
NRC FORM 464 Part I U.S. NUCLEAR REGULATORY COMMISSION I'UI-AIIA RESPONSE NUMBER 
(6-1998) d,• RE G&4 1999-0377, 

40 2000-0219,2000-0257 
10RESPONSE TO FREEDOM OF20-2920-252 

I INFORMATION ACT (FOIA) I PRIVACY RESPONSE 
ACT (PA) REQUEST TYPE 

REQUESTER DATE 

Ms. Kimberly Boggiatto DJUL 18 2M00 

PART I. -- INFORMATION RELEASED 

] No additional agency records subject to the request have been located.  

Requested records are available through another public distribution program. See Comments section.  
APPENDICES Agency records subject to the request that are identified in the listed appendices are already available for 

B public inspection and copying at the NRC Public Document Room.  

A1PENDIcES Agency records subject to the request that are identified in the listed appendices are being made available for 
I C public inspection and copying at the NRC Public Document Room.  

Enclosed is information on how you may obtain access to and the charges for copying records located at the NRC Public 
Document Room, 2120 L Street, NW, Washington, DC.  

~ APPENDICES 7 CE Agency records subject to the request are enclosed.  

Records subject to the request that contain information originated by or of interest to another Federal agency have been 
referred to that agency (see comments section) for a disclosure determination and direct response to you.  

We are continuing to process your request.  

See Comments.  

PART L.A -- FEES 
AMOUNT * Hl You will be billed by NRC for the amount listed. None. Minimum fee threshold not met.  

$ You will receive a refund for the amount listed. Fees waived.  
See comments 
for details 

PART I.B - INFORMATION NOT LOCATED OR WITHHELD FROM DISCLOSURE 

U• No agency records subject to the request have been located.  

Certain information in the requested records is being withheld from disclosure pursuant to the exemptions described in and for 
the reasons stated in Part II.  

S This determination may be appealed within 30 days by writing to the FOIA/PA Officer, U.S. Nuclear Regulatory Commission, 
Washington, DC 20555-0001. Clearly state on the envelope and in the letter that it is a "FOIA/PA Appeal."

'"k- I I., N 11,55 ruse auacnea Comments conunuanon page iT required)

Copies of Appendix B records one through ten may be obtained by contacting NRC's Public Document Room directly. The 
records identified on Appendix B with a ML accession number are publicly available in the NRC's Public Electronic Reading 
Room at http://www.nrc.gov/NRC/ADAMS/index.html. If you need assistance in obtaining these records, please contact the 
PDR at (202)634-3273, or 1-800-397-4209, or by e-mail to pdr@nrc.gov.

SIGNATURE - FREEDOM OF INFOOFICA 

Carol Ann Reed 

NRC FORM 40 Part 1 (61998) PRINTD ON RECYCED PAPER TIs oiwsdmduigI om
This form was designed using InFormsNRC FORM 464 Part 1 (6-1998) PRINTED ON RECYCLED PAPER



NRC FORM 464 Part II U.S. NUCLEAR REGULATORY COMMISSION FOIAIPA DATE 
( 1-i'KISPONSE TO FREEDOM OF INFORMATION 1999-0377, 

ACT (FOIA) I PRIVACY ACT (PA) REQUEST 1 2000-219,2000-0257
jUL 1 s 2000

PART II.A - APPLICABLE EXEMPTIONS 
A~PP'ROTCE5 Records subject to the request that are described in the enclosed Appendices are being withheld in their entirety or in part under 

D the Exemption No.(s) of the PA and/or the FOIA as indicated below (5 U.S.C. 552a and/or 5 U.S.C. 552(b)).  

Exemption 1: The withheld information is properly classified pursuant to Executive Order 12958.  

Exemption 2: The withheld information relates solely to the internal personnel rules and procedures of NRC.  

Exemption 3: The withheld information is specifically exempted from public disclosure by statute indicated.  

Sections 141-145 of the Atomic Energy Act, which prohibits the disclosure of Restricted Data or Formerly Restricted Data (42 U.S.C.  
2161-2165).  
Section 147 of the Atomic Energy Act, which prohibits the disclosure of Unclassified Safeguards Information (42 U.S.C. 2167).  

41 U.S.C., Section 253(b), subsection (m)(1), prohibits the disclosure of contractor proposals in the possession and control of an 
executive agency to any person under section 552 of Title 5, U.S.C. (the FOIA), except when incorporated into the contract between the 
agency and the submitter of the proposal.  

Exemption 4: The withheld information is a trade secret or commercial or financial information that is being withheld for the reason(s) 
indicated.  

7- The information is considered to be confidential business (proprietary) information.  

The information is considered to be proprietary because it concerns a licensee's or applicant's physical protection or material control and 
accounting program for special nuclear material pursuant to 10 CFR 2.790(d)(1).  

The information was submitted by a foreign source and received in confidence pursuant to 10 CFR 2.790(d)(2).  

S Exemption 5: The withheld information consists of interagency or intraagency records that are not available through discovery during 
litigation. Applicable privileges: 

Deliberative process: Disclosure of predecisional information would tend to inhibit the open and frank exchange of ideas essential to the 
deliberative process. Where records are withheld in their entirety, the facts are inextricably intertwined with the predecisional 
information. There also are no reasonably segregable factual portions because the release of the facts would permit an indirect inquiry 
into the predecisional process of the agency.  

7 Attorney work-product privilege. (Documents prepared by an attorney in contemplation of litigation) 

Attorney-client privilege. (Confidential communications between an attorney and his/her client) 

SExemption 6: The withheld information is exempted from public disclosure because its disclosure would result in a clearly 
S Junwarranted invasion of personal privacy.  

Exemption 7: The withheld information consists of records compiled for law enforcement purposes and is being withheld for the reason(s) 
indicated.  

S(A) Disclosure could reasonably be expected to interfere with an enforcement proceeding (e.g., it would reveal the scope, direction, and 
focus of enforcement efforts, and thus could possibly allow recipients to take action to shield potential wrongdoing or a violation of 
NRC requirements from investigators).  

7 (C) Disclosure would constitute an unwarranted invasion of personal privacy.  

(D) The information consists of names of individuals and other information the disclosure of which could reasonably be expected to reveal 
identities of confidential sources.  

71 (E) Disclosure would reveal techniques and procedures for law enforcement investigations or prosecutions, or guidelines that could 
reasonably be expected to risk circumvention of the law.  

7 (F) Disclosure could reasonably be expected to endanger the life or physical safety of an individual.  

L] OTHER (Specify)

PART II.B - DENYING OFFICIALS 
Pursuant to 10 CFR 9.25(g), 9.25(h), and/or 9.65(b) of the U.S. Nuclear Regulatory Commission regulations, it has been determined 
that the information withheld is exempt from production or disclosure, and that its production or disclosure is contrary to the public 
interest. The person responsible for the denial are those officials identified below as denying officials and the FOIA/PA Officer for any 
denials that may be appealed to the Executive Director for Operations (EDO).

APPELLATE OFFICIAL 
DENYING OFFICIAL TITLE/OFFICE RECORDS DENIED ELA OFFCIG 

.awrence J. Chandler Associate (eneral Counsel for Hearings, Kppp7-- W T Enforcement and Administration 

SI 

Appeal must be made in writing within 30 days of receipt of this response. Appeals should be mailed to the FOIA/Pnvacy Act Officer, 
U.S. Nuclear Regulatory Commission, Washington, DC 20555-0001, for action by the appropriate appellate official(s). You should 
clearly state on the envelope and letter that it is a "FOIA/PA Appeal."
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FOIA-1999-0377 
Re: FOIA-2000-0219 

FOIA-2000-0257 

APPENDIX B 
RECORDS ALREADY AVAILABLE IN THE PDR

NO. DATE 

1. 05/14/99 

2. 06/14/99 

3. 09/01/99

4. 09/10/99 

5. 09/20/99 

6. 09/22/99 

7. 09/24/99

ACCESSION 
NUMBER 

9905170071 

9906150017 

9909130134

9909160132 

9910070275 

9910070270 

9910040261

DESCRIPTION/(PAGE COUNT)

ASLB Memorandum and Order 
(granting request for Hearing and 
Posing Questions on Suspension of 
Proceeding). (11 Pages) 

NRC Staffs Answers to the Questions 
posed by the Presiding Officer in the 
May 14, 1999, Order. (9 pages).  

Notice Pursuant to Rule 2002 and Local 
Rule 202 of Motion for Order Approving 
Option and Acquisition Agreement 
between Atlas, AGMI, APMI and 
Vengold, Inc. (3 pages).  

Notice Pursuant to Local Rule 202 on 
Motion by Atlas Corporation to Reject 
Lease with Brookfield Republic Inc.  
(1 page).  

Recommendation of Creditors 
Committee on Vote on Second 
Amended Plan or Reorganization.  
(1 page).  

Cover Sheet for Fourth Interim 
Application of Block Markus Williams, 
LLC for Payment of Complnsation and 
Reimbursement of Expenses. (3 pages) 

Letter from Dianne Nielson to John 
Surmeier confirming the State of Utah's 
concurrence in the Atlas Bankruptcy 
Agreement. (1 page).



8. 09/29/99 

9. 09/30/99 

10. 10/05/99 

11. 11/30/99 

12. 12/01/99 

13. 12/13/99 

14. 12/28/99

9909300079 

9910270198 

9910210066 

ML993500533 

ML993630323 

ML993630326 

ML003673989

Letter from Lisa Clark to ASLB 
enclosing a letter choosing Dames & 
Moore as the Trustee for the Atlas 
Corporation and the Trust Agreement.  
(16 pages).  

Notice Pursuant to Rule 202 of 
Application for Allowance of Fees and 
Expenses for Sender & Wasserman 
including Application for fees and 
expenses for the perion from June 1, 
1999 through August 31, 1999.  
(2 pages).  

Letter from Dianne Nielson to John 
Surmeier on Atlas Uranium Mill Tailings 
Site Reclamation. (1 page).  

Letter from Dianne Nielson to John 
Greeves enclosing an agreement of 
stakeholder dialogue regarding the 
reclamation of the Atlas site. (2 pages).  

Order Confirming Second Amended 
Plan of Reorganization of Atlas 
Corporation. (7 pages) 

Notice Pursuant to Rule 202 of Fifth 
Interim and Final Application of Block 
Markus Williams, LLC for Allowance of 
compensation and Reimbursement of 
Expenses as Counsel for the Official 
Unsecured Creditors. Sept.1, 1999 
through Dec. 10, 1999. (1 page).  

Notice Pursuant to Rule 202 of 
Application by American Stock Transfer 
& Trust Company for Orddr Allowing 
Administrative Expense Claim, directing 
Payment of Said Claim and Granting 
Related Relief. (2 pages).



15. 12/30/99 

16. 12/30/99 

17. 12/30/99 

18. 12/30/99 

19. 12/30/99 

20. 01/06/00 

21. 01/14/00 

22. 01/17/00

ML003673982 

ML003673993 

ML003676718 

ML003674000 

ML003673986 

ML003672534 

ML003678033 

ML003678902

Cover Sheet for Final Application to 
Approve Allowance of Fees and 
Expenses to Gelfond, Hocstadt & 
Pangburn P.C. as Auditors for Atlas 
Corporation. (2 pages).  

Notice Pursuant to Rule 202 of 
Application to Preserve and Protect 
Claim for Compensation and 
Reimbursement of Expenses for May 1, 
1999 through December 1, 1999 for 
Risk International Services Inc. (1 page) 

Cover Sheet for Application for Interim 
and Final Compensation and 
Reimbursement of Expenses for the 
Period September 1, 1999, through 
December 1, 1999 for Freeborn & 
Peters. (2 pages).  

Notice Pursuant to Rule 202 of Final 
Application for Allowance of Fees and 
Expenses for Sender & Wasserman 
including the period from Sept. 1, 1999 
through Dec. 1, 1999. (1 page).  

Notice Pursuant to Rule 202 of Final 
Application to approve Allowance of 
Fees and Expenses to Gelfond, 
Hochstadt & Pangburn P.C. as Auditors 
for Atlas Corporation. (1 page).  

Letter from Lisa Clark to ASLB 
enclosing an order transferring the 
license for the Moab site to 
PricewaterhouseCoopers. (29 pages).  

Entry of Appearance for David .Swope.  
(13 pages). -1 

Letter from Keith Eastin to Myron Fliegel 
enclosing the Semi-Annual Report of 
the Trustee for the Moab Reclamation 
Trust. (3 pages).



23. 05/03/00 ML003713312 Letter from Lisa Clark to Sarah Fields 
regarding documents she would like to 
access through ADAMS. (29 pages)



FOIA-1999-0337 
Re: FOIA-2000-0219 

FOIA-2000-0257 

APPENDIX C 
RECORDS BEING RELEASED IN THEIR ENTIRETY 

(If copyrighted identify with *)

NO. DATE 

1. Undated 

2. Undated 

3. Undated 

4. 09/01/99 

5. 09/12/99 

6. 09/12/99 

7. 09/22/99

DESCRIPTIONI(PAGE COUNT)

Cover Sheet Application for Allowance of Fees and 
Expenses by Shaw, Pittman, Potts & Trowbridge as 
Special Environmental Counsel for Atlas Corporation for 
the period from June 1, 1999 through August 31, 1999.  
(2 pages).  

Cover Sheet Application to Preserve and Protect Claim 
for Compensation and Reimbursement of Expenses for 
May 1, 1999 through December 1, 1999 for Risk 
International Services, Inc. (1 page).  

Ballot for Accepting or Rejecting the Plan of 
Reorganization of Atlas Corporation. (1 page) 

Fax cover sheet from Maria Schwartz to Bob Clark with 
various fax cover sheets and Atlas Corporation 
Reimbursement Claim Summary for April 1, 1998 to 
March 31, 1999, and Email from Joseph Gray to Maria 
Schwartz on Atlas Title X Claim Documentation.  
(14 pages).  

Atlas Corporation's Second Amended Plan for 
Reorganization with hand written notes from Maria 
Schwartz. (22 pages).  

Revised Second Amended Joint Disclosure Statement of 
Atlas Corporation, Atlas Gold Mining Inc. and Atlas 
Precious Metals, Inc. (243 pages).  

Order Approving Disclosure Statement and Setting 
Confirmation Hearing. (2 pages).



8. 09/30/99 

9. 10/04/99 

10. 10/19/99 

11. 10/19/99 

12. 10/19/00 

13. 10/21/99 

14. 10/21/99 

15. 10/21/99 

16. 10/22/99 

17. 10/26/99 

18. 10/26/99 

19. 10/26/99

Cover Sheet for Application for Allowance of Fees and 
Expenses by Sender & Wasserman, P.C. as Attorneys for 
the Debtor for the Period from June 1, 1999 through 
August 31, 1999. (2 pages).  

E-Mail from Maria Schwartz to John Surmeier on Cost 
Information on Atlas Trustee with handwritten notes from 
Joe Gray. (3 pages).  

Motion Pursuant to Rule 3018 to Permit Creditor Lindner 
Dividend Fund, Inc. to Change Vote. (7 pages).  

Motion to Shorten Notice on Motion Pursuant to Rule 
3018 to Permit Creditor Lindner Dividend Fund, Inc. to 
Change Vote. (3 pages).  

Atlas Uranium Mill Tailings Site Cleanup Meeting with 
handwritten notes from Maria Schwartz. (8 pages).  

Eureka County's Objection to Second Amended Plan of 
Reorganization of Atlas Gold Mining, Inc. (3 pages).  

Eureka County's Motion to Estimate Tax Claims (3 pages) 

Motion to Shorten Notice Period. (2 pages).  

Objection of TRW Inc. to Confirmation of Second 
Amended Plan of Reorganization. (91 pages).  

Notice Pursuant to Rule 202 of Application for Allowance 
of Fees and Expenses by Shaw, Pittman, Potts & 
Trowbridge as Special Environmental Counsel for Atlas 
Corporation for the Period from June 1, 1999 through 
August 31, 1999. (1 page).  

Notice Pursuant to Local Rule 202 on Motion by Atlas 
Corporation to Reject Equipment Lease Agreement with 
Pitney Bowes Credit Corporation. (1 page).  

Notice Pursuant to Local Rule 202 on Motion by Atlas 
Corporation to Reject Equipment Lease Agreement with 
GE Capital Lease America. (1 page).

2



20. 10/28/99 

21. 10/29/99 

22. 11/04/99 

23. 11/04/99 

24. 11/04/99 

25. 11/17/99 

26. 11/29/99 

27. 12/01/99 

28. 12/01/99 

29. 12/15/99

Corrected Notice Pursuant to Local Rule 202 on Motion 
by Atlas Corporation to Reject Equipment Lease 
Agreement with Pitney Bowes Credit Corporation.  
(1 page).  

Notice Pursuant to Local Rule 202 on Motion by Atlas 
Precious Metals Inc. to Assume Real Property Leases at 
Grassy Mountain. (1 page).  

Motion to Continue Final Confirmation hearing and 
Request to Proceed to Hearing on Objections Filed by 
TRW, Inc. and CIGNA Property and Casualty Company.  
Et. Al. (3 pages).  

Corrected Notice Pursuant to Local Rule 202 on Motion 
by Atlas Precious Metals Inc. to Assume Real Property 
Leases at Grassy Mountain. (1 page).  

Notice Pursuant to Local Rule 202 on Motion for Approval 
of Agreement of Debtors and Pension Benefit Guaranty 
Corporation Settling Claims Arising Upon the Termination 
of the Atlas Corporation 1978 Retirement Plan and for 
Authority for PBGC to Change or Withdraw it Ballots.  
(3 pages).  

Notice of Order Fixing Deadline for Filing Motions for 
Allowance of Administrative Expense Claims Under 11 
U.S.C. 503. (2 pages).  

Stipulation Resolving Objection of TRW, Inc. to 
Confirmation of Atlas Corporation's Second Amended 
Plan of Reorganization. (4 pages).  

Order Confirming Second Amended Plan or 

Reorganization of Atlas Corporation. (8 pages).  

Moab Mill Reclamation Trust Fund Agreement. (14 pages) 

Notice of Telephone Status and Scheduling Conference.  
(1 page).

3



30. 12/30/99

31. 01/13/00 

32. 01/12/00 

33. 01/12/00 

34. 04/06/00

Notice Pursuant to Rule 202 of Application for Interim and 
Final Compensation and Reimbursement of Expenses for 
the period September 1, 1999 through December 1, 1999 
for Freeborn and Peters in Case No. 98 23331 DEC.  
(2 pages).  

Hand outs from Moab Public Meeting and personal 

minutes of meeting from Maria Schwartz. (18 pages).  

Atlas Stakeholder Meeting attendance sheet. (2 pages).  

Atlas Stakeholder Meeting Agenda. (9 pages).  

Letter from David Lashway to Sarah Fields enclosing a 
copy of license amendment request filed by Moab 
Reclamation Trust. (8 pages).

4



Re: F00] - I 
APPENDIXD FOIA-2000-0257 

RECORDS BEING WITHHELD IN THEIR ENTIRETY 

NO. DATE DESCRIPTION/(PAGE COUNT)/EXEMPTIONS 

1. 01/04/00 E-Mail from Brian Kildee to Maria Schwartz on fees.'(1 page) 
Exemption 5 - Attorney-Client.



I 
UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF COLORADO 

IN RE: 

ATLAS CORPORATION, 
Case No. 98-23331 DEC a Delaware corporation ) Chapter I I 

EI#: 15-5503312 ) 

ATLAS GOLD MINING INC., a Nevada Corp. ) Case No. 99-10889 DEC EI#:84-1023843 ) Chapter I I 

ATLAS PRECIOUS METALS INC., a Nevada ) Case No. 99-10890 SBB Corp., El#: 87-0400332 ) Chapter I I 

Debtors. ) (Jointly Administered Under 
) Case No. 98-23331 DEC) 

COVER SHEET APPLICATION FOR ALLOWANCE OF FEES AND EXPENSES BY SHAW, PITTMAN, POTTS & TROWBRIDGE AS SPECIAL ENVIRONMENTrAL COUNSEL FOR ATLAS CORPORATION FOR THE 
PERIOD FROM JUNE 1, 1999, THROUGH AUGUST 31, 1999 

Name of Applicant: Shaw. Pittman. Ports &Trowbridge 

Authorized to provide professional services to: Debtors-In- Possession 

Date of Order Authorizing Employment: October 19, 1998, nunc pro tunc, September 22, 1998, 
for Atlas Corporation.  

Period for which compensation is sought: June 1. 1999. through August 31, 1999 

Amount of fees sought: $14.28.50 

Amount of expense reimbursement sought: $i.45M99 

This is an: Interim Application [x]: Final Application [ I 

This is the third application filed herein by this professional.  

8



Previous fee application armounts: 

Application Total Fees Total Fees Fees Paid Approved 

Billed Approved Expenses 

V' Fee App. $32,977.00 $32,977.00 $32,977.00 $488.03 

2"' Fee App. $67,841.50 Pending Pending $8,566.94 
(Pending) 

TOTAL $100,818.50 $32,977.00 $32,977.00 $488.03 

The aggregate amount of fees and expenses paid to the Applicant to date for services 
rendered and expenses incurred herein is $33,465.03.  

SHAW, PITTMAN, POTTS & TROWBRIDGE 

BY:ea 
Anfho4 J. Thompson 
2300 N Street, NW 
Washington, DC 20037 
Tel. (202) 663-8412 
Facsimile: (202) 663-8007 
email: anthony.thompson@shawpittman.com 

SPECIAL ENVIRONMENTAL COUNSEL FOR 
ATLAS CORPORATION, CHAPTER 11 

DEBTOR

9



a1
UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF COLORADO

IN RE: 

ATLAS CORPORATION, 
a Delaware corporation 
EI#: 15-5503312 

ATLAS GOLD MINING INC., a Nevada Corp.  
EU#:84-1023843 

ATLAS PRECIOUS METALS INC., a Nevada 
Corp., El#: 87-0400332 

Debtors.

) 
) 
) 
) 

) 
) 
) 
) 
) 
) 
) 
)

Case No. 98-23331 DEC 
Chapter I I 

Case No. 99-10889 DEC 
Chapter I I 

Case No. 99-10890 SBB 
Chapter I I 

(Jointly Administered Under 
Case No. 98-23331 DEC)

COVER SHEE¶-OF APPLICATION TO PRESERVE AND PROTECT CLAIM FOR 
COMPENSATION AND REIMBURSEMENT OF EXPENSES FOR MAY 1, 1999 

THROUGH DECEMBER 1, 1999 FOR RISK INTERNATIONAL SERVICES, INC.

Name of Applicant: Risk International Services, Inc.  

Authorized to provide professional services to: Debtors-In- Possession 

Date of Order Authorizing Employment: September 24, 1998, nunc pro tunc. August 25. 1999, 
for Atlas Corporation.  

Period for which compensation is sought: May 1, 1999 through December 1, 1999 

Amount of fees sought: At least $141,041.50, subject to the terms and conditions of the Court's 
Order of September 24, 1999.  

Amount of expense reimbursement sought: $8,804.57, subject to the terms and conditions of the 
Court's Order of September 24, 1999.  

This is an: Interim Application [x]; Final Application [] 

This is the first application filed herein by this professional.  

RISK ATIONAL SERVICES, INC.  

B Y AZ:
David M. Swope 
Claims Counsel

Claims and Settlement Representative for Atlas 
Corporation



3
UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF COLORADO

IN RE: 

ATLAS CORPORATION, a Delaware corporation 
EIN #: 15-5503312 

ATLAS GOLD MINING INC., a Nevada Corp.  
EIN #:84-1023843 

ATLAS PRECIOUS METALS INC., a Nevada 
Corp., EIN #: 87-0400332 

Debtors.

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
)

Case No. 98-23331 DEC 
Chapter II 

Case No. 99-10889 DEC 
Chapter I I 

Case No. 99-10890 SBB 
Chapter II 
(Jointly Administered Under 
Case No. 98-23331 DEC)

BALLOT FOR ACCEPTING OR REJECTING THE PLAN OF REORGANIZATION 
OF ATLAS CORPORATION

Atlas Corporation filed its Second Amended Plan of Reorganization dated September 13, 1998 (the "Plan"). The Court has approved 

a disclosure statement with respect to the Plan. The Revised Second Amended Joint Disclosure Statement filed by Atlas as well as two 

affiliated companies, provides information to assist you in deciding how to vote your ballot. A copy of the Plan and Disclosure Statement 

are including in this packet. If you do not have a copy of the Plan or Disclosure Statement you may obtain a copy from Sender & 
Wasserman, P.C. by contacting them at the number referenced below. Court approval of the disclosure statement does not indicate approval 
of the Plan by the Court.  

You should review the Disclosure Statement and the Plan before you vote. You may wish to seek legal advice concerning the 
Plan and your classification and treatment under the Plan.  

If your ballot is not received by Sender & Wasserman, by 5:00 MST on October 22, 1999, and such deadline is not extended, 
your vote will not count as either an acceptance or rejection of the Plan. If the Plan is confirmed by the Bankruptcy Court, it will 
be binding on you whether or not you vote. The Plan can be confirmed by the Court and thereby made binding upon you, if it is accepted 
by the holds of two-thirds in amount and more than one-half in number of claims in each class voting on the Plan. If you hold a claim 
against Atlas Gold Mining Inc., and Atlas Precious Metals Inc. ydu must fill out a separate ballot for those claims.

The undersigned, a holder of a claim against the above named Debtor, hereby 
(check one box)

[ I Accepts I I Rejects

DATED this - day of October, 1999.  

(Please complete the following information)

Print or Type Name of Creditor 

Signature of Person Authorized 
to Make Claim 

Print or Type Name of Person 
Signing and Title, if Necessary

Creditor Class 

Amount of Claim

Street Address, Telephone Number

TO BE COUNTED, THE BALLOT MUST BE RECEIVED NO LATER THAN 5:00 P.M. MDT ON OCTOBER 22, 1999. Return 

this Ballot to: 
Bonnie A. Bell 

Sender, & Wasserman, P.C.  
1999 Broadway, Suite 2305 

Denver, Colorado 80202 
(303) 296-1999
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Atlas Corporation 
Title X Reimbursement Claim Summary 

April 1, 1998 to March 31, 1999 

TYPE OF REMEDIATION ACTIVITY 
RI-R2 R3-R1O R11 N9 N1O N23 
Annual Sampling/ Recia- Grndwater Emirnmntl Overhead Inspec- Monitoring,/ Surety mation Corrective Impact TYPE OF COST Costs tions Other Fees Plan Action Statement Other TOTALS 

Payroll Costs $ - $ 10,282 $ 36,642 $ $ 152 $ 2,173 $ $ 871 $ 50,120 
Materials and Supplies 511 37 566 ... 188 1302 
Travel Expenses 225 419 - 507 15,228 1 6,379 
Contractor Services 236 510 4,036 40,795 110,656 56,340 531 213,104 
Other Direct Costs 16,439 21,253 17,642 66,586 8,819 17 130,755 
Support Costs 174,021 174,021 

Total Costs $]91120€ $ 30,544 9 $ 21,678 $107,533 $ 122,343 $ 71,585 $ 1,402 $ 585,6B2 

Total Reimbursable costs $ 585,682 

Federal Reimbursement Ratio 56.1% 

Federal Related Costs $ 328,568

98sum.xls



Moab Division 
Payroll Summary Reimbursable CostsCt 

Period Irom Nonreimbursable Costs 4/11198-3/31/99 

Total 

Edwards, Dale 2,961 1,935 - 192 

Stephens. Randy 192 48 144 

May 1 2,839 

Edwards, Dale 2,961 121 12,232 - " 

Stephens, Randy 328 120 208 

June: 732 2,162 67 2,961 

Edwards, Dale 2,961 32 112 68 128 340 

Stephens, Randy 340 

July: 2,573 

Edwards, Dale 2,961 388 388 670 1,903 2,573 

Stephens, Randy 448 - 320 128 448 

August-. 2,679 

Edwards, Dale 2,961 282 282 670 2,009 

Stephens, Randy 384 64 48 272 384 

September: 2,582 
Edwards, Dale 2,961 379 379 689 1,756 138 

Stephens, Randy 160 16 96 48 160 

October: 1,559 

Edwards, Dale 2,961 1.401 1,401 350 1 ,209 5 

Stephens, Randy 452 164 288 452 

November: 1,674 

Edwards, Dale 2,961 1,286 1286 141 1,533 1,4 

Stephens, Randy 1.024 272 656 96 1,024 

December: 2,250 
Edwards, Dale 2,961 711 711 558 1,692 4 2,25 

Stephens, Randy 1,272 416 816 40 1.272 

Page 1 of 2 
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ATLAS CORPORATION 
TITLE X REIMBURSEMENT 

FROM APRIL 1, 199810O MARCH 31, 1999 
MATERIAL AND SUPPLIES COST

Cmiylnulm Auto & Mining 

Chip's Grad Thre 

Leavit 's 

Mocmtain Supply 

rdotb Side Texacc 

Overbead Alkuwaom - 92.02%

Ani uptm 

Anto Supprm 

Fio1J011 

-e~eigp p 

ftzeIIof 429

161

248 

In7

191

in

177 252 

51141 (552)

37

511

77ff 41.- 1,302 51 37 u
-1
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ATLAS CORPORATION 
TITLE X REIMBURSEMENT 

FROM APRIL 1, 1998 TO MARCH 31, 1999 
CONTRACTOR AND LEGAL FEES

W.S. Aglanmi mad Amoc 

Eawmrce Ln

Freabon & PNtem 
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Kea&O LIn - So-eing 
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54)934
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ATLAS CORPORATION 
MOAD SUPPORT COST ALLOCATION 

APMIL 1, 1998 to MARCH 31, 1999 

DENVER 
ADMDN 
B99001

ALLOCABLE COSTS: 
OFFICE SUPPLIES 
OFFICE MACH & REPAIRS 
FREIGHT & POSTAGE 
INSURANCE 
RENTS - LEASEHOLD 
RENTS - OFFICE EQUIP 
RENTS - OTHER 
TELEPHONE & COMM 
O/S AUDIT 
o/S - OTHER 
O/S - TEMP 
OTHER 

TOTAL ALLOCABLE COSTS 

% ALLOCABLE TO MOAB 

SAL CHARGED DIRECTLY TO MOAB 

TOTAL COSTS CHARGED TO MOAB 

REIMBURSABLE COSTS % 

REIMBURSABLE OVERHEAD COSTS

REG 
AFFAIRS 

B99002

HUMAN 
RE'S 

B99003

9,230 
3.212 
1,591 

143,422 
68,956 
10,093 
17.039 
24.044 

40,926 

3.109

ACCTNG CORP 
B99004 B99006

42,767 

2,850

TOTAL

9,230 
3,212 
1,591 

- 143,422 
- 68,956 

10,093 
310 17,349 
- 24,044 

42.767 
43,776 

11,455 11.455 
3.109

321,623 0 0 45,617 11,765 379,004 

22.02% 22.02% 22.02% 22.02% 22.02% 22.02% 

70,823 0 0 10,045 2.591 83,458 

104.546 104,546 

70,323 0 1 10,045 107.136 188,004 

92.56% 92.56% 92.56% 92.56% 92.56% 92.56% 

65,555 0 0 9.298 99,168 174,021

TOTAL SUPPORT SALARIES 
SALARY REGULAR 
BURDEN ALLOCATION

379.813 
94.953 

474,766 

22.02M%% SALARIES CHARGED TO MOAB



ATLAS COR-10RATION 
MOAB DMSION 

OVERHEAD ALLOCATION PERCENTAGES 
APRIL 1, 1998 to MARCH 31, 1999 

Toutl costs charged to Moab

Lcss Corporate allocations 

Total Moab costs incurred 

Less unpaid costs 

Less overhead costs 

Non-overhead costs

Direct reimbursable costs 
Lens: Sender & Wasserman 

Merrill Lynch (1997-1998 costs)

413,041 (58.275) 
(32,0"74) 322.692

25,930 

92.56% 

7.44%

Nonreimburhsble costs 

Reimbursable costs % 

Nonreimbursable costs % 

Reimbursable overhead 

Nonreimbursable overhead

17.185

1,381 

18,566 

ME EEN II%

Detail of Overhead Coats 
Matcrials & Supplies 
Travel Expenses 
Contractor Services 
Other Direct Costs

552 

254 
17,760 

18,566 

17,185 
174,021 
191,206 

zmp

Reconciliation to reimbursable overhead costs: 
Reimbursable per above 
Reimbursable support costs 

Total reimbursable overhead costs

860,039

(104,546)

755,493

(388,305) (18,566)

348,622



I M.ria Schwartz - RFwd: Atlas Title X claim documentation Page 1 

From: Joseph Gray 
To: Maria Schwartz 
Date: Tue, Aug 31, 1999 5:24 PM 
Subject: Re: Fwd: Atlas Title X claim documentation 

Fax to Bob with an indication that this was all we could get from DOE. Suggest that Bob use his silver 
tongue and indignant tone to tell Sender/Blubau that Atlas has an obligation under the settlement to 
pursue all the Title X claims in good faith.



DOE Albuquerque 
Operations Office

I Dd

Title X Reimbursement 
Project 

It,: 00,/ I
Nb / I I Number of pages Including cover sheet: / f

TO: i 4iW( 
l~ d._

Phone: 

Fax Phone:

I=

FýC( .4 r- 4L

d /- Yr--a 5

FROM: 

Phone: 

Fax Phone:

Gilbert T. Muldonedo 

Department of Energy 

Albuquerque Operations 
Office (AL) 

Environmental Restoration 
Division (ERD) 

P. 0. Box 5400 

Albuquerque, NM 87185 

(505) 845-4035 

(505) 845-4239 or -6070

REMARKS; C] Urgent C] For your review 

I 

i-' / /

Reply ASAP [ Please Comment

Thil t, an UNCLASSIFIED document.

FAX I D

08-31-19ýý9 ob:-4 L)ý= =M-ý



UNITED STATES BANKRUPTCY COURT CNRKL .,v 
FOR THE DISTRICT OF COLOIf CP 13 A . ,

IN RE: 

ATLAS CORPORATION, 
a Delaware corporation 
EIN#: 15-5503312 

ATLAS GOLD MINING INC., a Nevada Corp.  
EIN #:84-1023843 

ATLAS PRECIOUS METALS INC., a Nevada 
Corp., EIN #: 87-0400332

U q" U(

) 
) 
) 
) 
) 
) 
) 
) 
)

Debtors.

Case No. 98-239-i_§ C 
Chapter 11 

Case No. 99-10889 DEC 
Chapter 11 

Case No. 99-10890 SBB 
Chapter 11

) 
) (Jointly Administered Under 
) Case No. 98-23331 DEC)

ATLAS CORPORATION'S SECOND AMENDED PLAN OF REORGANIZATION 

Atlas Corporation, Debtor in Possession, by and through its counsel Sender & Wasserman, 
P.C., proposes this Amended Plan of Reorganization pursuant to 11 U.S.C. § 1121(a) (hereinafter 
referred to as the "Atlas Plan"): 

ARTICLE I 

DEFINIT.INS 

All capitalized terms used herein shall have the respective meanings set forth below or as 
otherwise assigned in the Plan. All other terms shall have the meanings assigned to such terms in 
the Bankruptcy Code or the Bankruptcy Rules, or if none, by common usage.  

1.1 "ACSTAR" shall mean ACSTAR Insurance Company. ACSTAR has issued bonds 
to secure the Moab Cleanup Obligation and the Other Cleanup Obligations of Atlas and certain of 
its subsidiaries.  

1.2 "ACSTAR Ronds" shall mean Bond #6149 for the Carter Raymond Property, Bond 
#6039, #6876 and Bond #6907 for the Grassy Mountain property, Bonds #5659, #5660 and #5661 
for the Gold Bar property, and any other bonds issued by ACSTAR for the benefit of Atlas, AGMI 
or APMI, except those bonds defined as the ACSTAR Moab Bonds, having a collective face amount 
of S1,790,000 and $5,675,000 (less approximately $189,000) held in an escrow account for the 
benefit of ACSTAR with Colorado State Bank as the escrow agent (the "Escrow Fund"). The 
security for the ACSTAR Bonds and the ACSTAR Moab Bond are cross-collateralized and represent 
joint and several obligations of Atlas, APMI and AGMI.

6e1j;
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1.3 "ACSTAR Moab Bond" shall mean Bond #5652 for the Moab Utah Site Cleanup 

Obligations in the face amount of $6,500,000 and secured by the Escrow Fund. The security for 

the ACSTAR Bonds and the ACSTAR Moab Bond is the same and are cross-collateralized and 

constitute joint and several obligations of Atlas, APMI and AGMI.  

1.4 "Administrative Expense" shall mean any cost or expense of administration of 

Chapter 11 allowed under 11 U.S.C. § 503(b) of the Code.  

1.5 "Affiliate shall mean any entity affiliated with Atlas pursuant to 11 U.S.C. § 101(2).  

1.6 "AGŽT' shall mean Atlas Gold Mining Inc., a Nevada corporation, the Chapter 11 

Debtor under Case No. 99-10889 DEC.  

1.7 "ACMLPlan" shall mean the Plan of Reorganization, as amended submitted by the 

Debtor, Atlas Gold Mining Inc.  

1.8 "Allowed Claim" shall mean (a) an unsecured claim against Atlas which is set forth 

in Atlas' schedules other than an unsecured claim against Atlas scheduled by Atlas as disputed, 

contingent or unliquidated; (b) an unsecured claim against Atlas which has been filed pursuant to 

I I U.S.C. § 501, and with respect to which no objection to the allowance thereof has been interposed 

within sixty (60) days after the Effective Date, or as to which any objection has been determined by 

Final Order; provided however, that interest which would have accrued on or after September 22, 

1998, shall not be a part of any Allowed Claim. Allowed Claims may include, but are not limited 
to, claims that arise from the rejection of executory contracts.  

