
UNITED STATES BANKRUPTCY COURT
DISTRICT OF COLORADO

In re:

Atna Resources Inc., et al.

Debtors.1

)
)
)
)
)
)

Case No. 15-22848
(Joint Administration Requested)

Chapter 11

DEBTORS’ EXPEDITED MOTION FOR INTERIM AND FINAL
ORDERS ESTABLISHING NOTIFICATION AND HEARING

PROCEDURES FOR TRANSFERS OF CERTAIN EQUITY SECURITIES

Atna Resources Inc. and the affiliated debtors and debtors in possession in these cases

(collectively, the “Debtors”) hereby file this Expedited Motion for Interim and Final Orders

Establishing Notification and Hearing Procedures for Transfers of Certain Equity Securities (the

“Motion”). This Motion is supported by the Declaration of Rodney D. Gloss in Support of First

Day Pleadings filed contemporaneously herewith and attached to the Motion for Entry of

Expedited Orders (the “First Day Dec.”) and by the entire record of the cases. In further support,

the Debtors respectfully state as follows:

JURISDICTION AND VENUE

1. This Court has jurisdiction over these cases under 28 U.S.C. §§ 157 and 1334 and

the automatic reference of all bankruptcy cases to this Court pursuant to Rule 83.3 of the Local

Rules of Practice of the United States District Court for the District of Colorado - Civil.

2. This matter is a core proceeding under 28 U.S.C. § 157(b)(2).

1
The debtors and debtors in possession in these cases and the last four digits of their respective Employer

Identification Numbers are: Atna Resources Ltd. (n/a), Canyon Resources Corporation (0747), CR Briggs
Corporation (0850), CR Montana Corporation (0849), CR Kendall Corporation (4257), Atna Resources Inc. (7557)
and Horizon Wyoming Uranium, Inc. (6193).
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3. The Debtors’ corporate headquarters and their executive level and senior

management are all located in Golden, Colorado and have been for the 180 days immediately

prior to the Petition Date. Accordingly, venue of these cases and related proceedings is proper in

this District under 28 U.S.C. §§ 1408 and 1409.

4. The bases for the relief requested herein are sections 105, 362, and 541 of title 11

of the United States Code (the “Bankruptcy Code”) and Rules 3001, 3002, 6003, and 9014 of the

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”).

BACKGROUND

5. As of the date hereof (the “Petition Date”), each of the Debtors filed a voluntary

petition for relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy

Code”). The Debtors are continuing in possession of their property and are operating and

managing their business and affairs as debtors in possession pursuant to sections 1107 and 1108

of the Bankruptcy Code.

6. No trustee, examiner or official committee of unsecured creditors has been

appointed in these cases.

7. The Debtors hereby incorporate by reference the factual background set forth in

the First Day Dec. which includes, among other things, a detailed description of the Debtors’

business and affairs, the Debtors’ capital structure and prepetition indebtedness, and the events

leading to the commencement of these cases.

A. The Debtors’ Net Operating Losses

8. Debtor Atna Resources Ltd. (“Atna Canada”) is a holding company incorporated

in British Columbia, Canada and the direct or indirect parent of all the other Debtors in these

chapter 11 cases. Atna Canada’s common stock is publicly traded in the United States on the

OTCQB Marketplace (under the ticker symbol ATNAF) and the Toronto Stock Exchange (under

Case:15-22848   Doc#:22   Filed:11/19/15    Entered:11/19/15 00:48:43   Page2 of 16



3

the ticker symbol ATN). As of November 16, 2015, Atna Canada had approximately

211,028,526 shares of common stock outstanding.

9. The Debtors have experienced recent and historic losses from the operation of

their business. As a result, the Debtors estimate that, as of the Petition Date, their federal income

tax net operating losses (the “NOLs”) are in the amount of approximately U.S.$35.90 million for

the Debtors incorporated in the United States and approximately U.S.$1.5 million for the only

Debtor incorporated in Canada, Atna Canada, both as of September 30, 2015.

10. The purpose of this Motion is to preserve, to the maximum extent possible, the

value of the NOLs for the Debtors incorporated in the United States. Indeed, in the event of a

change in ownership of more than fifty percent of the stock of Atna Canada, the parent of

Canyon Resources Corporation, a US Debtor (“Canyon”), the utilization of the U.S.$35.90

million of NOLs of the Debtors will be severely restricted for U.S. federal income tax purposes

pursuant to Section 382 of the Internal Revenue Code (as amended, the “IRC”), and accordingly,

the value of such NOLs would be substantially reduced. Thus, any change of control relating to

the common stock of Atna Canada, the Canadian parent, will impact the value of the NOLs of

Canyon and the other Debtors incorporated in the United States.2

11. Pursuant to Section 172(b) of the IRC and the United States Department of

Treasury Regulations promulgated thereunder (the “Treasury Regulations”), the Debtors may be

able to carry back and then forward NOLs, tax credits, and other tax attributes (the “Tax

2
In connection with the commencement of these chapter 11 cases, Atna Canada filed a chapter 11 petition with this

Court. In addition, the Debtors will to seek ancillary relief in Canada pursuant to the Companies’ Creditors
Arrangement Act (Canada) R.S.C. 1985, c. C-36 as amended in the Supreme Court of British Columbia (the
“Canadian Court”) in Vancouver, British Columbia, Canada. The purpose of the ancillary proceeding is to request
that the Canadian Court recognize these chapter 11 cases as a “foreign main proceeding” under the applicable
provisions of the CCAA in order to, among other things, protect the Debtors’ assets and operations in Canada. A
motion will be filed in the Canadian Court seeking relief similar to the relief requested in this Motion with respect to
the Atna Canada’s common stock when traded in Canada.
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Attributes”) to offset future taxable income and tax liability, thus improving their liquidity in the

future. The Debtors’ NOLs consist of losses generated in individual tax years, each of which can

be “carried forward” for up to 20 subsequent tax years to offset the Debtors’ future taxable

income, thereby reducing future aggregate tax obligations. See I.R.C. § 172. The Debtors

currently estimate that these NOLs could translate into future reductions of the Debtors’ federal

income tax liabilities of at least U.S.$14.36 million assuming an overall corporate income tax

rate of 40%. These tax savings could substantially enhance the Debtors’ cash position and value

for the benefit of parties in interest and contribute to the Debtors’ efforts to maximize value for

the benefit of their stakeholders. The Debtors may also have other valuable Tax Attributes.

12. As described more fully below, the Debtors may lose the ability to use their NOLs

and other Tax Attributes if they experience an ownership change for federal income tax

purposes. To prevent this potential loss of property of the Debtors’ estates, the Debtors request

Court approval of the procedures detailed herein to govern the transfers of common stock (the

“Common Stock”) of Atna Canada, any contingent purchases, warrants, convertible debts, puts,

calls, stock subject to risk of forfeiture or contracts to acquire stock (each an “Option”) and any

other beneficial interest herein (collectively, the “Equity Securities”) during the pendency of

these chapter 11 cases.

B. Limitations on the Debtors’ Ability to Use Their NOLs

13. IRC section 172 permits corporate taxpayers to use NOLs in years following the

years in which they were incurred, including years after they have experienced an ownership

change.

14. However, the Debtors’ ability to use their NOLs is subject to certain statutory

limitations. IRC section 382 limits the ability of a corporation to use its NOLs if an ownership

change occurs. Generally, an ownership change occurs if the percentage (by value) of the stock
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of the corporation owned by one or more 5% shareholders has increased by more than 50

percentage points over the lowest percentage of stock owned by such shareholders at any time

during the relevant testing period, which is usually three years. For example, an ownership

change would occur in the following situation: Three individuals (“A,” “B” and “C”) each own

20% of the stock of corporation X (“X”). Each sells 15% to another individual (“D”), who has

recently acquired 7%. Under IRC section 382, an ownership change has occurred because D both

became a 5% shareholder and increased his ownership in X by more than 50 percentage points

(from 0% to 52%) during the testing period.

15. When an ownership change occurs, IRC section 382 limits the amount of future

taxable income that the company can offset by its “pre-change losses” in any taxable year (or a

portion thereof) to an annual amount equal to (a) the value of its stock prior to the ownership

change, multiplied by (b) the long-term, tax-exempt rate. See I.R.C. § 382(b). For distressed

companies especially, this limitation could severely restrict the use of NOLs because their equity

value is depressed. Thus, if left unrestricted, transfers of Equity Securities during the pendency

of these chapter 11 cases could severely limit the Debtors’ ability to use their NOLs and could

have significant negative consequences for the Debtors, their estates and their efforts to

maximize value for creditors.

C. Proposed Procedures for Trading in Equity Securities

16. By establishing procedures for continuously monitoring the trading of Equity

Securities, the Debtors can preserve the ability to seek substantive relief at the appropriate time,

particularly if it appears that additional trading may jeopardize the use of their Tax Attributes.

Accordingly, the Debtors request that this Court enter interim and final orders (the “Interim

Order” and the “Final Order”, respectively, copies of which are attached as Exhibit A and
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Exhibit B hereto) establishing the following procedures (collectively, the “Equity Trading

Procedures”):

(a) Certain Defined Terms

(i) A “Substantial Shareholder” is any Entity that has Beneficial Ownership
of at least 10,023,855 shares of Common Stock (representing
approximately 4.75% of the outstanding shares of Common Stock).

