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3. I swear this affidavit in support of Atna US’s application as Foreign Representative to 

recognize certain orders made in the US Proceeding, including the De Minimis Order 

(defined below) and for a vesting order in connection with the sale of the assets (the 

“Wolf Assets”) described in the Asset Purchase and Sale Agreement dated April 8, 2016 

(the “Wolf PSA”) between Atna and BMC Minerals (No. 1) Ltd. (“BMC”).  

De Minimis Order and Transaction Process Order 

4. On February 1, 2016, the US Court made an order approving procedures to sell or 

transfer certain de minimis assets of the Debtors, free and clear of liens, claims and 

encumbrances, and to pay market rate commissions in connection with such sales 

without further court approval (the “De Minimis Order”), a copy of which is attached as 

an exhibit to Affidavit #5 of Krystal Shayler made in this proceeding.  

5. The De Minimis Order, among other things, authorizes the Debtors to consummate any 

sales of real and personal property outside of the ordinary course of business subject to 

an aggregate purchase price cap for such sales of $1,000,000 without further notice or 

Court approval.  This authorization is subject to the Debtors complying with any consent 

required by the DIP Lender or limitations set out in the DIP Agreement and/or Final DIP 

Order, certain sale notice procedures set out in the Order, and other terms.   

6. On February 18, 2016, the US Court made an order establishing procedures for the 

conduct of a restructuring transaction process with respect to the Debtors, and granting 

related relief (the “Transaction Process Order”), a copy of which is attached as an exhibit 

to Affidavit #5 of Krystal Shayler made in this proceeding. 

7. The Transaction Process Order, among other things, approves certain “Transaction 

Procedures” that are designed to facilitate a transaction process and assist the Debtors 

in their efforts to identify all available restructuring alternatives and maximize the value of 

their assets. These procedures include marketing efforts to be conducted by Maxit 

Capital LP (“Maxit”), the establishment of a data room, and bidding and sale procedures 

to be followed if the Debtors determine to pursue a transaction involving their assets.  
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The Wolf Assets 

8. The Wolf Assets are remnant assets from an exploration program in the early 1990s, 

and minimal work has been conducted on the properties associated with the Wolf Assets 

in the past ten years.  The Wolf Assets consist of: 

(a) the “Royalty”, as defined in the Wolf PSA, which is a 0.30% Net Smelter Return 

royalty over mining claims Atna previously acquired in the 1990s under a joint 

venture agreement between Atna, Teck Resources Limited and Cominco Ltd., 

and later sold to BMC on January 14, 2015 under a “Toe-On Joint Venture 

Purchase Agreement” (the “On Claims”); and  

(b) the “Claims”, as defined in the Wolf PSA, which are “Wolf-1-18” quartz mining 

claims of which Atna took 100% ownership pursuant to a Termination of Joint 

Venture dated August 10, 2015 between Veris Gold Corporation (“Veris Gold”) 

and Atna.  

9. The Wolf Assets are located in the Watson Lake Mining District in the Pelly Mountains of 

southeastern Yukon. 

Wolf Joint Venture 

10. Atna obtained its interest in the Claims through a joint venture project with Veris Gold in 

or around 1999.  Attached as Exhibit “A” to this Affidavit is a true copy of 

correspondence between Atna and Veris Gold in 1998 which attaches the Wolf Joint 

Venture agreement (the “Wolf JVA”). 

11. Pursuant to the Wolf JVA, Atna was vested with an undivided 65% interest in the “Wolf 

Property”, as defined in the Wolf JVA, which included the Claims.  

12. Pursuant to clause 9.3 of the Wolf JVA, if either party withdrew from the joint venture, all 

assets of the joint venture would automatically vest in the non-withdrawing party without 

compensation. 