1.9 "Allowed Secured Claim" shall mean an Allowed Claim secured by property of Atlas.  

1.10 "American Reclamation and Dismantlina Receivable" or "ARD Claim" shall mean 

a claimed receivable of Atlas, for reimbursement of S560,000 filed with the Department of Energy 

and not approved to date, representing 56% of the amount expended by Atlas and reimbursable 
pursuant to Title X of Pub. L. 102-486, Title X, § 1001, Oct. 24, 1992, 106 Stat. 2946, codified at 
42 U.S.C. § 2296(a).  

1.11 "APME" shall mean Atlas Precious Metals Inc., a Nevada corporation, the Chapter 
11 Debtor under Case No. 99-10890 SBB.  

1.12 AP~I2Pan" shall mean the Plan of Reorganization, as amended submitted by the 
Debtor, Atlas Precious Metals Inc.  

1.13 "Arisur' shall mean Arisur Inc., a Grand Cayman corporation which is a wholly 
owned subsidiary of Atlas, and which operates lead, zinc and silver mines in Bolivia.  

1.14 "Atlas' shall mean Atlas Corporation, a Delaware corporation, the Chapter Il Debtor 
under Case No. 98-23331 DEC.
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1.15 "Atlaslan shall mean this Plan of Reorganization, as amended, submitted by the 
Debtor, Atlas.  

1.16 "Bankruptcy (Case" shall mean the Atlas Chapter I I case pending in the United States 
Bankruptcy Court for the District of Colorado.  

1.17 "Rankruptcy Code" or "Cade" shall mean Title II of the Bankruptcy Reform Act 
of 1978, 11 U.S.C. §§ 101, at =q.,, as amended.  

1.18 "far Date'shall mean January 15, 1999.  

1.19 "CCTLClaimf shall mean any and all rights held by Atlas for recovery from or on 
account of any comprehensive general liability insurance policies.  

1.20 "ChaptI I " shall mean Chapter II of the Code.  

1.21 "Claim" shall mean a claim against Atlas as defined in 11 U.S.C. § 101(5).  

1.22 "Confiration shall mean the entry by the Court of an order confirming the Plan in 
accordance with Chapter 11 of the Code.  

1.23 "Contested Claim" shall mean Qhal ymean yClaim which has been scheduled by 
Atlas as disputed, contingent, or unliquidated or as to which an objection to the allowance 
thereof has been or will be filed within sixty (60) days after the Effective Date regardless of whether 
the Claim was scheduled as disputed, contingent or unliquidated by the Debtor. Contested Claims 
shall be treated under the provisions of Article X of this Plan until allowance or disallowance of such 
claim has been determined by a Final Order. Contested claims include claims which Atlas believes 
should be objected to in whole or in part. Contested claims further include any claims held by 
creditors against whom Atlas believes actions may be brought under Sections 544, 547, 548 or 549 
of the Bankruptcy Code.  

1.24 "Cour shall mean the United States District Court for the District of Colorado in 
Bankruptcy.  

1.25 "Creditors Committee" shall mean the Official Unsecured Creditors Committee 
appointed by the United States Trustee.  

1.26 "Gerald F Davis" or "Davis" shall mean the former officer and director of Atlas, and 
former officer of AGMI and APMI who was the defendant in Adversary Case No. 99-1122 MSK 
captioned Atlas Corporation, Atlas Gold Mining Inc., and Atlas Precious Metals, Inc. v. Gerald E.  
Davis.  

1.27 "Davis Collateral" shall mean that property described below in which a security 
interest was granted in a portion of the Gold Bar property, under the Settlement Agreement between

-3-



the Atlas Parties and Davis dated July 9, 1999 approved by Order of the Bankruptcy Court on 
August 24, 1999: 

Section 27, T22 N-R 49 E. MDM, situated in the Roberts Mountain 
Mining District, Eureka County, Nevada, 

Patented Millsite Claims Mineral Survey Ptn Acres 

AM 108 5005 27-89-0038 5.0 
AM 109 5005 27-89-0038 5.0 
AM 115 5005 27-89-0038 5.0 
AM 116 5005 27-89-0038 5.0 
AM 117 5005 27-89-0038 5.0 

together with all of the equipment, books and records related to the above described property. The 

property subject to said security interests shall include the Mill Building, Mill equipment, and other 

fixtures in the Mill Building, including the attached refinery located on the patented Millsite claims 

described above.  

1.28 " and "Debtor-in-Possession" shall mean Atlas.  

1.29 "Disclosure Statement" shall mean the joint disclosure statement describing the 

Atlas Plan, the AGMI Plan and the APMI Plan, approved by the Court, and distributed to the various 
classes as provided in 11 U.S.C. § 1125.  

1.30 "Effctive.Date"shall mean the first business day following thirty (30) days after the 
date the order confirming the Atlas Plan becomes a Final Order.  

1.31 'TErr&Fund" shall mean the $5,675,000 (less approximately $189,000) held in an 
escrow account for the benefit of ACSTAR with Colorado State Bank as the escrow agent.  

1.32 "FinalOrder" shall mean an order or a judgment as to which the time to appeal or 
seek review or rehearing has expired. In the event that an appeal or petition for rehearing is filed, an 

order or judgment shall be final unless an order enters granting a stay pending appeal or petition for 
rehearing.  

1.33 "Future Title X Receivables" shall mean those sums which accrue in the name of 
Atlas or the Reclamation Trust, subsequent to the Effective Date of the Atlas Plan from the 
Department of Energy under the provisions of 42 U.S.C. 2296a.  

1.34 "Gold Bar property" shall mean the gold resource, mill facilities and any other real 
and personal property located on the gold mining property located in Eureka County, Nevada 
commonly referred to as Gold Bar, owned by AGMI and APMI.
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1.35 "Grassy Mountain property" shall mean the gold mining project is located in northern 
Malheur County, Oregon, approximately 22 miles southwest of Vale, Oregon, owned by APMI, 
commonly referred to as Grassy Mountain 

1.36 Insidr means any entity defined in 11 U.S.C. § 101(31)(B).  

1.37 "Interim Reclamation Trustee" shall mean the person or entity selected by the NRC 
to serve as trustee of the Reclamation Trust for a period not to exceed 180 days after the Effective 
Date in the event that the NRC and Utah cannot agree on the choice of the Reclamation Trustee.  

1.38 "Late Filed Claims" shall mean any claim filed in the Atlas Bankruptcy Case after 
January 15, 1999.  

1.39 "Manaaement Compensation Plan" shall mean the compensation plan formed in 
accordance with Article Xi of this Plan to compensate current key management and employees for 
their efforts in reorganizing Atlas and to facilitate the orderly transition to future management, as 
may be required.  

1.40 "Mill shall mean the former uranium processing mill which was dismantled and 
previously located on the Moab Land.  

1.41 "Mill Operations" shall mean the prior operations of the Mill.  

1.42 "Moab Cleanup Obligation" shall mean any obligation of Atlas under the Moab 
License or under any federal, state or municipal rules, regulations or statutes to pay for or perform 
any remediation or cleanup at the Moab Utah Site or any other location which is currently or in the 
past been operated or owned by Atlas.  

1.43 "Moab Land" and "Moab Utah Site" shall mean that certain real property owned by 
Atlas and consisting of approximately 430 acres, located in Grand County, Utah together with all 
buildings, structures, improvements, appurtenances, fixtures and easements.  

1.44 "Moab License" shall mean Source Material License SUA-917.  

1.45 "Moab Uranium Millsite Transfer Ageement" or "Ml MTA" shall mean that certain 
Agreement negotiated between Atlas, the Creditors Committee, the NRC, the State of Utah and 
ACSTAR approved by Order of the Bankruptcy Court dated June 22, 1999.  

1.46 "Modified License Transfer Order" shall mean that Order entered by the NRC 
providing for the transfer of the assets of the Moab Utah Site under the terms of this Plan and the 
Moab Uranium Millsite Transfer Agreement.  

1.47 i-NRC' shall mean the Nuclear Regulatory Commission, an agency of the federal 
government having jurisdiction over the Moab Utah Site.
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1.48 "Other Cleanup Obligations" shall mean any obligation of Atlas, APMI or AGMf] 
under any federal, state or municipal rules, regulations or statutes to pay for or perform any 
remediation or cleanup at any location other than the Moab Utah Site which is currently or in the 
past been owned or operated, including, but not limited to, the Carter Raymond, Gold Bar and 
Grassy Mountain properties.  

1.49 Post-petition" shall mean anytime on or subsequent to September 22, 1998.  

1.50 "Pre-petition" shall mean anytime prior to September 22, 1998.  

1.51 "ProRatn" shall mean with respect to any claimant, the percentage which the Allowed 
Claim of a creditor bears to the sum of all Allowed Claims in the same class as such Allowed Claim.  

1.52 "Reclamation Trust" shall mean the trust to be formed pursuant to paragraph 4.3 of 
the Atlas Plan under the guidelines and regulations of the N'RC in compliance with the consent and 
approval of the NRC.  

1.53 "Reclamation Trustee" shall mean the person or entity selected by the NRC with the 
agreement of the designated representative of Utah, on or before the Effective Date.  

1.54 "Reorganized Atlas" shall mean the reorganized Atlas under the confirmed Atlas 
Plan.  

1.55 "Retiree Medical Plan" shall mean that medical plan issued for the benefit of retirees 
of Atlas.  

1.56 "Shipes Paries" shall mean Harold R. Shipes, Eileen Shipes, Danielle N. Shipes, 
John A. McKinney, Lynette R. McKinney, Raymond S. Birch, Rochelle M. Birch, Herbert E.  
Dunham, Ana M. Dunham, Alexandra McKinney, Justin S. Birch, Ashley McKinney, Tyler Birch, 
H. Edward Dunham, P. Brian Dunham, Rachel A. Dunham, Elizabeth M. Dunham, Suramco 
Holdings, Inc. who have agreed to treatment as Class 10 and Class 12 creditors under the terms of 
the Settlement Agreement dated January, 1999, approved by the Bankruptcy Court, which closed 
on or about March 25, 1999.  

1.57 "Stock Incentive Plan" shall mean that plan which may be established in accordance 
with Article XI of this Atlas Plan as a future incentive to future management pursuant to which 
management may receive stock or earn stock as a performance bonus.  

1.58 "Title X Receivables for Past Claims" shall mean the sum of S552,000 which accrued 
to Atlas prior to the Effective Date of the Plan from the Department of Energy under the provisions 
of Pub. L. 102-486, Title X, § 1001, Oct. 24, 1992, 106 Stat. 2946, codified at 42 U.S.C. § 2296(a), 
including pre-petition and post petition claims, exclusive of the American Reclamation and 
Dismantling Receivable.
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1.59 "Uranium Tailings Pile" shall mean the tailings pile of approximately 10.5 million 
tons impounded on the Moab Land.  

1.60 "U1tah" shall mean the State of Utah.  

1.61 "Wat.er Rights" shall mean Atlas' rights to water located at the Moab Land, listed as 
6.3 cfs from the Colorado River, Grand County, Utah, Water Right No. 01-40, Application 30032, 
Certificate No. 6111 and possible water rights in the following: (a) Water Right Number 01- 1121 
for 31 acre-feet, a segregation application from Water Right Number 01-40; (b) Water Right Number 
09-199 for 3.33 cfs in the San Juan River-, (c) Water Right Number 05-982 for .015 cfs for a well in 
the Monticello Mining District; and (d) Water Right Number 99-32 for .004 cfs from Seep Springs 
(approx. 4 miles from Fry Canyon).  

ARTICLE U 

2.1 Claims.  

Class Allowed Administrative Expense Claims as defined in 1 U.S.C. § 503 
of the Code against Atlas. To the extent the Class 4 and/or 5 creditors have or could have asserted 
administrative expense claims they shall be treated under Class 4 or 5 respectively of the Atlas Plan.  
All fees payable to the U.S. Trustee shall be paid in full as they become due.  

Class I Unsecured Impaired Claims for Wages against Atlas to the extent of 
$4,300 pursuant to 11 U.S.C. § 507(a)(3)(A) and (B). Class 2 Wage Claims shall include claims for 
unpaid wages, including severance pay or vacation pay earned but unpaid within ninety (90) days 
prior to the filing of the petition.  

Class I Any allowed unsecured and/or secured priority tax claims of the 
Internal Revenue Service, Colorado Department of Revenue and any taxing authority holding claims 
under 11 U.S.C. §507(a)(8) against Atlas.  

Class 4. Impaired claims of NRC and Utah arising from the Mill Operations 
and the Cleanup Obligations of Atlas at the Moab Utah Site.  

Class 5 a. Secured Claims of ACSTAR.  

Class5 h. Unsecured and Administrative Claims of ACSTAR.  

Class 6. Allowed Secured Claims against Atlas.  

Class 7. Unimpaired Claims of Retirees against Atlas for Medical Benefits.  

clasq 9 Unimpaired Claims of Holders of Unexpired Leases and Executory 
Contracts against Atlas.
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Impaired Personal Injury or Tort Claims against Atlas.

Class 10 Impaired Claims of General Unsecured Creditors of Atlas.  

Class Impaired Claims held by AGMI.  

Class Il Impaired Claims of Subordinated Debt.  

Class II Impaired Claims Held by Gerald E. Davis pursuant to the terms of 
the Settlement Agreement dated July 9, 1999.  

Clas 14- Impaired Claims held by the Internal Revenue Service, Colorado 
Department of Revenue and any other taxing authority for penalties not related to actual pecuniary 
loss.  

C Iaws' Impaired interests of Atlas common stockholders holding less than 
1,000 shares.  

Class 16 Impaired interests of Atlas common stockholders holding at least 
1,000 shares or more.  

Classvi. Impaired interests of any holders of Wan-ants and Stock Options issued 
by Atlas Pre-Petition.  

Class I.R Late filed claims.  

ARTICLE III 

TREATMfNT OF CLAIMS NOT IMPAIRED UNDER THE PLAN 

3.1 Ciassi.L Allowed Administrative Expenses pursuant to 11 U.S.C. §503.  
Class 1 Allowed Administrative Expenses as defined by 11 U.S.C. §503 shall be paid in cash in full 
on the Effective Date or shall by paid upon such other terms as may be agreed upon by Atlas and 
the respective holder of the claim for Administrative Expenses. All fees payable to the U.S. Trustee 
program shall be paid as they become due. Notwithstanding an assertion by the Class 4 or Class 5 
claimants that their claims are entitled to priority under Section 503(b) of the Bankruptcy Code, the 
Class 4 and 5 claims shall be treated under Class 4 and 5 respectively of this Plan and not as Class 
1 Administrative Expenses.  

3.2 Class.6. Allowed Secured Claim2D. Class 6 is comprised of the Allowed 
Secured Claims against Atlas except for the claims of the Class 4 and 5 creditors. The Class 6 
claimants and Debtor shall retain all rights, without modification, under the notes and related 
security agreements. The Class 6 creditors rights are unimpaired and shall be paid by Reorganized 
Atlas in full in accordance with the terms of their respective agreements.
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In the event that Atlas contests the extent, validity or priority of any security interest asserted 
by a Class 6 creditor through the filing of an adversary proceeding or seeks to void any security 
interest under 11 U.S.C. §§544, 547, 548 or 549, the claim of that creditor shall be treated in 
accordance with the provisions of Article X of the Atlas Plan. In the event that a Final Order enters 
in favor of the claimant upholding the validity of the secured claim, the claim shall be unimpaired 
to the extent allowed. If a Final Order enters holding that there is no valid security interest or 
voiding a security interest, the claim shall be treated as a Class 10 unsecured claim, unless otherwise 
ordered by the Court.  

3.3 Class 7. Allowed Claims of Retirees for Medical Benefits. Class 7 is 
comprised of the allowed claims of Retirees for Medical Benefits as that term is defined in I I U.S.C.  
§ 1114. Atlas or Reorganized Atlas shall fulfill its obligations under the Retiree Medical Plan in 
compliance with the provisions of I I U.S.C. §1 114. The Class 7 claims are unimpaired.  

3.4 Class 8. Executory Contracts and Unexpired Leases. Class 8 is comprised 
of the claims held by parties to unexpired leases or executory contracts. Atlas, prior to the hearing 
on confirmation, shall file motions to assume or reject its unexpired leases and executory contracts 
subject to the provisions of 11 U.S.C. §365 and notice under Fed. R. Bankr. P. 2002 and 6006. If 
Atlas moves to assume the unexpired leases and executory contracts, the claims shall be treated in 
accordance with the order of the Court granting the assumption. Any unexpired leases or executory 
contracts for which a Motion to Assume has not been filed by Atlas prior to the hearing on 
confirmation shall be deemed rejected. Under the terms of the lease agreements, in the event that a 
lease is rejected, the equipment or property will be returned to the lessor, unless Atlas and the lessor 
otherwise agree. Any Class 8 claimant asserting a claim for damages arising from rejection of a lease 
shall file a proof of claim with the Bankruptcy Court by the later of the Effective Date or thirty days 
after entry of the Order granting the Motion to Reject or the claim shall be forever barred. The 
claims held by holders of rejected leases or executory contracts shall be treated as a Class 10 
unsecured claim subject to the limitations of Section 502 of the Code.  

ARTICLE IV 

TREATMENT OF ClATMS TMPAIRFD UNDER THE PLAN 

4.1 Class 2. Unsecured Impaired Claims for Wages to the extent of S4.300 
pursuant to 11 U.S.C. § 507(a)(3)(A) and (H). Class 2 Wage Claims shall include claims for 
unpaid wages, including severance pay or vacation pay earned but unpaid within ninety (90) days 
prior to the filing of the petition. Claimants with allowed wage claims shall receive 100% of the 
wage portion of their claims without interest up to a maximum of $4,300.00 per claimant on the 
Effective Date. Any allowed wage claims in excess of $4,300 or which were incurred prior to ninety 
days before the filing of the petition shall be treated as a Class 10 unsecured claim.  

4.2 Clagg_-1. Allowed Unsecured Tax Claims pursuant to 11 U.S.C. § 507(a)(8).  
Class 3 is comprised of Allowed Unsecured Tax Claims under U.S.C. §507(a)(8) excluding claims 
for penalties not related to actual pecuniary loss. The Class 3 claimants shall receive 100% of their 
secured and unsecured priority claims in quarterly installments with interest at 8% per annum. The
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Class 3 claims shall be paid in full within six years from the date of assessment. Claims for penalties 
not related to actual pecuniary loss shall be treated under Class 14. Payments to the Class 3 
claimants shall commence within fifteen days after the close of the first calendar quarter ending after 

the Effective Date of the Atlas Plan. The Class 3 claimants shall retain their prepetition liens, if any, 
on property of the Reorganized Atlas pending payment in full of the Class 3 claims.  

4.3 Class A. Allowed Claims of the Nuclear Regulatory Commision and the 
State of Utah for Reclamation of the Moab Utah Site. Class 4 is comprised of any and all claims 
of any kind or nature, whether filed, unfiled or to be accrued, known or unknown based upon any 
and all federal, state, municipal or other governmental units rules, regulations or statutes whether 
now in existence or enacted in the future of the NRC and Utah, or any other agency or entity, 
whether public or private, with the same or similar claims for the construction, maintenance, holding, 
transfer and/or final disposal and containment of the Uranium Tailings Pile at the Moab Utah 
Millsite owned by Atlas on the Moab Land, or in any way related to the Mill, the Mill Operations 
or the Moab Cleanup Obligations, subject to a reduced amount under MUMTA. Atlas' Moab 
Cleanup Obligations are secured by the ACSTAR Moab Bond in the amount of $6,500,000.  

A Reclamation Trust shall be established by the NRC, on or before confirmation of the Atlas 
Plan under the regulations of the NRC, with the concurrence of Atlas and a designated representative 
of Utah. The Reclamation Trustee shall be selected by the NRC with the agreement of the designated 
representative of Utah. If NRC and Utah cannot reach agreement on the terms of the Trust or on 
the choice of the Trustee: 

(A) The Trust shall nonetheless be established, and the trust instrument establishing the 
Trust shall reflect all of those matters on which NRC and Utah can reach agreement; 
and 

(B) An Interim Trustee, selected by NRC, shall be appointed for a period 
not to exceed 180 days after the Effective Date; and 

(C) NRC and Utah shall continue to negotiate on those areas on which they cannot reach 
agreement; and 

(D) Once NRC and Utah reach agreement on matters on which they cannot presently 
agree, the trust instrument establishing the Trust shall be amended to reflect those 
subsequent agreements; and 

(E) Atlas shall transfer the monies and assets to the Trust on or before the Effective Date 

as are called for under this Plan and the Moab Uranium Millsite Transfer Agreement, 
notwithstanding the possibility that the trust instrument establishing the Trust may 
be amended after the date of the Moab Uranium Millsite Transfer Agreement, after 
the date of the disclosure statement, or after the Effective Date; and 

The assets transferred to the Trust under the terms of the Plan shall be held in compliance 
with the regulations and requirements of NRC as stipulated in a Modified License Transfer Order
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and shall be distributed or utilized in accordance with the regulations, Modified License Transfer 
Order requirements, and requirements of the NRC as stipulated in a Modified License Transfer Order 
and relevant Trust documents according to the authority of the Reclamation Trustee.  

On the Effective Date of the Atlas Plan, Atlas and ACSTAR as indicated shall transfer to the 
Reclamation Trust the following assets (hereinafter the "Reclamation Trust Assets") in full 
satisfaction of any and all claims of any kind and nature, under Class 4: 

1. Title X Receivables for past claims; less the $552,000 which was received by Atlas 
from the Department of Energy in 1999; 

2. 50% of any net recovery from collection of the disputed Title X claim for mill 
dismantling performed by American Reclamation and Dismantling Inc. (ARD Claim); 

3. Any and all rights of Atlas to Future Title X Receivables; 

4. Atlas' Water Rights located at the Moab Land, listed as 6.3 cfs from the Colorado 
River, Grand County; Utah, Water Right No. 01-40, Application 30032, Certificate No.  
60111; 

5. Atlas' Possible Water Rights in the following: (A.) Water Right Number 01-1121 
for 31 acre-feet, a segregation application from Water Right Number 01.-40; (B.) Water 
Right Number 09-199 for 3.33 cfs in the San Juan River; (C.) Water Right Number 05-982 
for .015 cfs for a well in the Monticello Mining District; (D.) Water Right Number 99-32 for 
.004 cfs from Seep Springs (approx. 4 miles from Fry Canyon).  

6. Atlas' interest in the Moab Land together with all buildings, structures, 
improvements, appurtenances fixtures and easements; 

7. ACSTAR shall transfer the sum of $5,250,000 to the Reclamation Trust in full and 
complete satisfaction of the obligations under the ACSTAR Moab Bond and upon receipt 
of said payment, NRC shall provide to ACSTAR a full, final and complete discharge of all 
of ACSTAR's obligations at the Moab Utah Site and ACSTAR's surety bond issued in 
connection therewith; the form of said release to be mutually acceptable to NRC and 
ACSTAR; 

8. Shares representing two and one half percent (2.5%) of the common stock of the 
Reorganized Atlas shall be issued to the Reclamation Trust.  

Except for item 7, all assets shall be transferred in kind, by way of quit claim deed or similar 
document, without representations, warranties or indemnification rights of any kind.  

The Class 4 claims shall be satisfied in full by the transfer of the Reclamation Trust Assets.  
NRC and the State of Utah shall waive and release any and all claims against Atlas, the Reorganized

-11-



Atlas, ACSTAR and their respective officers, directors, employees, agents and representatives which 
shall be represented by a separate release signed by the NRC and Utah. Upon transfer of the 
Reclamation Trust Assets to the Reclamation Trust, the Reclamation Trust shall assume the 
obligations of Atlas for the Moab Utah Site and the Moab License, in accordance with the terms of 
an Order Modifying and Transferring Licence to be issued by the NTRC, on or before the 
confirmation of the Atlas Plan. The Moab License issued to Atlas by the NRC relative to the Mill 
and Mill Operations shall either be terminated or transferred to the Reclamation Trust, in accordance 
with the terms of the Order Modifying and Transferring Licence. Atlas' obligations shall be limited 
to executing any and all documents necessary to effectuate the terms of the Atlas Plan.  

4.4 Class 5a. The Class 5a claims are comprised of the Allowed Secured Claims of 
ACSTAR which were secured by certain letters of credit in the aggregate amount of S5,425,000 plus 
the Escrow Fund. The ACSTAR Allowed Secured Claims are based upon the ACSTAR Bonds and 
ACSTAR Moab Bond in the aggregate amount of $8,290,000 to secure Moab Cleanup Obligations 
and Other Cleanup Obligations. ACSTAR's secured claims against Atlas, AGMI and APMI are 
cross collateralized. ACSTAR has drawn on the letter of credit and entitled to use the proceeds 
therefrom in order to pay the Class 4 creditors and to reimburse itself for the actual amount incurred 
under the ACSTAR Bonds for Other Cleanup Obligations and its unpaid fees and expenses.  
Furthermore, any amount remaining from the Escrow Fund may be used by ACSTAR for the same 
purposes. To the extent any funds remain from the Escrow Fund after satisfaction of the Other 
Cleanup Obligations secured by the ACSTAR Bonds and any unpaid fees and expenses ACSTAR 
has incurred on said Bonds, such funds shall be remitted to the Reorganized Atlas. ACSTAR shall 
retain its rights under the escrow agreement. The foregoing treatment shall constitute satisfaction 
in full of the Class 5a Allowed Secured Claim.  

Class .. b The Class 5(b) claim is comprised of the unsecured deficiency claim which 
ACSTAR has for the Other Cleanup Obligations which it has to pay, and unpaid fees and expenses 
in excess of its Class 5(a) Allowed Secured Claim, which claim shall not exceed S500,000. Any 
claim by ACSTAR that its claims are entitled to treatment as a Class I Administrative Expense, 
under any theory, and any potential claim against ARIS.•R, shall be waived and released. For 
purposes of voting and feasibility the Class 5(b) claim shall be estimated at $500,000. ACSTAR's 
unsecured claims against Atlas, AGM. and APMI shall collectively not exceed $500,000. The 
claims shall be allocated among the estates based upon actual damage, with the claim applied first 
to AGMI, then to APMI and then to Atlas. The actual amount of the Class 5(b) monetary claim 
allowed against Atlas shall be paid as a Class 10 Allowed Unsecured Claim. On the later of 
Effective Date of the Atlas Plan or at such time as the Class 5(b) creditors claim is actually 
determined, it shall receive in full satisfaction of its claim a monetary claims equal to the actual 
amount expended for Other Cleanup Obligations, plus fees and expenses, not to exceed $500,000, 
which shall be treated as a Class 10 unsecured claim and shares representing two and one-half 
percent (2.5%) of the outstanding common stock of the Reorganized Atlas; provided that such stock 
shall be held by a mutually acceptable escrow agent pending determination of ACSTAR's 
responsibility for the Other Cleanup Obligations. If Bonds #5659, #5660 and #5661 for the Gold 
Bar property are terminated without being called and/or there is no unsecured deficiency, the 
Allowed Class 5(b) claim shall be $0 and the shares which are being held in escrow shall be assigned 
for distribution pursuant to the Management Compensation Plan established under Section 11.3.

-12-



4.5 Class 9. Allowed Personal Injury or Tort Claims. Class 9 is comprised of 

personal injury and tort claims, including any wrongful death claims or claims resulting from Atlas' 

operations or based upon the production of or exposure to asbestos, uranium or any other materials.  
All timely filed Class 9 claims are being defended by insurance defense counsel. The Allowed Class 

9 Claims shall receive the proceeds from insurance coverage, if any, applicable to the particular 
claim. Each Allowed Class 9 Claim shall be deemed to have elected to pursue the insurance 
coverage, if any, attributable to its Claim, unless they affirmatively elect otherwise. In the 
alternative any Allowed Class 9 Claim may elect at the time of tendering its ballot to be treated as 
a Class 10 General Unsecured Claim. Upon receipt of such election, the Debtor will file a claims 
estimation proceeding, should such a proceeding be necessary. Barring such election, each such 
claim shall be estimated at zero for voting purpose and shall receive nothing from the Reorganized 
Atlas. Any late filed claims shall be barred and shall receive only the proceeds of any applicable 
insurance coverage.  

4.6 Class 10. Allowed Uniecured Claims. Class 10 is comprised of the Allowed 
Unsecured Claims against Atlas, including any claims of the Atlas Corporation 1978 Retirement 
Plan (the "Pension Plan"), or its successors and assigns including the Pension Benefit Guaranty 
Corporation, for any liability for funding under the Pension Plan. The Allowed Class 10 creditors 
shall receive the following: 

(A) All cash held by Atlas sixty days after the Effective Date, net of the following 
amounts: (a) up to $800,000 which shall be retained as working capital; (b) 
an amount necessary to satisfy all Class 1 administrative expenses and/or 
operating expenses accrued and unpaid as of the Effective Date; and (c) an 
amount necessary to satisfy all Class 2 claims. The net cash shall be 
distributed on a Pro Rata basis between the Class 10, and 11 creditors, who 
shall be treated as one class for such purposes. In the event that the Atlas 
Plan is confirmed by cramdown, resulting in a voiding in all of the interests 
of Class 15 and Class 16 and a resulting percentage increase in the shares 
issued to Class 10, the cash withheld from distribution shall be increased 
from $800,000 to $1,000,000; 

(B) Seventy-Five percent of any and all net proceeds received by the Reorganized 
Atlas, directly or indirectly from APMI and/or AGMI , from the sale or 
disposition of the Gold Bar and/or Grassy Mountain properties; 

(C) Ten percent of the first $1,500,000 recovered by Atlas on account of its CGL 
claims and fifty percent of all recoveries in excess of $1,500,000, net of costs 
of recovery.  

(D) Shares representing sixty-seven and one-half percent (67.5%) of the common 
stock to be issued by the Reorganized Atlas. The stock shall be distributed on 
a Pro Rata basis between the allowed Class 10, 11 and 12 creditors for
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purposes of this distribution to the Class 10, 11 and 12 Creditors who shall 

be treated as one class for such purposes.  

4.7 Class.J1. Claims Held by AGWI. Class I I is comprised of the claims 

held by AGMI for an inter-company payable for cash advanced to Atlas. The allowed claim of 

AGMI shall first be offset against AGMI's obligations to APMI which will reduce the accounts 

receivable owed by APMNI to Atlas. To the extent there is any amount still owed by Atlas to AGMI, 

the net Allowed Class 11 Claim shall be treated on a Pro Rata basis with the Class 10 creditors.  

4.8 Clasis 12, Snbordinated Debt Claims of the Shipes Parties. Class 12 is 

comprised of the subordinated debt claims in the amount of $2,250,000 against Atlas and an 

Allowed Unsecured Claim of $580,000 held by the Shipes Parties. The $580,000 claim shall be 

treated and paid as a Class 10 Claim. The remaining Class 12 Claim shall not share in any cash 

distribution until the Class 10 and 11 Allowed Unsecured Claims have been paid in full. The 

subordinated Class 12 Debt Claim, however, shall share in the distribution of the stock of the 

Reorganized Atlas as set forth in paragraph 4.6(D) on a Pro Rata basis with the Class 10 and 11 
Creditors.  

4.9 Class 13. Claim of Gerald F. Davis. Class 13 is comprised of the claims of 

Gerald E. Davis which arise under the terms of the Settlement Agreement dated July 9, 1999 

between the parties resolving the disputes and claims between Gerald E. Davis and Atlas raised in 

the Chapter 11 proceeding and in Adversary Case No. 99-1122 MSK captioned Atlas Corporation, 

Atlas Gold Mining Inc., and Atlas Precious Metals, Inc. v. Gerald E. Davis. The Class 13 claim 

against Atlas shall be treated as follows: 

(A) Atlas shall pay Davis the sum of $5,000 upon the Effective Date.  

(B) Davis shall be paid the sum of $60,000 upon the sale of the Davis Collateral 

at Gold Bar as a Class 43 claim under the AGNI Plan, from the proceeds of 

any sale (if and when that sale occurs ) after satisfaction of the tax claims of 

Eureka County and any administrative expenses. Davis shall be granted a 

security interest by Atlas AGMI and APMI in the Davis Collateral at Gold 

Bar described herein to the extent of $60,000. The security interest granted 

to Davis shall be subordinate to the tax claims of Eureka County and any 
administrative expenses.  

(C) Davis shall be allowed an unsecured claim against Atlas which shall be 

treated and paid as a Class 10 claim in the amount of $120,246.  

4.10 Class 41. Claims Held by the Internal Revenue Service, Colorado 
Department of Revenue and Any Other Tarina Authority for Penalties Not Related to Actual 

Pecuniary Loss. The Class 13 Claims are comprised of any penalty claims held by the Internal 
Revenue Service, the Colorado Department of Revenue or any other taxing authority which are not 

related to actual pecuniary loss. The allowed Class 13 claims shall be treated and paid as Class 10
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general unsecured claims except the Class 13 claims shall not share in any distribution of stock of 
the Reorganized Atlas.  

4.11 Class 15 Common Stockholders Holding Less than 1.000 Shares. Class 15 
is comprised of the interests of common stockholders holding less than 1,000 shares of Atlas stock 
on the Effective Date. The interests of all Class 15 interest holders shall be voided unless the 
shareholder pays the cost of maintaining the shares of $15 per year per shareholder. If the annual 
payment is made the interest holder shall be treated in accordance with Class 16. Any Class 15 
shareholding electing to maintain shares through payment of the $15 per year shall serve notice upon 
the Debtor by the deadline set by the Court for submitting ballots on the Plan. In the event that the 
Atlas Plan is confirmed by cramdown, without the acceptance of each class of creditors, the interests 
of the Class 15 interest holders shall be voided and the Class 15 interest holders shall not have the 
option of retaining their shares by paying the maintenance fee.  

By the Effective Date, Atlas shall serve notice upon those Class 15 Interest Holders who 
submitted written elections to pay the maintenance fees to be treated on a pro rata basis with the 
Class 16 Interest Holders advising them that the Plan has been confirmed by cramdown or with 
acceptance of each class. The notice to the Class 15 interest holders shall advise them that their 
shares shall be voided if Atlas does not receive payment of the stock maintenance fee within thirty 
days after the date of the notice and on an annual basis thereafter.  

4.12 Class 16- Common Stockholders Holding 1.000 Shares or More. Class 16 
is comprised of the common stockholders holding 1,000 shares or more of the common stock of 
Atlas on the Effective Date. The Class 16 interest holders shall retain their shares of common stock 
which shall be diluted such that the shares which they collectively own shall constitute fifteen 
percent (15%) of the outstanding stock of the Reorganized Atlas on the Effective Date. In the event 
that the Plan is confirmed by cramdown, the interests of the Class 16 Stockholders shall be voided, 
and the stock interest shall be held by the Reorganized Atlas as authorized but unissued shares.  

4.13 Class 17. Warrants and Stock Options. Class 17 is comprised of any and 
all outstanding warrants of Atlas Corporation and any and all outstanding stock options. All such 
warrants and stock options shall be voided as of the Effective Date.  

4.14 ClassJ19 Late Filed Claims. Class 18 is comprised of all late filed claims 
against Atlas. The Class 18 claims shall be disallowed and shall receive no distribution under the 
Atlas Plan.  

ARTICLE V 

DFFAUI T AND PLAN MODIFICATION 

5.1 In the event of any default by the Reorganized Atlas of any payment to any class of 
claimants arising under the terms of the Atlas Plan, the Reorganized Atlas shall have thirty (30) days 
within which to cure any default in payments due under this Plan after the date of issuance of written 
notice from any claim holder. Written notice shall be provided to the Reorganized Atlas and to
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Debtor's counsel. The notice to Debtor's counsel shall be served upon Sender & Wasserman, P.C., 
1999 Broadway, Suite 2305, Denver, Colorado 80202, unless written notice of substitution of legal 

counsel is served upon the claim holder at least fifteen (15) days prior to the date notice is sent.  

5.2 In the event that the Reorganized Atlas fails to cure any default in the requirements 
to make payment under the Plan, within forty-five days from the date that written notice is sent in 

compliance with paragraph 5. 1, the Reorganized Atlas shall be in default under the terms of the Plan.  

5.3 At any time after Confirmation of the Plan but before substantial consummation of 

the Plan, the Plan may be modified upon the request of the Reorganized Atlas, after notice and a 
hearing, only to the extent allowed by I I U.S.C. § 1127.  

ARTICLE VI 

MEANS FOR THE IMPLEMNENTATION AND EXECUTION OF THE PLAN 

6.1 On or about the Effective Date, all assets of Atlas shall be transferred to the 
Reorganized Atlas free and clear of all liens, claims, and interests of creditors, equity holders, and 
other parties in interest, except as otherwise provided herein with respect to the assets to be 
transferred to the Reclamation Trust in payment of the Class 4 Claims. Specifically, the assets shall 
be transferred subject to the liens held by the Class 5, 6 and 13 secured creditors and any Class 2 
creditor with perfected liens. The Reorganized Atlas shall not, except as otherwise provided in this 
Plan, be liable to repay any debts which accrued prior to the Confirmation Date. Except as provided 
in this Atlas Plan, on the Confirmation Date Atlas shall be granted a discharge under 
11 U.S.C. § 1141.  

