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UNITED STATES BANKRUPTCY COURT
DISTRICT OF COLORADO

In re:

Atna Resources Inc., et al.

Debtors.1

)
)
)
)
)
)

Case No. 15-22848 JGR

Chapter 11

Jointly Administered Under
Case No. 15-22848 JGR

DECLARATION OF BRAD RALPH IN SUPPORT OF
THE SALE OF ASSETS TO SUCCESSFUL BIDDERS

BRAD RALPH, being duly sworn, deposes and states that the following is true, pursuant

to 28 U.S.C. § 1746:

1. I am a Managing Partner at Maxit Capital LP, an investment banking firm

(“Maxit”), which maintains offices at Brookfield Place, 181 Bay Street, Suite 830, Toronto,

Ontario M5J 2T3, Canada. This declaration (the “Declaration”) is submitted in support of (i) the

Motion for Entry of (I) an Order (A) Approving Bidding and Auction Procedures for the Sale of

Substantially all of the Debtors’ Assets, (B) Scheduling an Auction, Sale Hearing, and Other

Dates and Deadlines, (C) Authorizing the Debtors to Designate a Stalking Horse Purchaser and

Grant Stalking Horse Protections, (D) Approving the Assumption and Assignment of Contracts

and Leases and Related Cure Procedures, and (E) Granting Related Relief, and (II) an Order

Approving the Sale of Substantially All of the Debtors’ Assets Free and Clear of Liens, Claims,

and Encumbrances (the “Sale Motion”) (Docket No. 398) and (ii) the entry of an order (the “Sale

Order”) approving the sale to the successful bidders of the Debtors’ assets at the conclusion of a

sale hearing currently scheduled on May 5, 2016 (the “Sale Hearing”).

1 The debtors and debtors in possession and their respective case numbers are: Atna Resources Inc. (15-22848);
Canyon Resources Corporation (15-22849); CR Briggs Corporation (15-22850); CR Montana Corporation (15-
22851); CR Kendall Corporation (15-22852); Atna Resources Ltd. (15-22853); Horizon Wyoming Uranium, Inc.
(15-22854).
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2. This Declaration describes, among other things, (i) the comprehensive and

lengthy marketing and sale process (the “Sale Process”) conducted by the Debtors together with

Maxit and their other advisors, (ii) the solicitation and evaluation of bids for the Debtors’ assets

in connection with the Sale Process, and (iii) the selection of the successful bids resulting from

the auction conducted on May 2, 2016 (the “Auction”), which yielded the highest and best offers

for the Debtors’ assets.

3. I was personally involved in leading the Sale Process on behalf of Maxit and I am

familiar with the Debtors’ assets and all aspects of the Sale Process, including, without

limitation, communications with all potential bidders, responding to due diligence and other

requests, evaluating bids, and ultimately selecting the successful bids in connection with the

Auction. Except as otherwise indicated, I have personal knowledge of the matters set forth

herein and, if called as a witness, I would testify competently thereto.2

4. The Sale Process involved two separate sale processes led by Maxit, one

conducted prepetition (the “Prepetition Sale Process”) and one conducted postpetition (the

“Postpetition Sale Process”), both of which were broad in scope and designed to solicit offers for

all reasonable restructuring alternatives potentially available to the Debtors, including without

limitation, proposals for equity capital, debt financing and/or asset sale transactions.

5. The Prepetition Sale Process commenced at the end of August 2015. Maxit and

the Debtors contacted at least sixty-five parties, consisting of forty-one strategic parties and

twenty-four financial investors, to determine whether such parties had an interest in engaging in

a strategic transaction with the Debtors. Twelve parties executed confidentiality agreements and

were provided access to the Debtors’ dataroom. Two parties conducted site visits. Ultimately,

2 Certain of the disclosures herein relate to matters within the knowledge of other professionals at Maxit and are
based on information provided to me by them.
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no proposal to engage in a transaction was received prior to commencing these chapter 11 cases.

The Prepetition Sale Process, however, established a framework for completing the Sale Process

during the chapter 11 cases.

6. The Postpetition Sale Process began in earnest during the week of December 14,

2015 and has been ongoing for nearly five months. During this time, Maxit distributed

marketing materials and was in contact with more than seventy strategic parties and financial

investors. The list of parties contacted included many of the parties contacted as part of the

Prepetition Sale Process, as well as a number of new parties that had not previously been

contacted. The list of parties contacted was created through consultation with my colleagues at

Maxit and with the Debtors based on our collective experience in the gold mining industry.

Several additional parties also contacted the Debtors directly.