13. On August 11, 2015, in the course of Veris Gold’s CCAA restructuring proceedings in 

the British Columbia Supreme Court, Ernst & Young Inc. in its capacity as court-

appointed Monitor of Veris Gold, delivered to Atna an executed Certificate of 
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Termination with respect to the Wolf JVA. Attached as Exhibit “B” to this Affidavit is a 

true copy of the Certificate of Termination.  

14. The Certificate of Termination provides, among other things, that the Wolf JVA is 

terminated effective August 6, 2015 and that Veris Gold agrees that all of its right, title, 

interest, claim and demand of any assets of the Wolf JVA are terminated.  

Wolf Assets Sales Process  

15. The Wolf Assets were not marketed under the process contemplated by the Transaction 

Process Order by reason that any specified or discrete asset of the Debtors that Maxit is 

specifically asked to sell attracts a minimum fee of USD $100,000 per transaction.  The 

Debtors determined that the marketing of the Wolf Assets by Maxit would warrant this 

fee.  Maxit’s fee structure was approved by an Order of the US Court dated January 14, 

2016 (the “Maxit Order”).  Attached as Exhibit “C” to this Affidavit is a true copy of the 

Maxit Order and the motion filed in the US Proceeding to approve Maxit’s engagement, 

which includes a summary of Maxit’s fee structure.  

16. The Debtors did not ask Maxit to market the Wolf Assets, but instead have directly 

marketed the assets since in or around August 2015 to active exploration companies in 

the Yukon and elsewhere by (i) contacting various companies including BMC, Golden 

Predator Corp., Victoria Gold Corp., Canarc Resource Corp., and Mindat Research 

Corp., among others, by phone; (ii) sending out flyers about the Wolf Assets to such 

companies; and (iii) by promoting the Wolf Assets to potential purchasers by flyer and 

word-of-mouth at the Prospectors and Developers Conference in Toronto from March 6 

to 9, 2016. This conference usually attracts around 30,000 attendees, and one of its 

purposes is to match up prospectors and as such presented a good opportunity to 

market the Wolf Assets. 

17. The Debtors received limited interest for the Wolf Assets and no other offers were 

received other than from BMC.  In my view the lack of interest largely stems from the 

recent state of the mining industry, and the fact that little financing is available in the 

market, and very few exploration companies currently have adequate cash to, or interest 

in, purchasing these types of properties. 
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The Wolf PSA  

18. As noted above, in 2015 Atna sold to BMC its interest in the On Claims, which are in the 

same district as the Claims, and retained the Royalty over the On Claims at the time.  

19. The Claims and the On Claims are in the same district and are of the same type, and the 

Wolf Assets are therefore attractive to BMC because purchasing them would allow it to 

undergo a district consolidation process for these claims. This increases the value of the 

Wolf Assets to BMC because it can then avoid any issues with overlapping claims and 

other potential disputes with adjacent claim owners in the future.   

20. After BMC’s initial offer for the Wolf Assets, negotiations ensued between Atna and BMC 

involving the exchange of counteroffers. These negotiations and counteroffers were 

largely focussed on issues such as due diligence and other items unrelated to the 

purchase price, such as the removal of contingencies. The price for the Wolf Assets 

increased by only a modest amount through the negotiations.   

21. Attached as Exhibit “D” to this Affidavit is a true copy of the Wolf PSA. The terms of the 

Wolf PSA include the following: 

(a) ATNA will sell, assign, transfer convey and set over to BMC, effective as of the 

Closing Date (defined therein), all of its right, title and interest in the Wolf Assets, 

free and clear of any Liens; 

(b) in consideration of this transfer, BMC will pay to Atna the sum of CAD $175,000 

(the “Purchase Price”), subject to the following conditions (set out at Clause 3(a) 

–(g) of the Wolf PSA): 

(i) delivery by Atna to BMC of evidence of registered transfer of the Claims 

with the Mining Recorders Office (Yukon); 

(ii) completion of due diligence process to the satisfaction of BMC, such 

satisfaction to be confirmed by BMC in writing;  