6.2 On the Effective Date, Atlas shall begin implementing its Plan of Reorganization 
pursuant to the terms for each class of claimants set forth above under Articles HI and IV above. All 
payments under the Atlas Plan shall come from the cash held by the Reorganized Atlas sixty days 
after the Effective Date less amounts withheld pursuant to paragraph 4.6, from the sale of 
Cornerstone, the Old Title X Receivables, of $552,000 paid prior to the Effective Date, and from 
amounts collected post confirmation including 75% of the amounts received directly or indirectly 
from AGMI and APMI from the sale of the Gold Bar and Grassy Mountain properties and 10 percent 
of the CGL recoveries up to net recoveries (after costs of collection) of $1,500,000 and fifty percent 
of the net recoveries thereafter. On the due date for payments set forth in Articles mI and IV above, 
the Reorganized Atlas shall distribute the required Pro Rata amount to each claimant holding an 
Allowed Secured or Unsecured Claim and escrow the same Pro Rata amount to creditors holding 
disputed claims as provided in Article X herein.  

6.3 By the Effective Date, Atlas shall serve notice upon the known Class 16 Interest 
Holders and those Class 15 Interest Holders electing to pay the annual costs of maintaining the 
shares advising them that the Plan of Reorganization has been confirmed and whether the Plan was 
confirmed by cramdown or with the acceptance of each class. The notice to Class 15 Interest Holders 
shall advise them that their shares shall be voided if Atlas does not receive payment of the stock 
maintenance fee within thirty days after the date of the notice and on an annual basis thereafter.
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6.4 Distributions of the cash required under paragraph 4.6(A) of the Plan shall be mailed 
by the 60th day after the Effective Date. Distributions of the funds required under paragraphs 4.6(B) 

and 4.6(C) shall be mailed within fifteen days after the close of the quarter in which the funds were 
received.  

6.5 The Reorganized Atlas may pursue any claims or recovery actions held by Atlas, 

including but not limited to recovery under 11 U.S.C. §§544, 547, 548 and 549. The Reorganized 

Atlas may abandon any claim Atlas has against any third party if it determines that the claim is 

burdensome or of inconsequential value and benefit. The Reorganized Atlas is authorized to employ 

counsel to represent Atlas in the litigation or any cause of action or claims held by Atlas.  

6.6 All funds held by the Reorganized Atlas for distribution under the Atlas Plan shall 

be held in accounts which meet the insurance and guaranty requirements I I U.S.C. §345(b).  

6.7 Following the Effective Date, the Reorganized Atlas may compromise objections to 

Claims or causes of action referred to in this Atlas Plan without notice and hearing for claims or 

causes of action asserted in the original amount of $25,000 or less. Settlements or compromises of 
any claims or causes of action asserted in the amount of $25,000 or more shall be subject to notice 
and an opportunity for hearing under the provisions after notice in compliance with the Local Rules 

of Bankruptcy Procedure.  

6.8 After the Effective Date, the Reorganized Atlas exercising its business judgment may 
sell, operate or abandon any of its assets.  

6.9 Atlas shall receive a discharge to the extent permitted by I I U.S.C. § 1141 and Atlas 
shall be entitled to seek injunctive relief from the Court, if necessary, to enforce any and all 
provisions of the Plan.  

6.10 If the Atlas Plan is confirmed with the acceptance of the classes, the Class 16 Interest 
Holders and the Class 15 Interest Holders who have paid the annual maintenance fee will retain their 
interests and new stock shall be issued by the Reorganized Atlas to the Class 4, 5, 10, 11, and 12 
creditors and pursuant to the Management Compensation Plan within 90 days after the Effective 
Date. In determining the Pro Rata share to be distributed to Contested Claims under Article X, the 

shares shall be reserved as if the Contested Claims were allowed in full and held by the Reorganized 
Atlas pending resolution of the dispute. If Atlas' objections to the claims are sustained by Final 
Order, the shares shall not be issued.  

ARTICLE VII 

rRAM DOWN 

7.1 If all of the applicable requirements for confirmation of the Atlas Plan are met as set 
forth in 11 U.S.C. § 1129(a)(l)-(l 1) except Subparagraph (8), Atlas (subject to the acceptance of the 
Atlas Plan by at least one class which is impaired) hereby requests the Court confirm the Atlas Plan 
pursuant to 11 U.S.C. § 1129(b), notwithstanding the requirements of Subparagraph (8), as the Atlas
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Plan is fair and equitable and does not discriminate unfairly with respect to any dissenting, impaired 
class.  

ARTICLE VIII 

GN•NRAL PROVISIONS 

8.1 The Reorganized Atlas shall be vested with ownership to all property of Atlas upon 
the Effective Date except for those assets to be transferred to the Reclamation Trust.  

8.2. The payment of Allowed Claims, Allowed Administrative Claims and Allowed 
Secured Claims shall be in exchange for all claims against Atlas and the Reorganized Atlas and shall 
constitute full settlement, release, discharge, and satisfaction of all such claims against Atlas and the 
Reorganized Atlas.  

8.3 Nothing herein contained shall prevent Atlas from taking any action as may be 
necessary to the enforcement of any cause of action which may exist on behalf of Atlas and which 
may not have been enforced or prosecuted by Atlas prior to the Effective Date.  

8.4 Atlas reserves the right tc modify the Plan prior to the Confirmation, and thereafter 
to modify the Plan in accordance with I I U.S.C. § 1127(b) and ¶ 5.2 hereunder.  

8.5 Atlas reserves the right to reopen the Chapter I I case after Confirmation and 
dismissal for the purposes set forth in Article XII.  

8.6 To the extent that the provisions of the Disclosure Statement are inconsistent with the 
provisions of this Plan, the provisions of this Plan shall control.  

8.7 Atlas' obligation to pay the quarterly fees owing to the Office of the United States 
Trustee pursuant to 28 U.S.C. §1930(a)(6) is a continuing obligation which does not terminate until 
the Bankruptcy Case is closed.  

ARTICLE IX 

PROVISION FOR ASSUMPTION OR RFJFCTION OF EXFCIJTORY CONTRACTS 

9.1 All unexpired leases and executory contracts between Atlas and any other party which 
have not prior to the Effective Date of the Atlas Plan been affirmatively assumed by Atlas by the 
filing of an appropriate motion are hereby rejected.
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ARTICLE X

PROVISION AS TO CONTESTED CL AIMS 

10.1 Atlas or the Reorganized Atlas may, at any time within ninety (90) days after the 
Effective Date file an objection to any claim which in its opinion should be objected to as improper, 
in whole or in part, regardless of whether the claim was scheduled as disputed, contingent or 
unliquidated. Atlas may further designate claims held by creditors against whom they believe actions 
may be brought under Sections 544, 547, 548 or 549 of the Bankruptcy Code as Contested Claims 
by sending notice in writing to the Claimant within sixty (60) days after the Effective Date.  

Upon the filing of such objection or service of said written notice, such claim shall be 
considered a Contested Claim, and any cash or other instruments or property otherwise distributable 
to such creditor under this Atlas Plan shall be held by Atlas in escrow until final disposition of the 
objection to the claim either by settlement or entry of a Final Order. If the claim is only contested 
in part, payment shall be made to the claimant on the uncontested portion under the provisions of 
Article IV and the balance shall be treated as a Contested Claim under the provisions of Article X.  
If the objection is overruled or denied, in whole or in part, or the claim is allowed by stipulation of 
Atlas and the claimant, such claimant shall receive the amount of cash or property provided in this 
Atlas Plan to the extent of the amount of the claim finally allowed, including back installments.  

10.2 From and after the Effective Date, the Reorganized Atlas shall reserve and hold for 
the benefit of each holder of a Contested Claim cash in an amount equal to the Pro Rata payments 
which would have been made to the holder of such contested claim if it were an Allowed Claim in 
an amount equal to the lesser of: (i) the amount of the Contested Claim or (ii) the amount in which 
the Contested Claim shall be estimated by the Bankruptcy Court pursuant to § 502 of the Bankruptcy 
Code for purposes of allowance, which amount shall constitute and represent the maximum amount 
in which such claim may ultimately become an Allowed Claim. No payments or distributions shall 
be made with respect to all or any portion of any Contested Claim pending the entire resolution 
thereof by Final Order.  

ARTICLE XI 

AMENDMENT OF ARTICLES OF INCORPORATION AND BYLAWS OF DEBTOR 
AND STOCK INCENTIVE PLAN 

11.1 As may be required, the Articles and Bylaws of Atlas shall be amended on or before 
the Effective Date to the extent necessary to effectuate the provisions of the Atlas Plan, including 
but not limited to, reincorporating the Reorganized Atlas under the laws of the State of Colorado, 
reverse splitting the common stock such that for every thirty shares of outstanding common stock 
shall be converted to one share of common stock in the Reorganized Atlas, maintaining its 
authorized common stock at 100,000,000 shares and issuing new common stock in compliance with 
the provisions of this Atlas Plan. In consummating the reverse split of the common stock the 
following rules shall apply: (a) no fractional shares shall be issued; (b) no compensation shall be paid 
for fractional shares; and (c) to the extent an interest holder owns less than 30 shares on the Effective
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Date, they shall receive, subject to compliance with Section 4. 10 and the treatment of Class 15, one 
share of the Reorganized Atlas. All percentages of stock referred to in this Atlas Plan shall refer to 
the percentage of issued and outstanding shares as of the Effective Date. In addition, the certificate 
of incorporation shall be amended to include a provision prohibiting the issuance of non-voting 
equity securities.  

11.2 A Stock Incentive Plan shall be established pursuant to which the employees, 
management or officers of Reorganized Atlas may acquire stock based upon criteria established in 
the Stock Incentive Plan, to be approved by the Board of Directors of the Reorganized Atlas. Any 
stock used for the Stock Incentive Plan shall be derived from the unissued shares of the Reorganized 
Atlas and not from any shares to be issued to any other party in interest.  

11.3 A Management Compensation Plan shall be implemented on the Effective Date to 
compensate current management and key employees for reorganizing Atlas and to ensure stability 
and an orderly transition of management as may be required. The Reorganized Atlas shall issue 
shares of stock in the Reorganized Atlas or options to purchase shares of stock in the Reorganized 
Atlas up to a total of 12.5% of the total shares in the Reorganized Atlas (plus any additional shares 
transferred from the Class 5(b) creditor) on the tenth business day of the year 2000 as follows: 

Gregg Shafter 2.5% 
Richard E. Blubaugh 2.5% plus '/ of any shares from the Class 5(b) claim 
James Jensen 2.5% plus 1/4 of any shares from the Class 5(b) claim 
Mario Caron 1.25% 
Greg French 1.25% plus 1/4 of any shares from the Class 5(b) claim 
Dale Edwards 1.00% 
Janet Wilson 0.5% 
Don Canepa 1.00% 

The individual recipients listed above shall elect to receive the stock or options by serving 
written notice upon the Debtor by the Effective Date of the Plan. The option to purchase shall be 
exercisable over a period of five years at an exercise price equal to $.01 over the market price on the 
date of issue.  

In addition, Richard E. Blubaugh shall receive a two year consulting contract with a retainer 
of $30,000 per year payable in six equal monthly installments due on the 15th day of the month after 
termination of his regular employment. The payments to Richard Blubaugh under the consulting 
contract for the second year shall be made only if he fulfills his consulting contract for the first year.  
Mr. Blubaugh shall perform services such that the number of hours of services performed, billed at 
fees customarily charged by consultants with his experience, shall equal at least the value of the 
retainer paid.  

11.4 Board of Directors and Annual Shareholders Meeting.  

The current Board of Directors shall serve until the next annual or special meeting of 
shareholders, called in accordance with the Bylaws, provided that the Official Creditors Committee
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shall on the Effective Date appoint new members to the Board of Directors representing a minimum 
of two (2) new members up to a maximum number of new members representing 50% of the Board.  
The Bylaws shall be amended to provide that the Board of Directors shall consist of a minium of 4 
and a maximum of 8 members. At the annual or special meeting, the shareholders shall elect a new 
Board of Directors.  

ARTICLE XII 

RETENTION OF JURISDICTION 

The Court shall retain jurisdiction over this Chapter I I case and related core and non-core 
proceedings, for the following purposes: 

12.1 To hear and determine any and all objections to the allowance of claims or interests.  

12.2 To determine any and all applications for allowances of compensation and 
reimbursement of expenses and any other fees and expenses authorized to be paid or reimbursed 
under the Code or the Plan.  

12.3 To hear and determine any and all pending applications for the rejection or 
assumption, or for the assumption and assignment, as the case may be, of executory contracts or 
unexpired leases to which Atlas is party, and to hear and determine any and all claims arising 
therefrom.  

12.4 To hear and determine any and all applications, adversary proceedings, and contested 
or litigated matters that may be pending on the Effective Date or that Atlas may bring subsequent 
to the Effective Date or to which Atlas may be made a party.  

12.5 To consider any modifications of the Atlas Plan, to remedy any defect or omission 
or reconcile any inconsistency in the Atlas Plan or in the orders of the Bankruptcy Court, including 
the Order of Confirmation.  

12.6 To hear and determine any request under Fed. R. Bankr. P. 2004 to allow Atlas to 
complete any pending investigation as to potential assets or liabilities.  

12.7 To hear and determine all controversies, suits, and disputes that may arise in 
connection with the interpretation, enforcement, or consummation of the Atlas Plan, including any 
disputes between the plan proponents.  

12.8 To consider and act on the compromise and settlement of any claim or cause of action 
by or against Atlas.  

12.9 To issue orders in aid of execution of the Atlas Plan as contemplated by § 1142 of 
the Code.  

12.10 To determine such other matters as may be set forth in the Order of Confirmation or 
which may arise in connection with the Plan or the Order of Confirmation.
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Dated this .4 day of September, 1999.  

Respectfully submitted, 

DEBTORS: 

ATLAS CORPO N 

Gregg h r,/e~ 

SE 7 E WASSER N, P.C.  

H ýenver, #7546 
John B. Wasserman, # 10011 
Bonnie A. Bell, #14923 
Daniel J. Garfield, #26054 
1999 Broadway, Suite 2305 
Denver, Colorado 80202 
(303) 296-1999 Telephone 
(303) 296-7600 Facsimile 
E-mail: sender@sendwass.com

ATTORNEYS FOR DEBTOR



UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF COLORADO 

IN RE: 
) 

ATLAS CORPORATION, ) Case No. 98-23331 DEC 
a Delaware corporation ) Chapter I 1 
EIN #: 15-5503312 ) 

) 
ATLAS GOLD MINING INC., a Nevada Corp. ) Case No. 99-10889 DEC 
EIN 4:84-1023843 ) Chapter 11 

) 
ATLAS PRECIOUS METALS INC., a Nevada ) Case No. 99-10890 SBB 
Corp., EIN #: 87-0400332 ) Chapter 11 

) 
Debtors. ) (Jointly Administered Under 

) Case No. 98-23331 DEC) 

REVISED SECOND AMENDED JOINT DISCLOSURE STATEMENT OF ATLAS 
CORPORATION, ATLAS GOLD MINING INC. AND ATLAS PRECIOUS METALS INC.  

Atlas Corporation, Atlas Gold Mining Inc. and Atlas Precious Metals Inc., Debtors in 
Possession, by and through their counsel Sender & Wasserman, P.C., proposes their Second 
Amended Joint Disclosure Statement (hereinafter referred to as the "Disclosure Statement"). Atlas 
Corporation ("Atlas"), a Delaware corporation, filed its Plan of Reorganization with the United 
States Bankruptcy Court for the District of Colorado in the above-captioned proceeding on March 
30, 1999 and filed its Amended Plan of Reorganization on July 16, 1999 (hereinafter "Atlas Plan of 
Reorganization" or "Atlas Plan"). Atlas Gold Mining Inc., a Nevada corporation, ("AGMI") filed 
its Plan of Reorganization on April 15, 1999 and its Amended Plan of Reorganization on July 16, 
1999, (hereinafter "AGMI Plan of Reorganization" or "AGMI Plan"). Atlas Precious Metals Inc., 
a Nevada corporation, ("APMr') filed its Plan of Reorganization on April 15, 1999 (hereinafter 
"APMI Plan of Reorganization" or "APMI Plan") and its Amended Plan of Reorganization on July 
16, 1999. The Chapter 11 proceedings of Atlas, AGMI and APMI are jointly administered. A 
confirmation hearing has been scheduled for NOVEMBER 5, 1999 at 9:00 a.m. in Courtroom A, 
U.S. Custom House, 721 - 19th Street, Denver Colorado 80202-2508. Pursuant to the terms of the 
United States Bankruptcy Code, this Second Amended Joint Disclosure Statement (hereinafter 
"Disclosure Statement") has been presented to and approved by the Bankruptcy Court. The approval 
of the Bankruptcy Court is required by statute but does not constitute a judgment by the Court as to 
the desirability of the Plans of Reorganization or as to the value or suitability of any consideration 
offered thereby.  

Atlas, AGMI and APMI have prepared this Disclosure Statement to disclose that 
information which, in their opinion, is material, important and necessary to an evaluation of the 
Plans of Reorganization. The material herein contained is intended solely for that purpose and solely



for the use of known creditors and interest holders of the Debtors, and, accordingly may not be relied 

upon for any purpose other than determination of how to vote on the Plans of Reorganization.  

THIS DISCLOSURE STATEMENT HAS NOT BEEN APPROVED OR DISAPPROVED 

BY THE SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION 

PASSED UPON THE ACCURACY OR ADEQUACY OF THE STATEMENTS CONTAINED 

HEREIN.  

EULIGIBLITY TO VOTE ON ATLAS PLAN 

A CREDITOR OR INTEREST HOLDER OF ATLAS ASSERTING A CLAIM 

IN ORDER TO VOTE ON THE PLAN OF REORGANIZATION, MUST HAVE FILED A 

PROOF OF CLAIM OR INTEREST IN THE ATLAS CASE AT OR PRIOR TOJANIABY 

151999, UNLESS SCHEDULED BY THE DEBTOR AS NOT DISPUTED, LIQUIDATED 

AND NOT CONTINGENT OR SUBJECT TO SEPARATE COURT ORDER. ANY 

CREDITOR SCHEDULED AS NOT DISPUTED, LIQUIDATED AND NOT CONTINGENT 

IS, TO THE EXTENT SCHEDULED, DEEMED TO HAVE FILED A CLAIM, AND, 

ABSENT OBJECTION, SUCH CLAIM IS DEEMED ALLOWED. YOU ARE ADVISED TO 

REFER TO THE SCHEDULES ON FILE WITH THE CLERK OF THE BANKRUPTCY 

COURT TO DETERMINE THE EXTENT TO WHICH YOUR CLAIM IS SCHEDULED 

AND IF IT IS DISPUTED, UNLIQUIDATED OR CONTINGENT. A CREDITOR OR 

INTEREST HOLDER OF ATLAS MAY VOTE TO ACCEPT OR REJECT THE PLAN OF 

REORGANIZATION BY FILLING OUT AND MAILING THE BALLOT WHICH IS 

PROVIDED WITH THIS DISCLOSURE STATEMENT TO THE ATTORNEYS FOR THE 

DEBTOR, SENDER & WASSERMAN, P.C., 1999 BROADWAY, SUITE 2305, DENVER, 

COLORADO 80202. ONLY CREDITORS AND INTEREST HOLDERS OF ATLAS MAY 
VOTE ON THE ATLAS PLAN 

FLIGIBTIITY TO VOTE ON AGMI AND APMI PLANS 

A CREDITOR OR INTEREST HOLDER OF AGMI AND/OR APMI 

ASSERTING A CLAIM IN ORDER TO VOTE ON THE PLAN OF REORGANIZATION, 

MUST HAVE FILED A PROOF OF CLAIM OR INTEREST AT OR PRIOR TO APRiL30.  

1999, AGAINST AGMI AND APMI RESPECTIVELY, UNLESS SCHEDULED BY THE 

DEBTOR(S) AS NOT DISPUTED, LIQUIDATED AND NOT CONTINGENT OR SUBJECT 

TO SEPARATE COURT ORDER. ANY CREDITOR SCHEDULED AS NOT DISPUTED, 

LIQUIDATED AND NOT CONTINGENT IS, TO THE EXTENT SCHEDULED, DEEMED 

TO HAVE FILED A CLAIM, AND, ABSENT OBJECTION, SUCH CLAIM IS DEEMED 

ALLOWED. YOU ARE ADVISED TO REFER TO THE SCHEDULES ON FILE WITH 

THE CLERK OF THE BANKRUPTCY COURT TO DETERMINE THE EXTENT TO 

WHICH YOUR CLAIM IS SCHEDULED AND IF IT IS DISPUTED, UNLIQUIDATED OR 

CONTINGENT. A CREDITOR OR INTEREST HOLDER MAY VOTE TO ACCEPT OR 

REJECT THE PLAN OF REORGANIZATION BY FILLING OUT AND MAILING THE 

BALLOT WHICH IS PROVIDED WITH THIS DISCLOSURE STATEMENT TO THE 

ATTORNEYS FOR THE DEBTOR, SENDER & WASSERMAN, P.C., 1999 BROADWAY,
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SUITE 2305, DENVER, COLORADO 80202. ONLY CREDITORS OF AGMI MAY VOTE 

ON THE AGMI PLAN. ONLY CREDITORS OF APNII MAY VOTE ON THE APMI PLAN.  

The Court has fixed October 22. 1999 at 5:00 p.m. as the last date by which ballots 

must be delivered to Sender & Wasserman, P.C. No vote received after such time will be counted.  

Whether a creditor or interest holder of Atlas, AGMI or APMI votes or not, such person will be 

bound by the terms and treatment set forth in the respective plan if the plan is accepted by the 

requisite majorities of classes of creditors and interest holders and/or is confirmed by the Court.  

Absent some affirmative act constituting a vote, such creditor or interest holder will not be included 

in the tally. Allowance of a claim or interest for voting purposes does not necessarily mean that all 

or a portion of the claim or interest will be allowed or disallowed for distribution purposes.  

In order for the Atlas Plan, the AGMI Plan and the APMI Plan to be accepted by 

creditors, a majority in number and a two-thirds majority in amount of claims filed or deemed 

allowed of each class of creditors under each plan must vote to accept the plan. For purposes of 

determining whether the requisite majorities are achieved, the computation will be based upon the 

total number of claims or interests actually voting rather than on the total number of claims approved 

and allowed. The votes will be tallied separately for each Debtor to determine if the standards for 

confirmation have been met. Thus it is possible that the creditors of one estate may vote to accept 

its Plan and the creditors of another may vote to reject its Plan. You are, therefore, urged to fill in, 

date, sign and promptly mail the enclosed ballot. Please be sure to properly complete the form and 

legibly identify the name of the claimant or interest holder.  

The Debtors or others may solicit your vote. The cost of any solicitation by the 

Debtors will be borne by the respective Debtor. No representative of the Debtor shall receive any 

additional compensation for any solicitation.  

No representations concerning the Debtors or the Plans of Reorganization are 

authorized by the Debtors other than as set forth in tlhis Disclosure Statement.  

Certain of the materials contained in this Disclosure Statement are taken directly from 

other readily accessible instruments or are digests of other instruments. While the Debtors have 

made every effort to retain the meaning of such other instruments, any reliance on the contents of 

such other instruments should depend on a thorough review of the instruments themselves.  

PLEASE SEE TABLE OF CONTENTS LOCATED IN FRONT OF EXHIBITS 

I. DEFINITIONS 

All capitalized terms used herein shall have the respective meanings set forth below or 

otherwise assigned in the Plan. All other terms shall have the meanings assigned to such terms in 

the Bankruptcy Code or the Bankruptcy Rules, or if none, by common usage.  

""AC1AR' shall mean ACSTAR Insurance Company. ACSTAR has issued bonds to secure 

the Moab Cleanup Obligation and the other Cleanup Obligations of Atlas and certain of its 

subsidiaries.
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"ACSTAR Ronds" shall mean Bond #6149 for the Carter Raymond property, Bond #6039, 
#6876 and Bond #6907 for the Grassy Mountain property, Bonds #5659, #5660 and #5661 for the 
Gold Bar property, and any other bonds issued by ACSTAR for the benefit of Atlas, AGMI or 
APMI, except those bonds defined as the ACSTAR Moab Bonds, having a collective face amount 
of $1,790,000 and $5,675,000 (less approximately $189,000) held in an escrow account for the 
benefit of ACSTAR with Colorado State Bank as the escrow agent (the "Escrow Fund"). The 
security for the ACSTAR Bonds and the ACSTAR Moab Bond are cross-collateralized and represent 
joint and several obligations of Atlas, APMI and AGMI.  

"ACSTAR Moab Rond" shall mean Bond #5652 for the Moab Utah Site Cleanup Obligations 
in the face amount of $6,500,000 and secured by the Escrow Fund. The security for the ACSTAR 
Bonds and the ACSTAR Moab Bond is the same and are cross-collateralized and constitute joint and 

several obligations of Atlas, APMI and AGMI.  

"Administrative Expense" shall mean any cost or expense of administration of Chapter II 
allowed under 11 U.S.C. § 503(b) of the Code.  

"Affilate shall mean any entity affiliated with the respective Debtors pursuant to 
11 U.S.C. § 101(2).  

"AGMI" shall mean Atlas Gold Mining Inc., a Nevada corporation, the Chapter 11 Debtor 
under Case No. 99-10889 DEC.  

-AiM Plan" shall mean the Plan of Reorganization, as amended, submitted by the Debtor, 
Atlas Gold Mining Inc.  

""Allowed Claim" shall mean (a) an unsecured claim against the respective Debtor(s) which 
is set forth in the respective Debtor's schedules other than an unsecured claim against the respective 
Debtor(s) scheduled by the Debtor as disputed, contingent or unliquidated; (b) an unsecured claim 
against the respective Debtor which has been filed pursuant to II U.S.C. § 501, and with respect to 
which no objection to the allowance thereof has been interposed within sixty (60) days after the 
Effective Date, or as to which any objection has been determined by Final Order, provided however, 
that interest which would have accrued on or after September 22, 1998, in the case of Atlas or 
January 26, 1999 in the cases of APMI and AGMI shall not be a part of any Allowed Claim.  
Allowed Claims may include, but are not limited to, claims that arise from the rejection of executory 
contracts.  

"Allowed Secured Claim" shall mean an Allowed Claim secured by property of the 
respective Debtors.  

"American Reclamation and Dismantling Receivable" or"AR) Claim" shall mean a claimed 
receivable of Atlas, for reimbursement of $560,000 filed with the Department of Energy and not 
approved to date, representing 56% of the amount expended by Atlas and reimbursable pursuant to
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Title X of Pub. L. 102-486, Title X, § 1001, Oct. 24, 1992, 106 Stat. 2946, codified at 42 U.S.C. § 
2296(a).  

"ZAPV shall mean Atlas Precious Metals Inc., a Nevada corporation, the Chapter 11 Debtor 
under Case No. 99-10890 SBB.  

""Af Plan" shall mean the Plan of Reorganization, as amended, submitted by the Debtor, 
Atlas Precious Metals Inc.  

""Atir' shall mean Arisur Inc., a Grand Cayman corporation which is a wholly owned 
subsidiary of Atlas, and which operates lead, zinc and silver mines in Bolivia.  

"Atlas' shall mean Atlas Corporation, a Delaware corporation, the Chapter I I Debtor under 
Case No. 98-23331 DEC.  

" Alas lan shall mean the Plan of Reorganization, as amended, submitted by the Debtor, 
Atlas.  

"Bankruptcy Case" shall mean the Chapter 11 cases of Atlas, AGMI and/or APMI pending 
in the United States Bankruptcy Court for the District of Colorado.  

"Bankruptcy Code" or "Code" shall mean Title 11 of the Bankruptcy Reform Act of 1978, 
11 U.S.C. §§ 101, ct sq., as amended.  

"2Bar._Date', except as otherwise ordered by the Court, with respect to Atlas shall mean 
January 15, 1999 and with respect to AGMI and APMI shall mean April 30, 1999.  

"Chapter.I..I shall mean Chapter 11 of the Code.  

"CAF shall mean Corporacion Andina de Fomenta.  

"CYL..Claim., shall mean any and all rights held by Atlas for recovery from or on account 
of any comprehensive general liability insurance policies.  

"Claim" shall mean a claim against the respective Debtors as defined in 11 U.S.C. § 101(5).  

""Cmpanies shall unless otherwise indicated mean Atlas, AGMI and APMI.  

"Confirmation" shall mean the entry by the Court of an order confirming the Plan in 
accordance with Chapter 1 of the Code.  

"Contested Claim" shall mean any Claim which has been scheduled by the respective Debtors 
as disputed, contingent, or unliquidated or any Claim as to which an objection to the allowance 
thereof has been or will be filed within sixty (60) days after the Effective Date regardless of whether 
the Claim was scheduled as disputed, contingent or unliquidated by the Debtor. Contested Claims
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shall be treated under the provisions of Article X of the Plan until allowance or disallowance of such 
claim has been determined by a Final Order. Contested claims include claims which the Debtor 
believes should be objected to in whole or in part. Contested claims further include any claims held 
by creditors against whom the respective Debtors believe actions may be brought under Sections 
544, 547, 548 or 549 of the Bankruptcy Code.  

""C"in"ne shall mean Cornerstone Industrial Minerals Corporation formerly known as 
Phoenix Financial Holdings Inc., a company in which Atlas held a sixty-one percent (6 1%) interest 
prior to the sale of its interest which closed in February 1999.  

"Court shall mean the United States District Court for the District of Colorado in 
Bankruptcy.  

"Creditors Committee" shall mean the Official Unsecured Creditors Committee appointed 
by the United States Trustee.  

"Gerald E_ Davis" or "Davis" shall mean the former officer and director of Atlas, and former 
officer of AGMI and APMI who was the defendant in Adversary Case No. 99-1122 MSK captioned 
Atlas Corporation, Atlas Gold .ining Inc., and Atlas Precious Metals, Inc. v. Gerald E. Davis.  

"Davis Collateral" shall mean that property described below in which a security interest was 
granted in a portion of the Gold Bar property, under the Settlement Agreement between the Atlas 
Parties and Davis dated July 9, 1999, approved by Order of the Bankruptcy Court: 

Section 27, T22 N-R 49 E. MDM, situated in the Roberts Mountain 
Mining District, Eureka County, Nevada, 

Patented Millsite Claims Min•rali y•ur.e. Patent A Acres 
AM 108 5005 27-89-0038 5.0 
A.M 109 5005 27-89-0038 5.0 
AM 115 5005 27-89-0038 5.0 
AM 116 5005 27-89-0038 5.0 
AM 117 5005 27-89-0038 5.0 

together with all of the equipment, books and records related to the above described property. The 
property subject to said security interests shall include the Mill Building, Mill equipment, and other 
fixtures in the Mill Building, including the attached refinery located on the patented Millsite claims 
described above.  

"Debtor" and "Debtor-in-Possession" shall mean Atlas in relation to the Atlas case, AGMI 
with respect to the AGMI case and APMI with respect to the APMI case. To avoid confusion, the 
Debtors shall be referred to as Atlas, AGMI and APMI except where it is clear which entity is 
referred to.
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"Disclosure qtatemnent" shall mean this consolidated disclosure statement describing the 
Atlas Plan, the AGMI Plan and the AP,-Pl Plan, approved by the Court, and distributed to the various 
classes as provided in 11 U.S.C. § 1125.  

""ffective Date"shall mean the first business day following thirty (30) days after the date the 
order confirming the Plans becomes a Final Order.  

".Escmw..Eund" shall mean the $5,675,000 (less approximately $189,000) held in an escrow 
account for the benefit of ACSTAR with Colorado State Bank as the escrow agent.  

""inal rder shall mean an order or a judgment as to which the time to appeal or seek 
review or rehearing has expired. In the event that an appeal or petition for rehearing is filed, an order 
or judgment shall be final unless an order enters granting a stay pending appeal or petition for 
rehearing.  

"Future Title X Receivables" shall mean those sums which accrue in the name of Atlas or 
the Reclamation Trust, subsequent to the Effective Date of the Atlas Plan from the Department of 
Energy under the provisions of 42 U.S.C. 2296a.  

"Gold Bar property" shall mean the gold resource, mill facilities and any other real and 
personal property located on the gold mining property located in Eureka County, Nevada commonly 
referred to as Gold Bar, owned by AGMI and APMI.  

"Grassy Mountain property" shall mean the gold mining project is located in northern 
Malheur County, Oregon, approximately 22 miles southwest of Vale, Oregon, commonly referred 
to as Grassy Mountain.  

Insider" means any entity defined in 11 U.S.C. § 101(31)(B).  

"Interim Reclamation Trustee" shall mean the person or entity selected by the NRC to serve 
as trustee of the Reclamation Trust for a period not to exceed 180 days after the Effective Date in 
the event that the NRC and Utah cannot agree on the choice of the Reclamation Trustee.  

"Late Filed Claims" shall mean any claim filed in the Atlas Bankruptcy Case after January 
15, 1999 or in the AGMI and APMI Bankruptcy Cases after April 30, 1999, except as otherwise 
ordered by the Court.  

"Management Compensation Plan" shall mean the compensation plan formed in accordance 
with Article XI of this Plan to compensate current key management and employees for their efforts 
in reorganizing Atlas and to facilitate the orderly transition to future management, as may be 
required.  

"Mill" or "Moab Uranium Mill" shall mean the former uranium processing mill which was 
dismantled and previously located on the Moab Land.
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".Mill Qperations" shall mean the prior operations of the Mill.

"NIoah Cleanup Obliyation" shall mean any obligation of Atlas under the Moab License or 
under any federal, state or municipal rules, regulations or statutes to pay for or perform any 
remediation or cleanup at the Moab Utah Site.  

"VMoab Land" "Moab U tah Millsite" and "Moab Vtah Site" shall mean that certain real 
property owned by Atlas and consisting of approximately 430 acres, located in Grand County, Utah 
together with all buildings, structures, improvements, appurtenances, fixtures and easements.  

"2MYabLirnse" shall mean Source Material License SUA-917.  

"Moab Uranium Millsite Transfer Agreement" or "MI TMTA" shall mean that certain 

Agreement negotiated between Atlas, the Creditors Committee, the NRC, the State of Utah and 
ACSTAR approved by Order of the Bankruptcy Court dated June 22, 1999.  

"Modified License Transfer Order" shall mean that Order entered by the NRC providing for 
the transfer of the assets of the Moab Utah Site under the terms of this Plan and the Moab Uranium 
Millsite Transfer Agreement.  

""R.C shall mean the United States Nuclear Regulatory Commission, an agency of the 
federal government having jurisdiction over the Moab Utah Site.  

"Other Cleanup Obligations" shall mean any obligation of Atlas, APMI or AGMII under any 
federal, state or municipal rules, regulations or statutes to pay for or perform any remediation or 
cleanup at any location other than the Moab Utah Site which is currently or in the past been owned 
or operated, including, but not limited to, the Carter Raymond, Gold Bar and Grassy Mountain 
properties.  

""2BCz shall mean the Pension Benefit Guaranty Corporation.  

"Post-petition" with respect to Atlas shall mean anytime on or subsequent to September 22, 
1998 and with respect to AGMI and/or APMI anytime on or subsequent to January 26, 1999.  

"Pre-petition" with respect to Atlas shall mean anytime prior to September 22, 1998 and with 
respect to AGMI and/or APMI anytime prior to January 26, 1999.  

"Pro Bat" shall mean with respect to any claimant, the percentage which the Allowed Claim 
of a creditor bears to the sum of all Allowed Claims in the same class as such Allowed Claim.  

"Reclamation Trust" shall mean the trust to be formed pursuant to paragraph 4.3 of the Atlas 
Plan under the guidelines and regulations of the NRC in compliance with the consent and approval 
of the NRC.
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"Reclamation Trustee" shall mean the person or entity selected by the NRC with the 
agreement of the designated representative of Utah, on or before the Effective Date.  

"Reoraanized Atlas" shall mean the reorganized Atlas under the confirmed Atlas Plan.  

"'Reor~anized ACA'H" shall mean the reorganized Atlas Gold Mining Inc. under the 
confirmed AGMI Plan.  

"Reoraani7ed APMT" shall mean the reorganized Atlas Precious Metals Inc. under the 
confirmed AP'vI Plan.  

"Retiree Medical Plan" shall mean that Medical Plan issued for the benefit of retirees of 
Atlas.  

. Sipes anircs' shall mean Harold R. Shipes, Eileen Shipes, Danielle N. Shipes, John A.  
McKinney, Lynette R. McKinney, Raymond S. Birch, Rochelle M. Birch, Herbert E. Dunham, 
Ana M. Dunham, Alexandra McKinney, Justin S. Birch, Ashley McKinney, Tyler Birch, H. Edward 
Dunham, P. Brian Dunham, Rachel A. Dunham, Elizabeth M. Dunham, Suramco Holdings, Inc. who 
have agreed to treatment as Class 10 and Class 12 creditors under the terms of the Settlement 
Agreement dated January 1999, approved by the Bankruptcy Court, which closed on or about 
March 25, 1999.  

"Stock Incentive Plan" shall mean that plan which may be established in accordance with 
Article XI of this Atlas Plan as a future incentive to future management pursuant to which 
management may receive stock or earn stock as a performance bonus.  

"Title X Receivables for Past Claimsn" shall mean the sum of S552,000 which accrued to 
Atlas prior to the Effective Date of the Plan from the Department of Energy under the provisions of 
Pub. L. 102-486, Title X, § 1001, Oct. 24, 1992, 106 Stat. 2946, codified at 42 U.S.C. § 2296(a), 
("Title X") including pre-petition and post petition claims, regardless of approval of the claims by 
the Department of Energy, exclusive of up to S675,000 anticipated to be received by Atlas prior to 
confirmation, and exclusive of the ARD Claim.  