(ii) “Beneficial Ownership” (or any variation thereof) of Equity Securities and
Options to acquire Equity Securities shall be determined in accordance
with applicable rules under IRC section 382, the Treasury Regulations
thereunder and rulings issued by the Internal Revenue Service (the “IRS”),
and, thus, to the extent provided in those rules, from time to time shall
include, without limitation, (A) direct and indirect ownership (e.g., a
holding company would be considered to beneficially own all stock owned
or acquired by its wholly-owned subsidiaries), (B) ownership by a
holder’s family members and any group of persons acting pursuant to a
formal or informal understanding to make a coordinated acquisition of
stock and (C) in certain cases, the ownership of an Option to acquire
shares of Equity Securities; and

(iii) An “Option” to acquire stock includes any contingent purchase, warrant,
convertible debt, put, call, stock subject to risk of forfeiture, contract to
acquire stock or similar interest, regardless of whether it is contingent or
otherwise not currently exercisable.

(iv) An “Entity” is an entity as such term is defined in Treasury Regulation
section 1.382-3(a)(1).

(b) Any Entity who currently is or becomes a Substantial Shareholder must file with
the Court, and serve upon counsel to the Debtors (Attention: Nava Hazan and
Michael Meissner), a declaration of such status, substantially in the form of
Exhibit 1 to the Interim Order (a “Declaration of Status as a Substantial
Shareholder”), on or before the later of (i) 21 days after the date of the Notice of
Interim Order (as defined herein) and (ii) 10 days after becoming a Substantial
Shareholder. Except to the extent necessary to respond to a petition to allow
consummation of a proposed transaction in Equity Securities, to the extent
otherwise required by law, or to the extent that the information contained therein
is already public, the Debtors shall keep all Declarations of Status as a Substantial
Shareholders strictly confidential and shall not disclose the contents thereof to any
person; provided, however, that the Debtors may, if they wish, disclose the
contents thereof to their counsel and professional financial advisors and/or the
counsel and professional financial advisors to any official committee of unsecured
creditors (the “Creditors Committee”) appointed in these cases who shall
themselves keep all Substantial Shareholder Notices strictly confidential and shall

Case:15-22848   Doc#:22   Filed:11/19/15    Entered:11/19/15 00:48:43   Page6 of 16



7

not disclose the contents thereof to any other person, including a member of any
Creditors Committee.

(c) Prior to effectuating any transfer or disposition of, or exchange or conversion into,
shares of Equity Securities (including Options to acquire any such securities) that
would result in an increase in the amount of shares beneficially owned by any
Entity who is a Substantial Shareholder, that would result in an increase in the
amount of shares of Equity Securities of which a Substantial Shareholder has
Beneficial Ownership or that would result in an Entity becoming a Substantial
Shareholder, such Entity or Substantial Shareholder shall file with the Court, and
serve upon the Debtors and Debtors’ counsel, an advance written declaration of
the intended transfer of Equity Securities in the form of Exhibit 2 to the Interim
Order (each, a “Declaration of Intent to Purchase, Acquire or Otherwise
Accumulate Equity Securities”), specifically and in detail describing the proposed
transaction in which shares of Equity Securities would be acquired. Except to the
extent necessary to respond to a petition to allow consummation of a proposed
transaction in Equity Securities, to the extent otherwise required by law, or to the
extent that the information contained therein is already public, the Debtors shall
keep all Declarations of Intent to Purchase, Acquire or Otherwise Accumulate
Equity Securities strictly confidential and shall not disclose the contents thereof to
any person; provided, however, that the Debtors may, if they wish, disclose the
contents thereof to their counsel and professional financial advisors and/or the
counsel and professional financial advisors to any Creditors Committee who shall
themselves keep all Declarations of Intent to Purchase, Acquire or Otherwise
Accumulate Equity Securities strictly confidential and shall not disclose the
contents thereof to any other person, including a member of any Creditors
Committee.

(d) Prior to effectuating any transfer or disposition of shares of Equity Securities that
would result in a decrease in the amount of shares of Equity Securities of which a
Substantial Shareholder has Beneficial Ownership or would result in an Entity
ceasing to be a Substantial Shareholder, such Substantial Shareholder must file
with the Court, and serve upon counsel to the Debtors, an advance written
declaration of the intended transfer of Equity Securities in the form of Exhibit 3
to the Interim Order (each, a “Declaration of Intent to Sell, Trade, or Otherwise
Transfer Equity Securities” and with a Declaration of Intent to Purchase, Acquire
or Accumulate Equity Securities, each, a “Declaration of Proposed Transfer”).
Except to the extent necessary to respond to a petition to allow consummation of a
proposed transaction in Equity Securities, to the extent otherwise required by law,
or to the extent that the information contained therein is already public, the
Debtors shall keep all Declarations of Proposed Transfer strictly confidential and
shall not disclose the contents thereof to any person; provided, however, that the
Debtors may, if they wish, disclose the contents thereof to their counsel and
professional financial advisors and/or the counsel and professional financial
advisors to any Creditors Committee who shall themselves keep all Declarations
of Proposed Transfer strictly confidential and shall not disclose the contents
thereof to any other person, including a member of any Creditors Committee.
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(e) The Debtors shall have 30 calendar days after receipt of a Declaration of
Proposed Transfer to file with the Court and serve on such Substantial
Shareholder an objection to any proposed transfer or disposition of shares of
Equity Securities described in the Declaration of Proposed Transfer on the
grounds that such transfer might adversely affect the Debtors’ ability to utilize
their Tax Attributes. If the Debtors file an objection, such proposed transfer or
disposition would not be effective unless such objection is withdrawn by the
Debtors, or such proposed transfer or disposition is approved by a final order of
the Court that becomes nonappealable. If the Debtors do not object within such
30-day period, such proposed transfer or disposition could proceed solely as set
forth in the Declaration of Proposed Transfer. Further proposed transfers or
dispositions within the scope of this paragraph must be the subject of additional
notices in accordance with the procedures set forth herein, with an additional
30-day waiting period for each Declaration of Proposed Transfer.

(f) Effective as of the Petition Date and until further order of the Court to the
contrary, any acquisition, disposition or other transfer of Beneficial Ownership of
shares of Equity Securities, including Options to acquire shares of Equity
Securities, in violation of the procedures set forth herein shall be null and void ab
initio as an act in violation of the automatic stay under Bankruptcy Code sections
362 and 105(a).

17. The Debtors may waive, in writing, in their sole and absolute discretion, any and

all restrictions, stays and notification procedures contained in this Motion or in any order entered

with respect hereto.

18. As soon as is reasonably practicable following entry of the Interim Order, the

Debtors shall serve by first class mail, postage prepaid, a notice in substantially the form of

Exhibit 4 to the Interim Order (the “Notice of Interim Order”) upon: (a) the Office of the United

States Trustee for the District of Colorado; (b) the entities on the Consolidated List of Creditors

Holding the 30 Largest Unsecured Claims filed pursuant to Bankruptcy Rule 1007(d);

(c) Waterton Precious Metals Fund II Cayman, L.P.; (d) the United States Securities and

Exchange Commission; (e) the United States Internal Revenue Service; (f) all known directly

registered and beneficial holders of Equity Securities; and (g) all parties requesting notices

pursuant to Bankruptcy Rule 2002. Additionally, as soon as is reasonably practicable following

entry of the Final Order, the Debtors shall serve a Notice of Interim Order modified to reflect
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that the Final Order has been entered (as modified, the “Notice of Final Order”) to the same

entities that were served the Notice of Interim Order.

19. Any bank, broker, custodian, nominee, intermediary or its agent that holds shares

of Equity Securities on behalf of a beneficial holder (each, a “Nominee”) shall be required to

serve the Notice of Interim Order down the chain of ownership.

20. Subject to entry of the Final Order, any Entity or Nominee who sells in excess of

1% of the outstanding shares in any class of Equity Securities (which would be 2,110,285 shares)

to another Entity shall be required to serve a copy of the Notice of Interim Order on such

purchaser of such Equity Securities or Nominee acting on such purchaser’s behalf.

21. The Notice of Interim Order will provide the date and time (the “Objection

Deadline”) by which parties must file an objection to the Motion and entry of the Final Order

(“Objection”). If an Objection is timely filed and served, a final hearing will be held at the date

and time set forth in the interim order (the “Final Hearing”). If no Objection to entry of the Final

Order is timely filed and received, the Interim Order shall be deemed the Final Order without

further notice or hearing upon expiration of the Objection Deadline.

RELIEF REQUESTED

22. By this Motion, the Debtors request entry of interim and final orders, effective

nunc pro tunc as of the Petition Date pursuant to Bankruptcy Code sections 105, 362, and 541

and Bankruptcy Rules 3001, 3002, 6003, and 9014, (a) authorizing the Debtors to establish

notification and hearing procedures regarding the trading of Equity Securities in Atna Canada

that must be complied with before trades or transfers of such securities become effective,

(b) ordering that any purchase, sale, disposition or other transfer of Equity Securities in violation

of the procedures set forth below shall be void ab initio, and (c) scheduling the Final Hearing on
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this Motion; provided, however, that, if no objections to entry of the Final Order are timely filed

and received, the Debtors request entry of the Final Order without the need for the Final Hearing.

SUPPORTING AUTHORITY

A. The Debtors’ NOLs and Other Tax Attributes are Property of Their Estates and are
Entitled to Court Protection

23. Courts uniformly hold that a debtor’s NOLs constitute property of the estate under

section 541 of the Bankruptcy Code and, as such, courts have the authority to implement certain

protective measures to preserve the NOLs. The seminal case articulating this rule is In re

Prudential Lines, Inc., 107 B.R. 832 (Bankr. S.D.N.Y. 1989), aff’d, 119 B.R. 430 (S.D.N.Y.