(iii) approval by BMC’s investment committee, to be confirmed by BMC in 

writing;  
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(iv) Atna having complied with procedures set forth in the De Minimis Order to 

the satisfaction of BMC, to be confirmed in writing;  

(v) the representations and warranties provided by Atna in the Wolf PSA 

shall be true and correct in all material aspects on the Closing Date; 

(vi) delivery by Atna of all necessary documents, such as deeds, bills of sale, 

conveyances, and transfers, as of the Closing Date; and  

(vii) there shall be no material adverse change to the Wolf Assets between the 

date of the Wolf PSA and the Closing Date; 

(c) the subject removal date for the above conditions is May 31, 2016; 

(d) as a further condition, which must be satisfied or waived not later than 21 days 

after May 31, 2016, Atna must obtain court approval (the “Court Approval”) in this 

proceeding for the sale of the Wolf Assets by way of a court order: (1) 

recognizing and enforcing the De Minimis Order; and (2) vesting legal and 

beneficial interests in the Wolf Assets in BMC free and clear of all liens, claims 

and encumbrances; and 

(e) the Closing Date shall be no later than 10 business days following the 

satisfaction of all the conditions and the Court Approval. 

22. On or around April 13, 2016, BMC confirmed in writing that the conditions set out in 

clause 3(b), (c) and (d) of the Wolf PSA have been satisfied. Attached as Exhibit “E” to 

this Affidavit is a true copy of a letter from BMC confirming the satisfaction of these 

conditions.  

23. I am informed by Atna’s Canadian counsel, and verily believe, that with respect to the 

condition set out at clause 3(a) of the Wolf PSA regarding registering the transfer of the 

Claims in the Mining Recorders Office (Yukon), counsel has prepared the necessary 

forms to effect this transfer, and obtained confirmation from the Mining Recorders Office 

(Yukon) that the transfer documents are in registrable form.  Counsel is therefore in a 

position to file the original documents to effect the transfer once the Court Approval is 

obtained.  
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24. Atna considers the Purchase Price to be an excellent return for the Wolf Assets in this 

market. Further, BMC is willing to put up cash for the Wolf Assets, at a time when it 

appears that other companies do not have the ability or willingness to do the same. Atna 

believes the purchase reflects good market value for the Wolf Assets in all the 

circumstances, and are firmly of the view that the sale of the Wolf Assets to BMC is in 

the best interests of the Debtors and their creditors.  

25. The Debtors’ confidence in the providence of the Wolf PSA is further supported by their 

difficulty in attracting interested buyers for its other development property in Canada, the 

Ecstall polymetallic prospect in the Skeena Mining District of British Columbia, which has 

been marketed by the Debtors in a similar manner as the Wolf Assets.  

Compliance with the De Minimis Order  

26. The Debtors have complied with the terms of the De Minimis Order with respect to the 

Wolf PSA, and in particular: 

(a) The Purchase Price, after taking into account other de minimis sales completed 

in the US Proceeding, does not exceed the aggregate purchase price cap of $1 

million set out in the De Minimis Order. Attached as Exhibit “F” to this Affidavit 

is a true copy of a summary of the de minimis assets sold to date in the US 

Proceeding; 

(b) The Debtors have obtained the requisite consent from the DIP Lender for the 

Wolf PSA; 

(c) The Debtors complied with the relevant Sales Notice provision in the De Minimis 

Order with respect to the Wolf PSA, by preparing and circulating the original offer 

from BMC as well as the required notice to the necessary parties. Attached as 

Exhibit “G” to this Affidavit are true copies of the notice and original offer.  No 

party objected to the Wolf PSA, nor were the terms of the Wolf PSA changed 

since delivery of the notice; and 

(d) No broker fees are payable under the Wolf PSA, nor was the sale conducted 

through public auction. Notice of the sale was not required to have been provided 

to Komatsu Financial Limited Partnership, and BMC is not an “insider” as that 

term is defined in section 101(31) of the US Bankruptcy Code. 
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