"Uranium Tailinags Pile" shall mean the tailings pile of approximately 10.5 million tons 
impounded on the Moab Land.  

"Utah' shall mean the State of Utah.  

"Venrold Ageement" shall mean that certain Option and Acquisition Agreement dated 
August 27, 1999 between Atlas, AGMI, APMI and Vengold, Inc., pertaining to certain of the mining 
claims at Gold Bar.  

".Wa•er..ERigh" shall mean Atlas' rights to water located at the Moab Land, listed as 6.3 cfs 
from the Colorado River, Grand County, Utah, Water Right No. 01-40, Application 30032, 
Certificate No. 6111 and possible water rights in the following: (a) Water Right Number 01-1121
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for 31 acre-feet, a Segregation application fErom Water Right Number 0 1--40; (b) Water Right Number 
09-199 for 3.33 cfs in the San Juan River-, (c) Water Right Number 05-982 for .015 cfs for a well in 
the Monticello Mining District; and (d) Water Right Number 99-32 for .004 cfs from Seep Springs 
(approx. 4 miles from Fry Canyon).  

1I. NATURE AND HISTORY OF OPERATIONS 

A. FORMATION OF DEBTORS AND DEVELOPMENT OF BUSINESS 

1. FORMATION OF ATLAS CORPORATION 

Atlas is principally engaged in the exploration, development and exploitation of mineral 
properties. Atlas was incorporated under the laws of the State of Delaware on October 31, 1936.  
The principal office of Atlas is located at Republic Plaza, 370 Seventeenth Street, Suite 3140, 
Denver, Colorado, 80202. The Company holds 100% ownership of three subsidiaries, one of which 
also has a wholly owned subsidiary: (i) APMI, incorporated under the laws of the State of Nevada, 
which holds the Grassy Mountain property and the exploration portion of the Gold Bar property and 
which owns 100% of AGMI, incorporated under the laws of the State of Nevada, which holds the 
mineral reserves and other assets and infrastructure at the Gold Bar property, (ii) Arisur Inc.  
("Arisur", a Grand Cayman corporation, which owns and operates mines in Bolivia, South America 
through a Bolivian Branch, (iii) and Suramco Metals, Inc. ("Suramco"). Suramco originally owned.  
50 percent of Arisur. Suramco is presently a shell corporation which holds no assets or liabilities 
and does not transact business. In February 1999 Atlas sold its 61% ownership of Cornerstone 
formerly known as Phoenix Financial Holdings Inc.  

Since its inception in the 1920s, Atlas has owned a number of subsidiaries which were 
engaged in business in a number of industries, including the airline, hotel, and oil and gas industries.  
Atlas was formed as an investment company and operated as such until 1961 when it notified the 
Securities Exchange Commission that it was no longer an investment company but rather became 
operational. Atlas owned a number of subsidiaries engaged in diversified industries until 1987 when 
it sold the last of its divisions unrelated to mining and became a natural resources company primarily 
engaged in gold mining. The history which is relevant to the Plan and the Debtors' operations 
include their mining interests in lead, zinc, silver, asbestos, uranium, gold and other minerals.  

MoabILtah it.  

Atlas acquired the Moab Utah Site in 1962 when it purchased Uranium Reduction Company.  
In the late 1940's, a uranium boom occurred on the Colorado Plateau in the Four Corners area where 
Colorado, Utah, New Mexico, and Arizona meet, including Moab. By 1956, over 600 producers 
were shipping ore from the Four Corners for the exclusive use of the Atomic Energy Commission 
("AEC"). To meet this demand, the Uranium Reduction Company (the "URC") constructed the 
Moab Uranium Mill (located 2.5 miles northwest of Moab,) in 1956 under license and direction from 
the Atomic Energy Commission ("AEC"). Atlas Corporation purchased the Moab Uranium Mill 
in 1962 and formed a division, Atlas Minerals to operate the site. A uranium tailings pile was placed 
at its current location pursuant to AEC direction. AEC also used the Moab Uranium Mill

-10-



extensively to "pilot test" processing improvements; the wastes from these operations were also 
deposited in the tailings pile. Between 1956 and 1970, the Mill processed over 5.9 million tons of 
uranium ore for the AEC and, at its peak, processed 1.8 million tons per year. The Moab Uranium 
Mill produced uranium and vanadium concentrates until Atlas placed it on standby in March 1984 
due to a depressed uranium market. Atlas closed the Moab Uranium Mill, in 1987.  

Atlas worked diligently with the NRC and other government agencies from the 1970's to 
obtain approval to reclaim the site in accordance with relevant NRC regulations. Unfortunately, 
prior to the filing of the petitions, and despite Atlas' best efforts, the process of reclamation at the 
site was thwarted since the early 1990's as Atlas and the NRC have attempted to deal with the 
concerns of Utah, the United States National Parks Service, the United States Department of the 
Interior, the Environmental Protection Agency ("EPA"), the United States Fish and Wildlife Service, 
environmentalists, and residents. Atlas tried to expedite this process and at every juncture 
cooperated with the NRC and provided all interested parties with its plans, studies, and related 
correspondence to clean up the site in accordance with applicable NRC regulations. The final plan 
approval from the NRC was not obtained prior to filing of the petition to provide Atlas with the 
requisite license amendment for final reclamation to proceed. The reclamation of the Moab Utah 
Site has been eliminated pursuant to the terms of the Moab Uranium Millsite Transfer Agreement 
to be discussed further in this Disclosure Statement.  

Asbestos 

In 1961, as part of the acquisition of Hidden Splendor Mining Company, Atlas became the 
owner of an asbestos property near Coalinga, Fresno County, California. Atlas constructed an 
asbestos processing facility in late 1962 and operated the mines and mill until December 1967, when 
it sold 100% of its asbestos interests. In 1988, the EPA named Atlas a responsible party to a cleanup 
action under the Comprehensive Environmental Response and Compensation Liability Act 
("CERCLA"). From 1992 until the filing of the petition, Atlas participated in the CERCLA cleanup 
with the U.S. Bureau of Land Management and another private entity that has since been succeeded 
by TRW, Inc. Atlas and TRW, Inc., comprised the official Atlas Mine Site Committee responsible 
for the remedial action which was designed by Harding Lawson Associates.  

Giold Mining 

Atlas commenced its gold exploration and mining operations in the early 1980s. Mining 
commenced at the Gold Bar property in 1987. By 1989 Atlas was primarily a gold mining company.  
Atlas has conducted exploration throughout the world and acquired and divested of many mineral 
properties.  

2. ATLAS PRECIOUS METALS INC.  

APMI is a Nevada corporation which is a wholly owned subsidiary of Atlas. APMI was 
incorporated in 1984. APMI owns the gold property located in northern Malheur County, Oregon, 
referred to as Grassy Mountain. APMI also owns and leases the surrounding land for the gold 
mining project at Gold Bar property located in Eureka County, Nevada. APMI owns one hundred
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percent of the stock of AGWI. AGMI is a Nevada corporation incorporated in 1986. AG.If owns 
and leases the mine and mill on the Gold Bar property. APMI acquired the Grassy Mountain Project 
in 1986 and the Gold Bar property in 1986 from Atlas.  

Grassy Mountain Property 

APMI acquired its interests in the Grassy Mountain property in 1986 by executing the Sherry 
and Yates lease and option to purchase, which is described in the Unexpired Leases section of this 
Disclosure Statement.  

Location 

The Grassy Mountain project is located in northern Malheur County, Oregon, approximately 
22 miles southwest of Vale, Oregon. The property is accessed by traveling four miles west from 
Vale on U.S. Highway 20, then south on the Twin Springs County Road for 23 miles.  

Property 

The Grassy Mountain property encompasses approximately 6.7 square miles. APMI owns 
certain unpatented lode claims. Approximately 1,000 acres of fee surface, 240 acres of fee surface 
and minerals, and 80 acres of fee minerals are held under two lease/option agreements.  

MWineralization 

Mineralization is associated with a low-grade gold siliceous hot springs system with 
enrichment along multi-stage quartz-adularia veins and favorable lithologies. Explosive brecciation 
and overpressuring of the rock, common in these systems, was minimized due to the un-lithified 
nature of the sediments. The mineralized rock is highly silicified and locally brecciated in the 
vicinity of the feeder structures. As silicification decreases so does grade. Away from the feeder 
zones lithology also plays an important role in gold deposition. The finer grained siltstones contain 
the bulk of the lower grade material. The higher grades are found in the coarser arkosic sandstones.  
The feeder or vein zones contain grades as high as 20 ounces of gold/ton ("oz. Au/t").  

History 

There was no significant mining or major mineral occurrence known in the area prior to 
APMI's acquisition of the Grassy Mountain project in 1986.  

Detailed mapping and sampling were completed in 1986 and several drill targets were 
defined. APN4I completed 388 drill holes for a total of approximately 221,500 feet on the property.  

Newmont Grassy Mountain Corporation ("Newmont"), a wholly owned subsidiary of 
Newmont Exploration Company leased the property from APM'I in September, 1992 and continued 
property evaluation through August, 1994 completing an additional 13 core and reverse circulation 
holes.
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In September 1996 APMI executed an agreement with Newmont, (the "Reconveyance 
Agreement"), which provided for the reconveyance of the Grassy Mountain property to APMI.  
Pursuant to the Reconveyance Agreement, APMI paid an amount of $206,000 to Newmont, issued 
a 5500,000 unsecured, non-interest-bearing promissory note (originally due September 18, 1997, but 
subsequently extended, then defaulted) and assumed bonding requirements for exploration 
reclamation of approximately S146,000.  

On January 9, 1998 APMI signed an option agreement with Tombstone Explorations 
Company Ltd. ("Tombstone"), granting to Tombstone an exclusive option to purchase 100% of the 
Grassy Mountain property for $4 million. The payments were to be made over four years 
approximating S I million each year. Under the terms of the agreement, Tombstone had the right to 
accelerate the purchase by paying a total of S3.5 million to APMI by February 2000. Tombstone 
had designed a two-phase drill program comprised of 15 drillholes (approximately 10,000 feet) and 
only completed a portion of the program. On July 15, 1998, Tombstone terminated its option and 
returned 100% of the property to APMI.  

Exploration work during Tombstone's program at Grassy Mountain included 8,500 feet of 
reverse circulation and core drilling in ten drillholes. Tombstone completed an extensive review of 
previous work at the property and commissioned an economic review and scoping study by Pincock 
Allen & Holt ("PA&H"). The 1997 review indicated the potential for the existing resource to be 
economically recoverable through underground mining methods. The review also concluded that 
significant additional exploration potential exists to identify additional high grade and bulk mineable 
low grade deposits.  

Reserves 

As part of a detailed feasibility study conducted by Kilborn SNC-Lavalin, Inc. ("Kilborn") 
in 1990, PA&H developed an open pit mine model. The feasibility study resulted in the definition 
of a mineable reserve of 996,000 ounces at a $350 gold price from 16 million tons at grades 0.062 
oz. Awu'.t of mill and heap leach ores. Neither the recovered silver nor low-grade leach ores were 
considered. The contained silver is approximately 2,467,000 ounces.  

PA&H completed a feasibility study in 1990. The database utilized for this study consisted 
of 180 drill holes in the main deposit area. The drilling is predominantly vertical and angle reverse 
circulation rotary drill holes with some core holes. Using a 0.02 oz. Au/t cutoff, PA&H calculated 
a geologic resource of 17,217,000 tons at a grade of 0.061 oz. Au/t for a total of 1,051,500 ounces 
and 2,610,000 ounces of contained silver.  

Environmental Reclamation Claims 

There are contingent environmental cleanup claims to the State of Oregon, Department of 
Geology and Mineral Industries associated with the Grassy Mountain property. The reclamation 
claims involve regrading and reseeding the portions of the property disturbed by drilling. The 
amount of any claims has not been determined. ACSTAR Bond number 6907 in the amount of
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S146,200 has been posted to secure APMI's liabilities. APMIf believes that the actual claim is 
substantially less than the amount of the bond.  

Project Status 

APMI is evaluating whether the Grassy Mountain property should be sold. In February 
1999, A.PMI and Atlas contracted with Geographe International 'vfFS Inc. ("Geographe") to ind a 
purchaser for this property. The agency agreement with Geographe was approved by the Court on 
March 24, 1999. The engagement fee of $25,000 has been paid as well as three monthly retainers 
totaling S30,000. During the period ending July 12, 1999, Atlas paid expenses only. Having failed 
to elicit an acceptable offer, the Geographe agreement was terminated. The fact that gold prices are 
at twenty year lows has precluded a great deal of interest in the Grassy Mountain property. The 
annual cost of maintaining the portion of Grassy Mountain which APMI considers to be the core 
asset is S20,000. The annual cost of holding the entire property is 350,000 per year. APMIf projects 
that the Grassy Mountain property will be held until the year 2001 at which point it will be sold.  

Underground Study 

Two underground feasibility studies were commissioned to evaluate 200 tons per day ("tpd") 
and 1,000 tpd production options by Kilborn and Dynatec Mining Corporation, respectively. The 
200-tpd study indicated diluted mineable reserves of 131,000 tons at a grade of 1.132 oz. Au/t for 
149,000 contained ounces. The second, larger scale underground study at 1,000 tpd used an 0.08 
oz. Auit cutoff and identifies diluted mineable reserves as 1.9 million tons at a grade of 0.262 oz.  
Awt for 497,000 contained ounces.  

Exploration 

An additional resource was drilled out approximately 1 mile west of the main deposit. The 
Crabgrass target contains a near surface geologic resource at a 0.02 oz. Au/t cutoff of 24,000 ounces 
contained in 600,000 tons grading 0.038 oz. Au/t. Several drilled and undrilled areas within the 
Grassy Mountain claim block have potential for additional resources.  

3. GOLD BAR MINE 

AGMI owns the gold mill and other infrastructure on the gold mining property located in 
Eureka County, Nevada referred to as Gold Bar. The surrounding land for the Gold Bar property 
was once owned or leased by A.PMI. In 1984 Atlas acquired portions of what is today known as 
Gold Bar. Throughout 1986-1995 APMI acquired its interests in Gold Bar through execution of 
leases, location of unpatented mining claims and purchase of unpatented mining claims. In 1986, 
the assets at Gold Bar acquired by Atlas were conveyed to AGMI and APMI and certain assets 
acquired by APMI were conveyed to AGMI.
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Location

The Gold Bar property is located in and adjacent to the Roberts Mountains in Eureka County, 
Nevada. The area is reached by traveling 22 miles west of Eureka, Nevada, on U.S. Highway No.  
50 and 17 miles northeast along the Three Bars Road.  

Property 

The Gold Bar property at one time encompassed approximately 100 square miles. Presently, 
AGMTI owns the fee land on which the gold mill and other infrastructure are located. In addition 
there are tailings located on land owned by AGMI. There are 55 unpatented lode-mining claims 
which APMI owns. Additionally, Vengold, Inc., as discussed herein, has acquired an option on 603 
claims. Effective September 1, 1999, the bulk of the Gold Bar property was allowed to expire.  

Geology 

All of the mineralization found occurs as sediment-hosted "Carlin-type" deposits. These 
deposits are hosted in carbonate-rich sedimentary rocks of the Devonian Nevada Formation.  
Mineralization is characterized by micron-size gold and a distinct hydrothermal alteration suite of 
the decalcification and silicification. Gold mineralization and alteration are characteristically 
enriched in the trace elements and minor silver.  

History 

In 1983, focused reconnaissance along the southern Roberts Mountains identified widespread 
hydrothermal alteration with anomalous gold geochemistry along the western range front. Since 
then, APMI discovered five gold deposits: Gold Bar, Goldstone, Gold Ridge, Gold Pick, and Gold 
Canyon. From inception through cessation of operations in 1994, 485,200 ounces of gold were 
recovered from 7,514,600 tons of ore grading .074 ounces of gold per ton milled.  

Mill construction was completed in 1986 with the first gold poured in January 1987. The 
mill was originally designed and constructed for 1,500-tpd throughput, later expanded in 1989 to the 
current 3,200-tpd rate.  

Mining operations were suspended in February 1994 pending additional drilling and further 
study of cost cutting measures. The confirmatory drill program included 303 surface and 55 
underground holes.  

Between 1994 and 1997, the Companies decided to accelerate the exploration of the claim 
block by entering into joint venture agreements with Rayrock Yellowknife Resources Inc., Vista 
Gold Corp., Hemlo Gold Mines, Barrick Gold Exploration, Inc., and Homestake Mining Company.  
All of these exploration joint venture agreements have terminated.
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Environmental Reclamation Claims

There are potential reclamation claims associated with the Gold Bar property. The 
reclamation claims involve the costs to regrade, recontour, fertilize and reseed the portions of the 
property disturbed by exploration and mining operations. The requirement to reclaim Gold Bar 
arises from surface disturbance on public land and later on private property. Bonds in the 
amount of S265,000 have been posted for the obligations attributable to the exploration land 
owned or leased by APMI. Bonds in the amount of $2,911,000 have been posted for the 
obligations attributable to the cleanup of the public land and fee land owned by AGMI including 
dismantling of the mill, reclamation of the tailings pile, recontouring of dams and removal of 
roads.  

Project Status 

On June 6, 1997 Barrick Gold Exploration Inc. ("Barrick") completed the purchase from 
AGMI and APMI of more than 90% of the Gold Bar property, with an option to acquire the 
balance within two years. Atlas received S 1,000,000 in cash from Barrick, and Barrick 
purchased one million Atlas Common Shares at S$ per share. The funds were accounted for 
under the Companies inter-company accounting procedures. Under the terms of the purchase, 
Barrick was required to spend $3,000,000 on the property prior to June of 1999. At Barrick's 
election, on or before June 3, 1999, the balance of the Gold Bar property was to be conveyed to 
Barrick and the Companies could have elected either to receive an additional S 15,000,000 in cash 
and retain a 2% net smelter royalty, or to participate with Barrick in the further exploration and 
development of Gold Bar as a 25% carried joint venture participant. If the Companies elected to 
participate as a joint venture partner, Barrick would spend a minimum of S 15,000,000 on the 
project. If Barrick chose not to acquire the balance of the properties within the two-year period, 
all of Barrick's interest in the Gold Bar properties would be reconveyed to APMfl.  

In December 1998, Atlas, AGMI and A.PMI negotiated a Mutual Termination Agreement 
with Barrick, which returned the property to Atlas. Barrick also paid to Atlas (for the benefit of 
APM[I)' 3150,000 in satisfaction of its remaining expenditure obligation (approximately 5300,000).  
The funds were paid prior to filing of the petitions by AGMI and APMI and were utilized to fund 
Atlas' post-petition obligations. The ftinds were accounted for under the inter-company accounting 
procedures and offset A.PMJ's obligations to Atlas. Barrick had spent $2.7 million of the required 
$3.0 million obligation on geologic mapping, geophysics and exploratory drilling, and the results 
of the work suggested they would not continue to perform under the agreement. The Mutual 
Termination Agreement was approved by Court in January 1999.  

During the course of the Bankruptcy proceedings, AGMI and APMI attempted to market 
their interests in the Gold Bar property. Geographe was retained to seek a purchaser for this 

I The S 150,000 was properly allocated to APMI although the income statement incorrectly reflected 
that it was allocated to AGMI. Under the St150,000 was paid on account of the exploration properties conveyed by 
APMI to Barnck under the terms of the Agreement. The assets owned by AGMI were specifically excluded from the 
Barnck Agreement.
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property. Geographe prepared a Confidential Information Memorandum and contacted parties who 
were deemed to be interested in the Gold Bar property. 27 prospective purchasers were contacted 
all of whom utlimately declined interest in purchasing Gold Bar.  

Since the Debtors were unable to locate a purchaser for Gold Bar, it was decided that to 
preserve any value for the creditors that they should proceed to dismantle the mill and sell it over 
a period of time, projected to be two years and to seek value from the exploration properties in the 
form of a back-in, reserved royalty or post confirmation participating interest in the property. To 
preserve the unpatented mining claims, the Debtors were required to pay maintenance feesto the 
Bureau of Land Management of $100 per claim plus a fee to Eureka County, Nevada by August 3 1, 
1999. The Debtors have obtained an Order from the Bankruptcy Court authorizing them to reject any 
unpatented mining claims for which they were unable to obtain an exploration agreement by August 
31, 1999.  

APMI, AGMvI and Atlas reached an agreement with Vengold, Inc., which is pending on 
notice before the Bankruptcy Court, for the acquisition and option to acquire a portion of the Gold 
Bar property consisting of 603 unpatented mining claims and 6 patented claims. Under the 
Agreement with Vengold, the Atlas Parties shall grant Vengold the sole and exclusive right and 
option to acquire a 100% interest in the Mining Properties defined under the Agreement free and 
clear of liens, charges and encumbrances, subject to satisfaction of three conditions: (I) reservation 
for the Atlas Parties of a two percent net smelter royalty interest up to a maximum of $1,000,000, 
on all portions of the properties which are not subject to a present royalty reserved or granted to third 
parties and a net smelter royalty interest equal to the difference between two percent and the actual 
royalty percentage granted to third parties under present royalty agreements, (2) payment by Vengold 
of S60,300 to cover the maintenance fees due to the Bureau of Land Mangagrnent and the County 
of Eureka on the properties covered by the Agreement, which sum has been placed in escrow 
pending approval of the agreement and (3) Vengold is obligated under the Agreement to incur costs 
on or before December 31, 2000 in the aggregate amount of $100,000 and by December 31, 2001 
in the aggregate amount of S200,000. After Vengold has fulfilled its obligations with respect to the 
$60,300 escrowed funds, Vengold may terminate the Agreement without further obligation to incur 
costs under the Agreement other than the maintenance fees to the Bureau of Land Management and 
the County of Eureka due under the Agreement if the Agreement is terminated after July 31 and 
before August 31 of any year.  

The balance of the unpatented mining claims at Gold Bar have been rejected. The Debtors 
will seek to dismantle and sell the Mill and will address the reclamation liabilities through 
agreements with the bonding companies.  

4. ARISUR INC.  

In 1996, Atlas acquired a 50% interest in Arisur from Arimetco International Inc., a Canadian 
corporation, for $3 million in cash and purchased 100% of Suramco from the Shipes Parties, which 
owned the remaining 50% interest in Arisur, for four million shares of the Company's common 
stock. Arisur owns and operates the Andacaba Mine and Mill as well as the Don Francisco and 
Koyamayu development properties. All three properties are underground lead, zinc and silver
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operations located in southern BoLivia. Arisur processes ore through its Andacaba ,Mill and in 1997 
purchased the Koyamayu property and the Comali Mill for expansion opportunities. The acquisition 
of the stock of Suramco, Arisur and Cia Minera Andacaba resulted in disputes between Atlas, the 
Goldschmidts, the former owners of the Andacaba Mine and the Shipes Parties. These claims and 
the settlement thereof are discussed in the description of Litigation in this Disclosure Statement.  
During 1997 Suramco's interest in Arisur was transferred to Atlas, resulting in 100% direct 
ownership by Atlas. In 1998, the operating company in Bolivia, Compania Minera Andacaba S.A., 
was merged into Arisur Inc., the Bolivian Branch, 100% controlled by Arisur.  

Employees and Offices 

Arisur's corporate office is located in La Paz, Bolivia and staffed by five persons. Operations 
are directed out of Arisur's office in Potosi, which is staffed by seven persons. Additionally, there 
are approximately 228 miners, mill workers and maintenance persons directly involved in 
operations.  

AndacahaMen 

Location 

The property is located in the south central altiplano region of Bolivia near the city of Potosi, 
a historic mining community, at an elevation of approximately 4,500 meters (14,800 feet). The 
Andacaba property is accessible by traveling south/southeast 37 kilometers (23 miles) by road from 
Potosi.  

Property 

The Andacaba facilities and mine are situated on 18 concessions (land tracts granted by the 
Bolivian government) controlled 100% by Arisur comprising 4,500 hectares (11,120 acres).  

Operations 

The Andacaba lead ("Pb"), zinc ("Zn") and silver ("Ag") mine has been in operation since 
the early I900s. The mining operations take place year round with an average of 28 days per month 
for a total of 330 workdays per year. During 1998, the Andacaba mine produced approximately 
7,400 tonnes per month with average head grades of 2.19% Pb, 6.32% Zn and 6.96 Troy ounces Ag 
per ton. The Andacaba Mill processes ore from all three of Arisur's mining properties and presently 
has excess capacity to perform custom milling. Lead and zinc concentrates are shipped by truck to 
Potosi, and then by rail to open-air storage at Portezuelo Station, near the Chilean seaport of 
Antofagasta, prior to shipment to smelters in various markets.  

,Mining ,V1ethods 

The mining method is shrinkage stoping with the mined out area being filled with waste rock 
or left open. Due to the narrow width of the veins, stopes are worked in panels 40 meters high and
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30 meters long. Lateral development follows the vein and box holes are driven up the vein. Access 
to a stope panel is by entrance at each end and no opening is made to the upper level. All breaking 
is by up-holes. Cut offgrades at the Andacaba Mine are 1.76% Pb, 5.40% Zn and 4.82 ounces Ag 
per tonne at prices of 3480 per tonne Pb, S950 per Tonne Zn and 34.85 per ounce Ag.  

M1ill Concentration 

Two concentrates are produced at the Andacaba Mill, one lead-silver, and one zinc-silver.  
After the ore is first crushed by a jaw crusher to minus ¼,-inch, grinding through four ball mills 
further reduces the size to 80% minus 100 mesh. After conditioning, the slurry reports to the lead 
recovery circuit, and then the zinc circuit. Zinc and lead concentrates are separately thickened prior 
to transport.  

Condition 

Service facilities at the mine site are basic and require upgrading as part of the mine 
expansion for which financing efforts are underway. The Andacaba Mill capacity was expanded in 
1997 to 550 tornes per day. A direct power line from the Velarde II substation near Potosi was 
completed in August 1997. Water for the mill is supplied from underground sources at the mine.  
The city of Potosi provides a source of supplies and labor.  

Geology/lMineralogy 

The mineralized veins at Andacaba are enclosed in Tertiary porphyritic quartz latite or 
rhyodacite volcanic rocks. The volcanics are part of an igneous complex that includes an elliptical
shaped biotite granodiorite pluton that outcrops south of the mine area. The pluton is believed to 
be 40 kilometers long and 14 kilometers wide. Volcanic breccias can be observed in the mine area.  
Paleozoic sediments outcrop west of the mine and lead, zinc and silver veins are known to occur in 
the sediments beyond the property boundary. The thickness of the volcanic package is not known 
and at deeper levels in the mine the host volcanics may be underlain by Paleozoic sediments or 
possibly granodiorite. On the surface the veins are oxidized to a depth of about 20 meters. Minerals 
in the oxidized zone include limonite, hematite, goethite, quartz and clay. In the sulfide zone the 
primary minerals are marmatite, galenajamesonite, boulangerite, sphalerite, tetrahedrite, stephanite, 
quartz, pyrite, pyrrhotite, chalcopyrite, arsenopyrite, siderite, and others. Wall rocks show very little 
alteration. There is possibly some silicification of the rhyodacite.  

Reserves/Resources 

Reserves, as determined by Mineria Tecnica Consultores Asociados ("MINTEC") in October 
1996 stood at 547,000 tonnes proven and probable containing 2.68% Pb, 8.26% Zn and 9.13 Troy 
ounces Ag per tonne (284 grams). Reserves determined by Arisur as of February 1997 stood at 
561,000 tonnes proven and probable containing 2.68% Pb, 7.19% Zn, and 6.01 Troy ounces Ag per 
tonne (187 grams). Jose E. Del Solar M., an independent consulting engineer, in August 1998, 
determined that reserves stood at 544,000 tonnes proven and probable containing 2.44% Pb, 8.78% 
Zn, and 9.7 Troy ounces Ag. Arisur has historically been able to replace mined reserves through
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continued development of the ore body. Current reserves will provide production for approximately 
4 to 5 years at current rates. The average grade of lead and zinc reported in the mill head grades for 
1998 of 2.19% Pb and 6.32% Zn are below reserve grades. The difference between reserve grades 
and those reported at the mill is caused by dilution from increased development and a reduced 
percentage of production from the larger, higher grade veins. The Company is seeking financing for 
the construction of a decline ramp, which will provide more efficient access to the orebody. This 
is expected to return the balance of mill feed to 50% from the principal veins, improving the head 
grades, and significantly reducing unit costs.  

Don Francisco Project 

Location 

The property is accessible by road 77 kilometers (48 miles) in a southerly direction from 
Potosi or 64 kilometers (40 miles) from the Andacaba mine. The Don Francisco project is at an 
elevation of 3,000 meters (9,800 feet).  

Property 

Arisur owns 100% of five concessions (land tracts granted by the Bolivian government) 
covering 227 hectares (approximately 560 acres).  

Operations 

The Don Francisco project produced approximately 350 tonnes per month in 1998. Head 
grades averaged 1.01% Pb, 10.18% Zn and 2.71 Troy ounces Ag per tonne. Ore is trucked to 
Andacaba for processing. Limited exploration and development continues at Don Francisco to 
provide for 5,000 tonnes to be milled during 1999, as a supplement to ore feed. There has been no 
recent audit of reserves or estimate of resources by an independent third party.  

Conditions 

Sufficient water is available to conduct the mining operations. Electrical power is presently 
supplied by generator but a recently completed power line supplies electrical power to within 2 
kilometers of the project. Facilities are situated on the property for the mineworkers and a radio 
communication system is in place between Don Francisco and Andacaba.  

Geology 

The structural setting is similar to Andacaba in that there is one main structure - the Veta 
Principal located south of the river, which flows across the property and the Veta Cumbre north of 
the river with secondary splits off the footwall of the main vein. Host rocks are Ordovician 
calcareous shales, siltstones and sandstones which have been folded into a series of synclines and 
anticlines. The Veta Principal occupies both flanks and the axial portion (for a short distance) of a 
major anticline.
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Koyamayu Project

In August 1997, Arisur completed the acquisition of the Koyamayu lead, zinc and silver 
property, located in southern Bolivia, for S 100,000. Aiisur mined and processed approximately 
2,000 tonnes of ore during 1997, and 1,500 tonnes during 1998 with average head grades of 3.01% 
Pb, 11.18% Zn, and 4.35 Troy ounces Ag per tonne. 4,500 tonnes of ore are planned to be mined 
in 1999 from Koyamayu to be processed at the Andacaba Mill.  

ComaliNMI 

Arisur executed agreements to acquire the Comali Mill in late 1996 for $250,000 and the 
acquisition was completed in January 1998. The facility requires additional capital expenditures of 
an estimated 5150,000 to achieve operations of 120 tonnes per day. Its flotation circuits are designed 
to recover lead, zinc and silver in separate lead and zinc concentrates. Ar'isur intends to make use 
of Comali as a regional mill for Koyamayu ore and for toll milling ore from third parties. The 
Comali Mill is situated near the community of Toropalca, 30 kilometers south of Don Francisco.  

5. CORNERSTONE LNDUSTRIAL MINERALS CORPORATION 

Project Status 

In February 1999, Atlas completed the sale of its 61% interest in Cornerstone to Seven Peaks 
Mining, Inc. In accordance with a Deposit Agreement executed on October 2, 1998, as submitted 
to the bankruptcy court and approved, Atlas sold its interest in Cornerstone (including debt owed 
to the Company) to Seven Peaks. Atlas received approximately $2.9 million from this sale.  

6. DISCONTINUED OPERATIONS - URANIUM MILLSITE, MOAB, 

UTAH 

History 

The Moab Uranium Millsite is located in Grand County, Utah, 2.5 miles northwest of Moab, 
is accessed from U.S. Highway 191, and occupies approximately 200 acres within 437 acres owned 
by Atlas.  

The Uranium Reduction Company ("URC") built and began operations at the Millsite in 
October 1956. Atlas acquired URC in 1962 and operated the uranium mill until 1984 when it was 
placed on stand-by status. Atlas closed the operation in 1987. Atlas submitted its modified 
reclamation plan in August 1988. Atlas holds Source Material License SUA-917 for the Millsite, 
which was changed to a "possession only" status on December 18, 1992. The NRC's most recent 
inspection report, in February 1998, concluded that there were no violations or deviations of the 
license.

-21-



Atlas was authorized to extract uranium oxide by both the acid and alkaline leach processes 
and the mill was licensed for production at 850 metric tons (1,870,000 pounds) of yellowcake 
annually. The majority of the ore processed at the mill came from the Big Indian Uranium District 
approximately 30 miles to the southeast. The sand-like material and mill solutions remaining after 
the uranium was extracted (tailings) were pumped to the 130 acre tailings impoundment adjacent to 
the Moab Uranium Millsite. The approximate wet weight of the tailings was 10.5 million tons, with 
a volume of 7.5 million cubic yards. An interim cover comprised of low-grade ore, native soils and 
a synthetic geo-grid, was placed over the tailings beginning in 1989 and ending in 1995.  

A decommissioning plan for the Moab Uranium Millsite was approved by NRC on 
November 28, 1988. The dismantling and disposal of the mill buildings was completed in 1996.  
All that remains at the Moab Uranium Millsite is an office/warehouse and the 130 acre tailings 
impoundment.  

On March 7, 1997 the NRC issued its Technical Evaluation Report ("TER") which stated that 
the Atlas' Plan for closure was in compliance with the technical requirements for capping the tailings 
onsite.  

During the course of the Chapter 11, the NRC and the State of Utah filed claims asserting 
administrative priority claims for reclamation against Atlas exceeding $120 million. Atlas has 
finalized the NUvlNITA, the terms of which are incorporated in the Atlas Plan, which absolves it from 
all future liability with respect to the Moab Utah Site. The MUMTA was reached among the NRC, 
the State of Utah, ACSTAR (surety provider for Atlas) and Atlas' Unsecured Creditor's Committee 
after negotiations to avoid lengthy and expensive litigation over the future of the Moab Utah Site.  
As consideration for this release, Atlas has agreed to contribute certain Moab Utah Site assets to the 
Reclamation Trust to be formed by NRC in consultation with Utah. The terms of the Settlement are 
discussed in detail under the treatment of the claims of NRC and the State of Utah, the Class 4 
Claimants under the Atlas Plan. The MUMTA was approved by the Bankruptcy Court after notice.  
Coincidental to this agreement, on March 15, 1999, the Company received from the NRC the final 
Environmental Impact Statement, which concludes that the Company's proposed reclamation plan 
is "environmentally acceptable," with certain recommended mitigation measures. On May 28, 1999 
NRC issued to Atlas its approval of the revised reclamation plan, that the Reclamation Trustee shall 
assume.  

B. FACILITIES - OFFICES - OPERATIONS 

Atlas maintains its principal headquarters in Denver, Colorado at Republic Plaza, 370 
Seventeenth Street, Suite 3140, Denver, Colorado, 80202. AGMI and APMI also maintain their 
principal place of business in Suite 3140 of the Republic Plaza in Denver, Colorado and maintain 
as small office in Reno Nevada for the Gold Bar property. The Debtors plan to move in September 
1999 from Suite 3140 in the Republic Plaza to a smaller space in the building under a sublease.  
APMI also leases a small office in Vale Oregon which is utilized for storage in connection with the 
Grassy Mountain Project. Arisur's corporate office is located in La Paz, Bolivia. Operations are 
directed out of Arisur's office in Potosi.
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C. EMPLOYEES

Atlas employs 4 people at its headquarters in Denver, Colorado and 3 in field offices (one 
at AP.MI's offices in Reno, one for AGMI in Eureka Nevada at Gold Bar and one for Atlas at Moab, 
Utah).  

D. EMPLOYEE BENEFITS - PENSION PLAN & RETIREE'S MEDICAL 
BENEFIT PLAN- SEVERAMNCE A.ND VACATION POLICIES 

Defined Benefit Plan 

Atlas has a trusteed and insured retirement plan (the " Defined Benefit Plan") covering 
substantially all salaried employees. APMI and AGMI are participating employers under the 
Defined Benefit Plan. The Defined Benefit Plan provides pension benefits that are based on final 
average compensation minus certain adjustments for primary social security benefits. Atlas' funding 
policy for the Defined Benefit Plan is to make at least the minimum annual contributions required 
by applicable government regulations. The Defined Benefit Plan assets are invested primarily in 
equity securities, corporate and government bonds and money market funds.  

Year Ended December 3 1.  
(In thousands) 1998 1997 1996 
Components of net periodic benefit cost 
Service costs-benefits earned during the year S- S 9 S 71 
Interest cost on projected benefit obligation 407 433 451 
Actual return on Plan assets (763) (1.043) (700) 
Net amortization and deferral 323 644 318 
Net periodic benefit cost for the year S (33) S 43 S140 

The following table sets forth the funded status of the Defined Benefit Plan and amounts recognized 
in Atlas' financial statements at December 31 (in thousands): 

129M8 199 
Change in benefit obligation 
Benefit obligation at beginning of year S5.917 S6.506 
Service cost 9 
Interest cost 407 ,433 
Actuarial loss 233 146 
Benefits paid (869) (1.047) 
Effect of curtailment _ (130) 
Benefit obligation at end of year 5.688 5.917 

Change in plan assets 
Fair value of plan assets at beginning of year 5.190 5.122 
Actual return on plan assets 763 1.043 
Employer contributions 72 
Benefits paid (869) (1.047) 
Fair value of plan assets at end of year 5.084 5.190
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Funded status (604) -27) 
Urtrecoznized net actuarial loss 267 341 
Unrecognized prior service cost ( 1) (35) 
Accrued benefit cost S(348) S(421) 

Assumed discount rate 7.25% 7.25%0 
Expected return on plan assets 8.500/0 8.50% 
Assumed rate orf increase in future compensation N/A 5 0%/.  