1990), aff’d, 928 F.2d 565 (2d Cir. 1991), cert. denied, 502 U.S. 821 (1991). In Prudential Lines,

the Bankruptcy Court for the Southern District of New York enjoined a parent corporation from

taking a worthless stock deduction with respect to its wholly-owned debtor subsidiary on the

grounds that allowing the parent to do so would destroy its debtor-subsidiary’s NOLs. In issuing

the injunction, the court held that the “debtor’s potential ability to utilize NOLs is property of

[the] estate,” 107 B.R. at 838, and that the taking of a worthless stock deduction is an exercise of

control over a debtor’s NOLs, and thus was properly subject to the automatic stay provisions of

section 362 of the Bankruptcy Code. See 107 B.R. at 842; see also In re White Metal Rolling &

Stamping Corp., 222 B.R. 417, 424 (Bankr. S.D.N.Y. 1998) (“It is beyond peradventure that

NOL carrybacks and carryovers are property of the estate of the loss corporation that generated

them.”); In re Se. Banking Corp., Case No. 91-14561-BKC, 1994 WL 1893513, at *5 (Bankr.

S.D. Fla. July 21, 1994) (holding that debtor’s interest in their NOLs “constitutes property of the

estate within the scope of 11 U.S.C. Section 541(a)(1) and is entitled to the protection of the

automatic stay”); In re Phar-Mor, Inc., 152 B.R. 924, 927 (Bankr. N.D. Ohio 1993) (“[T]he sale

of stock is prohibited by § 362(a)(3) as an exercise of control over the NOL, which is property of
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the estate.”); In re Grossman’s, Inc., Case No. 97-695, 1997 WL 33446314, at *1 (Bankr. D.

Del. Oct. 9, 1997) (holding that debtors’ NOL carryforwards are property of debtors’ estates

protected by the automatic stay provisions of the Bankruptcy Code). Accordingly, because the

Debtors’ NOLs are property of the estate, this Court has the authority under section 362 to

enforce the automatic stay by restricting the transfer of Equity Securities that could jeopardize

the existence of these valuable assets.

24. Similar to NOLs, the tax credits and other Tax Attributes are valuable assets of

the Debtors’ estates. The tax credits, like NOLs, may be used by the Debtors to offset future

income and reduce future federal income taxes. Accordingly, the tax credits constitute property

of the Debtors’ estates under Bankruptcy Code section 541 and should be given the same

protective treatment as NOLs. Likewise, the Debtors’ other Tax Attributes constitute property of

the Debtors’ estates entitled to Bankruptcy Code protection. Thus, as with NOLs, this Court has

the authority under section 362 to enforce the automatic stay by restricting the transfer of Equity

Securities, which transfers could reduce these valuable assets.

25. Indeed, courts have granted similar relief in other cases with respect to non-NOL

tax credits. See, e.g., In re NewPage Corp., No. 11-12804 (KG) (Bankr. D. Del. Oct. 4, 2011),

Docket No. 307 (granting the debtors authorization to protect the value of their NOLs and other

tax attributes, including income tax credits, by establishing procedures related to the transfer of

equity securities in the debtor). Accordingly, similar to the NOLs, the Court has authority under

Bankruptcy Code section 362 to grant the relief sought herein with respect to Tax Credits and

other Tax Attributes.

26. Because the Debtors’ Tax Attributes are property of the estate, this Court has the

authority under section 362 of the Bankruptcy Code to enforce the automatic stay by restricting
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any Transfer of Equity Securities that could adversely impact the Debtors’ ability to use this

valuable asset. Courts ordering such relief generally have done so by imposing notice and

objection requirements regarding any proposed transfer of shares on a person whose holdings of

such shares exceeds (or would exceed as a result of the proposed transfer), a certain threshold

amount. See, e.g., In re Overseas Shipholding Group, Inc., Case No. 12-20000 (PJW) (Bankr. D.

Del. Nov. 15, 2012), Docket No. 47; In re VeraSun Energy Corp., Case No. 08-12606 (BLS)

(Bankr. D. Del. Nov. 6, 2008), Docket No. 84; In re NII Holdings, Inc., Case No. 14-12611

(SCC) (Bankr. S.D.N.Y. Sept. 16, 2014), Docket No. 39; In re Legend Parent, Inc., Case No.

14-10701 (RG) (Bankr. S.D.N.Y. May 9, 2014), Docket No. 194; In re Hawker Beechcraft, Inc.,

Case No. 12-11873 (SMB) (Bankr. S.D.N.Y. June 27, 2012), Docket No. 292; In re AMR Corp.,

Case No. 11-15463 (SHL) (Bankr. S.D.N.Y. Jan. 27, 2012), Docket No. 890; In re Eastman

Kodak Co., Case No. 12-10202 (ALG) (Bankr. S.D.N.Y. Feb. 15, 2012), Docket No. 369.

27. The Equity Trading Procedures are designed to protect the Debtors from losing

the benefit of all or any portion of their NOLs in connection with transfers of Equity Securities

that may trigger an ownership change under IRC section 382 and/or severely limit the Debtors’

ability to use their NOLs to shelter any taxable income or gain resulting from any sale of assets

in the course of these chapter 11 cases. The Debtors require a mechanism to monitor and

possibly object to ownership changes resulting from transfers of Equity Securities in order to

permit the Debtors to use their NOLs to the fullest extent possible or to shelter any taxable

income or gain resulting from any sale of assets, thereby maximizing value for all stakeholders.

28. Courts have routinely restricted transfers of equity in a debtor, or instituted notice

procedures regarding proposed transfers, to protect a debtor in chapter 11 against the possible

loss of its tax attributes. See, e.g., In re Midway Gold US Inc., Case No. 15-16835 (MER)
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(Bankr. D. Col. Aug. 17, 2015), Docket No. 248; In re Allied Nevada Gold Corp., Case No.

15-10503 (MFW) (Bankr. D. Del. Apr. 15, 2015), Docket No. 192; In re RadioShack Corp. No.

15-10197 (KJC) (Bankr. D. Del. Feb. 9, 2015), Docket No. 160; In re Fisker Auto. Holdings,

Inc., No. 13¬13087 (KG) (Bankr. D. Del. Dec. 13, 2013), Docket No. 151; In re Dex One Corp.,

No. 13¬10533 (KG) (Bankr. D. Del. Apr. 10, 2013), Docket No. 136; In re First Place Fin.

Corp., No. 12-12961 (BLS) (Bankr. D. Del. Dec. 5, 2012), Docket No. 130; In re NewPage

Corp., No. 11-12804 (KG) (Bankr. D. Del. Oct. 4, 2011), Docket No. 307; In re Visteon Corp.,

No. 09-11786 (CSS) (Bankr. D. Del. June 19, 2009), Docket No. 361.3

B. The Equity Trading Procedures are Narrowly Tailored to Protect Estate Value

29. The requested relief does not bar all trading of Equity Securities. Rather, the

Debtors seek only to establish procedures to monitor stock trading that would pose a serious risk

under the section 382 ownership-change test and to preserve the Debtors’ ability to seek

substantive relief from this Court if it appears that a proposed trade will jeopardize the use of

their Tax Attributes. Further, the procedures will only be in effect during the pendency of these

chapter 11 cases. As such, the requested relief is narrowly tailored to allow the Debtors to

preserve their ability to seek substantive relief if it appears that a proposed transfer will

jeopardize the use of their NOLs. The Equity Transfer Procedures would otherwise permit

transfers of Equity Securities to continue unaffected, subject to applicable law.

THE REQUIREMENTS OF BANKRUPTCY RULE 6003 ARE SATISFIED

30. For a debtor to obtain relief to make pre-plan payments within 21 days of the

Petition Date, it must establish that making such payments satisfies the requirements mandated

by Bankruptcy Rule 6003—namely, the relief requested is necessary to avoid “immediate and

irreparable harm.” Fed. R. Bankr. P. 6003. If a debtor’s prospect of reorganizing is threatened, or

3
Copies of these orders are available upon request to the Debtors’ proposed counsel.
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swift diminution in value of the debtor’s estate is likely absent the granting of the requested

relief, immediate and irreparable harm likely exists. See In re WorldSpace, Inc., No. 08–

12412-PJW, 2008 WL 8153639, at *2 (Bankr. D. Del. Oct. 20, 2008) (granting emergency

motions for postpetition financing, adequate protection, and modification of the stay where the

court found that the relief was necessary to avoid irreparable harm to the debtors and their estates

because such relief was essential for the continued operations of the debtors’ businesses); In re

New World Pasta Co., No. 04–02817-MDF, 2004 WL 5651052, at *5 (Bankr. M.D. Pa. July 9,

2004) (same); see also In re Ames Dep’t Stores, Inc., 115 B.R. 34, 36 n.2 (Bankr. S.D.N.Y.

1990) (finding that “immediate and irreparable harm” exists where loss of the business threatens

ability to reorganize).

31. Granting the relief sought herein on an interim basis is necessary to avoid an

irrevocable loss of the Tax Attributes and the irreparable harm that would be caused through the

Debtors’ loss of their ability to offset taxable income with Tax Attributes. If the Court does not

grant the relief sought in this Motion on an interim basis and instead waits until the Final

Hearing on this Motion, holders of the Debtors’ Equity Securities could be emboldened to

transfer such securities before the restrictions contemplated herein are imposed by the Court in

the Final Order. Such trading or deductions would put the Tax Attributes in jeopardy, as

described above, and would, therefore, be counterproductive to the Debtors’ objectives in

seeking this relief. Accordingly, the Debtors submit that the relief requested is necessary to avoid

immediate and irreparable harm, and, therefore, Bankruptcy Rule 6003 is satisfied.

WAIVER OF BANKRUPTCY RULE 6004 (a) AND 6004 (h)

32. Given the nature of the relief requested herein, the Debtors respectfully request a

waiver of (a) the notice requirements under Bankruptcy Rule 6004(a) and (b) the 14-day stay

under Bankruptcy Rule 6004(h), to the extent that either rule is applicable.
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DEBTORS’ RESERVATION OF RIGHTS

33. Nothing contained herein is intended or should be construed as an admission as to

the validity of any claim against the Debtors, a waiver of the Debtors’ rights to dispute any

claim, or an approval or assumption of any agreement, contract, or lease under Bankruptcy Code

section 365. Likewise, if this Court grants the relief sought herein, any payment made pursuant

to the Court’s order is not intended and should not be construed as an admission as to the validity

of any claim or a waiver of the Debtors’ rights to dispute such claim subsequently.

