 
By:  
Name: Paul E. Harner, Chapter 11 Trustee for, and 
on behalf of, Molycorp Minerals, LLC 
 
 

STATE OF __________________________)  
: ss. 

COUNTY OF ) 

On the ____ day of _____________, 2017 before me, Paul E. Harner, Chapter 11 Trustee for, 
and on behalf of, Molycorp Minerals, LLC personally appeared, who proved to me on the basis 
of satisfactory evidence to be the person whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his authorized capacity, and that by his 
signature on the instrument the person, or the entity upon behalf of which the person acted, 
executed the instrument. 

WITNESS my hand and official seal. 

__________________________________ 
SIGNATURE OF NOTARY PUBLIC 
 
 
 
(SEAL) 
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EXHIBIT A 
TO 

QUITCLAIM DEED 
  

The following unpatented millsites, located in San Bernardino County, California, to wit: 

Name of Millsite     BLM Serial Number 
 

 

Case 15-11371-CSS    Doc 342-1    Filed 06/19/17    Page 74 of 79



 

DMEAST #29866174 v2 

EXHIBIT D 

Reserved 
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EXHIBIT E 

Grant Deed – Real Property 
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WHEN RECORDED RETURN TO: 

____________________________ 
____________________________ 
____________________________ 
____________________________ 
 

 
 
 
 
 
 
 
 
 

 

MAIL TAX NOTICES TO: 

____________________________ 
____________________________ 
____________________________ 
____________________________ 
 

Space above for County Recorder’s Use 
Affects Tax Parcel Nos.: _________________________ 

THE DOCUMENTARY TRANSFER TAX IS: 
 
$ N.A., Pursuant to Revenue and Taxation Code Section11923 (Conveyance under Bankruptcy, 
Federal Case No. 15-11357 (United States Bankruptcy Court, District of Delaware)) 

Unincorporated area: County of San Bernardino 

_________________________________ 
      Signature of declarant or agent determining tax 

GRANT DEED 
 

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, Paul 
E. Harner, as Chapter 11 Trustee for itself, and on behalf of, Molycorp Minerals, LLC, a 
Delaware limited liability company (“Grantor”), which acquired title as Rare Earth Acquisitions 
LLC, a Delaware limited liability company, hereby grants to MP Mine Operations LLC, a 
Delaware limited liability company (“Grantee”), all right, title and interest of Grantor in and to 
the following described real property (the “Property”) located in San Bernardino County, State 
of California, to wit: 

See Exhibit A attached hereto and made a part hereof. 

SUBJECT TO easements, covenants, conditions and restrictions, rights-of-way, and all 
other matters, whether or not of record, affecting the Property. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, this Grant Deed is executed by Grantor to be effective as of 
_____________, 2017. 

Molycorp Minerals, LLC 
 
By:  
Name: Paul E. Harner, Chapter 11 Trustee for, and 
on behalf of, Molycorp Minerals, LLC 
 
 

STATE OF __________________________)  
: ss. 

COUNTY OF ) 

On the ____ day of _____________, 2017 before me, Paul E. Harner, Chapter 11 Trustee for, 
and on behalf of, Molycorp Minerals, LLC personally appeared, who proved to me on the basis 
of satisfactory evidence to be the person whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his authorized capacity, and that by his 
signature on the instrument the person, or the entity upon behalf of which the person acted, 
executed the instrument. 

WITNESS my hand and official seal. 

__________________________________ 
SIGNATURE OF NOTARY PUBLIC 
 
 
 
(SEAL) 
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EXHIBIT A 
TO 

GRANT DEED 
  

(Legal Description of Property) 

The following parcels of real property, located in San Bernardino County, California, to wit: 
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