Effective March 1, 1997 Atlas froze future benefit accruals under the Defined Benefit Plan.  
Past benefits earned will not be affected by this freeze.  

On or about June 9, 1999, Atlas filed a PBGC Form 600, Notice of Intent to Terminate, 
Distress Termination, with the Pension Benefit Guaranty Corporation ("PBGC") to terminate the 
Defined Benefit Plan. The proposed termination date for the Defined Benefit Plan was August 15, 
1999. The PBGC objected to the notice on the grounds that it did not include Suramco and A.risur.  
Atlas filed a second Form 600 on August 25, 1999 and Notice of the Intent to Terminate was served 
upon the participants of the Defined Benefit Plan in compliance with the procedures of the PBGC.  
The proposed termination date under the new notice is October 27, 1999.  

Atlas also filed a motion with the Bankruptcy Court for court approval to terminate the 
Defined Benefit Plan, which is pending. The PBGC filed an objection to the motion. The Defined 
Benefit Plan has retained counsel to assist in evaluating the termination and the procedures for 
accomplishing the termination. Preliminary valuations from actuaries retained by the Plan indicate 
that the assets of the Defined Benefit Plan will be sufficient to pay benefits up to the level guaranteed 
by the Pension Benefit Guaranty Corporation ("PBGC"), however, certain individuals with benefits 
in excess of the limits of the PGBC will not receive their full benefit. The Defined Benefit Plan has 
asserted an unsecured claim against Atlas in the approximate amount of S631,804 for funding 
deficiencies prior to 1997, the year benefit accruals were ceased.  

The PBGC has disputed the valuations by the Plan's actuaries and certain reductions in 
benefit payments. The PBGC has asserted that the Plan is underfunded by approximately 
$2,004,900 as of an assumed termination date of September 22, 1998. The PBGC has also filed 
claims against Atlas, AGMI and APMI for unpaid minimum funding deficiencies of $527,614. In 
addition, the PBGC has asserted claims against Atlas, AGMI and APMI in an unliquidated amount 
for unpaid pension termination insurance premiums and related charges which the PBGC asserts is 
entitled to priority under Section 507(a)(1) of the Bankruptcy Code. Finally, the PBGC has asserted 
a claim for penalties against Atlas in the amount of $282,800 for failure to provide timely notice of 
the Chapter 11 filing under ERISA which the PBGC asserts is entitled to priority. Under prevailing 
case law Atlas believes any claim of the Defined Benefit Plan or the PBGC is an unsecured claim, 
including the penalty claims and insurance premiums which should be treated as a Class 10 claim 
under the Atlas Plan. The PBGC has asserted that the unfunded benefit liabilities are pre-petition 
taxes entitled to priority under section 507(a)(8) of the Bankruptcy Code up to 30% of the collective 
net worth of Atlas and its subsidiaries. The Atlas Parties dispute the PBGC's position and maintain
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that under prevailing law that the claims are to be treated as unsecured claims. The claims asserted by the PBGC shall be treated as contested claims under the Atlas, AGMI and APMI Plans.  

Atlas also has an Investment and Savings Plan to assist eligible employees in providing for retirement or other future financial needs. Employee contributions (up to 10% of their earnings) are matched in Atlas stock at a rate of 100% up to a maximum of 6% of the employee's earnings. In addition, a 40,o contribution is provided for all eligible employees compensated on an hourly scale.  Atlas' contributions to this Plan in the years ended December 31, 1998, 1997 and 1996 were 
S26,000, 535,000 and $69,000, respectively.  

Retiree Medical Plan 

In addition to the Defined Benefit Plan, Atlas has a defined benefit post retirement plan (the "Retiree Medical Plan") covering most salaried employees. The Retiree Medical Plan originally provided medical and life insurance benefits to retirees of Atlas that meet certain qualifying criteria.  The Retiree Medical Plan is contributory, with retiree contributions adjusted annually, and contains other cost-sharing features such as deductibles and coinsurance. The accounting for the health care plans anticipates future cost-sharing changes to the written plan that are consistent with Atlas' expressed intent to increase the retiree contribution rate annually for the expected general inflation rate for that year. Atlas' policy is to fund the cost of the post retirement health care benefits in amounts determined at the discretion of management. Effective December 15, 1997 Atlasterminated the life insurance plan for all participants and also terminated the medical plan for all current employees, except for three current employees (Dale Edwards, Don Canepa, Rich Blubaugh) who were grandfathered. Retirees currently receiving medical benefits will continue under the 
Retiree Medical Plan which is not impaired under the Atlas Plan.  

Long Term Incentive Plan 

The Company's Long Term Incentive Plan (the "LTIP") provides that key employees may be granted options to purchase common stock at the fair value of the shares on the date of grant. At a February 17, 1995 Meeting of Stockholders, the shareholders approved an amendment to the LTIP (i) to increase by 850,000 to 1,745,000 the number of shares authorized for issuance under the LTIP, (ii) to provide for the automatic grant to non-employee directors of the Company of awards of stock options under the LTIP and (iii) to reduce the minimum period prior to which an option may be exercised for all options granted after January 6, 1995 from one year to six months. Options are exercisable for a maximum often years from the date of grant and no options may be granted after 
July 31 , 1999.  

During 1997 Atlas authorized the grant of options to key personnel for 85,000 shares of the Company's stock, of which 35,000 expired in 1997. The remaining options granted have a 10 year term expiring August 15, 2007 and vest and become fully exercisable at the end of six months of continued service. During 1996 the Company authorized the grant of options to key personnel for up to 971,000 shares of the Company's common stock. Of these, 200,000 were granted with a two year term, expiring June 21, 1998 and fully vested and exercisable at time of grant. Also, there were 100,000 options granted with a two year term that expired November 5, 1998 and fully vested and
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exercisable at time of grant. All remaining options granted have 10 year terms expiring November 1, 
2006 and vest and become fully exercisable at the end of six months of continued service. No 
options were granted in 1998, nor in 1999, nor will there be prior to confirmation. Under the Atlas 
Plan. the option -rights previously granted under the LTIP will be voided. Atlas further plans to 
terminate the LTIP.  

Prepetition Vacation. Severance and Health Insurance Benefits.  

Atlas has established policies for vacation and severance for employees and provides health 
and life insurance benefits.  

The following table shows the rate of vacation accrual based on term of employment with
Atlas.

Continuous Employment Annual Rate of Accrual Claim Maximum 
Vacation 
Benefit 

Completion of up to 3 years 80 hours 6.67 hrsi month 20 hours 
Completion of 3 years -9 years 120 hours 10 hrs/month 30 hours 
Completion of 10 years -- 19 160 hours 13.34 hrs/month 40 hours 
years 
Completion of 20 years or more 200 hours 16.67 hrs/month 50 hours 

According to policy, no employee is eligible to have more than l-'/ times hisiher annual 
vacation benefit accrued at one time, except for Dale Edwards and Don Canepa due to "transition 
hours" earned in 1993 prior to implementation of the vacation policy dated January 1, 1994.  

Sevraneg 

Severance benefits provided by Atlas are generally of two categories; the first is by 
employment contract or written commitment with key personnel. These vary from individual to 
individual and are not available to all employees. The second category is Atlas' established practice 
of providing severance pay for employees who are involuntarily severed from the Company due to 
no fault of their own. This practice provides for two weeks pay for each full year of employment, 
at the rate being paid at the time the employ is severed. According to previously established policy 
and,'or practice, severance pay is not available to employees who "quit" or terminate their 
employment with Atlas of their own volition, or for cause.  

Post-Petition Renefits 

Employment benefits provided by Atlas after September 22,1998 are as follows: 

Vacin: The prepetition vacation policy has been terminated with accrued but unpaid 
vacation asserted as a Class 2 claim under the Atlas Plan. The post petition policy provides that
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current employees have five days vacation available for their use immediately. Also, effective 
October 1, 1998, future vacation benefits will be earned, as before.  

Sevrance All prior employment contracts, agreements or commitments are "executory 
contracts" under the provisions of the Bankruptcy Code. Atlas plans to reject all prepetition 
employment and severance contracts. As an interim measure, all current employees have been 
credited with one-month severance at current pay rates. This interim measure will be in effect until 
the Effective Date of the Atlas Plan, at which time the Company may, subject to approval of the 
Board of Directors, reinstate the severance policy. Existing employees are eligible for this 
severance payment upon termination with the exception of being severed for Cause according to 
Policy # 410.  

Health Inlnrance 

Atlas provides health and life insurance benefits for its employees. Voluntary termination 
effectively results in the immediate termination of health and life insurance benefits (unless the 
employee elects to continue health coverage under COBRA within 60 days of termination and 
submits payment in an amount covering the time from termination to date of the initial payment).  
In order to assist the current employees with career changes or personal choices that may be made 
as a result of the reorganization of Atlas, provided that he/she is not terminated for Cause, Atlas will 
extend the current group medical health insurance for up to six months beyond the termination date.  
Atlas has requested that it be notified if replacement coverage is acquired by the terminated 
employee before the six months has expired.  

E. FINANCING 

Generally, Atlas and its subsidiaries do not finance their operations with customary lender 
financing. This is due in large part to the lack of available affordable financing due to the many risks 
associated with mining operations. The exception to this is Arisur whose operations are financed 
as discussed below. Atlas' secured debts principally arise in connection with its environmental 
liabilities. Its environmental cleanup obligations are secured by bonds posted by ACSTAR and 
United States Fire Insurance Company which were secured in part by letters of credit. AGMII and 
APNMI also have secured environmental cleanup obligations. These secured obligations are discussed 
in detail under the sections of the Disclosure Statement discussing the Atlas, AGMI and APMI 
Plans. In addition there were disputed claims with Gerald Davis, a former director and President of 
the Companies as to whether he holds a security interest against the Gold Bar property executed in 
settlement of an arbitration proceeding arising from his severance agreement. The Davis claim has 
been settled and is treated in Class 13 under the Atlas Plan and Class 43 under the AGMI Plan.  

In February 1997, Arisur signed a financing agreement with the Corporacion Andina de 
Fomento ("CAF') for US $3.0 million of which S2.3 million was drawn ("CAF Loan"). CAF is a 
multilateral financial institution that supports sustainable development and integration efforts within 
the Andean region of South America. The proceeds of the CAF Loan, received in May 1997, paid 
for certain equipment and expansion programs of the Bolivian operations and reimbursed Atlas 
approximately S500,000 for funds previously advanced for said purposes. The CA.F Loan is
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repayable in five equal semi-annual principal installments of S383,000 (May and November) plus 
outstanding interest. The loan bears interest at the six month LIBOR rate plus 4.5% (9.56% at 
December 31, 1998). Outstanding amounts are collateralized by certain property, plant and 
equipment of.Arisur with a carrying value of approximately S9,500,000. Atlas has guaranteed the 
obligations of Arisur to CAF. Further, Atlas has agreed to a subordination provision which 
precludes Arisur from repaying advances to Atlas during any period in which Arisur is in default of 
the CAF Loan. Arisur and Atlas are in default of certain covenants under the CAF Loan, and have 
not made the principal payment due in May 1999. CAF has not commenced proceedings to exercise 
any of its rights under the Loan Agreement. Arisur has made payments under the CAF loan of 
principal of S383,000 and interest of S444,500, including the interest payment due May 1999. The 
outstanding principal balance of the loan is 5 1,916,667.  

Arisur has negotiated a modification to the loan to defer the payment obligations with the 
possibility of obtaining additional capital for development at the Andacaba Mine in the future.  
Negotiations have been ongoing since September 1998 with CAF regarding refinancing of the loan 
and operations of Arisur. On August 11, 1999, Atlas filed a Motion with the Bankruptcy Court to 
approve the terms of a restructure of the CAF Loan. There are three conditions to the restructure: 
(I) Airisur/Atlas must demonstrate to the satisfaction of CAF that they have the necessary funds 
(approximately S350,000) to cover the costs of drilling in order to increase the level of proven 
reserves. Once Arisur/Atlas establish that they have the necessary funds, the debt will be restructured 
to provide for payments at the default rate for the grace period of 18 months; (2) The existence of 
proven reserves sufficient for the exploration of the deposits in a financially profitable manner must 
be verified for a period of not less than four years; and (3) The subordination agreement must be 
executed and the mortgage guarantees by Arisur perfected. Once the second and third conditions are 
met, CAYF will restructure the Loan for a period of four years including the grace period of 18 
months. During the grace period, Arisur will pay semi-annual interest only payments. The principal 
would be paid during the next 5 semi-annual periods, the first of which would be due 24 months 
after execution of the restructuring agreement. The final principal payment period and the grace 
period will be reviewed and modified once the quantity of proven reserves has been determined. If 
the drilling program establishes proven reserves sufficient to increase the useful life of the mine to 
more than 5 years, CAF would be willing to consider a loan for the development of the property.  
No objections to the Motion to Restructure the CAF loans were filed and the Debtors anticipate that 
an Order will enter approving the terms of the Restructure by or near the hearing on the adequacy 
of the Disclosure Statement.  

Atlas and Arisur have been negotiating with CAF and have reached a tentative agreement 
to modify the condition that they expend funds for a drilling program. Atlas and A.risur have 
proposed that the funds be spent to expand to internal shafts at the mine improving access to the ore 
bodies and extending the useful life of the mine. Atlas believes that this development program will 
substantially reduce the capital required and that a majority of the expansion can be funded through 
Arisur's operations.
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F. EXECUTORY CONTRACTS AND UNEXPIRED LEASES

The Court has extended the deadline to assume or reject the Debtors nonresidential real 
property leases through the date of hearing on confirmation of the Atlas Plan, the AGMI Plan and 
the A.PMI Plan. The Debtors will file Motions pursuant to I I U.S.C. §365 and notice under Fed.  
R. Bankr. P. 2002 and 6006 to assume any executory contracts or unexpired leases prior to the 
hearing. The Plans provide that any executory contracts or leases which the Debtors do not seek to 
assume will be deemed rejected. Attached hereto as Exhibits E, F and G, are the Debtors' 
projections as to which agreements will be assumed and rejected.  

AGMI and APMI are parties to a number of agreements pertaining to their mining leases, 
unpatented lode and millsite claims, and mining permits. The law is unclear as to whether these 
mining agreements are nonresidential real property leases governed by §365(d)(4), unexpired 
executory contracts or as outright conveyances which are not executory contracts. To avoid any 
question, AP.MI and AGMI have requested, which the Court granted, that the deadline to assume or 
reject leases govern these agreements as well. To avoid any question, the Debtors will treat these 
agreements as if the provisions of Section 365 apply. The Debtors are not in default post-petition 
of any obligations under their unexpired leases or executory contracts.  

Atlas CoCoration 

Atlas is a party to an unexpired lease of nonresidential real property for the lease of its office 
space in the Republic Plaza building described as 370 Seventeenth Street, Suite 3140, Denver, 
Colorado 80202 pursuant to a lease commencing December 20, 1997 between Brooklfield Republic, 
Inc., and Atlas. The Lease expires on December 31, 2000. In addition, Atlas is the lessee of the 
exploration office space in Reno Nevada pursuant to a lease commencing August 14, 1997 between 
DiFrancesco-Feron and Atlas. The Lease is currently on a month to month basis. Atlas is current 
in its post-petition obligations owing under the leases. Atlas plans to file a Motion to Reject the 
Brookfield lease by September 15, 1999 and for authority to enter into a sublease agreement from 
Vista Gold. Brookfield Republic has located a tenant willing to lease Suite 3140. Atlas will 
sublease significantly less space from Vista Gold. The rejection of the Brookfield lease and approval 
of the sublease will reduce the rent obligations by $5,671.53 per month. Atlas anticipates that it will 
file a motion to assume the lease in Reno, Nevada.  

Gold Bar AGMT and APMI 

The Gold Bar property at one time comprised approximately 100 square miles including 
3,300 unpatented lode and millsite claims, and 160 acres of patented land. APMI and AGMI owned 
the rights to approximately 3,200 lode claims which are subject to timely paying the maintenance 
fees due annually on August 31 to the Bureau of Land Management. There were an additional 446 
lode claims which APMI owns subject to obligations to pay royalties to the prior owners. There 
were obligations which accrued in June of 1999 under the leases and in August of 1999 to preserve 
these properties. As set forth below, APMI has, with Bankruptcy Court approval rejected all of its 
leases. Although the Debtors have attempted to sell the Gold Bar property as an entirety, they were 
unable to locate a purchaser prior to the August 31, 1999 deadline for payment of maintenance fees
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to the Bureau of Land Management. The Court has entered an Order authorizing the Debtors to 
reject any of the unpatented claims for which they were unable to obtain agreements in the form of 
a back-in, reserve royalty or participating interest. The Debtors have reached an acquisition and 
option agreement with Vengold, Inc., for the acquisition of 603 unpatented claims and 6 patented 
claims at Gold Bar of which 501 unpatented claims are held by APMI, 68 unpatented and 6 patented 
claims are held by AGMI and 28 unpatented claims are held by Atlas. The balance of the unpatented 
mining claims, with the exception of 55 which APMI retained, as discussed herein, have been 
rejected and have lapsed as the maintenance fees owing to the Bureau of Land Management have 
not been paid.  

A.PMI has rejected, with Bankruptcy Court approval the following leases: Wildflower Lease 
No. 84018 with Milwhite Co., Inc., for 10 unpatented lode claims; Ziff Lease No. 84022 with Front 
Range Minerals, Inc for 72 unpatented lode claims; Benmark Lease No. 84035 with Julien E.  
Simpson for 34 unpatented lode claims; Elizondo Lease No. 84014 with Jose Goyeneche for 7 
unpatented lode claims and Golden Clam Lease No. 84052 with Lana Resources for 56 unpatented 
lode claims.. In addition, APMI has, with Court approval, terminated its lease agreement with 
Eureka Livestock Company for 2,074.6 acres, 67% Minerals 100% surface 1,640 acres and 37% 
Minerals 100% surface 434.6 acres. AGMI has also terminated its surface use agreement with 
Eureka Livestock Company.  

Grassy Mountain - APMT 

The Grassy Mountain property encompasses approximately 7 square miles. APMI owns 
certain unpatented lode claims, additional unpatented lode and placer claims are controlled under 
separate mineral lease or lease/option to purchase agreements. Approximately 1,000 acres of fee 
surface, 240 acres of fee surface and minerals, and 80 acres of fee minerals are held under two 
lease/option agreements. APMI is not in default of any obligations under its unexpired leases and 
executory contracts. The obligations which accrued in the surmmer of 1999 to preserve the property 
rights have been satisfied. APMI is evaluating the prospects for the sale of Grassy Mountain. APIfl 
plans to assume the leases. The lease/option agreements are more fully described as follows:

Name Leso 

Bishop I John J. Bishop and 
No. Henry F. Bishop 
920001 d/b/a Bishop 

Brothers, John J.  
Bishop, Trustee, 
Eileen Bishop, 
Eileen M. Bishop, 
Trustee,Henry F.  
Bishop, Judy 
Bishop, aka Judith 
Bishop

1-5 unpatented 
claims and Fee 
Lands located in 
sections 11-15 
T. 22 S., R. 43 
E.,Malheur 
County, OR

5500 (1998) 
33,000 (1999)
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Bishop [I John J. Bishop and Mineral rights 9/11/89 20 yrs 5500 (1998) 
No. 92000J Henry F. Bishop [S.E. S.W. Sec. 315,000 (1999) 

d/b/a Bishop 12 S.E., S.W.  
Brothers, Ann Sec. 13] 
Schlupe and Frank 
B. Bishop 

Sherry & Sherry & Yates, Inc. Unpatented 3/5/86 20 yrs $20,000 
Yates mining claims 
Lease No. known as Poison March 2000 
92000F Springs 1-38, 

16A, 17A 

APMI has reached an agreement with the Bishops to reduce the annual payments due under the 
leases to 3500 annually and therefore plans to move to assume the Bishop I and HI and Sherry & 
Yates leases.  

In addition, A.PMI leases office space in Vale Oregon. The lessors on the property are George & 
Burtta Jean Glerup. The lease is on a month to month basis. The Debtor plans to assume this lease.  

G. ENVIRONMENTAL LIABILITIES 

Atlas and its subsidiaries are subject to extensive federal, state and local environmental laws 
and regulations. These laws, which are constantly changing, regulate the discharge of materials into 
the environment and may require Atlas, AGMI and/or APMI to mitigate any environmental effects 
caused by its past and present operations. Atlas, AGMI and APMI believe that they are in material 
compliance with all federal, state and local environmental regulations applicable to their current and 
discontinued operations.  

The Moab License, issued by the NRC requires Atlas to decommission and reclaim the 
Moab Utah Site. The Company discontinued its uranium operations in 1987, and the estimated 
shutdown and reclamation expenses were accrued. Reclamation and decommissioning costs (net 
of reimbursements, see below) of S825,000, S1,215,000 and $1,808,000 have been charged against 
this accrual for the years ended December 31, 1998, 1997 and 1996. The approval process for Atlas' 
plan of reclamation was again extended during 1998. The delays in this process have continued to 
increase the ultimate cost of the reclamation plan due to additional technical information 
requirements, continuing overhead costs, legal and consulting fees, as well as inflation and other 
ongoing compliance and carrying costs of the property. Due to these added costs, along with 
possible changes in the scope of Atlas' reclamation plan, Atlas reevaluated its uranium reclamation 
accrual and concluded that an additional charge of S3,000,000 was required in the year ended 
December 31, 1997. The balance of the accrual at December 31, 1998 was $21,110,000. Title X 
of "'The Comprehensive National Energy Policy Act", which was enacted in October 1992, provides 
for reimbursement by the federal government of past and future reclamation expenses in proportion 
to the extent that the Moab Utah Site's tailings were generated by Atomic Energy Commission
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("AEC") contracts. With respect to Atlas' discontinued uranium operations, 56% of the tailings 
were generated by AEC contracts. Requests for reimbursement under Title X must be submitted 
annually to the Department of Energy ("DOE') and are subject to review and audit. At December 
3 t, 1998, the Company had recorded a Title X receivable of S14,784,000, which includes claims 
already made as well as an estimate of future claims based upon the recorded reclamation liability.  
The timing on the repayment of costs approved for reimbursement is a function of Congressional 
appropriation.  

In July 1994, Atlas submitted the first of six claims under Title X for reimbursement of 
compliance and reclamation costs. The six claims cover costs incurred from fiscal 1980 through 
March 1999. The total amount reimbursable under the six claims is S7,378,000. As of May 1, 1999, 
Atlas had received S5,908,000 in reimbursements under Title X, leaving a remaining balance due 
of S 1,470,000.  

On March 12, 1999, the NRC issued the "Final Environmental Impact Statement Related to 
Reclamation of the Uranium Mill Tailings at the Atlas Site, Moab, Utah," ("FEIS"). The FEIS 
concludes that the Atlas proposed on-site reclamation, with certain recommended mitigation, was 
acceptable. Atlas has accepted certain license conditions, recommended changes to others, and 
anticipates N'RC to amend the License to permit the reclamation plan to proceed.  

The ILNI.MTA, reached among NRC, the State of Utah, ACSTAR (surety) and the Unsecured 
Creditor's Committee, eliminates all future liability arising in consideration for Atlas contributing 
certain Moab related assets and resources to a trust to be established and directed by the government.  
The terms of the MU'MITA are disclosed in detail in the discussion of the treatment of the Class 4 
and 5 claims under the Atlas Plan.  

Atlas also has environmental cleanup liabilities arising from its asbestos operations in 

Coalinga, California for the cleanup of the Atlas Operable Unit as defined in the Consent Decree, 
which is part of the Atlas Asbestos Mine Superfund Site. The claim is held by the Environmental 
Protection Agency's ("EPA"). Atlas, Vinnell Mining and Minerals, (now known as TRW, Inc.) and 
the EPA agreed to a Consent Decree which was entered by the United States District Court for the 
Eastern District of California, Fresno Division Civ-F-92-5373-OWW on October 15, 1992. The 
Consent Decree required that Atlas and Vinnell conduct the cleanup of the site which is part of the 
Atlas Asbestos Mine Superfund Site in Fresno County, California and to reimburse the United States 
for all costs it incurred in conjunction with the site. The EPA billed Atlas and Vinnell (who are 
jointly and severally liable) S441,262.67 for the period from December 1, 1990 through December 
31, 1993 and $236,161.50 for the period from January 1, 1994 through December 31, 1994. Atlas 
and Vinnell disputed these costs and agreed with the EPA to place the disputed sum in escrow. The 
balance of the escrow account as of March 5, 1999 was $764,092.46. In January, 1999, EPA billed 
Atlas and TRW an additional $797,274.60 in costs associated with the site, which TRW paid. The 
EPA has asserted that the balance of tue escrow account is approximately $1,480,350.71. TRW has 
indicated that the escrow account holds in excess of S1,580,000. Atlas has been unable to verify 
these amounts. The EPA has filed a claim asserting a secured claim for the funds in the escrow 
account. TRW has reserved the right to object to EPA's claims. Atlas believes that at some time
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in the past it also reserved the right to raise the same objection. TRW has filed a claim for S533,8 16 
plus all future accruing costs for Atlas' share of the remediation and oversite costs.  

In 1993 and 1994, Atlas Corporation received notice from EPA that it was a potentially 
responsible party under CERCLA at the Solvent Recovery Service Site ("SRS Site") in Connecticut 
and the Old Southington Landfill Site ("OSL Site") in Southington, Connecticut, respectively. The 
Debtor had owned Titeflex, Inc. in the 1950s and early 1960s. During this time and for some years 
after Titeflex was sold, Titeflex disposed of certain solvents through an arrangement with Solvent 
Recovery Service ("SRS"). SRS apparently did not adequately treat, contain or dispose of the 
materials it received from its customers and eventually shipped some of its waste sludges to the 
Southington Landfill. The Debtor's allocated share of responsibility is very small - less than one 
percent for each of the sites. The Debtor executed an allocation agreement with Titeflex which 
called for Titeflex to indemnify the Debtor for the first $50,000 and share any liability thereafter with 
the Debtor incurring about 59 percent. In return, the Debtor agreed to indemnify Titeflex for liability 
at the OSL site. Total liability for the Debtor from these two CERCLA sites was estimated by Atlas 
in 1996 to be less than $100,000. The estimates were prepared by Richard Blubaugh, then the Vice 
President of Environmental and Governmental Affairs with the assistance of counsel.  

Estimated reclamation costs relating to the Gold Bar property are recorded based on the units 
of production method. Bonds in the amount of $265,000 have been posted for the obligations 
attributable to the exploration land owned or leased by APMI. Bonds in the amount of $2,911,000.  
have been posted for the obligations attributable to the cleanup of the mining operations conducted 
by AGNiI.  

Estimated reclamation costs for the Grassy Mountain property have not been determined.  
APMI has posted bonds in the amount of $146,000 to secure the obligations. APMv believes that 
the actual costs will be substantially less because certain roads and drillsites have been reclaimed 
and reseeded. The BLM and DOGAM:I have not yet inspected the sites and formally reduced the 
bond amounts. APMI's belief is further substantiated by a preliminary reclamation cost estimate 
obtained from a local reclamation contractor.  

H. SHAREHOLDERS, MANAGEMENT & RELATED ENTITIES 

1. SHAREHOLDERS 

AtsLaCmormorn 

Atlas is a publically held company whose common stock is registered with the Securities 
Exchange Commission ("SEC") to be traded on the NASDAQ Bulletin Board ("NASDAQ") under 
the symbol ATSP. Atlas is current in its filing requirements with the SEC. Atlas filed its Form 10
K for the Fiscal Year ended December 31, 1998 on or about April 15, 1999, the 10Q for the period 
ended March 31, 1999 on April 17, 1999 and the I0QSB for the period ended June 30, 1999 on 
August 13, 1999. Atlas reports to the SEC on a consolidated basis, including consolidated audited 
financial statements and includes the operations of its subsidiaries, including AGMI, APMI and 
Arisur.
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As of March 26, 1999, the date utilized in Atlas' 10-K filing with the SEC, there were 
27,514,544 shares of common stock outstanding held by non-affiliates of Atlas. The common stock 
has a par value of 50.01 per share. The aggregate market value of the common stock as of March 
26, 1999 was S1,373,727. The common stock is the only class of voting stock. The high and low 
sales prices for the common stock for each quarterly period are as follows: 

Year Ended Year Ended Year Ended 
December 3 1, December 3 1, December 31, 

1998 1997 1996
Quarter Ended Hieh Low High Low High Low 
March 31 S 0.42 S 0.15 S 0.8125 50.5625 1S .875 S1 .375 
June 30 0.41 0.17 0.75 0.3438 1.50 1.0 
September 30 0.35 0.04 0.50 0.125 1.125 0.695 
December 31 0.09 0.03 0.375 0.625 t.125 0.625

No dividends were declared in the years ended December 31, 1998, 1997 and 1996. At March 26, 
1999, there were approximately 15,800 holders of record of the Company's common stock. There 
are four shareholders who currently own five percent or more of the Company's common stock. In 
addition, Messrs. Shafter, Blubaugh and Jensen each own less than one percent of the outstanding 
stock of Atlas. See Exhibit L attached hereto.  

Atlas is authorized to issue 1,000,000 shares of preferred stock, par value SI per share. The 
preferred stock is issuable in series, with designations, rights and preferences to be fixed by the 
Board of Directors. The Board of Directors has established a series of 200,000 shares of Series 
Preferred Stock designated Series A Junior Participating Preferred Stock ("Series A Preferred 
Stock"), no shares of which have been issued.  

At Atlas' annual meeting held on June 18, 1998, the stockholders of Atlas approved an 
amendment to its Restated Certificate of Incorporation increasing the number of authorized shares 
of common stock from 50,000,000 shares to 100,000,000 shares and reducing the par value of the 
Company's common stock from SI.00 to SO.01 per share. The amendment was filed with the 
Delaware Secretary of State and effective on August 13, 1998.  

At December 31, 1998 there were 875,000 shares of common stock reserved for the 
conversion of an outstanding Convertible Debenture and 2,032,111 shares of common stock reserved 
for Option Warrants which are exercisable at a price of S15.625 per share and have no expiration 
date ("Perpetual Warrants"). Since December 31, 1995, no Perpetual Warrants have been issued or 
exercised. Also at December 31, 1998 there were 4,545,455 shares of common stock reserved for 
Option Warrants issued in connection with private placements.  

AMI, 

APMI is a wholly owned subsidiary of Atlas. There are 1,000 shares of common stock 
outstanding which are issued to Atlas. APMJ is not a publically traded company. APMI is included 
in the audited consolidated financial statements which are utilized in the SEC filings for Atlas.  
Further, the Atlas 10-K form discusses the activities of APMI at Grassy Mountain and Gold Bar.
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AG~IN

AGMI is a wholly owned subsidiary of APMI. There are 1,000 shares of common stock 
outstanding which are issued to APMI. AGMI is not a publically traded company. AGMI is also 
included in the audited consolidated financial statements which are utilized in the SEC filings for 
Atlas. Further, the Atlas 10-K form discusses the activities of AGMI at Gold Bar.  

2. DIRECTORS 

The directors of Atlas are divided into three classes and hold office for a term of three years 
ending with the annual meeting of stockholders held in the year ended December 31, 1999 in the 
case of Class UI, in the year ended December 31, 2000 in the case of Class 1T1 and in the year ended 
December 31, 2001 in the case of Class I. There are currently six directors. There is no Chairman 
of the Board. The Board Members appoint an acting chair at the commencement of each meeting.  
The following table sets forth certain information concerning each director: 

Principal Occupation, Past Five Year's 
Director Business Experience and Other 

Name Since Directorships Held Age 

CLASS II 
(Term of office expires at the Annual Meeting of Stockholders held in the year ended 

December 31, 1999)

James H. Dunnett 

C. Thomas Ogryzlo

1995 An independent business consultant specializing 
in finance for the mining industry internationally 
and prior to that he was a principal of Endeavor 
Financial Corp. Mr. Dunnett's business address 
is 1860 Robson Street, Suite 1401, Vancouver, 
BC, V6G 3C2, Canada.  

1993 Currently President and CEO of Black Hawk 
Mining Inc. and formerly Triton Mining 
Corporation prior to merger of the two 
companies in May 1998. Prior to August 1997 
Chairman of Kilborn SNC-Lavalin, a world class 
engineering firm; Director of Carib Gold 
Resources Inc.; Franco, Nevada; Tiomin 
Resources and Vista Gold Corp. Mr. Ogryzlo's 
business address is 95 Wellington Street West, 
Suite 1800, Toronto, Ontario, M5J 2N7.
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CLASS III 
(Term of Office expires at the Annual Meeting of Stockholders 

held in the year ended December 31, 2000)

Douglas R. Cook 1988 President of Cook Ventures, Inc., a geological 
consulting firm. Mr. Cook's business address is 
2485 Greensboro Drive, Reno, Nevada 89509.

Gregg B. Shafrer 1998 President of the Company since October 1997. 4-3 
Prior to that Mr. Shafter served in various 
capacities with Atlas, including Vice President of 
Project Development and Land Manager.  

CLASS I 
(Term of Office expires at the Annual Meeting of Stockholders held in the year ended 

December 31, 2001)

Mario Caron 

Richard E. Blubaugh

1996 Presently an independent management 
consultant. Formerly President, Chief Executive 
Officer and director of Eden Roc Mineral Corp.  
from February 1997 to March 31, 1999. Chief 
Executive Officer of Atlas from September 1996 
to January 1997. From 1993 to 1996, President 
and Chief Executive Officer of MSV Resources 
Inc. and from 1987 to 1993 President of 
Corpornin Management Inc. Mr. Caron also is 
director of three junior Canadian exploration 
companies. His current business address is 1 
First Canadian Place, Suite 2610, Toronto, 
Ontario M5X IE3, Canada.  

1998 Executive Vice President of Atlas since 1998 and 
prior to that served as Vice President of 
Environmental and Governmental Affairs.  
Mr. Blubaugh's business address is 370 
Seventeenth Street, Suite 3140, Denver, CO 
80202.

Atlas is seeking to transition management and the Board through the meeting of shareholders 
to be conducted after the Effective Date. Mr. Shafter and Mr. Blubaugh will continue to serve as 
directors. Atlas is seeking to appoint two new Board members, prior to the Effective Date, who have 
the approval of the Creditors Committee. This will require the resignation of two Directors if and 
when two candidates are identified and accept the appointment.
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Com'ensation of Directors

Fees paid to non-employee directors consist of a S1,000 fee for each Board of Directors 
meeting attended in person, a 5500 fee for each Board of Directors meeting attended by telephone 
and a 3500 fee for each committee meeting attended.  

At one time, upon joining the Board, all non-employee directors were awarded a one time 
grant of 50,000 options under the Long Term Incentive Plan ("LTIP"), vesting six months from the 

grant date, at an exercise price equal to the market price on the grant date or S1 .00 per share, 

whichever is higher. In addition, the Chairman was awarded options to purchase 25,000 shares of 
Atlas common stock, as granted under the LTIP, vesting six months from the grant date at an 
exercise price equal to the closing market price on the grant date or S1.00 per share, whichever was 
higher. These compensation programs have been terminated.  

There are two directors of AGMI who serve perpetual terms until their removal or 
resignation. The directors of AGMI are Gregg B. Shafter who is discussed above under Atlas and 
James R. Jensen who is also the CFO, Secretary and Treasurer of Atlas and who is discussed below 
under Officers of Atlas.  

There are two directors of APMI who serve perpetual terms until their removal or 
resignation. The directors of APMI are Gregg B. Shafter who is discussed above under Atlas and 
James R. Jensen who is also the CFO, Secretary and Treasurer of Atlas and who is discussed below 
under Officers of Atlas.  

3. MANAGEMENT 

Atlas 

Executive Officers 

Set forth below is the age and certain other information regarding each person currently 
serving as an executive officer of the Company.  

Gregg B. Shafter, age 43, has served as President since October 7, 1997. Since joining Atlas 
in August 1991, Mr. Shafter has also served in the capacities of Vice President of Project 
Development, Manager Business Development and Land Manager. Prior thereto Mr. Shafter 
performed acquisition and administrative functions for Western Gold Exploration and Mining 
Company, Limited Partnership and Atlantic Richfield Company.  

Richard E. Blubaugh, age 5 1, currently serves as Executive Vice President since September 
1998 and has served as Vice President of Environmental and Governmental Affairs since October 1,
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1990, and has been with Atlas for 17 years. He has been involved in the environmental, health and 
safety feld for over 23 years, has managed environmental and regulatory functions for mining firms 
in seven western states, and also has experience as a regulator and a consultant.  

James R. Jensen, age 39, currently serves as Chief Financial Officer since September 1998 
and has served as Treasurer and Secretary since February 1997. Mr. Jensen joined Atlas in August 
of 1989, as Accounting Manager and was promoted to Controller in September 1993. Prior to his 
employment with Atlas, Mr. Jensen was a manager with the accounting firm of KPMG Peat 
Marwick.  

Committees of the Board of Directors 

Atlas has an Audit Committee and a Compensation Committee of which the Board of 
Directors appoints all members. The Compensation Committee consists of Messrs. Ogryzlo and 
Cook. The Audit Committee consists of Messrs. Dunnett, Caron and Ogryzlo. The principal 
functions of the Audit Committee are to recommend the selection of the Company's auditors, review 
with the auditors the scope and anticipated cost of their audit and receive and consider a report from 
the auditors concerning their conduct of the audit. The principal functions of the Compensation 
Committee are to administer the Company's 1979 Key Employee Stock Incentive Plan, Long Term 
Incentive Plan, Annual Incentive Plan and Retirement Plan for Outside Directors, to recommend 
changes in compensation plans and the adoption of new compensation plans and to recommend 
compensation for senior officers of Atlas. During the year ended December 31, 1998 the Audit 
Committee held three meetings and the Compensation Committee did not meet in 1998.  