NOTICE

34. Notice of this Motion has been given to (i) the Office of the United States Trustee

for the District of Colorado, (ii) Waterton Precious Metals Fund II Cayman, L.P., (iii) the

creditors appearing on the Debtors’ consolidated list of top 30 unsecured creditors, (iv) the

Internal Revenue Service, (v) the Securities and Exchange Commission, (vi) the California,

Nevada and Montana Bureau of Land Management and any local, state, provincial, or federal

agencies that regulate the Debtors’ businesses, and (vii) all parties requesting notices pursuant to

Bankruptcy Rule 2002. A copy of this Motion is also available at the Debtors’ case website at

www.upshotservices.com/atna. The Debtors submit that, in light of the nature of the relief

requested, no other or further notice need be given.

WHEREFORE, for the reasons set forth herein, the Debtors respectfully request that the

Court (a) enter the interim and final orders granting the relief requested in the Motion, (b) set a

hearing to consider entry of a final order on the relief requested in the Motion; and (c) grant such

other and further relief as may be just, proper and equitable.
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Date: November 18, 2015 Respectfully submitted,

SQUIRE PATTON BOGGS (US) LLP

/s/ Stephen D. Lerner
Stephen D. Lerner (Ohio #0051284)
Squire Patton Boggs (US) LLP
221 E. Fourth Street, Suite 2900
Cincinnati, OH 45202
(513) 361-1200 (phone)
(513) 361-1201 (fax)
Stephen.lerner@squirepb.com
Admitted to District Court for District of
Colorado

Nava Hazan (NY # 3064409)
Squire Patton Boggs (US) LLP
30 Rockefeller Plaza, 23rd Floor
New York, NY 10112
(212) 872-9800
(212) 872-9815
Nava.hazan@squirepb.com
Admitted to District Court for District of
Colorado

Aaron A. Boschee (Colorado #38675)
Squire Patton Boggs (US) LLP
1801 California Street, Suite 4900
Denver, CO 80202
(303) 830-1776 (phone)
(303) 894-9239 (fax)
Aaron.boschee@squirepb.com

Proposed Attorneys for the Debtors and
Debtors in Possession
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF COLORADO

In re:

Atna Resources Inc., et al.

Debtors.1

)
)
)
)
)
)

Case No. 15-22848
(Joint Administration Requested)

Chapter 11

INTERIM ORDER ESTABLISHING NOTIFICATION AND HEARING
PROCEDURES FOR TRANSFERS OF CERTAIN EQUITY SECURITIES

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in

possession (collectively, the “Debtors”), pursuant to Bankruptcy Code sections 105, 362 and 541

and Bankruptcy Rules 3001, 3002, 6003 and 9014 (a) seeking entry of interim and final orders

establishing notification and hearing procedures for transfers of Equity Securities and (b)

scheduling a Final Hearing to consider entry of the Final Order, all as further described in the

Motion; and the Court having jurisdiction to consider the Motion and the relief requested therein

in accordance with 28 U.S.C. §§ 157 and 1334; and consideration of the Motion and the relief

requested therein being a core proceeding in accordance with 28 U.S.C. § 157(b)(2); and venue

being proper in this District pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice

of the Motion being adequate and appropriate under the particular circumstances; and a hearing

having been held to consider the relief requested in the Motion; and upon the First Day Dec., the

record of the hearing and all proceedings had before the Court; and the Court having found and

determined that the relief sought in the Motion is in the best interests of the Debtors’ estates,

1
The debtors and debtors in possession in these cases and the last four digits of their respective Employer

Identification Numbers are: Atna Resources Ltd. (n/a), Canyon Resources Corporation (0747), CR Briggs
Corporation (0850), CR Montana Corporation (0849), CR Kendall Corporation (4257), Atna Resources Inc. (7557)
and Horizon Wyoming Uranium, Inc. (6193).
2

All capitalized terms not otherwise defined herein are to be given the meanings ascribed to them in the Motion.
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2

their creditors and other parties in interest and that the legal and factual bases set forth in the

Motion establish just cause for the relief granted herein; and after due deliberation and sufficient

cause appearing therefor, it is hereby ORDERED:

1. The Motion is granted on an interim basis as set forth herein.

2. Any purchase, sale, disposition or other transfer of Equity Securities in Atna

Canada or of any beneficial interest therein in violation of the procedures set forth herein shall be

null and void ab initio.

3. The Equity Trading Procedures are approved as set forth below:

(a) Certain Defined Terms:

(i) A “Substantial Shareholder” is any Entity that has Beneficial Ownership
of at least 10,023,855 shares of Common Stock (representing
approximately 4.75% of the outstanding shares of Common Stock).

(ii) “Beneficial Ownership” (or any variation thereof) of Equity Securities and
Options to acquire Equity Securities shall be determined in accordance
with applicable rules under IRC section 382, the Treasury Regulations
promulgated thereunder and rulings issued by the IRS, and, thus, to the
extent provided in those rules, from time to time shall include, without
limitation, (A) direct and indirect ownership (e.g., a holding company
would be considered to beneficially own all stock owned or acquired by its
wholly-owned subsidiaries), (B) ownership by a holder’s family members
and any group of persons acting pursuant to a formal or informal
understanding to make a coordinated acquisition of stock and (C) in
certain cases, the ownership of an Option to acquire shares of Equity
Securities; and

(iii) An “Option” to acquire stock includes any contingent purchase, warrant,
convertible debt, put, call, stock subject to risk of forfeiture, contract to
acquire stock or similar interest, regardless of whether it is contingent or
otherwise not currently exercisable.

(iv) An “Entity” is an entity as such term is defined in Treasury Regulation
section 1.382-3(a)(1).

(b) Any Entity who currently is or becomes a Substantial Shareholder must file with
the Court, and serve upon counsel to the Debtors, a declaration of such status,
substantially in the form of Exhibit 1 attached hereto to the Interim Order, on or
before the later of (i) 21 days after the date of the Notice of Interim Order (as
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defined herein) and (ii) 10 days after becoming a Substantial Shareholder. Except
to the extent necessary to respond to a petition to allow consummation of a
proposed transaction in Equity Securities, to the extent otherwise required by law,
or to the extent that the information contained therein is already public, the
Debtors shall keep all Declarations of Status as a Substantial Shareholders strictly
confidential and shall not disclose the contents thereof to any person; provided,
however, that the Debtors may, if they wish, disclose the contents thereof to their
counsel and professional financial advisors and/or the counsel and professional
financial advisors to any Creditors Committee who shall themselves keep all
Substantial Shareholder Notices strictly confidential and shall not disclose the
contents thereof to any other person, including a member of any Creditors
Committee.

(c) Prior to effectuating any transfer or disposition of, or exchange or conversion into,
shares of Equity Securities (including Options, as defined below, to acquire any
such class of securities) that would result in an increase in the amount of shares
beneficially owned by any Entity who is a Substantial Shareholder, that would
result in an increase in the amount of shares of Equity Securities of which a
Substantial Shareholder has Beneficial Ownership or that would result in an
Entity becoming a Substantial Shareholder such Entity or Substantial Shareholder
shall file with the Court, and serve upon the Debtors, an advance Declaration of
Intent to Purchase, Acquire or Otherwise Accumulate Equity Securities
substantially in the form of Exhibit 2 attached hereto, specifically and in detail
describing the proposed transaction in which shares of Equity Securities would be
acquired. Except to the extent necessary to respond to a petition to allow
consummation of a proposed transaction in Equity Securities, to the extent
otherwise required by law, or to the extent that the information contained therein
is already public, the Debtors shall keep all Declarations of Intent to Purchase,
Acquire or Otherwise Accumulate Equity Securities strictly confidential and shall
not disclose the contents thereof to any person; provided, however, that the
Debtors may, if they wish, disclose the contents thereof to their counsel and
professional financial advisors and/or the counsel and professional financial
advisors to any Creditors Committee who shall themselves keep all Declarations
of Intent to Purchase, Acquire or Otherwise Accumulate Equity Securities strictly
confidential and shall not disclose the contents thereof to any other person,
including a member of any Creditors Committee.

(d) Prior to effectuating any transfer or disposition of shares of Equity Securities that
would result in a decrease in the amount of shares of Equity Securities of which a
Substantial Shareholder has Beneficial Ownership or would result in an Entity
ceasing to be a Substantial Shareholder, such Substantial Shareholder must file
with the Court, and serve upon counsel to the Debtors, an advance Declaration of
Intent to Sell, Trade, or Otherwise Transfer Equity Securities substantially in the
form of Exhibit 3 attached hereto. Except to the extent necessary to respond to a
petition to allow consummation of a proposed transaction in Equity Securities, to
the extent otherwise required by law, or to the extent that the information
contained therein is already public, the Debtors shall keep all Declarations of
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Proposed Transfer strictly confidential and shall not disclose the contents thereof
to any person; provided, however, that the Debtors may, if they wish, disclose the
contents thereof to their counsel and professional financial advisors and/or the
counsel and professional financial advisors to any Creditors Committee who shall
themselves keep all Declarations of Proposed Transfer strictly confidential and
shall not disclose the contents thereof to any other person, including a member of
any Creditors Committee.