7. Thirteen parties executed confidentiality agreements as part of the Postpetition

Sale Process (in addition to the parties that had entered confidentiality agreements as part of the

Prepetition Sale Process) and were given access to the Debtors’ dataroom and the Debtors’

senior management. The dataroom contained all due diligence information and materials for

potential bidders and transaction parties to determine whether to submit a bid, including, among

other things, financial reports, mining claim information, royalty information, copies of permits,

employee information, copies of real property leases, vendor contracts and information,

employee lists and benefits summaries and various other relevant documents. The dataroom

provided a single source of information to all prospective bidders and was regularly updated as

additional information became available to the Debtors. The Debtors’ responses to specific

information requests were regularly posted to the dataroom so that all bidders would have similar

information at the same time.
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8. Several parties were active in the dataroom and conducted site visits. Throughout

the Sale Process, Maxit and the Debtors were in constant and direct communications with all

potential bidders and interested parties and used their best efforts to solicit and encourage offers.

9. As a result of these efforts, the Debtors received five bids for various sets of

assets by the April 28, 2016 bid deadline from the following parties (together, the “Qualified

Bidders”): (i) Waterton Precious Metals Fund II Cayman (“Waterton”), (ii) DV Natural

Resources, LLC (“DV Natural Resources”), (iii) Solitario Exploration & Royalty Corp., (iv)

Randol International Ltd., and (v) W.R.H. Nevada Properties, LLC. Each of these bids was

designated by the Debtors as a “Qualified Bid” and complied with all requirements established

by the court-approved bid procedures.

10. None of the Qualified Bids were identical in terms of the specific group of assets

to be purchased, but there was overlap in certain cases. However, there were no bids received

for substantially all of the Debtors’ assets. The Debtors and Maxit continued to have extensive

negotiations with the Qualified Bidders with respect to the terms of their respective bids and the

proposed documentation for each transaction.

11. Pursuant to the bid procedures, an auction was conducted on May 2, 2016 at the

Denver offices of Debtors’ counsel. The Auction was attended by representatives of (i) each of

the Qualified Bidders, (ii) the Debtors’ prepetition senior secured lender and DIP lender,

Waterton, and (iii) the Official Committee of Unsecured Creditors (the “Committee”). The

Debtors first conducted an auction for bulk bids, namely bids for more than one category of

assets. That auction involved two bidders – Waterton and DV Natural Resources – and began

with Waterton’s bid as the highest and best “opening bid.” DV Natural Resources submitted a

competing bid which the Debtors, after consulting with the necessary consultation parties,
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determined was not higher or better than Waterton’s bid. No further bidding occurred and the

results of that auction were put on hold and held in abeyance pending the completion of all other

auctions to be subsequently conducted.

12. The Debtors then conducted separate auctions for each of the Debtors’ individual

assets. More than ten rounds of bidding occurred in the aggregate, with the Debtors determining,

after consulting with the necessary consultation parties, the highest and best bid in connection

with each auction.

13. After the completion of all auctions, the Debtors consulted with the necessary

consultation parties and selected the bids described in the Notice of Auction Results (Docket No.

453) as the highest and best bids for the Debtors’ assets.

14. As a result of the comprehensive marketing and sale efforts, I believe that the

Debtors’ assets have been fully marketed in a fair and efficient manner and that the offers

selected at the Auction as the highest and best bids, maximize value under the circumstances,

and are in the best interest of the Debtors’ estates and creditors. In my experience, the Sale

Process was extensive, conducted over an appropriate period of time (specifically for more than

eight months) to fully assess the interest of the market in the Debtors’ assets and negotiate with

bidders, and otherwise appropriate under the circumstances and designed to maximize value. I

believe, based on my experience, that the results of the Sale Process generated the best results

available and yielded the best value for the Debtors’ assets under the circumstances and that no

better result or higher value was reasonably available or could have reasonably been obtained

through alternative means. As such, the selection of the winning bids as a result of the Sale

Process represents the best alternative available to maximize the value of the Debtor’ assets.
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15. It is my understanding that the Sale Process and the selection of the winning bids

have the support and approval of Waterton and the Committee, who have been consulted

throughout the Sale Process in accordance with the bid procedures, and that such parties support

the approval of Sale Motion and the entry of the Sale Order approving the transactions with the

winning bidders.

I declare under penalty of perjury that, based upon my knowledge, information and belief

as set forth in this Declaration, the foregoing is true and correct.

By: /s/ Brad Ralph
Brad Ralph

Executed this 3rd day of May, 2016
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