Management Through the Post-Confirmation Shareholder's Meeting 

The management plan for Atlas through the Shareholders Meeting to be conducted after the 
Effective Date shall be as follow: 

Gregg Shafter will continue as President, on a contractual basis, with no salary, commencing 
October 15, 1999. Mr. Shafter shall be paid on a contractual basis through a retainer at slightly less 
than 50% of his previous salary for a period not to exceed 6 months. Mr. Shafter will not be in the 
Denver office, except as required.  

Richard Blubaugh will remain as Executive Vice President. Mr. Blubaugh shall be present 
at the offices in Denver. Mr. Blubaugh shall be paid his current salary through the meeting of 
shareholders to be held after the Effective Date of the Plan and shall be compensated on a contractual 
basis through retainers thereafter as set forth in the Plan. Mr. Blubaugh shall oversee the divestiture 
of Moab, Gold Bar and Grassy Mountain and pursuit of the CGL recoveries.  

James R. Jensen will remain CFO and Secretary of the Company. In lieu of his salary, Mr.  
Jensen shall be paid on a contract basis with a flat rate retainer at a 30% reduction from his previous 
salary. Mr. Jensen's responsibilities include SEC compliance and financial reporting.
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Janet Wilson will remain as the principal accountant at her current salary with responsibilities 
to include accounts payable, and general office management.  

Don Canepa will remain as General Manager at Gold Bar on a contract basis with a flat rate 
retainer at a 30% reduction from his previous salary until such time as there is no longer a need for 
a representative at Gold Bar.  

Dale Edwards will remain as Radiation Control Expert at Moab with no reduction in salary 
through November. If services are required further for the transfer of the Moab Assets to the 
Reclamation Trust a contract will be negotiated for services but in no event will services extend 
beyond December 31, 1999.  

Greg French will remain as Senior Geologist under contract with a flat rate retainer at a 30% 
reduction from his previous salary.  

Mario Caron will continue under contract to oversee the operations of Arisur.  

AGCMI and APMI 

Gregg B. Shafter, whose qualifications are discussed above is the President of AGMIT 
and APMI. James R. Jensen, whose qualifications are also discussed above is the.  
CFO/Secretary/Treasurer of AGMI and APMI.  

4. EXECUTIVE COMPENSATION 

The following table sets forth all compensation paid by the Company, for the year ended 
December 31, 1998, to Messrs. Gregg B. Shafter, Richard E. Blubaugh and James Jensen, the 
executive officers of Atlas.  

Annual Compensation _n.i Ter-m 
IC~ompensation

5. TRANSFERS BETWEEN RELATED ENTITIES 

There are obligations owing between Atlas and its wholly owned subsidiaries, AGMI and 
APMI, both prepetition and postpetition. From December, 1996 through the filing of their 
Chapter 11 petitions, AGMI and APMI did not maintain separate checking accounts. Arisur
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Gregg B. Shafter, Dec. 31, 1998 S 108,505 S - S 1.546 6,510 
President 

Richard E. Blubaugh. Dec. 31, 1998 99,194 - 2,372 5,951 
Executive VP 

James R. Jensen Dec. 32, 1998 76,303 1,335 4,578 
CFO



maintains its own checking accounts. Atlas paid the obligations of AGMII and APýNfI, separately 
accounting for the obligations of each entity through cost codes and offsetting obligations by 
amounts received. The prepetition intercompany receivables are calculated as of January 26, 1999, 
the date of the bankruptcy filings by APMI and AGMI. Atlas Corporation is a creditor of A.P*I 
holding a prepetition unsecured claim of S26,753,941. APMI is a creditor of AGIMI holding a 
prepetition unsecured claim of $11,867,299. AGMI is a creditor of Atlas holding a prepetition 
unsecured claim of S4,488,260. In addition, Atlas has paid postpetition obligations of AGMI and 
APMI. As of August 31, 1999, AGMI owes Atlas 3 146,923 which is a postpetition administrative 
claim. As of June 30, 1999, APMI owes Atlas $206,985 which is a postpetition administrative 
claim. The only inter-company obligations arising between Atlas and Arisur are that Atlas has 
guaranteed the loan obligation to CAF and f.irther that Atlas has advanced S793,000, including 
advances postpetition in the amount of 197,000. The CAF loan documents preclude A.risur from 
repaying the Atlas obligations as long as there is a default under the CAF loans. Atlas does not 
contemplate that the default under the CAF loan will be cured unless a renegotiated loan agreement 
can be reached.  

I. COMPETITION 

The Companies compete with substantially larger companies in the acquisition of properties 
and the production and sale of metals. The Companies do not believe that they or any other 
competitor is a material factor in these markets, and the price received for production depends almost 
entirely upon market conditions over which they have no control. The Companies believe that they' 
can promptly sell at current market prices all of the metals that they can produce.  

III. EVENTS LEADING TO FILING OF CHAPTER 11 

ALlas 

There are several factors which precipitated the Chapter 11 filing by Atlas. In 1998 Atlas 
experienced severe cash flow problems making the Chapter 11 filing necessary as a result of several 
things. First, Atlas had negotiated a sale of its interest in Cornerstone which was supposed to close 
in May 1998 which did not close. Although Atlas finally negotiated a sale of its interests 
postpetition, the inability to close the sale in May deprived Atlas of critical operating capital. Also, 
the Cornerstone operations had failed to perform as originally designed, (which resulted in a lawsuit 
with the principle construction engineer, Wyant Machinery, as discussed herein) contributing to the 
cash flow problems.  

Second, as discussed above, Atlas has significant environmental liabilities arising from its 
operations of the Moab Utah Site which, without an approved reclamation plan and agreement 
between N*RC, Utah and others, precluded it from reorganizing its obligations outside of a Chapter 
11 proceeding. Although the Debtor had complied with regulatory requirements and engaged in 
negotiations with the NRC and Utah, no significant progress had been made toward resolving Utah's 
concerns about closing the Moab Utah Site until the filing of the petition. Prior to the filing of the 
petition, Atlas expended significant resources, (more than S I million per year including legal fees)
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on compliance and attempts to reach an agreement with the NRC and Utah regarding the 
reclamation.  

Atlas was also engaged in costly litigation, including the litigation with Wyant Machinery, 
the Goldschmidts and the Shipes Parties. The legal fees incurred by Atlas in the pending litigation 
and in conjunction with the negotiations regarding Moab approached $50,000 per month.  

Finally the decline in metal prices reduced its revenues and contributed to its cash flow 
problems.  

By September 1998, Atlas had a number of obligations it was unable to repay. Atlas had 
issued convertible debentures in 1993 (which Lindner Dividend Fund later purchased) which 
matured on September 20, 1998 with an obligation owing of S3,500,000. Atlas was unable to pay 
the obligations arising from the maturing debentures. Atlas was also in default and unable to pay 
a number of other obligations as a result of insufficient cash flow.  

The Chapter I I proceeding was filed to enable the Debtor to resolve its environmental 
liabilities, resolve other obligations, restructure its operations and sell certain non-core assets free 
and clear of liens retaining value for its creditors when a sale might not be possible without this 
protection for a purchaser.  

Prior to the filing of the AGMI and APMI Chapter I1 cases, Atlas, AGMI and A.PMI 
believed that a sale of the Gold Bar property was in the best interests of the creditors of the estates.  
APMI and AGMI were not operating the Gold Bar property. There are existing environmental 
claims associated with the Gold Bar property. The Chapter I 1 proceeding was filed for AGMI 
because it was believed that the protections afforded to a prospective purchaser under the Chapter 
I I proceeding may be the only way to realize value for the Gold Bar property. Although the 
property may not be sold until 1-2 years after confirmation of the plans of reorganization, through 
dismantling of the mill and recovery under the Agreement with Vengold, Inc., discussed previously 
herein, the Debtors believe that the Chapter 11 proceedings were the best way to preserve the value 
of the assets.  

A.P MI 

Atlas, and APMI also believed that a sale of APMI's interests in Gold Bar and Grassy 
Mountain properties may be in the best interests of the creditors of the estates. APMI owned the 
exploration portion of Gold Bar and the Grassy Mountain property. APMI is not currently operating 
either property. There are also existing environmental claims associated with the Gold Bar property 
and Grassy Mountain. The Chapter Il proceeding was filed for APMI because it is believed that 
the protections afforded to a prospective purchaser under the Chapter II proceeding may be the only 
way to realize value for the Gold Bar property and/or Grassy Mountain properties.
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IV. OPERATIONS SINCE FILING OF CHAPTER 11

Since the filing of its Chapter 11 petition in September 1998, Atlas has been pursuing the 
following: (1) sale of its interests in Cornerstone; (2) resolution of all environmental liabilities, 
specifically to permit it to divest itself of the Moab Utah Site and eliminating future liabilities; (3) 
seeking to divest itself of certain assets which are deemed to be unnecessary to the future of Atlas; 
and (4) refinancing and developing the business of Arisur in Bolivia.  

The first item has been accomplished. Atlas has successfully sold its interest in Cornerstone.  
On October 2, 1998, Atlas filed a motion for order approving the deposit Agreement with Seven 
Peaks Mining, Inc. ("Seven Peaks") and approving the sale of its interest in Cornerstone free and 
clear of liens pursuant to I I U.S.C. § 363. As part of the Deposit Agreement, Seven Peaks agreed 
to purchase Atlas' 61% interest in Cornerstone for S. 12 Canadian per share, or S1,835,922. 10 and 
the assumption of Cornerstone's debt. Seven Peaks also agreed to deposit 3350,000.00 in an 
interest-bearing account pending resolution of Cornerstone's litigation with Wyant Machinery 
("Wyant"). ACSTAR, a secured creditor of the Debtor, raised objections to the Motion. However, 
Atlas and ACSTAR resolved their differences in a stipulation filed with the Court. On November 
3, 1998, the Court approved the Deposit Agreement. On November 23, 1998, Atlas filed a Motion 
to Approve Settlement Pursuant to Rule 9019, which was granted, asking the Court to approve 
settlement of the Wyant litigation. The sale of the Atlas' interest in Cornerstone closed on, 
February 11, 1999. The sale of Cornerstone provided Atlas with the necessary financing to pursue 
its reorganization.  

Prior to closing the Cornerstone sale, Atlas obtained Debtor-in-Possession financing from 
Seven Peaks. On September 22, 1998, Atlas filed a Motion Authorizing Post-Petition Financing and 
an Emergency Motion authorizing Post-Petition Financing. The Court granted the Emergency 
Motion on September 25, 1998, and authorized Atlas to incur up to S250,000 in post-petition debt 
from Seven Peaks on an interim basis pending the final hearing. On October 14, 1998, the Court 
granted the Motion authorizing post-petition financing and permitted Atlas to incur up to S750,000 
in post-petition debt. The Debtor-in-Possession financing was repaid from the proceeds of the sale 
of Atlas' interests in Cornerstone.  

The second significant action taken post-petition is the finalization of the MUMTA resolving 
the environmental liabilities associated with the Moab Utah Site. This agreement was critical to any 
efforts to reorganize Atlas. The MUMTA resolves the environmental liabilities disputes, including 
the treatment of the claims under the Atlas Plan, the divestiture of Moab Utah Assets and release of 
any future liabilities associated with the Moab Utah Site. The M'UVLMTA was approved by order of 
the Bankruptcy Court on June 22, 1999.  

A number of administrative matters have been taken in the course of the Chapter II 
proceeding, including obtaining a bar date for filing claims, publication of the notice of bar date, 
employment of professionals, extensions of the exclusivity period and other matters to assist Atlas 
in its reorganization.
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Further, as discussed below, Atlas has settled extensive litigation with the Shipes Parties and 
Goldschmidts, the terms of which are discussed below. The estimated legal fees for defending Atlas 
in the Shipes Litigation were at least 5300,000.  

Atlas has also acted to improve its operations and reduce costs to improve the Debtor's 
ability to reorganize. Since the filing of the petition, Atlas has reduced administrative operating 
costs. General and administrative costs were 31,230,000 in 1998 compared to S1,925,000 in 1997.  
The decrease in 1998 is a result of vigorous cost cutting measures undertaken in 1998. A new lease 
was negotiated for the Company's corporate offices in Denver, reducing monthly rent from S17,000 
per month to S6,000 per month. Corporate staff has been reduced from 11 in January 1997 to 4 at 
present resulting in a decrease in salaries and benefits to S250,000 in at present from 5600,000 in 
1997. Legal, accounting and other professional fees were S338,000 in 1998, down from $603,000 
in 1997 as a result of cost cutting efforts. Other overhead costs were also lower as a result of these 
measures.  

A4PMT and AGMT 

Atlas, AGMI and APMI negotiated a Mutual Termination Agreement with Barrick governing 
the termination of the Asset Purchase Agreement dated June 3, 1997 pertaining to the Gold Bar 
property (see above).  

AGMI sold a piece of equipment referred to as a Thickener, which is an Eimco Thickener 
Package complete with a 50' tank, W36P drive, LDM lifting device, related control instrumentation 
and electrical control systems (the "Equipment") which is located at the Gold Bar property. The 
Equipment is used to extract metals by mixing a slurry of crushed rock with other chemicals. AGMI 
acquired the Equipment in 1990. The Equipment was not utilized in the Debtor's operations since 
the application failed and the Equipment is not necessary for the operation of the Mill. AGMI has 
sold the equipment to Round Mountain Gold Corporation ("RIMGC") on behalf of RMGC 
Homestake Nevada Corporation for $70,000. Two objections were filed to the sale by Eureka 
County and Gerald E. Davis, objecting to the sale to preserve their alleged lien interests in the 
equipment. A stipulation was reached that the proceeds of the sale would be held in escrow pending 
resolution of the lien disputes. The funds have continued to be held in a separate account at Norwest 
Bank pending resolution of the disputes regarding the allowance of the Eureka County tax claims 
and tax liens against the equipment. The balance of the account as of July 30, 1999 was 371,193.78.  
Court approval was granted for the sale.  

AGMI and APMI retained Geographe to assist it in locating prospective purchasers for the 
Gold Bar and Grassy Mountain properties. When a purchaser for Gold Bar was not located, as 
previously discussed, Atlas, AGMI and APMI negotiated an agreement with Vengold, Inc., for an 
option to purchase 603 unpatented and 6 patented mining claims at Gold Bar subject to reservation 
of a two percent net smelter royalty interest. APMI retained 55 of the unpatented lode mining claims 
due to the belief that thereon exists a sound geologic target. APMI has already commenced seeking 
an interested third party to test this target. The remaining unpatented claims have been rejected with 
Bankruptcy Court authority through failure to pay the maintenance fees owing to the Bureau of Land 
Management and Eureka County, Nevada.
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V. PENDING OR POTENTIAL LITIGATION CLAINMS

A. LITIGATION WITH THE GOLDSCHMIDTS AND SHIPES PARTIES 

On June 20, 1997 Atlas was served with a Complaint in the matter of Curt Goldschmidt and 
Ana .aria Goldschmidt (the "Goldschmidts ) vs. Atlas Corporation: Suramco Metals, Inc.; Arisur 
Inc.: and Harold R. Shipes and Eileen .4. Shipes in the Superior Court of the State of Arizona. In 
December 1994 Suramco and Arisur purchased all of the shares of Cia Minera Andacaba S.A., which 
held mining properties in Bolivia. Subsequently, Atlas acquired both Suramco and Arisur. The 
Goldschmidts, the former owners of Cia Minera Andacaba S.A., asserted that the consideration 
under the purchase agreement was not paid in full and they were seeking damages in the amount of 
S800.000 plus expenses. Subsequent to the Arizona Complaint, in La Paz, Bolivia, the 
Goldschmidts initiated civil and criminal actions to seek satisfaction of the purported damages. On 
June 25, 1998, Atlas entered into a settlement agreement and mutual release of all claims (the 
"Settlement Agreement") with the Goldschmidts. The Settlement Agreement provided for the 
payment by the Company of 580,000 to the Goldschmidts on the date of signing of the Settlement 
Agreement. In addition, at the election of the Goldschmidts, Atlas agreed to purchase from the 
Goldschmidts 2,000,000 shares of Atlas' stock for S400,000 on September 11, 1998 and 250,000 
shares of the Company's stock for 550,000 on December 11, 1998. In return the Goldschmidts 
released all claims against Atlas, its subsidiaries and affiliates. Atlas defaulted on payment of the 
S400,000 due on September 11, 1998 attributable principally to the failed sale of Cornerstone.  
Further, there were issues as to whether the Goldschmidts had complied with their release 
obligations under the Settlement Agreement.  

On September 19, 1997 Atlas filed a Complaint in U. S. Federal District Court in Colorado 
for breach of contract and for indemnity against H. Roy Shipes, (at the time a director of Atlas), et.  
al. ("Shipes Parties"). Atlas claimed that the Shipes Parties were duty bound to defend and 
indemnify the Company as a result of the Goldschmidt claims against Atlas (see above). The duty 
arose out of the contract with the Shipes Parties to sell Suramco to the Company. On October 1, 
1997 the Shipes Parties filed a claim against Atlas. The Complaint sought damages for alleged 
misrepresentations in connection with the purchase of 50% of Arisur from the Shipes Parties.  

On January 25, 1999, Atlas, the Goldschmidts and the Shipes Parties executed a Settlement 
Agreement, which was approved by the Court and closed in April 1999. Under the terms of the 
Agreement, the Company agreed to allow a general unsecured claim in its bankruptcy proceeding 
of 3580,000 to the Shipes Parties and S450,000 to the Goldschmidts. In addition, the Shipes Parties 
will be allowed a subordinated unsecured debt claim of S2,250,000. The Settlement Agreement 
provided for complete releases by all parties of any and all claims which could have been brought 
in the proceedings. Further, the parties agree that the Court shall have exclusive jurisdiction over 
their existing claims against Atlas and Arisur. Curt and Ana Maria Goldschmidt agreed to waive 
the right to pursue any action against Atlas, Suramco Metals, Inc., Arisur, Inc., or any other 
subsidiary or affiliate of Atlas which has been or could have been brought in the Courts in Bolivia 
or the Courts of the United States, except with respect to events which occur or causes of action

-44-



which may accrue subsequent to the date of the Settlement Agreement. Atlas has been advised by 

its Bolivian counsel that the settlement is finalized, effective and of record in Bolivia.  

The Settlement Agreement settled many problems, the least of which was complex 

international litigation which counsel for Atlas estimated would cost at least $300,000 to defend.  

B. LITIGATION WITH GERALD DAVIS 

The Debtors filed an adversary proceeding against Gerald Davis, who is a former officer and 

director of the Companies. Mr. Davis resigned in December, 1996. In January, 1997, Mr. Davis 

and Atlas Corporation entered into a Resignation Agreement, as amended, pursuant to which Atlas 

Corporation agreed to pay Davis as compensation for his termination of employment the sum of 

$325,656.96 plus various options which have expired worthless. In and around August 1997, Davis 
contended that Atlas was in default of its obligations under the Resignation Agreement and 
Amendment to the Resignation Agreement. Atlas denied the claims. In and around August 1997, 

Davis commenced an arbitration proceeding entitled In re the Matter of Arbitration between Gerald 
F- Davis v Atlas Corporation No. 77 160 00221 97. On or about April 8, 1998, Atlas Corporation 
and Davis entered into a Release and Settlement Agreement. Under the terms of the Settlement 
Agreement, Atlas agreed to pay Davis the sum of $215,000 in cash represented by S15,000 in 
certified funds and a Promissory Note in the amount of S200,000 ("Promissory Note"). On or about 
April 8. 1998, Atlas executed a Deed of Trust, pursuant to which Atlas conveyed its interest in the 

Gold Bar property to Davis to secure its obligations under the Promissory Note. AGMI and APMI 
are not parties to the Resignation Agreement, the Amendment to Resignation Agreement, the 
Settlement Agreement, the Promissory Note, the Deed of Trust and the Security Agreement. AGMI 
and APMI are the legal owners of the Gold Bar property. A dispute arose in the course of the 
Chapter I I proceedings through the application by AGMI to sell a piece of equipment located on 
the Gold Bar property as to whether Davis has a valid lien against the assets which the Companies 
believe are owned by AGMI and/or APMf. The Debtors commenced an adversary proceeding 
against Davis asserting claims under Section 506 to determine extent and validity of liens and further 
to void transfers under Sections 544, 547 and 548 of the Bankruptcy Code.  

Mri. Davis filed counterclaims in the litigation asking that the Court substantively consolidate 
the estates of Atlas, AGMI and APMI, or that the separate corporate identities be disregarded. The 
counterclaims further seek reformation of the deed of trust, equitable liens or constructive trust to 
provide Mr. Davis with a security interest in the Gold Bar assets and seeks claims for breach of 
contract, breach of warranty and misrepresentation. Atlas, AGMI and APMI filed a Motion to 
Dismiss the counterclaims for substantive consolidation, alter ego, reformation of the deed of trust, 
constructive just and equitable lien and has denied the remaining claims for relief.  

The Debtors and Mr. Davis have reached a stipulation which resolves the claims of the 
parties in the Adversary Proceeding and other matters pending in the Chapter I I proceedings. Under 
the Stipulation, the parties have agreed that Davis' claim under the Plans shall be treated as follows: 
Atlas will pay Davis $5,000 upon the Effective Date; he shall receive a secured claim against certain 
portions of the Gold Bar property in the amount of $60,000 to be paid from the proceeds of any sale 
or joint venture of the Gold Bar property after satisfaction of the tax claims of Eureka County and
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any administrative expense claims; the balance of his allowed claim, S 120,246 shall be treated as 
a Class 10 unsecured claim against Atlas; the parties will mutually release any claims which were 
or could have been raised and the Adversary Proceeding shall be dismissed. The Bankruptcy Court 
entered an Order on August 241, 1999 approving the settlement agreement.  

C. ASBESTOS CLAIMS 

Atlas has been named as a defendant in a number of asbestos suits for bodily injury or 
wrongful death over the past 10 years. As of the bar date, five asbestos related claims have been 
filed with the Court. The cases are being defended by counsel for Atlas' insurance companies.  
Based on the limited period of operation (1963 through 1967) it is unlikely that many of these 
plaintiffs were exposed to or injured by asbestos produced by Atlas. The first is Tevita Louie v.  
Mfanville Corporation asbestos Disease Compensation Fund etal., Los Angeles Superior Court Case 
NO. BC 196 960. Lolie claims his exposure occurred between 1979 and 1990 in Riverside 
California. Although the amount demanded exceeds $10,000, Atlas believes that counsel for the 
insurance carrier will be able to limit the Lolie matter to a nuisance fee for the Debtor. The second 
case, Louise Stokley et al. V. Johns Manville Corporation. Atlas Corporation, et al. Jackson 
Mississippi Civil Action No. 251-96-695 CIV, is a wrongful death suit with a demand against Atlas 
of $500,000. The deceased was employed by Armstrong Cork Company, now known as .Amstrong 
World Industries, at its Jackson Mississippi plant manufacturing flooring tile and linoleum flooring.  
Another suit was filed after the bar date and was later dismissed as to Atlas.  

Tanda Blackwell is the daughter and lead plaintiff in this wrongful death suit filed by the 
heirs of William McCroy, deceased. Los Angeles Superior Court Case No. BC 178 912. This case 
was dismissed by counsel for plaintiff in September 1988, in exchange for a waiver of costs by the 
Debtor.  

Eloise Monroy is the wife and lead plaintiff in this wrongful death suit filed by the heirs of 
Raul Monroy, deceased. Los Angeles Superior court Case No. BC 178 912. This case is subject to 
dismissal by way of Motion of Summary Judgment since the plaintiffs have been unable to identify 
the Debtor as the source of any asbestos to which the decedent was exposed. Plaintiffs attorney 
may voluntarily dismiss the Debtor, according to Bonne, Bridges, Mueller, O'Keefe & Nichols, 
counsel for Chubb Insurance Companies, Atlas' insurance carrier, who is defending the action, or 
a Motion for Summary Judgment may be filed.  

John Waggoner and Dorothy Waggoner v. Raybestos-Manhattan, Inc. et al. San Francisco 
Superior Court No. 995856. Mr. Waggoner, 51, is living with mesothelioma and is currently 
employed by the California Highway Patrol. Mr. Waggoner claims that as a patrolman in the 
Coalinga area from 1978 to 1983, he was exposed to asbestos released through mining.activities in 
the area. Since the Debtor's asbestos mining activities occurred from 1961 to 1967, counsel suggests 
that unless the plaintiff is able to show that the Debtor's asbestos made its way into certain products 
to which he was exposed, there is the potential for a voluntary dismissal for the Debtor, or the 
insurance counsel will bring a Motion for Summary Judgment. The claim is in excess of $500,000.
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In addition, claims have been filed by four claimants subsequent to the bar date for filing 
claims against Atlas. The first is brought by Mary Sandoval asserting damages in the amount of 
$1,500,000. The state court litigation was filed after the filing of the petition. Upon demand of 
counsel. Atlas has been dismissed from the proceeding.  

Three additional claims have been filed after the bar date by Jennie Sanjurgo, Mary Engman 
and Stella Chuka each asserting damages in the amount of S1,500,000. Atlas plans to dispute these 
claims and have them treated as late filed claims under the Plan.  

A list of the Class 9 claimants is attached hereto as Exhibit H.  

D. CLAIMS AGAINST INSURANCE COMPANIES FOR D.-AMAGES ARISING 
FROM ENVIRONMENTAL LIABILITIES 

Excluding operations at Coalinga, California, Atlas may have claims under certain of its 
insurance policies which cover damages from environmental liability claims. Many historical 
general liability insurance policies covering operations have been found to cover claims arising from 
environmental contamination or asbestos Liabilities. Many policies in the 1950s, 60s and 70s provide 
for broad coverage which is favorable to Atlas as they did not include the absolute pollution 
exclusions which have been included in policies since around 1986. Many of these policies pay 
claims based upon the date the damage occurred as opposed to the date that the claim was made.  
Atlas at one time had claims arising from its operations at Coalinga, California. Atlas filed claims 
under that coverage and commenced a recovery action in or around 1991 and ultimately settled with 
all the carriers identified by legal counsel. These proceedings were completed around 1993-1994 
through settlements which released the carriers from further liability connected with the Coalinga 
California operation.  

The difficulty in pursuing the recoveries is in evaluating, and in some cases locating the 
historic insurance policies, and determining the amount of available coverage. Atlas has not done 
an independent analysis of these claims. The initial valuation of these claims was obtained through 
the due diligence provided to Atlas by Emsource, Inc. ("Emsource") in its due diligence report.  
Emsource in conjunction with Harding Lawson Assoc., submitted a proposal to Atlas of a third party 
reclamation program for closure of the Moab Utah Site. Emsource obtained an estimate of the 
potential range of recoveries from Risk International which range from $1.5 million to $7 million 
recoverable over a one to four year period of time. Atlas has engaged Risk International to perform 
a coverage and claim review to ascertain the amounts of available coverage and to estimate the 
recoverable amount, currently estimated at approximately $3.0 million. Atlas plans to pursue any 
available coverage.  

Atlas has filed an application which is pending on notice to retain Risk International as its 
claims and settlement representative to pursue the CGL claims. Under the Engagement Agreement 
with Risk International, Atlas' expenses are capped at $125,000. Atlas will advance the first $30,000 
in expenses, not to exceed $10,000 per month. The balance, $95,000 will be funded out of early 
settlements. After Atlas has funded S125,000 of expenses, Risk will be responsible for all additional 
expenses. The first $150,000 of settlement proceeds shall be allocated totally to Atlas. The next
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S 190,000 shall be allocated one-half to Atlas and one-half to Risk to serve as an expense pool. Risk 
shall be compensated on a contingent fee of thirty-five percent (35%) of the settlement proceeds.  
As a means of enhancing Atlas' early cash flow and funding the S125,000 expense pool, Risk has 
agreed to temporarily forebear receipt of its 35% share of the first $340,000. The unpaid 35% of the 
initial 3-40,000 (S119,000) shall be paid out of Atlas' share of subsequent settlements at a rate not 
to exceed 50% of Atlas' share until Risk has received 35% of all settlements received. The legal fees 
for any litigation commenced by Atlas, the Insureds, or any of the Insurance companies shall be 
included within or deducted from Risk's 35% of the recoveries.  

E. DISPUTE WITH PENSION BENEFIT GUARANTY CORPORATION 
REGARDING TERMINATION OF THE DEFINED BENEFIT PLAN 

As discussed herein, Atlas filed Atlas a PBGC Form 600, Notice of Intent to Terminate, 
Distress Termination, with the Pension Benefit Guaranty Corporation ("PBGC") to terminate the 
Defined Benefit Plan. The proposed termination date for the Defined Benefit Plan was August 15, 
1999. The PBGC objected to the notice on the grounds that it did not include Suramco and Arisur.  
Atlas filed a second Form 600 on August 25, 1999 and Notice of the Intent to Terminate was served 
upon the participants of the Defined Benefit Plan in compliance with the procedures of the PBGC.  
The proposed termination date under the new notice is October 27, 1999. The PBGC in response to 
the Notice filed in June 1999, asserted that Atlas had not met the requirements under ERISA for a 
distress termination. The PBGC has aiso opposed the Motion filed by Atlas for authority to terminate 
the Defined Benefit Plan.  

There are disputes between Atlas and the PBGC as to whether the Plan may be terminated.  
If the Plan does not terminate, the obligations under ERISA will continue and the Debtors will not 
be discharged or released from any liability with respect to the Defined Benefit Plan and post
confirmation neither the PBGC nor the Defined Benefit Plan would be enjoined from enforcing the 
obligations. The Atlas Parties maintain that they have met the standards for a distress termination 
of the Plan and dispute the PBGC's positions that the Defined Benefit Plan may continue post
confirmation.  

In addition, there are disputes between Atlas, AGMI and APM] regarding the claims held by 
the PBGC arising from the termination of the Defined Benefit Plan. Preliminary valuations from 
actuaries retained by the Plan indicate that the assets of the Defined Benefit Plan will be sufficient 
to pay benefits up to the level guaranteed by the Pension Benefit Guaranty Corporation ("PBGC").  
The Defined Benefit Plan has asserted an unsecured claim against Atlas in the approximate amount 
of $631,804 for funding deficiencies prior to 1997, the year benefit accruals were ceased. The 
PBGC has disputed the valuations by the Plan's actuaries and certain reductions in benefit payments.  
The PBGC has asserted that the Plan is underfunded by approximately S2,004,900 as of an assumed 
termination date of September 22, 1998. The PBGC has also filed claims against Atlas, AGMI and 
A.PMI for unpaid minimum funding deficiencies of $527,614. In addition, the PBGC has asserted 
claims against Atlas, AGMI and APMI in an unliquidated amount for unpaid pension termination 
insurance premiums and related charges which the PBGC asserts is entitled to priority under Section 
507(a)(1) of the Bankruptcy Code. Finally, the PBGC has asserted a claim for penalties against 
Atlas in the amount of S282,800 for failure to provide timely notice of the Chapter I I filing under
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ERISA which the PBGC asserts is entitled to priority. Under prevailing case law Atlas believes any 
claim of the Defined Benefit Plan or the PBGC is an unsecured claim, including the penalty claims 
and insurance premiums which should be treated as a Class 10 claim under the Atlas Plan. The 
PBGC has asserted that the unfunded benefit liabilities are pre-petition taxes entitled to priority 
under section 507(a)(8) of the Bankruptcy Code up to 30% of the collective net worth of Atlas and 
its subsidiaries. The Atlas Parties dispute the PBGC's position and maintain that under prevailing 
law that the claims are to be treated as unsecured claims. The claims asserted by the PBGC shall be 
treated as contested claims under the Atlas, AGMI and APMI Plans pending resolution of the 
disputes before the Bankruptcy Court.  

VI. PRE-PETITION AND POST-PETITION FINANCIAL DISCLOSURES 

Attached hereto as Exhibit A is the Audited Consolidated Financial Statements for the 
Debtors Operations for the year ended 1998. Attached as Exhibit B is the form IOQSB filed for the 
period ended June 30, 1999. Attached as Exhibit C are the projections for Atlas for 1999, 2000, 
2001-2004, the cash flow projections for Arisur including the projected consolidate balance sheet 
at the Effective Date, and the projected Income Statement for five years. Attached hereto as Exhibit 
D is the assumptions utilized in preparing the projections. Attached hereto as Exhibit E is a list of 
Atlas' leases and executory contracts including the Debtor's intentions regarding assumption or 
rejection.  

VII. TREATMENT UNDER PLANS OF REORGANIZATION 

The following is a description of the treatment of the classes under the Atlas Plan, the AGMI 
Plan and the APMI Plan. The administrative matters which are the same or substantially similar 
under each of the Plans are discussed following the treatment of the classes under each Plan. You 
should review the Plan of Reorganization carefully. Classes 1-19 have been reserved for the classes 
under the Atlas Plan. Classes 20-39 have been reserved for classes under the APMI Plan. Classes 
40 through 59 have been reserved for classes under the AGMI Plan.  

A. ATLAS PLAN OF REORGANIZATION 

The Plan has been provided to all creditors or possible creditors known to Atlas. The Atlas 
Plan should be read carefully and independently of this Disclosure Statement. The following 
analysis of the Atlas Plan is intended to provide a context for understanding the remainder of the 
Disclosure Statement. Unless otherwise indicated, the claims of all creditors are impaired to some 
extent. The following is a brief description of the treatment of each of the classes of creditors and 
interest holders under the Atlas Plan.  

As described more fully herein, the Atlas Plan provides for the acquisition of all assets of 
Atlas by the Reorganized Atlas, free and clear of all liens, claims and interests of creditors, equity 
holders, and other parties in interest except as otherwise provided in the Plan.  

The Atlas Plan provides for the transfer of the Moab Utah Site assets under the MU'MTA to 
a Reclamation Trust in satisfaction of the outstanding environmental liabilities arising from Atlas'
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operation of the Moab Utah Site. The Atlas Plan provides for distribution of cash held on the 

Effective Date net of funds reserved for working capital to the creditors in order of priority. The 

Atlas Plan further provides for distributions of cash based upon 75% of the funds received by Atlas 

from the sale of the Grassy Mountain and Gold Bar properties and 10% of the funds received on 

account of the CGL claims up to S1.500,000 and 50% of the proceeds thereafter. The Atlas Plan 

further provides for issuance of stock equal to 67.5% of the Reorganized Atlas to the unsecured 

creditors on a pro rata basis. If the Atlas Plan is confirmed by acceptance of all classes, shareholders 

holding 1,000 or more shares of common stock will retain their shares, diluted to 15% of the 

Reorganized Atlas preserving the status of Atlas as a publically traded company and to utilize its net 

operating losses for federal income tax purposes. If the Atlas Plan is confirmed by cramdown, all 

common stock issued and outstanding will be voided. The Cash Flow Projections are based upon 

the Debtor's historical cash flow, its operations during the Chapter 1 and management's expectation 

of future cash flow. The assumptions for the Statement of Projected Operations and Cash Flow 

Projections are set forth in Exhibit C and are discussed further herein. Attached hereto as Exhibit M 

are the projections of the percentages of the stock to be issued to the Class 10 and 12 creditors under 

the Plan. Exhibit M also reflects the percentages to be issued to insiders of the Debtors.  

The stock to be issued under the Atlas Plan to the creditors treated under Class 10 and 12 

shall be issued under the exemption from registration under the federal securities laws set forth in 

I1I U.S.C. §I 145(a)(l) as stock of Atlas is to be issued in exchange for claims held by creditors 

against it. Pursuant to 11 U.S.C. §11 45(c) the stock is issued with an exemption from registration 

as if the stock were issued in a public offering. Accordingly, there are no restrictions on resale of

the stock issued to the creditors treated under Class 10, and 12. The Plan also contemplates that 

stock will be issued under the management compensation plan. The stock to be issued under the 

Management Compensation Plan is not exempt from registration under the provisions of 11 U.S.C.  

§ 1145 and therefore will be issued as restricted stock pursuant to the requirements of Rule 144 of 

the Rules of the Securities Exchange Commission with a minimum holding period of one year. The 

stock issued under the Management Incentive Program may not be transferred, sold, pledged or 

hypothecated for a period of one year from the date of issuance. The stock issued under the 

Management Compensation Plan will not be registered under the Securities Act of 1933 and may 

not be transferred after the one-year period unless covered by an effective registration or exemption 

from such registration or qualification requirements are available.  

The percentages of stock to be issued to creditors, shareholders and management under the 

Plan are based upon determinations of value and incentives to facilitate Atlas' reorganization. The 

12.5% paid in the event of a consensual plan under the management incentive program was 

negotiated with the Committee and is designed to provide an incentive to management to ensure 

continuity of management and leadership given the reductions in salary and termination of certain 

benefits, such as severance agreements. The fifteen percent retained by existing shareholders under 

a consensual plan is believed to be reasonable to preserve the value of Atlas as a public entity and 

to preserve the existing market for the stock.
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Atlas estimates that at confirmation it will need approximately S98,802.77 to make the 
payments due to the Class 1 and 2 claimants on the Effective Date as follows: 

Class I S80,000.00 
Class 2 $13,802.77 
Class 13 S5,000 

The amounts owing to Class I claimants are the fees and expenses owing to special counsel 
which have not been approved by the Court through fee applications.  

1. CLASSES OF CLAIMS UNDER THE ATLAS PLAN 

Class Allowed Administrative Expense Claims as defined in 11 U.S.C. § 503 
of the Code against Atlas. To the extent the Class 4 and/or 5 creditors have or could have asserted 
administrative expense claims they shall be treated under Class 4 or 5 respectively of the Atlas Plan.  
All fees payable to the U.S. Trustee shall be paid in full as they become due.  