(e) The Debtors shall have 30 calendar days after receipt of a Declaration of
Proposed Transfer to file with the Court and serve on such Substantial
Shareholder an objection to any proposed transfer or disposition of shares of
Equity Securities described in the Declaration of Proposed Transfer on the
grounds that such transfer or disposition might adversely affect the Debtors’
ability to utilize their Tax Attributes. If the Debtors file an objection, such
proposed transfer or disposition would not be effective unless such objection is
withdrawn by the Debtors, as the case may be, or such proposed transfer or
disposition is approved by a final order of the Court that becomes nonappealable.
If the Debtors do not object within such 30-day period, such proposed transfer or
disposition could proceed solely as set forth in the Declaration of Proposed
Transfer. Further proposed transfers or dispositions within the scope of this
paragraph must be the subject of additional notices in accordance with the
procedures set forth herein, with an additional 30-day waiting period for each
Declaration of Proposed Transfer.

(f) Effective as of the Petition Date and until further order of the Court to the
contrary, any acquisition, disposition or other transfer of Beneficial Ownership of
shares of any class of Equity Securities, including Options to acquire shares of
any class of Equity Securities, in violation of the procedures set forth herein shall
be null and void ab initio as an act in violation of the automatic stay under
Bankruptcy Code sections 362 and 105(a).

4. As soon as is reasonably practicable following entry of this Interim Order, the

Debtors shall serve by first class mail, postage prepaid the Notice of Interim Order substantially

in the form of Exhibit 4 attached hereto, upon (a) the Office of the United States Trustee for the

District of Colorado; (b) the entities on the Consolidated List of Creditors Holding the 30 Largest

Unsecured Claims filed pursuant to Bankruptcy Rule 1007(d); (c) Waterton Precious Metals

Fund II Cayman, L.P.; (d) the United States Securities and Exchange Commission; (e) the United

States Internal Revenue Service; (f) all known directly registered and beneficial holders of

Equity Securities, and (g) all parties requesting notices pursuant to Bankruptcy Rule 2002.
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5. Any Nominee shall be required to serve the Notice of Interim Order down the

chain of ownership.

6. Subject to entry of the Final Order, any Entity or Nominee who sells in excess of

1% of the outstanding shares in any class of Equity Securities (which would be 2,110,285 shares)

to another Entity shall be required to serve a copy of the Notice of Interim Order on such

purchaser of such Equity Securities or Nominee acting on such purchaser’s behalf.

7. The Debtors, which consent shall not be unreasonably withheld or delayed, may

waive, in writing, in their sole and absolute discretion, any and all restrictions, stays and

notification procedures contained in this Interim Order.

8. The requirements set forth in Bankruptcy Rule 6003(b) are satisfied or are

otherwise deemed waived, to the extent applicable.

9. Notice of the Motion as provided therein shall be deemed good and sufficient and

such notice satisfies the requirements of the Bankruptcy Code, the Bankruptcy Rules and the

Local Rules.

10. Notwithstanding the possible applicability of Bankruptcy Rules 6004(h), 7062,

9014 or otherwise, this Interim Order shall be immediately effective and enforceable upon its

entry.

11. The Debtors are authorized to take all actions necessary to effectuate the relief

granted pursuant to this Interim Order.

12. The Court retains jurisdiction with respect to all matters arising from or related to

the interpretation or implementation of this Interim Order.

13. A hearing to consider the entry of a Final Order granting the relief requested in

the Motion shall be held on ___________, 2015 at __:__ a.m./p.m. prevailing Mountain Time.
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Any objections or responses to entry of a Final Order granting the requested relief shall be filed

with the Clerk of the United States Bankruptcy Court for the District of Colorado and be served

upon: (a) the Debtors, 14142 Denver West Parkway, Suite 250, Golden, Colorado 80401

(Attention: Rodney Gloss); (b) counsel to the Debtors, Squire Patton Boggs (US) LLP, 30

Rockefeller Plaza, New York, NY 10112 (Attention: Nava Hazan and Michael Meissner); (c) the

Office of the United States Trustee for the District of Colorado, Byron G. Rogers Federal

Building, 1961 Stout Street, Suite 12-200, Denver, Colorado 80294; (d) the entities on the

Consolidated List of Creditors Holding the 30 Largest Unsecured Claims filed pursuant to

Bankruptcy Rule 1007(d) or counsel to any statutory committee appointed in these cases;

(e) counsel to Waterton Precious Metals Fund II Cayman, L.P., Sidley Austin LLP, One South

Dearborn, Chicago, Illinois 60603 (Attention: Jessica Boelter); (f) the United States Securities

and Exchange Commission; and (g) the United States Internal Revenue Service; in each case to

allow actual receipt by the foregoing no later than __________, 2015 at __:__ a.m./p.m.

(prevailing Mountain Time). In the event that no objections are timely filed and received, the

Court may enter the Final Order without need for a final hearing.

Denver, Colorado
Date: _________________, 2015

United States Bankruptcy Judge
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EXHIBIT 1

Declaration of Status as a Substantial Shareholder
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF COLORADO

In re:

Atna Resources Inc., et al.

Debtors.1

)
)
)
)
)
)

Case No. 15-22848
(Joint Administration Requested)

Chapter 11

DECLARATION OF STATUS AS A SUBSTANTIAL SHAREHOLDER2

PLEASE TAKE NOTICE that _________________is/has become a Substantial

Shareholder with respect to common stock (the “Common Stock”) of Atna Resources Ltd.

(“Atna Canada”), Options (defined below), and any other beneficial interest therein (collectively,

the “Equity Securities”). Atna Canada is a debtor and debtor in possession in Case No. 15-[___]

pending in the United States Bankruptcy Court for the District of Colorado.

PLEASE TAKE FURTHER NOTICE that ___, as of ___________________, 2015, has

Beneficial Ownership of _______shares of Equity Securities. The following table sets forth the

date(s) on which ________________acquired Beneficial Ownership or otherwise has Beneficial

Ownership of such Equity Securities:

1
The debtors and debtors in possession in these cases and the last four digits of their respective Employer

Identification Numbers are: Atna Resources Ltd. (n/a), Canyon Resources Corporation (0747), CR Briggs
Corporation (0850), CR Montana Corporation (0849), CR Kendall Corporation (4257), Atna Resources Inc. (7557)
and Horizon Wyoming Uranium, Inc. (6193).
2

For purposes of this Declaration: (i) a “Substantial Shareholder” is any entity that has Beneficial Ownership of at
least 4.75% of common stock of Atna Canada (the “Common Stock”), (ii) “Beneficial Ownership” (or any variation
thereof) of Equity Securities and Options to Acquire Equity Securities shall be determined in accordance with
applicable rules of IRC section 382, the U.S. Department of Treasury Regulations promulgated thereunder and
rulings issued by the Internal Revenue Service, and, thus, to the extent provided in those rules, from time to time
shall include, without limitation, (A) direct and indirect ownership (e.g., a holding company would be considered to
beneficially own all stock owned or acquired by its wholly-owned subsidiaries), (B) ownership by a holder’s family
members and any group of persons acting pursuant to a formal or informal understanding to make a coordinated
acquisition of stock and (C) in certain cases, the ownership of an Option to acquire shares of Equity Securities; and
(iii) an “Option” to acquire stock includes any contingent purchase, warrant, convertible debt, put, call, stock subject
to risk of forfeiture, contract to acquire stock or similar interest, regardless of whether it is contingent or otherwise
not currently exercisable.
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2

Number of Shares Date Acquired

(Attach additional page or pages if necessary)

PLEASE TAKE FURTHER NOTICE that the last four digits of the federal tax

identification number of _________________ are _________________.

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Interim Order

Establishing Notification and Hearing Procedures for Transfers of Certain Equity Securities

[Docket No. ________], this declaration is being filed with the Court and served upon counsel to

the Debtors.

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under penalties

of perjury, _________________ hereby declares that he or she has examined this declaration and

accompanying attachments (if any), and, to the best of his or her knowledge and belief, this

declaration and any attachments which purport to be part of this declaration, are true, correct, and

complete.
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3

Respectfully submitted,

(Name of Substantial Shareholder)

By:
Name:
Address:

Telephone:
Facsimile:

_________________, ____
Dated: _________________________
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EXHIBIT 2

Declaration of Intent to Purchase, Acquire or
Otherwise Accumulate Equity Securities
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF COLORADO

In re:

Atna Resources Inc., et al.

Debtors.1

)
)
)
)
)
)

Case No. 15-22848
(Joint Administration Requested)

Chapter 11

DECLARATION OF INTENT TO PURCHASE,
ACQUIRE OR OTHERWISE ACCUMULATE EQUITY SECURITIES2

PLEASE TAKE NOTICE that _________________ hereby provides notice of its

intention to purchase, acquire or otherwise accumulate (the “Proposed Transfer”) one or more

shares of certain equity securities in common stock (the “Common Stock”) of Atna Resources

Ltd. (“Atna Canada”), Options (defined below), and any other beneficial interest herein

(collectively, the “Equity Securities”).

PLEASE TAKE FURTHER NOTICE that, if applicable, on, ___________________,

____, _________________ filed a Declaration of Status as a Substantial Shareholder with the

United States Bankruptcy Court for the District of Colorado (the “Bankruptcy Court”) and

served copies thereof as set forth therein.