Class Unsecured Impaired Claims for Wages against Atlas to the extent of 
S4,300 pursuant to 11 U.S.C. § 507(a)(3)(A) and (B). Class 2 Wage Claims shall include claims for 
unpaid wages, including severance pay or vacation pay earned but unpaid within ninety (90) days 
prior to the filing of the petition.  

Class I Any allowed unsecured and/or secured priority tax claims of the 
Internal Revenue Service, Colorado Department of Revenue and any taxing authority holding claims 
under I I U.S.C. §507(a)(8) against Atlas.  

Class4. Impaired claims of NRC and Utah arising from the Mill Operations 
and the Cleanup Obligations of Atlas at the Moab Utah Site.  

Class 5 a. Secured Claims of ACSTAR.  

Class 5 b. Unsecured and Administrative Claims of ACSTAR.  

Class Allowed Secured Claims against Atlas.  

Class 7- Unimpaired Claims of Retirees against Atlas for Medical Benefits.  

Claqs. R Unimpaired Claims of Holders of Unexpired Leases and Executory 
Contracts against Atlas.  

Clas.s9- Impaired Personal Injury or Tort Claims against Atlas.  

Class 1- Impaired Claims of General Unsecured Creditors of Atlas.  

Class I IL-. Impaired Claims held by AGMI.
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Class Il- Impaired Claims of Subordinated Debt.

Class I!- Impaired Claims held by Gerald E. Davis pursuant to the terms of the 

Settlement Agreement dated July 9, 1999.  

ClasJ 14 Impaired Claims held by the Internal Revenue Service, Colorado 

Department of Revenue and any other taxing authority for penalties not related to actual pecuniary 

loss.  

Class 1- Impaired interests of Atlas common stockholders holding less than 

1,000 shares.  

Class 16- Impaired interests of Atlas common stockholders holding at least 

1,000 shares or more.  

Class Impaired interests of any holders of Warrants and Stock Options issued 
by Atlas Pre-Petition.  

Class 19- Late filed claims.  

2. TREATMENT OF CLAIMS NOT IMPAIRED UNDER THE ATLAS 
PLAIN 

C asLL Allowed Administrative Expenses pursuant to 11 U.S.C. §503. Class I 
Allowed Administrative Expenses as defined by I I U.S.C. §503 shall be paid in cash in full on the 

Effective Date or shall be paid upon such other terms as may be agreed upon by Atlas and the 

respective holder of the claim for Administrative Expenses. The Class I Administrative Expenses 

include the quarterly fees owing to the Office of the United States Trustee pursuant to 28 U.S.C.  

§ 1930(a)(6) accruing on or before the Effective date which shall be paid by the Effective Date. All 

fees payable to the U.S. Trustee program shall be paid as they become due. Notwithstanding an 

assertion by the Class 4 or Class 5 claimants that their claims are entitled to priority under Section 

503(b) of the Bankruptcy Code, the Class 4 and 5 claims shall be treated under Class 4 and 5 

respectively of this Plan and not as Class I Administrative Expenses.  

The claims of creditors for costs and expenses of administration of the bankruptcy estate are 

defined in §503 of the Bankruptcy Code and include professionals retained by the estate including: 

Sender & Wasserman, P.C., counsel for the Debtor; Block Marcus Williams, counsel for the 

Unsecured Creditors Committee; special counsel, Freeborn & Peters and Shaw Pittman, Potts & 

Trowbridge, and Lang Michner; Gelfond Hochstadt Pangbum & Co., the independent auditors 

retained to prepare the audited financial statements for year end December 31, 1998, and any other 

professionals retained by Order of the Court.
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Prnfessiona1 Fees and Expenses Accrued Fees and Amount anticipated 
Paid to 8/3 1/99 Expenses Not Paid to be outstanding at 

08131/99 confirmation 

Sender & Wasserman 292,126.71 25,029.78 10,000 

Committee Counsel 41,798.79 4,441.42 1,500 

Freeborn & Peters 74,080.30 2,040.00 1,000 

Shaw Pitman 92,234.90 2 1,172.30 3,500 

Perkins Coie 2,105.81 701.94 0.00 

Lang Michener S2,090.35 0.00 0.00 

Strandberg & Cain 12,366.31 5,143.87 2,000 

Gelfond Hochstadt 47,932.00 7,173.88.00 2,000 

Monarch Financial $134,000 0.00 0.00 

Atlas anticipates that a significant portion of the professional fees and expenses will have 
been paid prior to confirmation. Atlas believes that the fees of Debtor's counsel, counsel for the 
Creditors Committee and the other professionals retained in the case will have been paid pursuant 
to Court's Order establishing the Interim Compensation Procedure pursuant to which the claims 75% 
of the fees and 100% of the costs have been paid on a monthly basis and the remaining 25% has been 
paid after approval of Interim Fee Applications. However, certain professionals have not filed or 
received approval of interim fee applications seeking approval of the remaining 25% of the fees and 
those fees are reflected above and will be due and payable upon court approval of the application.  
In addition, it is anticipated that there will be fees accrued by not approved by fee application for the 
remaining professionals. Atlas anticipates that the balance owing to professionals on the date of 
confirmation will be S40,000.  

In addition to professional fees, Class I comprises any post-petition administrative claims, 
including trade payables or breach of an assumed lease, which are allowed as an administrative 
expense pursuant to Bankruptcy Court order. Atlas anticipates that at the Effective Date that there 
will be about one months operating expenses outstanding or approximately $40,000. Atlas is and 
projects to remain current in its post-petition payables. 2 

: The Monthly Financial Reports filed by Atlas show post-petition liabilities which include accrued 
obligations which Atlas accrues throughout the year even though they may only be incurred during 2 or 3 months of 
the year. For example, the report for July 1999 showed outstanding post-petition liabilities of S387,005 comprised of 
S 120,363 is actual accounts payable and S266,641 in accrued liabilities. The accrued liabilities which are not projected 
to be due by the Effective Date have not been included in the estimate of administrative expenses due.
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Further, Class I includes any post-petition claims for unpaid taxes, including withholding.  

The Debtor does not anticipate that there will be any administrative expense claims arising &om 

unpaid tax obligations as the Debtor is and projects to remain current in the payment of these 

obligations.  

Class I includes fees owing to the United States Trustee pursuant to 28 U.S.C. §1903(a)(6), 

all of which have been paid currently during the pendency of the case. Fees owing to the United 

States Trustee will be current up to the date of confirmation and outstanding fees that are due will 

be paid on the Effective Date.  

The PBGC has asserted a claim in the amount of S272,300 in unpaid penalties for failure to 

notice the PBGC of a reportable event, the filing of Atlas' Chapter I petition. The PBGC has 

asserted that its claim is entitled to administrative priority under Section 507(a)(1) of the Bankruptcy 

Code. Atlas disputes the PBGC's position and maintains that under prevailing case law that the 

post-petition penalty claim is not entitled to administrative priority. If the PBGC prevails, Atlas 

estimates that the Class I claims due on the Effective Date would be S371,602.77 

To the extent there are allowed administrative claims of any other nature, the amount 

outstanding shall be payable on the Effective Date as an unpaid administrative expense.  

Class 6. Allowed Secured Claimm. Class 6 is comprised of the Allowed Secured 

Claims against Atlas except for the claims of the Class 4 and 5 creditors. The Class 6 claimants and 

Debtor shall retain all rights, without modification, under the notes and related security agreements.  

The Class 6 creditors rights are unimpaired and shall be paid by Reorganized Atlas in full in 

accordance with the terms of their respective agreements.  

In the event that Atlas contests the extent, validity or priority of any security interest asserted 

by a Class 6 creditor through the filing of an adversary proceeding or seeks to void any security 

interest under II U.S.C. §§544, 547, 548 or 549, the claim of that creditor shall be treated in 

accordance with the provisions of Article X of the Atlas Plan. In the event that a Final Order enters 

in favor of the claimant upholding the validity of the secured claim, the claim shall be unimpaired 

to the extent allowed. If a Final Order enters holding that there is no valid security interest or 

voiding a security interest, the claim shall be treated as a Class 10 unsecured claim, unless otherwise 

ordered by the Court.  

The Class 6 claims include any allowed secured claims held by the Colorado Department of 

Natural Resources, and the Environmental Protection Agency.  

Atlas has scheduled an unliquidated secured claim for the Colorado Department of Natural 

Resources for clean up costs associated with Atlas' former lease of the Carter Raymond mine near 

Gunnison, Colorado. The claim is secured by ACSTAR Bond #6149 in the amount of $19,400.  

Atlas believes that the allowed claim of the Colorado Department of Natural Resources will be zero 

as the Colorado Department of Natural Resources did not timely file a proof of claim. If a claim is 

allowed, the Department will retain its rights under a portion of the cash collateral under ACSTA.R 

Bond 46149, with the remainder of cash to ACSTAR or Atlas.
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The EPA's claim arises from the cleanup obligations of Atlas at the asbestos mine site in 

Coalinga California. Atlas, Vinnell Mining and Minerals and the EPA agreed to a Consent Decree 

which was entered by the United States District Court for the Eastern District of California, Fresno 

Division Civ-F-92-5373-OWW on October 15, 1992. The Consent Decree required that Atlas and 

Vinnell conduct the cleanup of the site which is part of the Atlas Asbestos Mine Superfund Site in 

Fresno County, California and to reimburse the United States for all costs it incurred in conjunction 

with the site. The EPA billed Atlas and Vinnell (who are jointly and severally liable) S441,262.67 

for the period from December 1, 1990 through December 31, 1993 and $236,161.50 for the period 

from January 1, 1994 through December 31, 1994. In January, 1999, EPA billed Atlas and TRW 

an additional S797,274.68 in costs associated with the site. Atlas and Vinnell disputed these costs 

and agreed with the EPA to place the disputed sum in escrow. TRW paid the amounts billed by EPA 

in January 1999. The balance of the escrow account as of March 5, 1999 was S764,092.46.  

Currently, the balance of the escrow account according to TRW is in excess of SI,560,000. The 

EPA has filed a claim asserting a secured claim for the funds in the escrow account. Under the Plan, 

the EPA shall retain all rights under the Consent Decree and the escrow account and the funds in the 

escrow account shall be utilized to environmental remediation of the California site, unless the EPA 

later determines that less money is actually required, which shall satisfy its claim against Atlas in 

full.  

Atlas believes that the claim of the EPA shall be the only Allowed Class 6 claim.  

Class 7. Allowed Claims of Retirees for Medical Benefits. Class 7 is comprised of 

the allowed claims of Retirees for Medical Benefits as that term is defined in 11 U.S.C. §I 114. Atlas 

or Reorganized Atlas shall fulfill its obligations under the Retiree Medical Plan in compliance with 

the provisions of I I U.S.C. §1 114. The Class 7 claims are unimpaired. Effective December 15, 

1997 the Company terminated the Medical Plan for all current employees, except for three 

individuals who were grandfathered. Five retirees already receiving medical benefits under the 

Medical Plan were not affected by this change. The Retirees currently receiving medical benefits 

and the three grandfathered employees will continue under the Plan and their rights shall not be 

modified or impaired. Since the Medical Plan is secondary to Medicare, the cost to Atlas from 

continuing the Medical Plan is expected to be minimal.  

Class .. Fxecutory Contracts and Unexpired Leases. Class 8 is comprised of the 

claims held by parties to unexpired leases or executory contracts. Atlas, prior to the hearing on 

confirmation, shall file motions to assume or reject its unexpired leases and executory contracts 

pursuant to 11 U.S.C. §365 and notice under Fed. R. Bankr. P. 2002 and 6006. If Atlas moves to 

assume the unexpired leases and executory contracts, the claims shall be treated in accordance with 

the order of the Court granting the assumption. Any unexpired leases or executory contracts for 

which a Motion to Assume has not been filed by Atlas prior to the hearing on confirmation shall be 

deemed rejected. Under the terms of the lease agreements, in the event that a lease is rejected, the 

equipment or property will be returned to the lessor, unless Atlas and the lessor otherwise agree.  

Any Class 8 claimant asserting a claim for damages arising from rejection of a lease shall file a proof 

of claim with the Bankruptcy Court by the later of the Effective Date or thirty days after entry of the 

Order granting the Motion to Reject or the claim shall be forever barred. The claims held by holders
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of rejected leases or executory contracts shall be treated as a Class 10 unsecured claim subject to the 
limitations of Section 502 of the Code.  

The Class 8 claims include the unexpired lease of nonresidential real property in which Atlas 
is the lessee for the lease of its office space in the Republic Plaza building described as 370 
Seventeenth Street, Suite 3140, Denver, Colorado 80202 pursuant to a lease commencing December 
20, 1997 between Brookfield Republic, Inc., and Atlas and the Debtor's interests in the lease for the 
exploration office in Reno Nevada. The lease for the offices in the Republic Plaza expires on 
December 13, 2000. Atlas is current in its post-petition obligations owing under both leases. Atlas 
intends to file a motion to reject the Brookfield lease. Attached hereto as Exhibit E is a list of Atlas' 
leases and executory contracts including the Debtor's intentions regarding assumption or rejection.  

3. TREATMENT OF CLAIMS IIMPAIRED UNDER THE ATLAS PLAN 

Class 2. Unsecured Impaired Claims for Wages to the extent of S4.300.00 
pursuant to 11 U.S.C. § 507(a)(3)(A) and (B). Class 2 Wage Claims shall include claims for 
unpaid wages, including severance pay or vacation pay earned but unpaid within ninety (90) days 
prior to the filing of the petition. Claimants with allowed wage claims shall receive 100% of the 
wage portion of their claims without interest up to a maximum of 54,300.00 per claimant on the 
Effective Date. Any allowed wage claims in excess of 54,300.00 or which were incurred prior to 
ninety days before the filing of the petition shall be treated as a Class 10 unsecured claim. No 
employee has a Class 2 Wage Claim which exceeds 54,300.00.  

There are no outstanding prepetition wages since Atlas paid all wages current to 
September 22, 1998. The allowance of claims for severance or unpaid vacation will be Limited by 
Atlas' employment policies and damages from rejection of the prepetition employment agreements.  
According to previously established policy and/or practice, severance pay is not available to 
employees who "quit" or terminate their employment with Atlas of their own volition. Likewise, 
voluntary termination effectively results in the immediate termination of health and life insurance 
benefits (unless the employee elects to continue health coverage under COBRA within 60 days of 
termination and submits payment in an amount covering the time from termination to date of the 
initial payment). Also, a distinction exists between an involuntary separation from the Company due 
to disciplinary action taken by Atlas (Cause). If an employee is discharged according to the existing 
policy ), the employee is not eligible for severance pay.  

Atlas has terminated the prepetition employment contracts of the employees which include 
substantial severance obligations of Atlas. Post-petition the vacation and severance obligations were 
modified. The employees have Class 2 wage claims for their accrued vacation rights attributable to 
the 90 days prior to the filing of the petition which were rejected post-petition and the rejection of 
their severance rights.  

Vacation 

The rate of vacation accrual based on term of employment with Atlas and maximum vacation 
hours that may be included in calculation of claim under Class 2, have previously been discussed

-56-



in this Disclosure Statement. According to policy, no employee is eligible to have more than 1-V2 
times his/her annual vacation benefit accrued at one time. However, for the Class 10 claims, Atlas 
will include the employees earned but unused accrued vacation plus the transition accrual for 
vacation earned and "banked" pursuant to the December 23, 1993 corporate policy memorandum.  

Sevrane 

Severance benefits provided by Atlas Corporation are generally of two categories; the first 
is by employment contract or written commitment with key personnel. These will vary from 
individual to individual and are -not available to all employees. The second category is Atlas' 
established practice of providing severance pay for employees who are involuntarily severed from 
the Company due to no fault of their own. This practice provides for two weeks pay for each full 
year of employment, at the rate being paid at the time the employee is severed.  

For the existing employees, those who have filed a 'proof of claim' for his/her pre-petition 
vacation and/or severance, Atlas Corporation will recognize their pre-petition claim for severance 
even in the event the employee voluntarily terminates employment. Severance will not be paid if 
the employee is terminated with cause. In essence, an employee's pre-petition benefits ended on 
September 22, 1998, and will not continue. Post-petition severance practices have been modified 
as addressed previously. Given Atlas' position, that existing employees' pre-petition severance 
benefits will be recognized, then the Class 2 claim will consist also of severance benefits, generally 
up to a maximum of 2 Vz days (20 hours) for the ninety days prior to the bankruptcy filing. The 
balance of an employee's claimed severance benefit (total minus 20 hours) will be a Class 10 claim.  
The severance claims, along with unpaid vacation claims, will be grouped with all other claims filed 
by the general unsecured creditors. This Class 10 claim for existing employees will be recognized 
by Atlas in the calculation of payments for this class unless the employee is terminated for Cause, 
even in the event an employee voluntarily terminates his/her employment prior to the bankruptcy 
being effectively closed and/or payments dispersed.  

Class 2 Summary 

Generally, assuming that employee claims consist of vacation and severance, the Class 2 
claims will be the sum of the vacation hours shown above that best fits the employee's situation and 
the 20 hours of severance. Thus the range of potential Class 2 claims will be from 40 to 70 hours 
at the employee's current hourly rate of pay. Class 2 benefits will be paid to the employees who 
filed a 'proof of claim', even if they voluntarily terminate their employment with Atlas. Only the 
Class 2 vacation benefit would be paid to an employee who is terminated with Cause.  

Example 
An employee earning S20.00 per hour whom has worked for the Company I I years. This 

person would potentially have 40 hours of vacation earned in the 90 days preceding September 22, 
1998, and would have earned a maximum of 20 hours of severance benefit; resulting in a total of: 
60 hours X $20.00/hr = $1,200.00. The employee could expect to qualify for a Class 2 payment of 
S1,200.00.

-57-



Fstimated Class 2 Clnimg for Atlas Empioyee%

Employee Months of 90-Day Period: 90-Day Period: Estimated 
Employment Vacation earned but Severance Amount 
as of 9/22/98 not taken (hr) Earned (hr) fhr x Shrl 

Blubauh. Rich- 207 40 20 S2.S85 22 
Canepa. Don 377 50 20 1.498.30 
Doiron. Jude 62 0.0 20 377.10 
Edwards, Dale 505 50 20 1.195.62 
Flanagan. Nancy 16 20 20 596.13 French. Greg 171 30.7 20 1,379.78 
Jensen. Jim* 109 40 20 2.200.96 
Shafter. Gregg* 84 40 20 3,669.30 

. Wilson. Janet 76 0 0 0 

Note: Amounts actually dispersed may vary depending on adjustments to final accruals.  
* Officers qualify for 160 hr per year pursuant to Policy.  
** Employment contracts with severance provisions of Shafter and Blubaugh are rejected.  

FEtimated Ciaqs 10 Claims of Fmployees 

Employee Months of Vacation Earned Prior Severance Earned Estimated 
Employment to 9/22/98 and Not prior to 9/22/98 Amount (S) 
as of 9/22/98 Taken (adjusted for (adjusted for Class [hr x Shr] 

transition & Class 2 2 Benefit) (hr) 
Benefit) (hr) 

Blubaugh, Rich 207 162.7 1,360 S73,711.93 
Canepa, Don 377 450.5 2,493.3 63,022.34 
Doiron, Jude 62 0 393.3 7.415.75 
Edwards. Dale 505 434 3,346.7 64,575.49 
Flanagan, Nancy 16 56 86.7 2,126.70 
French, Greg 171 120 1,120.0 33,745.98 
Jensen, Jim 109 202.7 706.7 33,359.25 
Shafter. Gregg 84 220 540 46,477.80 
Wilson. Janet 76 0 486.7 8,657.66 

Note: Amounts actually dispersed may vary depending on adjustments to final accruals, or if an 
employee claimed costs other than those related to vacation and severance.  

The Class 2 claims total $13,802.77. In addition there are allowed Class 10 claims for 
employees of $330,922.93. The rejected severance obligations of Atlas for Messrs. Blubaugh, 
Shafter and Jensen total S300,000. The employment contracts were rejected and Messrs. Blubaugh, 
Shafter and Jensen will not assert claims against Atlas based upon these terminated contracts.
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Clas 1. Allowed Unsecured Tax Claims pursuant to 11 U.S.C. § 507(a)18). Class 
3 is comprised of Allowed Unsecured Tax Claims under U.S.C. §507(a)(8) excluding claims for 
penalties not related to actual pecuniary loss. The Class 3 claimants shall receive 100% of their 
secured and unsecured priority claims in quarterly installments with interest at 8% per annum. The 
Class 3 claims shall be paid in full within six years from the date of assessment. Claims for penalties 
not related to actual pecuniary loss shall be treated under Class 14. Payments to the Class 3 
claimants shall commence within fifteen days after the close of the first calendar quarter ending after 
the Effective Date of the Atlas Plan. The Class 3 claimants shall retain their prepetition liens, if any, 
on property of the Reorganized Atlas pending payment in full of the Class 3 claims.  

Atlas does not believe that there are any allowed Class 3 Claims. The Internal Revenue 
Service has filed a proof of claim in the amount of $61,138.43 for penalties for failure to fund the 
Atlas 1978 Defined Benefit Pension Plan. The claim asserts a priority claim in the amount of 
S60,835.71 and a general unsecured claim in the amount of $302.72. Atlas believes that this is a 
claim for a penalty not related to actual pecuniary loss and therefore should be treated under Class 
14 of the Plan. If Atlas and the IRS are not able to agree on the classification of the claim, the claim 
shall be treated as a Contested Claim under the provisions of Article X of the Plan and Atlas will file 
a proceeding with the Bankruptcy Court to resolve the issue. No Agreement has been reached as of 
the date of this Disclosure Statement regarding the classification.  

Clas 4- Allowed Claims of the Nuclear Re 2latory Commission and the State of 
Utah for Reclamation of the Moab Utah Site. Class 4 is comprised of any and all claims of any 
kind or nature, whether filed, unfiled or to be accrued, known or unknown based upon any and all 
federal, state, municipal or other governmental urnits rules, regulations or statutes whether now in 
existence or enacted in the future of the NRC and Utah, or any other agency or entity, whether public 
or private, with the same or similar claims for the construction, maintenance, holding, transfer and/or 
final disposal and containment of the Uranium Tailings Pile at the Moab Utah Millsite owned by 
Atlas on the Moab Land, or in any way related to the Mill, the Mill Operations or the Moab Cleanup 
Obligations, subject to a reduced amount under .fU`MTA. Atlas' Moab Cleanup Obligations are 
secured by the ACSTAR Moab Bond in the amount of $6,500,000.  

The Reclamation Trust shall be established by NRC, with concurrence from Atlas and the 
designated representative of Utah, on or before the Effective Date under the guidelines and 
regulations of NRC. The Reclamation Trustee shall be selected by N`RC with the agreement of the 
designated representative of Utah. If NRC and Utah cannot reach agreement on the terms of the 
Trust or on the choice of the Trustee: 

"* The Trust shall nonetheless be established, and the trust instrument establishing the Trust 
shall reflect all of those matters on which NRC and Utah can reach agreement; and 

"* An Interim Trustee, selected by NRC, shall be appointed for a period not to exceed 
180 days after the Effective Date; and 

"* NRC and Utah shall continue to negotiate on those areas on which they cannot reach 
agreement; and
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"* Once NNRC and Utah reach agreement on matters on which they cannot presently 
agree, the trust instrument establishing the Trust shall be amended to reflect those 
subsequent agreements; and 

"* Atlas shall transfer the monies and assets to the Trust on or before the Effective Date 
as are called for under this Plan and the Moab Uranium Mbillsite Transfer Agreement, 
notwithstanding the possibility that the trust instrument establishing the Trust may 
be amended after the date of the Moab Uranium Millsite Transfer Agreement, after 
the date of the disclosure statement, or after the Effective Date.  

A copy of the terms of the Reclamation Trust Agreement which have been agreed to between 
the NRC and the State of Utah is attached hereto as Exhibit N. There remain terms to be resolved 
between the NRC and the State of Utah.  

The assets transferred to the Trust under the terms of the Plan shall be held in compliance 
with the regulations and requirements of the NRC as stipulated in a Modified License Transfer Order 
and shall be distributed or utilized in accordance with the regulations, Modified License Transfer 
Order requirements, and requirements of NRC as stipulated in a Modified License Transfer Order 
and relevant Trust documents according to the authority of the Reclamation Trustee.  

On the Effective Date of the Atlas Plan, Atlas and ACSTAR as indicated shall transfer to the 
Reclamation Trust the following assets (hereinafter the "Reclamation Trust Assets") in full 
satisfaction of any and all claims of any kind and nature, under Class 4: 

1. Title X Receivables for past claims; 

2. 50% of any net recovery from collection of the disputed Title X claim for mill 
dismantling performed by American Reclamation and Dismantling Inc. (ARD Claim); 

3. Any and all rights of Atlas to Future Title X Receivables; 

4. Atlas' Water Rights located at the Moab Land, listed as 6.3 cfs from the Colorado 
River, Grand County; Utah, Water Right No. 01-40, Application 30032, Certificate No.  
60111; 

5. Atlas' Possible Water Rights in the following: (A.) Water Right Number 01-1121 
for 31 acre-feet, a segregation application from Water Right Number 01-40; (B.) Water 
Right Number 09-199 for 3.33 cfs in the San Juan River, (C.) Water Right Number 05-982 
for .015 cfs for a well in the Monticello Mining District; (D.) Water Right Number 99-32 for 
.004 cfs from Seep Springs (approx. 4 miles from Fry Canyon).  

6. Atlas' interest in the Moab Land together with all buildings, structures, 
improvements, appurtenances fixtures and easements;
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7. ACSTAR shall transfer the sum of 35,250,000 to the Reclamation Trust in full and 
complete satisfaction of the obligations under the ACSTAR Moab Bond and upon receipt 

of said payment, N'RC shall provide to ACST.AR a full, final and complete discharge of all 
of ACSTAR's obligations at the Moab Utah Site and ACSTAR's surety bond issued in 

connection therewith; the form of said release to be mutually acceptable to NRC and 
ACST AR; 

S. Shares representing two and one half percent (2.5%) of the common stock of the 
Reorganized Atlas shall be issued to the Reclamation Trust.  

Except for item 7, all assets shall be transferred in kind, by way of quit claim deed or similar 

document, without representations, warranties or indemnification rights of any kind.  

The Class 4 claims shall be satisfied in full by the transfer of the Reclamation Trust Assets.  

NRC and the State of Utah shall waive and release any and all claims against Atlas, the Reorganized 
Atlas, ACSTAR and their respective officers, directors, employees, agents and representatives which 
shall be represented by a separate release signed by the NNRC and Utah. Upon transfer of the 
Reclamation Trust Assets to-the Reclamation Trust, the Reclamation Trust shall assume the 
obligations of Atlas for the Moab Utah Site and the Moab License, in accordance with the terms of 

Order Moifyin ,n .... k,,g....... to be issued by the NRC, on or before the 
"confirmation of the Atlas Plan. The Moab License issued to Atlas by the NRC relative to the Mill.  
a'ý "nd Mill Operations shall eidwr be-tdm-e transferred to the Reclamation Trust, in accordance 

_with the terms of thOrder Me&P,'ýn• ýu T ýzf- 5 L e. Atlas' obligations shall be limited 
to executing any and all documents necessary to effectuate the terms of the Atlas Plan.  

Class .5a. Allowed Secured Claims of ACSTAR The Class 5a claims are comprised 
of the Allowed Secured Claims of ACSTAR which were secured by certain letters of credit in the 
aggregate amount of 35,425,000 plus the Escrow Fund. The ACSTAR Allowed Secured Claims 
are based upon the ACSTAR Bonds and ACSTAR Moab Bond in the aggregate amount of 
$8,290,000 to secure Moab Cleanup Obligations and Other Cleanup Obligations. ACSTA.R's 
secured claims against Atlas, AGMI and APMI are cross collateralized. ACSTAR has drawn on the 
letter of credit and is entitled to use the proceeds therefrom in order to pay the Class 4 creditors and 
to reimburse itself for the actual amount incurred under the ACSTAR Bonds for Other Cleanup 
Obligations and its unpaid fees and expenses. Furthermore, any amount remaining from the Escrow 
Fund may be used by ACSTAR for the same purposes. To the extent any funds remain from the 
Escrow Fund after satisfaction of the Other Cleanup Obligations secured by the ACSTAR Bonds 
and any unpaid fees and expenses ACSTAR has incurred on said Bonds, such funds shall be remitted 
to the Reorganized Atlas. ACSTAR shall retain its rights under the escrow agreement. The 
foregoing treatment shall constitute satisfaction in full of the Class 5a Allowed Secured Claim.  

Class 5h. Unsecured and Administrative Claims of ACSTAR The Class 5(b) claim 
is comprised of the unsecured deficiency claim which ACSTAR has for the Other Cleanup 
Obligations which it has to pay, and unpaid fees and expenses in excess of its Class 5(a) Allowed 
Secured Claim, which claim shall not exceed $500,000. Any claim by ACSTAR that its claims are 
entitled to treatment as a Class I Administrative Expense, under any theory, and any potential claim
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against ARISUR, shall be waived and released. For purposes of voting and feasibility the Class 5(b) 
claim shall be estimated at S500,000. ACSTAR's unsecured claims against Atlas, AGNII and A.PNII 
shall collectively not exceed $500,000. The claims shall be allocated among the estates based upon 
actual damage, with the claim applied first to AGMI, then to APMI and then to Atlas. The actual 
amount of the Class 5(b) monetary claim allowed against Atlas shall be paid as a Class 10 Allowed 
Unsecured Claim. On the later of Effective Date of the Atlas Plan or at such time as the Class 5(b) 
creditors claim is actually determined, it shall receive in full satisfaction of its claim a monetary 
claims equal to the actual amount expended for Other Cleanup Obligations, plus fees and expenses, 
not to exceed S500,000, which shall be treated as a Class 10 unsecured claim and shares 
representing two and one-half percent (2.5%) of the outstanding common stock of the Reorganized 
Atlas; provided that such stock shall be held by a mutually acceptable escrow agent pending 
determination of ACSTAR's responsibility for the Other Cleanup Obligations. If Bonds #5659, 
#5660 and #5661 for the Gold Bar property are terminated without being called and/or there is no 
unsecured deficiency, the Allowed Class 5(b) claim shall be SO and the shares which are being held 
in escrow shall be assigned for distribution pursuant to the Management Compensation Plan 
established under the Atlas Plan.  

Class.9. Allowed Personal Iniury or Tort Claims. Class 9 is comprised of personal 
injury and tort claims, including any wrongful death claims or claims resulting from Atlas' 
operations or based upon the production of or exposure to asbestos, uranium or any other materials.  
All timely filed Class 9 claims are being defended by insurance defense counsel. The Allowed Class 
9 Claims shall receive the proceeds from insurance coverage, if any, applicable to the particular 
claim. Each Allowed Class 9 Claim shall be deemed to have elected to pursue the insurance 
coverage, if any, attributable to its Claim, unless they affirmatively elect otherwise. In the 
alternative any Allowed Class 9 Claim may elect at the time of tendering its ballot to be treated as 
a Class 10 General Unsecured Claim. Upon receipt of such election, the Debtor will file a claims 
estimation proceeding, should such a proceeding be necessary. Barring such election, each such 
claim shall be estimated at zero for voting purpose and shall receive nothing from the Reorganized 
Atlas. Any late filed claims shall be barred and shall receive only the proceeds of any applicable 
insurance coverage.  

The Debtor projects that there are only four timely filed Class 9 claims, all of which are 
defended by insurance carriers. There are four late filed claims. The late filed claims shall be treated 
under Class 18. A list of the Class 9 claims is attached hereto as Exhibit H.  

Class 10- Allowed Unsecured Claims-. Class 10 is comprised of the Allowed 
Unsecured Claims against Atlas, including any claims of the Atlas Corporation 1978 Retirement 
Plan (the "Pension Plan"), or its successors and assigns including the Pension Benefit Guaranty 
Corporation, for any liability for funding under the Pension Plan. The Allowed Class 10 creditors 
shall receive the following: 

(A) All cash held by Atlas sixty days after the Effective Date, net of the following 
amounts: (a) up to 3800,000 which shall be retained as working capital; (b) 
an amount necessary to satisfy all Class I administrative expenses and/or 
operating expenses accrued and unpaid as of the Effective Date; and (c) an
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amount necessary to satisfy all Class 2 claims. The net cash shall be 
distributed on a Pro Rata basis between the Class 10, and I 1 creditors, who 
shall be treated as one class for such purposes. Atlas does not project that 
cash held on the Effective Date will exceed S800,000 and therefore does not 
anticipate that there will be any distribution under this provision of the Atlas 

Plan. In the event that the Atlas Plan is confirmed by cramdown, resulting in 

a voiding in all of the interests of Class 15 and Class 16 and a resulting 
percentage increase in the shares issued to Class 10, the cash withheld from 
distribution shall be increased from S800,000 to S1,000,000; 

(B) Seventy-Five percent of any and all net proceeds received by the Reorganized 
Atlas, directly or indirectly from APMI and/or AGMI from the sale or 
disposition of the Gold Bar and/or Grassy Mountain properties; 

(C) Ten percent of the first S 1,500,000 recovered by Atlas on account of its CGL 
claims and fifty percent of all recoveries in excess of $1,500,000, net of costs 
of recovery.  

(D) Shares representing sixty-seven and one-half percent (67.5%) of the common 
stock to be issued by the Reorganized Atlas. The stock shall be distributed 

on a Pro Rata basis between the creditors treated under Class 10, including.  

the Class 12 creditors for purposes of this distribution to the Class 10, 11 and 

12 Creditors who shall be treated as one class for such purposes.  

Under the APMI Plan, Atlas as a Class 28 unsecured creditor is entitled to its pro rata share 

of the funds received and distributed under the APMI Plan, including its pro rata share of the 

proceeds of the sale of APMN's interest in the Grassy Mountain and Gold Bar properties and its pro 

rata share of APMI's rights as a Class 50 unsecured creditor to the distribution of the proceeds of 
the sale of AGMI's interest in the Gold Bar property under the AGMI Plan.  

Atlas estimates that the allowed Class 10 Claims total S9,480,253.41 based upon an 

assumption that its objections to disputed claims are sustained by the Court. If the objections to 

claims are not sustained, the Class 10 claims total 12,053,276.79. Attached hereto as Exhibit I is a 

list of the claims the Debtor believes comprise the Class 10 claims, including a statement of those 

claims which are disputed. The list has scheduled the severance obligations of the employees of 
Atlas at the amounts agreed to between Atlas and the employees. The percentage of stock anticipated 
to be distributed to Class 10 creditors is set forth in Exhibit M attached hereto.  

The stock to be issued to the Class 10 creditors as previously discussed herein shall be 

unrestricted stock as it shall be issued pursuant to the exemptions from registration under the federal 
securities laws in accordance with the provisions of 11 U.S.C. §§1 141(a)(l) and (c).  

Class 11. Clairm Held by AGMI. Class 11 is comprised of the claims held by AGMI 

for an inter-company payable for cash advanced to Atlas. The allowed claim of AGMI against Atlas 
shall first be offset against AGMI's obligations to APMI which will reduce the accounts receivable
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owed by APMI to Atlas. To the extent there is any amount still owed by Atlas to AGII, the net 
Allowed Class I I Claim shall be treated on a Pro Rata basis with the Class 10 creditors. The 
prepetition intercompany receivables are calculated as of January 26, 1999, the date of the 
bankruptcy filings by APMI and AGMI. Atlas Corporation is a creditor of APM•I holding a 
prepetition unsecured claim of 526,753,941. APMI is a creditor of AGMI holding a prepetition 
unsecured claim of S 1,867,299. AGMI is a creditor of Atlas holding a prepetition unsecured claim 
of 54,488.260. A.fter setoff, the claim held by AP.PMf against AGvfl shall be reduced to 57,379,039 
and the claim held by Atlas against .P)M] shall be reduced to 522,265,68 1. Based upon its estimate 
of the allowed inter-company claims, Atlas anticipates that AGMI's claim against Atlas shall be 
satisfied in full through the setoff of the inter-company receivables and therefore does not anticipate 
that AGMU will share in the distribution of Atlas stock. For purposes of this Disclosure, the stock 
shall be treated as if the Class 11 claim has been fully satisfied by setoff. The treatment of the claims 
held by APMI against AGMI are discussed under Class 50 of the AGMII Plan. The treatment of the 
claims held by Atlas against APMI are discussed under Class 28 of the A.PMI Plan. In addition, 
AGMI and APdINfl have outstanding administrative expense claims owing to Atlas from the payment 
of post-petition obligations of AGMI and APMI. The treatment of the administrative claims are 
addressed in Class 20 of the .AkMI Plan and Class 40 of the AGMI Plan.  

Class 11 Subordinated Debt Claims of the Shipes Parties. Class 12 is comprised 
of the subordinated debt claims in the amount of 52,250,000 against Atlas held by the Shipes Parties 
arising from the Settlement Agreement, approved by the Bankruptcy Court resolving the litigation 
between Atlas, the Shipes Parties and the Goldschmidts as discussed in the description of Litigation 
in this Disclosure Statement The S580,000 claim allowed under the Settlement Agreement shall be 
treated and paid as a Class 10 Claim. The remaining Class 12 Claim shall not share in any cash 
distribution until the Class 10 and II Allowed Unsecured Claims have been paid in full. The 
subordinated Class 12 Debt Claim, however, shall share in the distribution of the stock of the 
Reorganized Atlas as set forth in paragraph 4.6(D) on a Pro Rata basis with the Class 10 Creditors 
and to the extent that the claim exceed the setoff, the Class I I Creditor.  