1
The debtors and debtors in possession in these cases and the last four digits of their respective Employer

Identification Numbers are: Atna Resources Ltd. (n/a), Canyon Resources Corporation (0747), CR Briggs
Corporation (0850), CR Montana Corporation (0849), CR Kendall Corporation (4257), Atna Resources Inc. (7557)
and Horizon Wyoming Uranium, Inc. (6193).
2

For purposes of this Declaration: (i) a “Substantial Shareholder” is any entity that has Beneficial Ownership of at
least 4.75% of common stock of Atna Canada (the “Common Stock”) (as defined below), (ii) “Beneficial
Ownership” (or any variation thereof) of Equity Securities and Options to Acquire any class of Equity Securities
shall be determined in accordance with applicable rules of IRC section 382, the U.S. Department of Treasury
Regulations promulgated thereunder and rulings issued by the Internal Revenue Service, and, thus, to the extent
provided in those rules, from time to time shall include, without limitation, (A) direct and indirect ownership (e.g., a
holding company would be considered to beneficially own all stock owned or acquired by its wholly-owned
subsidiaries), (B) ownership by a holder’s family members and any group of persons acting pursuant to a formal or
informal understanding to make a coordinated acquisition of stock and (C) in certain cases, the ownership of an
Option to acquire shares of Equity Securities; and (iii) an “Option” to acquire stock includes any contingent
purchase, warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire stock or similar
interest, regardless of whether it is contingent or otherwise not currently exercisable.
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2

PLEASE TAKE FURTHER NOTICE that _________________ currently has Beneficial

Ownership of _____ shares of Equity Securities.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Proposed Transfer,

_________________proposes to purchase, acquire or otherwise accumulate Beneficial

Ownership of _____ shares of Equity Securities or an Option with respect to _____ shares of

Equity Securities. If the Proposed Transfer is permitted to occur, _________________ will have

Beneficial Ownership of _____ shares of Equity Securities after such transfer becomes effective.

PLEASE TAKE FURTHER NOTICE that the last four digits of the federal tax identification

number of _________________ are _________________.

PLEASE TAKE FURTHER NOTICE that the Debtors have 30 calendar days after

receipt of this declaration to object to the Proposed Transfer described herein. If the Debtors file

an objection, such Proposed Transfer will not be effective unless approved by a final order of the

Bankruptcy Court that becomes nonappealable. If the Debtors do not object within such 30-day

period, then after expiration of such period the Proposed Transfer may proceed solely as set forth

in this declaration.

PLEASE TAKE FURTHER NOTICE that any further transactions contemplated by

_________________ that may result in _________________ purchasing, acquiring or otherwise

accumulating Beneficial Ownership of additional shares of Equity Securities or an Option with

respect thereto will each require an additional notice filed with the Court to be served in the same

manner as this declaration.

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under penalties

of perjury, _________________ hereby declares that he or she has examined this declaration and

the accompanying attachments (if any), and, to the best of his or her knowledge and belief, this
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declaration and any attachments, which purport to be part of this declaration, are true, correct,

and complete.

Respectfully submitted,

(Name of Substantial Shareholder)

By:
Name:
Address:

Telephone:
Facsimile:

_________________, ____
Dated: _________________________
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EXHIBIT 3

Declaration of Intent to Sell, Trade or
Otherwise Transfer Equity Securities
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF COLORADO

In re:

Atna Resources Inc., et al.

Debtors.1

)
)
)
)
)
)

Case No. 15-22848
(Joint Administration Requested)

Chapter 11

DECLARATION OF INTENT TO SELL,
TRADE OR OTHERWISE TRANSFER EQUITY SECURITIES2

PLEASE TAKE NOTICE that _________________ hereby provides notice of its

intention to sell, trade, dispose or otherwise transfer (the “Proposed Transfer”) shares of the

common stock of Atna Resources Ltd. (“Atna Canada”), Options (defined below), and any other

beneficial interest herein (collectively, the “Equity Securities”).

PLEASE TAKE FURTHER NOTICE that, if applicable, on _________________, ___,

filed a Declaration of Status as a Substantial Shareholder with the United States Bankruptcy

Court for the District of Colorado (the “Bankruptcy Court”) and served copies thereof as set

forth therein.

1
The debtors and debtors in possession in these cases and the last four digits of their respective Employer

Identification Numbers are: Atna Resources Ltd. (n/a), Canyon Resources Corporation (0747), CR Briggs
Corporation (0850), CR Montana Corporation (0849), CR Kendall Corporation (4257), Atna Resources Inc. (7557)
and Horizon Wyoming Uranium, Inc. (6193).
2

For purposes of this Declaration: (i) a “Substantial Shareholder” is any entity that has Beneficial Ownership of at
least 4.75% of common stock of Atna Canada (the “Common Stock”) (as defined below), (ii) “Beneficial
Ownership” (or any variation thereof) of Equity Securities and Options to Acquire Equity Securities shall be
determined in accordance with applicable rules of IRC section 382, the U.S. Department of Treasury Regulations
promulgated thereunder and rulings issued by the Internal Revenue Service, and, thus, to the extent provided in
those rules, from time to time shall include, without limitation, (A) direct and indirect ownership (e.g., a holding
company would be considered to beneficially own all stock owned or acquired by its wholly-owned subsidiaries),
(B) ownership by a holder’s family members and any group of persons acting pursuant to a formal or informal
understanding to make a coordinated acquisition of stock and (C) in certain cases, the ownership of an Option to
acquire shares of Equity Securities; and (iii) an “Option” to acquire stock includes any contingent purchase, warrant,
convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire stock or similar interest, regardless
of whether it is contingent or otherwise not currently exercisable.
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2

PLEASE TAKE FURTHER NOTICE that _________________ currently has Beneficial

Ownership of _____ shares of Equity Securities.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Proposed Transfer,

_________________ proposes to sell, trade, dispose or otherwise transfer Beneficial Ownership

of _____ shares of Equity Securities or an Option with respect to _____ shares of Equity

Securities.

If the Proposed Transfer is permitted to occur, _________________ will have Beneficial

Ownership of _____ shares of Equity Securities after the sale, trade, disposition or transfer

becomes effective.

PLEASE TAKE FURTHER NOTICE that the last four digits of the federal tax

identification number of _________________ are _________________.

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Interim Order

Establishing Notification and Hearing Procedures for Transfers of Certain Equity Securities

[Docket No. _____], this declaration is being filed with the Court and served upon counsel to the

Debtors.

PLEASE TAKE FURTHER NOTICE that the Debtors have 30 calendar days after

receipt of this declaration to object to the Proposed Transfer described herein. If the Debtors file

an objection, such Proposed Transfer will not be effective unless such objection is withdrawn by

the Debtors, as the case may be, or such action is approved by a final order of the Bankruptcy

Court that becomes nonappealable.

If the Debtors do not object within such 30-day period, then after expiration of such

period the Proposed Transfer may proceed solely as set forth in this declaration.
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PLEASE TAKE FURTHER NOTICE that any further transactions contemplated by

_________________ that may result in _________________ selling, trading, disposing or

otherwise transferring Beneficial Ownership of shares of Equity Securities or an Option with

respect thereto will each require an additional notice filed with the Bankruptcy Court to be

served in the same manner as this declaration.

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under penalties

of perjury, _________________ hereby declares that he or she has examined this declaration

and accompanying attachments (if any), and, to the best of his or her knowledge and belief, this

declaration and any attachments, which purport to be part of this declaration, are true, correct,

and complete.

Respectfully submitted,

(Name of Substantial Shareholder)

By:
Name:
Address:

Telephone:
Facsimile:

_________________, ____
Dated: _________________________
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF COLORADO

In re:

Atna Resources Inc., et al.

Debtors.1

)
)
)
)
)
)

Case No. 15-22848
(Joint Administration Requested)

Chapter 11

NOTICE OF ENTRY OF INTERIM ORDER
ESTABLISHING NOTIFICATION AND HEARING

PROCEDURES FOR TRANSFERS OF CERTAIN EQUITY SECURITIES

TO: ALL ENTITIES (AS DEFINED BY SECTION 101(15) OF THE BANKRUPTCY CODE)
THAT HOLD EQUITY INTERESTS IN OR CLAIMS AGAINST ATNA RESOURCES LTD.

PLEASE TAKE NOTICE that, on November 18, 2015 (the “Petition Date”), Atna

Resources Inc. and certain affiliated entities, including Atna Resources Ltd. (“Atna Canada”)

(collectively, the “Debtors”), filed petitions with the Court under chapter 11 of title 11 of the

United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”). Subject to certain

exceptions, Bankruptcy Code section 362 operates as a stay of any act to obtain possession of

property of the Debtors’ estates or property from the Debtors’ estates or to exercise control over

property of the Debtors’ estates.

PLEASE TAKE FURTHER NOTICE that, on the Petition Date, the Debtors filed the

Debtors’ Motion for the Entry of Interim and Final Orders Establishing Notification and

Hearing Procedures for Transfers of Certain Equity Securities [Docket No._____] (the

“Motion”).

1
The debtors and debtors in possession in these cases and the last four digits of their respective Employer

Identification Numbers are: Atna Resources Ltd. (n/a), Canyon Resources Corporation (0747), CR Briggs
Corporation (0850), CR Montana Corporation (0849), CR Kendall Corporation (4257), Atna Resources Inc. (7557)
and Horizon Wyoming Uranium, Inc. (6193).
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PLEASE TAKE FURTHER NOTICE that on November [___], 2015, the United States

Bankruptcy Court for the District of Colorado (the “Bankruptcy Court”) entered the Interim

Order Establishing Notification and Hearing Procedures for Transfers of Certain Equity

Securities [Docket No. _____] (the “Interim Order”) approving the procedures set forth below in

order to preserve the Debtors’ NOLs and Tax Attributes (each as defined below).

PLEASE TAKE FURTHER NOTICE that, pursuant to the Interim Order, the following

procedures shall apply to holding and trading in the Equity Securities of ATN:

(a) Certain Defined Terms:

(i) A “Substantial Shareholder” is any Entity that has Beneficial Ownership
of at least 10,023,855 shares of Common Stock (representing
approximately 4.75% of the outstanding shares of Common Stock).

(ii) “Beneficial Ownership” (or any variation thereof) of Equity Securities and
Options to acquire Equity Securities shall be determined in accordance
with applicable rules under the Internal Revenue Code section 382, the
U.S. Department of Treasury Regulations (the “Treasury Regulations”)
promulgated thereunder and rulings issued by the Internal Revenue
Service (the “IRS”), and, thus, to the extent provided in those rules, from
time to time shall include, without limitation, (A) direct and indirect
ownership (e.g., a holding company would be considered to beneficially
own all stock owned or acquired by its wholly-owned subsidiaries), (B)
ownership by a holder’s family members and any group of persons acting
pursuant to a formal or informal understanding to make a coordinated
acquisition of stock and (C) in certain cases, the ownership of an Option to
acquire shares of Equity Securities; and

(iii) An “Option” to acquire stock includes any contingent purchase, warrant,
convertible debt, put, call, stock subject to risk of forfeiture, contract to
acquire stock or similar interest, regardless of whether it is contingent or
otherwise not currently exercisable.

(iv) An “Entity” is an entity as such term is defined in Treasury Regulation
section 1.382-3(a)(1).

(b) Any Entity who currently is or becomes a Substantial Shareholder must file with
the Court, and serve upon counsel to the Debtors, a declaration of such status,
substantially in the form of Exhibit 1 attached to the Interim Order, on or before
the later of (i) 21 days after the date of the Notice of Interim Order (as defined
herein) and (ii) 10 days after becoming a Substantial Shareholder. Except to the
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extent necessary to respond to a petition to allow consummation of a proposed
transaction in Equity Securities, to the extent otherwise required by law, or to the
extent that the information contained therein is already public, the Debtors shall
keep all Declarations of Status as a Substantial Shareholders strictly confidential
and shall not disclose the contents thereof to any person; provided, however, that
the Debtors may, if they wish, disclose the contents thereof to their counsel and
professional financial advisors and/or the counsel and professional financial
advisors to any official committee of unsecured creditors (the “Creditors
Committee”) who shall themselves keep all Substantial Shareholder Notices
strictly confidential and shall not disclose the contents thereof to any other person,
including a member of any Creditors Committee.

(c) Prior to effectuating any transfer or disposition of, or exchange or conversion into,
shares of Equity Securities (including Options, as defined below, to acquire any
such class of securities) that would result in an increase in the amount of shares
beneficially owned by any Entity who is a Substantial Shareholder, that would
result in an increase in the amount of shares of Equity Securities of which a
Substantial Shareholder has Beneficial Ownership or that would result in an
Entity becoming a Substantial Shareholder such Entity or Substantial Shareholder
shall file with the Court, and serve upon the Debtors, an advance written
declaration of the intended transfer or disposition of Equity Securities in the form
of Exhibit 2 attached to the Interim Order (each, a “Declaration of Intent to
Purchase, Acquire or Otherwise Accumulate Equity Securities”), specifically and
in detail describing the proposed transaction in which shares of Equity Securities
would be acquired. Except to the extent necessary to respond to a petition to allow
consummation of a proposed transaction in Equity Securities, to the extent
otherwise required by law, or to the extent that the information contained therein
is already public, the Debtors shall keep all Declarations of Intent to Purchase,
Acquire or Otherwise Accumulate Equity Securities strictly confidential and shall
not disclose the contents thereof to any person; provided, however, that the
Debtors may, if they wish, disclose the contents thereof to their counsel and
professional financial advisors and/or the counsel and professional financial
advisors to any Creditors Committee who shall themselves keep all Declarations
of Intent to Purchase, Acquire or Otherwise Accumulate Equity Securities strictly
confidential and shall not disclose the contents thereof to any other person,
including a member of any Creditors Committee.

(d) Prior to effectuating any transfer or disposition of shares of Equity Securities that
would result in a decrease in the amount of shares of Equity Securities of which a
Substantial Shareholder has Beneficial Ownership or would result in an Entity
ceasing to be a Substantial Shareholder, such Substantial Shareholder must file
with the Court, and serve upon counsel to the Debtors, an advance written
declaration of the intended transfer or disposition of Equity Securities in the form
of Exhibit 3 attached to the Interim Order (each, a “Declaration of Intent to Sell,
Trade, or Otherwise Transfer Equity Securities” and with a Declaration of Intent
to Purchase, Acquire or Accumulate Equity Securities, each, a “Declaration of
Proposed Transfer”). Except to the extent necessary to respond to a petition to
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allow consummation of a proposed transaction in Equity Securities, to the extent
otherwise required by law, or to the extent that the information contained therein
is already public, the Debtors shall keep all Declarations of Proposed Transfer
strictly confidential and shall not disclose the contents thereof to any person;
provided, however, that the Debtors may, if they wish, disclose the contents
thereof to their counsel and professional financial advisors and/or the counsel and
professional financial advisors to any Creditors Committee who shall themselves
keep all Declarations of Proposed Transfer strictly confidential and shall not
disclose the contents thereof to any other person, including a member of any
Creditors Committee.

(e) The Debtors shall have 30 calendar days after receipt of a Declaration of
Proposed Transfer to file with the Court and serve on such Substantial
Shareholder an objection to any proposed transfer or disposition of shares of
Equity Securities described in the Declaration of Proposed Transfer on the
grounds that such transfer or disposition might adversely affect the Debtors’
ability to utilize their Tax Attributes. If the Debtors file an objection, such
proposed transfer or disposition would not be effective unless such objection is
withdrawn by the Debtors, as the case may be, or such proposed transfer or
disposition is approved by a final order of the Court that becomes nonappealable.
If the Debtors do not object within such 30-day period, such proposed transfer or
disposition could proceed solely as set forth in the Declaration of Proposed
Transfer. Further proposed transfers or dispositions within the scope of this
paragraph must be the subject of additional notices in accordance with the
procedures set forth herein, with an additional 30-day waiting period for each
Declaration of Proposed Transfer.

(f) Effective as of the Petition Date and until further order of the Court to the
contrary, any acquisition, disposition or other transfer of Beneficial Ownership of
shares of Equity Securities, including Options to acquire shares of Equity
Securities, in violation of the procedures set forth herein shall be null and void ab
initio as an act in violation of the automatic stay under sections 362 and 105(a) of
the Bankruptcy Code.

PLEASE TAKE FURTHER NOTICE that, upon the request of any Entity, Upshot

Services LLP, as the duly appointed notice, claims, and balloting agent for the Debtors (the

“Notice, Claims, and Balloting Agent”) will provide a form of each of the required declarations

described above and a copy of the Interim Order in a reasonable period of time. Copies of such

declarations and the Interim Order are also available at www.upshotservices.com/atna.

PLEASE TAKE FURTHER NOTICE THAT FAILURE TO FOLLOW THE

PROCEDURES SET FORTH IN THIS NOTICE SHALL CONSTITUTE A VIOLATION
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OF, AMONG OTHER THINGS, THE AUTOMATIC STAY PROVISIONS OF

BANKRUPTCY CODE SECTION 362.

PLEASE TAKE FURTHER NOTICE THAT ANY PROHIBITED PURCHASE,

SALE, TRADE, OR OTHER TRANSFER OF EQUITY SECURITIES IN THE

DEBTORS OR OPTION WITH RESPECT THERETO IN VIOLATION OF THE

INTERIM ORDER SHALL BE NULL AND VOID AB INITIO AND MAY BE

PUNISHED BY CONTEMPT OR OTHER SANCTIONS IMPOSED BY THE

BANKRUPTCY COURT.

PLEASE TAKE FURTHER NOTICE that the requirements set forth in this notice are in

addition to the requirements of applicable law and do not excuse compliance therewith.
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Dated: November [__], 2015 SQUIRE PATTON BOGGS (US) LLP

/s/ Stephen D. Lerner
Stephen D. Lerner (Ohio #0051284)
Squire Patton Boggs (US) LLP
221 E. Fourth Street, Suite 2900
Cincinnati, OH 45202
(513) 361-1200 (phone)
(513) 361-1201 (fax)
Stephen.lerner@squirepb.com
Admitted to District Court for District of
Colorado

Nava Hazan (NY # 3064409)
Squire Patton Boggs (US) LLP
30 Rockefeller Plaza, 23rd Floor
New York, NY 10112
(212) 872-9800
(212) 872-9815
Nava.hazan@squirepb.com
Admitted to District Court for District of
Colorado

Aaron A. Boschee (Colorado #38675)
Squire Patton Boggs (US) LLP
1801 California Street, Suite 4900
Denver, CO 80202
(303) 830-1776 (phone)
(303) 894-9239 (fax)
Aaron.boschee@squirepb.com

Proposed Attorneys for the Debtors and
Debtors in Possession
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EXHIBIT B

Proposed Final Order
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF COLORADO

In re:

Atna Resources Inc., et al.

Debtors.1

)
)
)
)
)
)

Case No. 15-22848
(Joint Administration Requested)

Chapter 11

FINAL ORDER ESTABLISHING NOTIFICATION AND HEARING
PROCEDURES FOR TRANSFERS OF CERTAIN EQUITY SECURITIES

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in

possession (collectively, the “Debtors”), pursuant to Bankruptcy Code sections 105, 362 and

541, Bankruptcy Rules 3001, 3002, 6003 and 9014, seeking entry of interim and final orders

establishing notification and hearing procedures for transfers or dispositions of Equity Securities;

and the Court having entered the Interim Order captioned Interim Order Establishing

Notification and Hearing Procedures for Transfers of Certain Equity Securities [Docket No.

_____]; and the Court having jurisdiction to consider the Motion and the relief requested therein

in accordance with 28 U.S.C. §§ 157 and 1334; and consideration of the Motion and the relief

requested therein being a core proceeding in accordance with 28 U.S.C. § 157(b)(2); and venue

being proper in this District pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice

of the Motion being adequate and appropriate under the particular circumstances; and a hearing

having been held to consider the relief requested in the Motion; and upon the First Day Dec., the

record of the hearing and all proceedings had before the Court; and the Court having found and

1
The debtors and debtors in possession in these cases and the last four digits of their respective Employer

Identification Numbers are: Atna Resources Ltd. (n/a), Canyon Resources Corporation (0747), CR Briggs
Corporation (0850), CR Montana Corporation (0849), CR Kendall Corporation (4257), Atna Resources Inc. (7557)
and Horizon Wyoming Uranium, Inc. (6193).
2

All capitalized terms not otherwise defined herein are to be given the meanings ascribed to them in the Motion.
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determined that the relief sought in the Motion is in the best interests of the Debtors’ estates,

their creditors and other parties in interest and that the legal and factual bases set forth in the

Motion establish just cause for the relief granted herein; and any objections to the requested

relief having been withdrawn or overruled on the merits; and after due deliberation and sufficient

cause appearing therefor, it is hereby ORDERED:

1. The Motion is granted on a final basis to the extent provided herein.

2. Any purchase, sale, disposition or other transfer of Equity Securities in Atna

Canada of any beneficial interest therein in violation of the procedures set forth herein shall be

null and void ab initio.

3. The Equity Trading Procedures are approved as set forth below:

(a) Certain Defined Terms:

(i) A “Substantial Shareholder” is any Entity that has Beneficial Ownership
of at least 10,023,855 shares of Common Stock (representing
approximately 4.75% of the outstanding shares of Common Stock).

(ii) “Beneficial Ownership” (or any variation thereof) of Equity Securities
and Options to acquire Equity Securities shall be determined in
accordance with applicable rules under IRC section 382, the Treasury
Regulations promulgated thereunder and rulings issued by the IRS, and,
thus, to the extent provided in those rules, from time to time shall include,
without limitation, (A) direct and indirect ownership (e.g., a holding
company would be considered to beneficially own all stock owned or
acquired by its wholly-owned subsidiaries), (B) ownership by a holder’s
family members and any group of persons acting pursuant to a formal or
informal understanding to make a coordinated acquisition of stock and (C)
in certain cases, the ownership of an Option to acquire shares of Equity
Securities; and

(iii) An “Option” to acquire stock includes any contingent purchase, warrant,
convertible debt, put, call, stock subject to risk of forfeiture, contract to
acquire stock or similar interest, regardless of whether it is contingent or
otherwise not currently exercisable.

(iv) an “Entity” is an entity as such term is defined in Treasury Regulation
section 1.382-3(a)(1).
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(b) Any Entity who currently is or becomes a Substantial Shareholder must file with
the Court, and serve upon counsel to the Debtors, a declaration of such status,
substantially in the form of Exhibit 1 attached hereto, on or before the later of (i)
21 days after the date of the Notice of Interim Order (as defined herein) and (ii)
10 days after becoming a Substantial Shareholder. Except to the extent necessary
to respond to a petition to allow consummation of a proposed transaction in
Equity Securities, to the extent otherwise required by law, or to the extent that the
information contained therein is already public, the Debtors shall keep all
Declarations of Status as a Substantial Shareholders strictly confidential and shall
not disclose the contents thereof to any person; provided, however, that the
Debtors may, if they wish, disclose the contents thereof to their counsel and
professional financial advisors and/or the counsel and professional financial
advisors to any Creditors Committee who shall themselves keep all Substantial
Shareholder Notices strictly confidential and shall not disclose the contents
thereof to any other person, including a member of any Creditors Committee.

(c) Prior to effectuating any transfer or disposition of, or exchange or conversion into,
shares of Equity Securities (including Options, as defined below, to acquire any
such class of securities) that would result in an increase in the amount of shares
beneficially owned by any Entity who is a Substantial Shareholder, that would
result in an increase in the amount of shares of Equity Securities of which a
Substantial Shareholder has Beneficial Ownership or that would result in an
Entity becoming a Substantial Shareholder such Entity or Substantial Shareholder
shall file with the Court, and serve upon the Debtors, an advance Declaration of
Intent to Purchase, Acquire or Otherwise Accumulate Equity Securities
substantially in the form of Exhibit 2 attached hereto, specifically and in detail
describing the proposed transaction in which shares of Equity Securities would be
acquired. Except to the extent necessary to respond to a petition to allow
consummation of a proposed transaction in Equity Securities, to the extent
otherwise required by law, or to the extent that the information contained therein
is already public, the Debtors shall keep all Declarations of Intent to Purchase,
Acquire or Otherwise Accumulate Equity Securities strictly confidential and shall
not disclose the contents thereof to any person; provided, however, that the
Debtors may, if they wish, disclose the contents thereof to their counsel and
professional financial advisors and/or the counsel and professional financial
advisors to any Creditors Committee who shall themselves keep all Declarations
of Intent to Purchase, Acquire or Otherwise Accumulate Equity Securities strictly
confidential and shall not disclose the contents thereof to any other person,
including a member of any Creditors Committee.

(d) Prior to effectuating any transfer or disposition of shares of Equity Securities that
would result in a decrease in the amount of shares of Equity Securities of which a
Substantial Shareholder has Beneficial Ownership or would result in an Entity
ceasing to be a Substantial Shareholder, such Substantial Shareholder must file
with the Court, and serve upon counsel to the Debtors, an advance Declaration of
Intent to Sell, Trade, or Otherwise Transfer Equity Securities substantially in the
form of Exhibit 3 attached hereto. Except to the extent necessary to respond to a
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petition to allow consummation of a proposed transaction in Equity Securities, to
the extent otherwise required by law, or to the extent that the information
contained therein is already public, the Debtors shall keep all Declarations of
Proposed Transfer strictly confidential and shall not disclose the contents thereof
to any person; provided, however, that the Debtors may, if they wish, disclose the
contents thereof to their counsel and professional financial advisors and/or the
counsel and professional financial advisors to any Creditors Committee who shall
themselves keep all Declarations of Proposed Transfer strictly confidential and
shall not disclose the contents thereof to any other person, including a member of
any Creditors Committee.

(e) The Debtors shall have 30 calendar days after receipt of a Declaration of
Proposed Transfer to file with the Court and serve on such Substantial
Shareholder an objection to any proposed transfer or disposition of shares of
Equity Securities described in the Declaration of Proposed Transfer on the
grounds that such transfer or disposition might adversely affect the Debtors’
ability to utilize their Tax Attributes. If the Debtors file an objection, such
proposed transfer or disposition would not be effective unless such objection is
withdrawn by the Debtors, as the case may be, or such proposed transfer or
disposition is approved by a final order of the Court that becomes nonappealable.
If the Debtors do not object within such 30-day period, such proposed transfer or
disposition could proceed solely as set forth in the Declaration of Proposed
Transfer. Further proposed transfers or dispositions within the scope of this
paragraph must be the subject of additional notices in accordance with the
procedures set forth herein, with an additional 30-day waiting period for each
Declaration of Proposed Transfer.

(f) Effective as of the Petition Date and until further order of the Court to the
contrary, any acquisition, disposition or other transfer of Beneficial Ownership of
shares for any class of Equity Securities, including Options to acquire shares of
any class of Equity Securities, in violation of the procedures set forth herein shall
be null and void ab initio as an act in violation of the automatic stay under
Bankruptcy Code sections 362 and 105(a).

FAILURE TO FOLLOW THE PROCEDURES SET FORTH IN THIS NOTICE AND IN
THE FINAL ORDER SHALL CONSTITUTE A VIOLATION OF THE AUTOMATIC
STAY UNDER SECTION 362 OF THE BANKRUPTCY CODE. ANY PROHIBITED
PURCHASE, SALE, TRADE OR OTHER TRANSFER OF EQUITY SECURITIES IN
ATNA CANADA IN VIOLATION OF THE FINAL ORDER WILL BE NULL AND VOID
AB INITIO AND MAY RESULT IN THE IMPOSITION OF SANCTIONS BY THE
BANKRUPTCY COURT.

4. The Debtors, which consent shall not be unreasonably withheld or delayed, may

waive in writing, and in their sole and absolute discretion, any and all restrictions, stays and

notification procedures contained in this Final Order.
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5. As soon as is reasonably practicable following entry of the Final Order, the

Debtors shall serve by first class mail, postage prepaid a Notice of Final Order upon (a) the

Office of the United States Trustee for the District of Colorado; (b) the entities on the

Consolidated List of Creditors Holding the 30 Largest Unsecured Claims filed pursuant to

Bankruptcy Rule 1007(d); (c) Waterton Precious Metals Fund II Cayman, L.P.; (d) the United

States Securities and Exchange Commission; (e) the United States Internal Revenue Service;

(f) all known directly registered and beneficial holders of Equity Securities, and (g) all parties

requesting notices pursuant to Bankruptcy Rule 2002. The Debtors submit that, in light of the

nature of the relief requested, no other or further notice need be given. Any Nominee shall be

required to serve the Notice of Final Order down the chain of ownership.

6. Any Entity or Nominee acting on such Entity’s behalf who sells in excess of 1%

of the outstanding shares in Equity Securities (which would be 2,110,285 shares) to another

Entity shall be required to serve a copy of the Notice of Final Order on such purchaser of such

Equity Securities or any Nominee acting on such purchaser’s behalf.

7. The requirements set forth in Bankruptcy Rule 6003(b) are satisfied or are

otherwise deemed waived, to the extent applicable.

8. Notice of the Motion as provided therein shall be deemed good and sufficient and

such notice satisfies the requirements of the Bankruptcy Code, the Bankruptcy Rules and the

Local Rules.

9. Notwithstanding the possible applicability of Bankruptcy Rules 6004(h), 7062,

9014 or otherwise, this Final Order shall be immediately effective and enforceable upon its entry.

10. The Debtors are authorized to take all actions necessary to effectuate the relief

granted pursuant to this Final Order in accordance with the Motion.
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11. The Court retains jurisdiction with respect to all matters arising from or related to

the interpretation or implementation of this Final Order.

Denver, Colorado
Date: _________________, 2015

United States Bankruptcy Judge
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