The Class 12 subordinated debt claim will share on a pro rata basis with the Class 10 
unsecured claims estimated at 59,480,253.41 (if objections to claims are sustained and 
S 12,053.276.79 if they are not) and the Class I I claim, to the extent that there is any allowed Class 
I I claim after setoff as discussed above. The exact percentage will be determined by the amount 
of the Allowed Class 10 and I I Claims. The percentage of stock anticipated to be distributed to the 
Class 12 creditor is set forth in Exhibit M attached hereto.  

Class Claim of Gerald V. Davis. Class 13 is comprised of the claims of Gerald E.  
Davis which arise under the terms of the Settlement Agreement dated July 9, 1999 between the 
parties resolving the disputes and claims between Gerald E. Davis and Atlas raised in the Chapter 
1 I proceeding and in Adversary Case No. 99-I 122 MSK captioned Atlas Corporation. Atlas Gold 
Mining Inc., and Atlas Precious Metals, Inc. v. Gerald E. Davis. The Class 13 claim against Atlas 
shall be treated as follows: 

(A) Atlas shall pay Davis the sum of 55,000 upon the Effective Date.
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(B) Davis shall be paid the sum of S60,000 upon the sale of the Davis Collateral 
at Gold Bar as a Class 43 claim under the AGMI Plan, from the proceeds of 
any sale (if and when that sale occurs ) after satisfaction of the tax claims of 
Eureka County and any administrative expenses. Davis shall be granted a 
security interest by Atlas AGMI and APMI in the Davis Collateral at Gold 
Bar assets described herein to the extent of S60,000. The security interest 
granted to Davis shall be subordinate to the tax claims of Eureka County and 
any administrative expenses.  

(C) Davis shall be allowed an unsecured claim against Atlas which shall be 
treated and paid as a Class 10 claim in the amount of S120,246.  

The Atlas Parties believe that the property which comprises the Davis Collateral is an asset 
of the AGMI estate and that Atlas does not have an interest in the collateral. However, under the 
terms of the Settlement Agreement with Davis, Atlas has agreed to grant a security interest and deed 
of trust conveying its interest in the Davis Collateral.  

ClasJ Claims Held by the Internal Revenue Service. Colorado Department af 
Revenue and Any Other Taxing Authority for Penalties Not Related to Actual Pecuniary Loss.  
The Class 14 Claims are comprised of any penalty claims held by the Internal Revenue Service, the 
Colorado Department of Revenue or any other taxing authority which are not related to actual
pecuniary loss. The allowed Class 14 claims shall be treated and paid as Class 10 general unsecured 
claims except the Class 14 claims shall not share in any distribution of stock of the Reorganized 
Atlas.  

The Internal Revenue Service has filed a proof of claim in the amount of 361,138.43 for 
penalties for failure to fund the Atlas 1978 Defined Benefit Pension Plan. As discussed under the 
Class 3 claims, Atlas believes that this is a claim for a penalty not related to actual pecuniary loss 
and therefore should be treated under Class 14 of the Plan.  

ClassJ5. Common Stoekhoiders Holding Less than 1-000 Shares. Class 15 is 
comprised of the interests of common stockholders holding less than 1,000 shares of Atlas stock on 
the Effective Date. The interests of all Class 15 interest holders shall be voided unless the 
shareholder pays the cost of maintaining the shares of S15 per year per shareholder. If the annual 
payment is made the interest holder shall be treated in accordance with Class 16. Any Class 15 
shareholding electing to maintain shares through payment of the $15 per year shall serve notice upon 
the Debtor by filling out the appropriate election on the ballot by the deadline set by the Court for 
submitting ballots on the Plan. In the event that the Atlas Plan is confirmed by cramdown, without 
the acceptance of each class of creditors, the interests of the Class 15 interest holders shall be voided 
and the Class 15 interest holders shall not have the option of retaining their shares by paying the 
maintenance fee.  

By the Effective Date, Atlas shall serve notice upon those Class 15 Interest Holders who 
submitted written elections to pay the maintenance fees to be treated on a pro rata basis with the 
Class 16 Interest Holders advising them that the Plan has been confirmed by cramdown or with
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acceptance of each class. The notice to the Class 15 interest holders shall advise them that their 
shares shall be voided if Atlas does not receive payment of the stock maintenance fee within thirty 
days after the date of the notice and on an annual basis thereafter.  

Class 16, Common Stockholders Holding 1.000 Shares or More. Class 16 is 
comprised of the common stockholders holding 1,000 shares or more of the common stock of Atlas 
on the Effective Date. The Class 16 interest holders shall retain their shares of common stock which 
shall be diluted such that the shares which they collectively own shall constitute fifteen percent 
(15%) of the outstanding stock of the Reorganized Atlas on the Effective Date. In the event that the 
Plan is confirmed by cramdown, the interests of the Class 16 Stockholders shall be voided, and the 
stock interest shall be held by the Reorganized Atlas as authorized but unissued shares.  

By the Effective Date, Atlas shall serve notice upon the known Class 16 Interest Holders 
advising them that the Plan of Reorganization has been confirmed and whether the Plan was 
confirmed by cramdown or with the acceptance of each class.  

Class 17. Warrants and Stock Options. Class 17 is comprised of any and all 
.outstanding warrants of Atlas Corporation and any and all outstanding stock options. All such 
warrants and stock options shall be voided as of the Effective Date.  

ClassJ19- Late Filed Claims. Class 18 is comprised of all late filed claims against 
Atlas. The Class 18 claims shall be disallowed and shall receive no distribution under the Atlas 
Plan.  

4. MEEANS FOR THE IMPLEMENTATION AND EXECUTION OF THE 
ATLAS PLAN 

On or about the Effective Date, all assets of Atlas shall be transferred to the Reorganized 
Atlas free and clear of all liens, claims, and interests of creditors, equity holders, and other parties 
in interest, except as otherwise provided herein with respect to the assets to be transferred to the 
Reclamation Trust in payment of the Class 4 Claims. Specifically, the assets shall be transferred 
subject to the liens held by the Class 5, 6 and 13 secured creditors and any Class 2 creditor with 
perfected liens. The Reorganized Atlas shall not, except as otherwise provided in this Plan, be liable 
to repay any debts which accrued prior to the Confirmation Date. Except as provided in this Atlas 
Plan, on the Confirmation Date Atlas shall be granted a discharge under I I U.S.C. § 1141.  

On the Effective Date, Atlas shall begin implementing its Plan of Reorganization pursuant 
to the terms for each class of claimants set forth above. All payments under the Atlas Plan shall 
come from the cash held by the Reorganized Atlas sixty days after the Effective Date less amounts 
withheld pursuant to paragraph 4.6 of the Atlas Plan, from the sale of Cornerstone, the Old Title X 
Receivables, of S552,000 paid prior to the Effective Date, and from amounts collected post 
confirmation including 75% of the amounts received directly or indirectly from AGMI and A.PMI 
from the sale of the Gold Bar and Grassy Mountain properties and 10 percent of the CGL net 
recoveries (after costs of collection) up to net recoveries of $1,500,000 and fifty percent of the net 
recoveries thereafter. On the due date for payments, the Reorganized Atlas shall distribute the
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required Pro Rata amount to each claimant holding an Allowed Secured or Unsecured Claim and 
escrow the same Pro Rata amount to creditors holding disputed claims as provided in Article X of 
the Plan.  

By the Effective Date, Atlas shall serve notice upon the known Class 16 Interest Holders and 
those Class 15 Interest Holders electing to pay the annual costs of maintaining the shares advising 
them that the Plan of Reorganization has been confirmed and whether the Plan was confirmed by 
cramdown or with the acceptance of each class. The notice to Class 15 Interest Holders shall advise 
them that their shares shall be voided if Atlas does not receive payment of the stock maintenance fee 
within thirty days after the date of the notice and on an annual basis thereafter.  

Distributions of the cash required under paragraph 4.6(A) of the Plan shall be mailed by the 
60th day after the Effective Date. Distributions of the funds required under paragraphs 4.6(B) and 
4.6(C) shall be mailed within fifteen days after the close of the quarter in which the funds were 
received.  

The Reorganized Atlas may pursue any claims or recovery actions held by Atlas, including 
but not limited to recovery under I I U.S.C. §§544, 547, 548 and 549 and recovery of any claims 
under insurance policies. The Reorganized Atlas may abandon any claim Atlas has against any third 
party if it determines that the claim is burdensome or of inconsequential value and benefit. The 
Reorganized Atlas is authorized to employ counsel to represent Atlas in the litigation or any cause 
of action or claims held by Atlas.  

All funds held by the Reorganized Atlas for distribution under the Atlas Plan shall be held 
in accounts which meet the insurance and guaranty requirements I I U.S.C. §345(b).  

Following the Effective Date, the Reorganized Atlas may compromise objections to Claims 
or causes of action referred to in this Atlas Plan without notice and hearing for claims or causes of 
action asserted in the original amount of $25,000 or less. Settlements or compromises of any claims 
or causes of action asserted in the amount of $25,000 or more shall be subject to notice and an 
opportunity for hearing under the provisions after notice in compliance with the Local Rules of 
Bankruptcy Procedure.  

After the Effective Date, the Reorganized Atlas exercising its business judgment may sell, 
operate or abandon any of its assets. The Plan does not provide that notice shall be given after the 
Effective Date of the abandonment or sale of any of Atlas' assets due to the fact that sixty-five 
percent of the stock of the Reorganized Atlas shall be distributed to the creditors who as shareholders 
shall elect up to half of the Board of Directors and therefore the creditors shall have input into the 
management of the Reorganized Atlas.  

Atlas shall receive a discharge to the extent permitted by I I U.S.C. § 1141 and Atlas shall 
be entitled to seek injunctive relief from the Court, if necessary, to enforce any and all provisions 
of the Plan.
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If the Atlas Plan is confirmed with the acceptance of the classes, the Class 16 Interest Holders 
and the Class 15 Interest Holders who have paid the annual maintenance fee will retain their interests 
and new stock shall be issued by the Reorganized Atlas to the Class 4, 5, 10, 11, and 12 creditors 
and pursuant to the Management Compensation Plan within 90 days after the Effective Date. In 
determining the Pro Rata share to be distributed to Contested Claims under Article X, the shares 
shall be reserved as if the Contested Claims were allowed in full and held by the Reorganized Atlas 
pending resolution of the dispute. If Atlas' objections to the claims are sustained by Final Order, the 
shares shall not be issued.  

5. AMENDMENT OF ARTICLES OF INCORPORATION BYLAWS, 
STOCK INCENTIVE PLAN, MANAGEMENT COMPENSATION 
PLAN AND BOARD OF DIRECTORS 

Amendment of Articles of Incorporation and Bylaws 

As may be required, the Articles and Bylaws of Atlas shall be amended on or before the 
Effective Date to the extent necessary to effectuate the provisions of the Atlas Plan, including but 
not limited to, reincorporating the Reorganized Atlas under the laws of the State of Colorado, reverse 
splitting the common stock such that for every thirty shares of outstanding common stock shall be 
converted to one share of common stock in the Reorganized Atlas, maintaining its authorized 
common stock at 100,000,000 shares and issuing new common stock in compliance with the.  
provisions of this Atlas Plan. In consummating the reverse split of the common stock the following 
rules shall apply: (a) no fractional shares shall be issued; (b) no compensation shall be paid for 
fractional shares; and (c) to the extent an interest holder owns less than 30 shares on the Effective 
Date, they shall receive, subject to compliance with Section 4.10 and the treatment of Class 14, one 
share of the Reorganized Atlas. All percentages of stock referred to in the Atlas Plan and this 
Disclosure Statement shall refer to the percentage of issued and outstanding shares as of the 
Effective Date. In addition, the certificate of incorporation shall be amended to include a provision 
prohibiting the issuance of non-voting equity securities.  

Stock Incentive Plan 

A Stock Incentive Plan shall be established pursuant to which the employees, management 
or officers of Reorganized Atlas may acquire stock based upon criteria established in the Stock 
Incentive Plan, to be approved by the Board of Directors of the Reorganized Atlas. Any stock used 
for the Stock Incentive Plan shall be derived from the unissued shares of the Reorganized Atlas and 
not from any shares to be issued to any other party in interest.  

Management Compensation Plan 

A Management Compensation Plan shall be implemented on the Effective Date to 
compensate current management and key employees for reorganizing Atlas and to ensure stability 
and an orderly transition of management as may be required. The Reorganized Atlas shall issue 
shares of stock in the Reorganized Atlas or options to purchase shares of stock in the Reorganized
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Atlas up to a total of 12.5% of the total shares in the Reorganized Atlas (plus any additional shares 
transferred from the Class 5(b) creditor) on the tenth business day of the year 2000 as follows: 

Gregg Shafter 2.5% 
Richard E. Blubaugh 2.5% plus '.1 of any shares from the Class 5(b) claim 
James Jensen 2.5% plus 1/4 of any shares from the Class 5(b) claim 
Mario Caron 1.25% 
Greg French 1.25% plus 1/4 of any shares from the Class 5(b) claim 
Dale Edwards 1.00% 
Janet Wilson 0.5% 
Don Canepa 1.00% 

The individual recipients listed above shall elect to receive the stock or options by serving 
written notice upon the Debtor by the Effective Date of the Plan. The option to purchase shall be 
exercisable over a period of five years at an exercise price equal to S.01 over the market price on the 
date of issue. The percentage of stock to be issued under the Management Incentive Program was 
negotiated with the Creditors Committee. Continuity of management is believed to be critical to 
Atlas' ability to reorganize and to recover value of its assets including the CGL claims, its interests 
in Arisur and realization of value from Grassy Mountain and Gold Bar. Management's employment 
contracts, including their severance rights have been rejected. Management has foregone salary 
increases for years, plans to take reductions and has already taken significant reductions in salary.  
to reduce administrative expenses to facilitate the reorganization. It was deemed to be reasonable 
to provide an incentive to management to facilitate the reorganization through the issuance of 
options to purchase stock or a part of the stock. The 12 and 1/2 percent was negotiated with the 
Committee and is believed to be a reasonable incentive under the circumstances.  

In addition, Richard E. Blubaugh shall receive a two year consulting contract with a retainer 
of S30,000 per year payable in six equal monthly installments due on the 15th day of the month after 
termination of his regular employment. The payments to Richard Blubaugh under the consulting 
contract for the second year shall be made only if he fulfills his consulting contract for the first year.  
The consulting contract retainers shall be paid in lieu of the salaried compensation which Mr.  
Blubaugh has received prior to confirmation. Mr. Blubaugh shall perform services such that the 
number of hours of services performed, billed at fees customarily charged by consultants with his 
experience, shall equal at least the value of the retainer paid.  

Board of Directors and Annual Shareholders Mfeeting.  

The current Board of Directors shall serve until the next annual or special meeting of 
shareholders, called in accordance with the Bylaws, provided that the Official Creditors Committee 
shall on the Effective Date appoint new members to the Board of Directors representing a minimum 
of two (2) new members up to a maximum number of new members representing 50% of the Board.  
The Bylaws shall be amended to provide that the Board of Directors shall consist of a minium of 4 
and a maximum of 8 members. At the annual or special meeting, the shareholders shall elect a new 
Board of Directors. Atlas is seeking to appoint two new Board members, prior to the Effective Date,
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who have the approval of the Creditors Committee. This will require the resignation of two 
Directors if and when two candidates are identified and accept the appointment.  

B. AP.MI PLAN OF REORGANIZATION 

The AP.vfl Plan has been provided to all creditors or possible creditors known to AP.Mvf]. The 
APNIJ Plan should be read carefully and independently of this Disclosure Statement. The following 
analysis of the AP,*MI Plan is intended to provide a context for understanding the remainder of the 
Disclosure Statement. Unless otherwise indicated, the claims of all creditors are impaired to some 
extent. The following is a brief description of the treatment of each of the classes of creditors and 
interest holders under the APM.I Plan.  

As described more fully herein, the Atlas Plan provides for the acquisition of all assets of 
AP.MI by the Reorganized APMI, free and clear of all liens, claims and interests of creditors, equity 
holders, and other parties in interest except as otherwise provided in the Plan. The APMI Plan 
provides that the net proceeds of sale, after payment of costs of sale, of the assets held by APMI shall 
be distributed in accordance with the priorities set forth in the Plan to the creditors of APMN. The 
AMPM Plan further provides that the stock held by Atlas shall be voided and new stock issued by the 
Reorganized APM-I to the unsecured creditors, including the claim of Atlas on a pro rata basis.  

AP.MI estimates that at confirmation it will need approximately $207,075 (as of August 3 1, 
1999) to make the payments due to the Class 20 and 26 claimants on the Effective Date as follows: 

Class 20 $206,985 
Class 26 $90 

The Class 20 administrative expense claim is listed at the balance owing Atlas for advances of 
administrative expenses as of August 31, 1999. Atlas has agreed to receive payment when APMI 
has the funds to pay.  

1. CLAIMS UNDER APMI PLAN 

There are no Classes 1-19 under the APMI Plan as Classes 1-19 have been reserved for the 
classes under the Atlas Plan. Classes 20-39 have been reserved for classes under the APMI Plan.  
Classes 40 through 59 have been reserved for classes under the AGMI Plan. The reserved classes 
have been implemented to avoid confusion in the discussion of the treatment of the classes under 
the Atlas, AGMI and APMl plans in the Disclosure Statement.  

Class 70 Allowed Administrative Expense Claims as defined in 11 U.S.C. § 503 of the 
Code against APMYI. All fees payable to the U.S. Trustee shall be paid in full as they become due.  

C ass I I Any allowed unsecured and/or secured priority tax claims of any taxing 
authority holding claims under II U.S.C. §507(a)(8) against APMI.
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Class Unimpaired Claims of Holders of Unexpired Leases and Executory Contracts 
against APMI.  

Class 23 Unimpaired Secured Claims of Merrill Lynch.  

Cla ss.4 Unimpaired Secured Claims of the State of Oregon for Cleanup obligations 
associated with the Grassy Mountain Mining Site.  

Clasq2I..a. Impaired Secured Claims of ACSTAR.  

Class ib. Impaired Unsecured and Administrative Claims of ACSTAR.  

C Iass. 26 Any unsecured creditors with allowed claims of less than $1,000 and any 
creditors holding claims in excess ofS 1,000 electing to accept $1,000 in full payment of their claims.  

Class 2. Impaired Claims of General Unsecured Creditors of APMI.  

Clas.2 & Impaired Claims held by Atlas.  

Class29.. Impaired Claims of Gerald E. Davis.  

Class..s1.0 Impaired Claims held by any taxing authority for penalties not related to 
actual pecuniary loss.  

Class I IL Late filed claims.  

Class 13 Impaired interests of common stockholders of APMI.  

2. TREATMENT OF CLAIMS NOT IMPAIRED UNDER THE APMI 
PLAN 

Clal's 10- Allowed Adminiqtrative Expenses pursuant to 11 U.S.C. §503. Class 20 
Allowed Administrative Expenses as defined by 11 U.S.C. §503 shall be paid in cash in full on the 
Effective Date or shall by paid upon such other terms as may be agreed upon by APMI and the 
respective holder of the claim for Administrative Expenses. All fees payable to the U.S. Trustee 
program shall be paid as they become due. Notwithstanding an assertion by the Class 24 and 25 
claimants that their claims are entitled to priority under Section 503(b) of the Bankruptcy Code, the 
Class 24 and 25 claims shall be treated under Class 24 and 25 respectively of this Plan and not as 
Class 20 Administrative Expenses. In the event that APMI does not have sufficient cash to pay the 
administrative claim in full on the Effective Date, the administrative expense claim will, with the 
agreement of the Claimant, be paid from the proceeds of the sale of Grassy Mountain or APMI's 
property at Gold Bar or at such date as APMI has sufficient funds to pay the claim in full.  

The claims of creditors for costs and expenses of administration of the bankruptcy estate are 
defined in §503 of the Bankruptcy Code and include professionals retained by the estate including
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Sender & Wasserman, P.C., counsel for the Debtor, Geographe which has been retained to assist 
APMI in selling its interests in Grassy Mountain and/or Gold Bar and any other professionals 
retained by Order of the Court.  

Fees and Costs Paid Accrued and Unpaid 
to Date as of Fees and Costs as of 

8/31U99 8/31/99 

Sender & Wasserman S6,568.53 $2,509.73 

Geographe S27,500.00 S750.00' 

APMI will have an outstanding unpaid administrative expense claim owing to Atlas from 
advances for payment of its post-petition obligations. As of August 31, 1999 the administrative 
expense claim owing to Atlas is $206,985 which includes funds advanced by Atlas to pay 
maintenance fees for claims covered by the agreement with Vengold, Inc., which will be reimbursed 
to Atlas upon receipt of the funds escrowed by Vengold pending approval of the Vengold 
Agreement. In the event that APMI does not have sufficient cash to pay the administrative claim 
in full on the Effective Date, the administrative expense claim will be paid from the proceeds of the 
sale of Grassy Mountain or APMI's property at Gold Bar or at such date as APM.I has sufficient 
funds to pay the claim in full. Atlas consents to the payment of the administrative expense claim 
under these terms.  

APMI does not believe that it will have any unpaid administrative claims other than the claim 
owing to Atlas. APMI believes that the fees of Debtor's counsel, and the other professionals 
retained in the case will have been paid pursuant to Court's Order establishing the Interim 
Compensation Procedure pursuant to which the claims 75% of the fees and 100% of the costs have 
been paid on a monthly basis and the remaining 25% has been paid after approval of Interim Fee 
Applications and will be reflected in the administrative claim owing to Atlas. APMI believes that 
all professionals have or will have filed interim fee applications seeking approval of the remaining 
25% of the fees. To the extent that there are professional fees which have not been applied for 
through interim applications, these fees will be payable upon entry of an order approving the 
application.  

In addition to professional fees, Class 20 comprises any post-petition administrative claims, 
including trade payables or breach of an assumed lease, which are allowed as an administrative 
expense pursuant to Bankruptcy Court order. APMI does not anticipate that there will be any 
allowed administrative expense claims, other than the claim owing to Atlas, arising from post
petition trade payables or breach of an assumed lease as APMI is and projects to remain current in 
its post-petition payables.  

Contemplates that the fees paid to Geographe are allocated 50/50 between AGMI and APMI based 
upon an allocation of 50% of the fee to Grassy Mountain held by AP.-I and 500/6 of the fee to Gold Bar principally held 
by AGMI
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Further, Class 20 includes any post-petition claims for unpaid taxes, including withholding.  
The Debtor does not anticipate that there will be any administrative expense claims arising from 
unpaid tax obligations as the Debtor is and projects to remain current in the payment of these 
obligations.  

Class 20 includes fees owing to the United States Trustee pursuant to 28 U.S.C. § 1903(a)(6), 
all of which have been paid currently during the pendency of the case. Fees owing to the United 
States Trustee will be current up to the date of confirmation and outstanding fees that are due will 
be paid on the Effective Date. These fees will be included in the administrative claim owing to 
Atlas.  

To the extent there are allowed administrative claims of any other nature, the amount 
outstanding shall be payable on the Effective Date as an unpaid administrative expense.  

ClasI2, Executory Contracts and Unexpired Lenses. Class 22 is comprised of the 
claims held by parties to unexpired leases or executory contracts. APMI, prior to the hearing on 
confirmation, shall file motions to assume or reject its unexpired leases and executory contracts 
subject to the provisions of U.S.C. §365 and notice under Fed. R. Bankr. P. 2002 and 6006. If APMiI 
moves to assume the unexpired leases and executory contracts, the claims shall be treated in 
accordance with the order of the Court granting the assumption. Any unexpired leases or executory 
contracts for which a Motion to Assume has not been filed by APMI prior to the hearing on 
confirmation shall be deemed rejected. Under the terms of the lease agreements, in the event that 
a lease is rejected, the equipment or property will be returned to the lessor, unless APMI and the 
lessor otherwise agree. Any Class 22 claimant asserting a claim for damages arising from rejection 
of a lease shall file a proof of claim with the Bankruptcy Court by the later of the Effective Date or 
thirty days after entry of the Order granting the Motion to Reject or the claim shall be forever barred.  
The claims held by holders of rejected leases or executory contracts shall be treated as a Class 27 
unsecured claim subject to the limitations of Section 502 of the Code.  

As discussed at length in this Disclosure Statement in Section [H F, APMII is a party to a 
number of agreements pertaining to its mining leases, unpatented lode and millsite claims, and 
mining permits related to Grassy Mountain and Gold Bar. The law is unclear as to whether these 
mining agreements are nonresidential real property leases governed by §365(d)(4), unexpired 
executory contracts or as outright conveyances which are not executory contracts. To avoid any 
question, APMI has requested, which the Bankruptcy Court granted that the deadline to assume or 
reject leases governing these agreements be extended through confirmation of its Plan of 
Reorganization. To avoid any question, the Debtors will treat these agreements as if the provisions 
of Section 365 apply and will seek to assume any agreements which they intend to utilize post
confirmation.  

Attached hereto as Exhibit F is a list of APMI's leases and executory contracts including the 
Debtor's intentions regarding assumption or rejection. APMNI plans to assume the agreements related 
to Grassy Mountain and plans to reject the agreements related to its interests in Gold Bar unless it 
appears that an agreement for the purchase, joint venture or exploration of the property can be 
reached in which case it will assume and assign those agreements.

-73-



CIa-s 13. Unimpaired Claims of Merrill Lynch. Class 23 is comprised of the allowed 

secured claim of Merrill Lynch. The claim of Merrill Lynch arises from a letter of credit in the 

amount of 35,425,000 pledged to secure Bond #6907 issued by ACSTAR, the Class 25 claimant to 

secure the cleanup obligations ofA.PMI at Grassy Mountain. The Class 23 claim is secured by a 

certificate of deposit which is valued as of March 31, 1999 at 55,426,793. The letter of credit has 

been called and the Class 23 claimant has retained the certificate of deposit securing the claim. The 

Class 23 Claimant and the Debtor shall retain all rights, without modification, under the related 

documents. The Class 23 Claimant is unimpaired and any allowed claim shall be paid by the 
Reorganized A.PM[I under the terms of the agreement.  

C as 14, Unimpaired Secured Claims of the State of Oregon for Cleanup 

obligations associated with the Grassy Mountain Property. Class 24 is comprised of the Allowed 

secured claims of the State of Oregon for Cleanup obligations associated with the Grassy Mountain 

property under permit numbers 23-1095 and 423-0224. The Class 24 claim is secured by Bond 

#6907 issued by ACSTAR, the Class 25 claimant. The Class 24 claimant and the Debtor shall retain 

all rights, without modification, under Permit Numbers 23-1095 and 423-0224 and Bond #6907.  

The Class 24 Claimant is unimpaired. The Class 24 claim has been scheduled as contingent and 

unliquidated in the amount of $146,200. The Debtor believes that the value of the bonds securing 
the obligations exceed the value of the claim, if any. The Debtor projects that the claim for cleanup 
obligations associated with the Grassy Mountain Property will be approximately S 100,000.  

3. TREATMENT OF CLAIMS IMPAIRED UNDER THE APMI PLAY 

Cla-ss.21. Allowed Secured and Unsecured Tay Claims pursuant to 11 U.S.C. § 
507(a)(8). Class 21 is comprised of Allowed Unsecured Tax Claims under U.S.C. §507(a)(8) 
excluding claims for penalties not related to actual pecuniary loss. The Class 21 claimants shall 

receive 100% of their secured and unsecured priority claims in quarterly installments with interest 
at 8% per annum. The Class 21 claims shall be paid in full within six years from the date of 

assessment. Claims for penalties not related to actual pecuniary loss shall be treated under Class 30.  

Payments to the Class 21 claimants shall commence within fifteen days after the close of the first 
calendar quarter ending after the Effective Date of the APMI Plan. The Class 21 claimants shall 

retain their prepetition liens, if any, on property of the Reorganized APMI pending payment in full 
of the Class 21 claims. The allowed amount of any Class 21 claim shall be subject to determination 
under Section 505 of the Bankruptcy Code. The Debtor shall file any requests for determination 

under Section 505 within sixty days of the Effective Date of the Plan. Any disputed portion of a 

Class 21 Claim shall be treated as a Contested Claim in accordance with the provisions of Article 
X of this Plan 

AP,'v does not believe that there are any Class 21 secured claims. It has not scheduled any 
tax claims outstanding. As of the date of the filing of this Disclosure Statement, no tax claims have 
been filed against APMI.  

Class25a. Allowed Secured Claims of ACST-R The Class 25a claims are comprised 
of the Allowed Secured Claims of ACSTAR which were secured by certain letters of credit in the
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aggregate amount of 55,425,000 plus the Escrow Fund The ACSTAR Allowed Secured Claims are 
based upon the ACST.R Bonds and ACSTAR Moab Bond in the aggregate amount of S8,290,000 
to secure Moab Cleanup Obligations and Other Cleanup Obligations including the cleanup 
obligations owing to the Class 25 claimant under the APMI Plan. ACSTAR's secured claims 
against Atlas, AGMI and APM.I are cross collateralized. ACSTAR has drawn on the letters of credit 
and is entitled to use the proceeds from the letters of credit in order to pay the Class 4 creditors under 
the Atlas Plan and to reimburse itself for the actual amount incurred under the ACSTAR Bonds for 
Other Cleanup Obligations including the cleanup obligations owing to the Class 25 claimant under 
the APMI Plan, and its unpaid fees and expenses. Furthermore, any amount remaining from the 
Escrow fund may be used by ACSTAR for the same purposes. To the extent any funds remain in 
the Escrow Fund after satisfaction of the Other Cleanup Obligations secured by the ACSTAR Bonds 
and any unpaid fees and expenses ACSTAR has incurred on said Bonds, such funds shall be remitted 
to the Reorganized Atlas. ACSTAR shall retain its rights under the escrow agreement. The 
foregoing treatment shall constitute satisfaction in full of the Class 25a Allowed Secured Claim.  

C1Ns 115h- Impaired Unsecured and Administrative Claims oirACSTAR The Class 
25(b) claim is comprised of the unsecured deficiency claim which ACSTAR has for the Other 
Cleanup Obligations which it has to pay, and unpaid fees and expenses in excess of its Class 25(a) 
Allowed Secured Claim, which claim shall not exceed S500,000. Any claim by ACSTAR that its 
claims are entitled to treatment as a Class 20 Administrative Expense, under any theory, and any 
potential claim against ARISUR, shall be waived and released. For purposes of voting and
feasibility the Class 25(b) claim shall be estimated at $500,000. ACSTAR's unsecured claims 
against Atlas, AGMI and APMI shall collectively not exceed $500,000. The claims shall be 
allocated among the estates based upon actual damage, with the claim applied first to AGMI, then 
to APMfI and then to Atlas. The actual amount of the Class 25(b) monetary claim allowed against 
A.PMI shall be paid as a Class 27 Allowed Unsecured Claim. On the later of Effective Date of the 
APNIfI Plan or at such time as the Class 25(b) creditors claim is actually determined, it shall receive 
in full satisfaction of its claim a monetary claims equal to the actual amount expended for Other 
Cleanup Obligations, plus fees and expenses, not to exceed $500,000, which shall be treated as a 
Class 27 unsecured claim and shall receive shares representing its pro rata share (determined with 
respect to Class 27 and 28 claimants) of the outstanding common stock of the Reorganized APMI; 
provided that distributions to the Class 25(b) creditor shall be held by a mutually acceptable escrow 
agent pending determination of ACSTAR's responsibility for the Other Cleanup Obligations. If 
Bonds #5659, #5660 and #5661 for the Gold Bar property are terminated without being called and/or 
there is no unsecured deficiency, the Allowed Class 25(b) claim shall be SO and the shares which are 
being held in escrow shall remain treasury stock.  

Class 26- Administrative Convenience Class. Class 26 is comprised of the claims of 
unsecured creditors with allowed claims of S1,000 or less and unsecured creditors holding claims 
in excess of $1,000 electing to accept $1,000 in full payment of their claims. The Class 26 claims 
shall be paid in full without interest on the Effective Date. Creditors wishing to elect to have their 
claim treated under Class 26 shall make an election in writing to be received by undersigned counsel 
for the Debtor on or before the due date for tendering ballots to this Plan. APMI believes that there 
are two claims which fall within Class 26 totaling $90.
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Class 17- Allowed Unsecured Claims. Class 27 is comprised of the Allowed 
Unsecured Claims against APMI. The Allowed Class 27 creditors shall receive: 

(A) Their pro rata share of the proceeds of from the sale or joint venture of AP'YvH's 
interests in the Gold Bar and/or Grassy Mountain properties after payment of costs of sale 
and after satisfaction of the Allowed Class 20 and 21 Claims. The funds shall be distributed 
on a Pro Rata basis between the Allowed Claims of the Class 27 and 28 creditors who for 
shall be treated as one class.  

(B) Their pro rata share of the common stock to be issued by the Reorganized APMI.  
The stock shall be distributed on a Pro Rata basis between the Allowed Claims of the Class 
27 and 28 creditors. For purposes of this distribution, the Class 27 and 28 Creditors shall be 
treated as one class.  

(C) The Class 27 and 28 claims shall bear interest at the rate of 8 percent per annum from 
the Effective Date. Interest shall be payable only if the proceeds of the sale as provided in 
(A) above are sufficient to pay the Allowed Class 27 and 28 claims in full.  

For purposes of this distribution, the Class 27 and 28 Creditors shall be treated as one class. Any 
Allowed claim of ACSTAR under Class 25(b) shall be treated as a Class 27 claim. APMI believes 
that the Class 27 claims, without including the claim of Atlas, treated in Class 28 and the unsecured.  
claims of ACSTAR, if any treated in Class 25(b), total S524,062. Exhibit J is a list of the claims the 
Debtor believes comprise the Class 27 claims, including a statement of those claims which are 
disputed.  

Clas 29- Claims Held by Atlas. Class 28 is comprised of the claims held by Atlas 
other than its claims as an interest holder treated under Class 30. Class 28 claims arise from an inter
company payable for cash advanced to APM]. The allowed claim of AGMI under the Atlas Plan 
shall first be offset against AGMI's obligations to APMI which will reduce the accounts receivable 
owed by AP.PIW to Atlas. The net Allowed Class 28 Claim shall be treated on a Pro Rata basis with 
the Class 27 creditors and shall receive its pro rata share of the distributions of proceeds of sale of 
APMI's interest in the Gold Bar and Grassy Mountain properties and stock issued by the 
Reorganized APMI.  

The prepetition intercompany receivables are calculated as of January 26, 1999, the date of 
the bankruptcy filings by APMI and AGMI. Atlas Corporation is a creditor of APMI holding a 
prepetition unsecured claim of S26,753,941. APMI is a creditor of AGMI holding a prepetition 
unsecured claim of Sl 1,867,299. AGMI is a creditor of Atlas holding a prepetition unsecured claim 
of 54,488,260. After setoff, the claim held by APMI against AGMI shall be reduced to S7,679,039 
and the claim held by Atlas against APMI shall be reduced to S22,565,688. The treatment of the 
claims held by APMI against AGMI are discussed under Class 50 of the AGMI Plan. In addition, 
AGMI and APWMI have outstanding administrative expense claims owing to Atlas from the payment 
of post-petition obligations of AGMI and APMI. The treatment of the administrative claims are 
addressed in Class 20 of the APMI Plan and Class 40 of the AGMI Plan.
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Clusq.2. Claims Held by Gerald F. Davis Class 29 is comprised of the claims of 
Gerald E. Davis which arise under the terms of the Settlement Agreement dated July 9, 1999 
between the parties resolving the disputes and claims between Gerald E. Davis and Atlas, AGMI and 
A.PMI raised in the Chapter II proceeding and in Adversary Case No. 99-1122 MSK captioned 
Atlas Corporation. Atlas Gold Mining Inc., and Atlas Precious Metals, Inc. v. Gerald E. Davis. The 
claims of Gerald E. Davis shall also be treated as a Class 13 claim under the Atlas Plan and a 
Class 43 claim under the AGIMI Plan. Davis shall be granted a security interest by Atlas AGMI and 
APMI in the Davis Collateral at Gold Bar described herein to the extent of S60,000. The security 
interest granted to Davis shall be subordinate to the tax claims of Eureka County and any 
administrative expenses. The Atlas Parties believe that the property which comprises the Davis 
Collateral is an asset of the AGMI estate and that APMI does not have an interest in the collateral.  
However, under the terms of the Settlement Agreement with Davis, APMI has agreed to grant a 
security interest and deed of trust conveying its interest in the Davis Collateral.  

Class -10, Claims Held by Any Tamng Authority for Penalties Not Related to Actual 
Pmumniar L oss. The Class 30 Claims are comprised of any penalty claims held by any taxing 
authority which are not related to actual pecuniary loss. The allowed Class 30 claims shall be treated 
and paid as Class 27 general unsecured claims except the Class 30 claims shall not share in any 
distribution of stock of the Reorganized Atlas. APMI does not believe that there are any Class 30 
claims.  

Clasq .11 Late Filed Claims. Class 31 is comprised of all late filed claims against 
APMI. The Class 31 claims shall be disallowed and shall receive no distribution under the APMI 
Plan unless and until the Class 27 and 28 claims have been paid in full with interest at 8 percent per 
annum.  

C IasS T2 Interests of Atlas Corporation. Class 32 is comprised of the interests of 
Atlas Corporation which holds one-hundred percent of the stock of APMI. The interests of the Class 
30 interest holder shall be voided. The Class 32 Interest Holder shall receive no distributions on 
account of its interests unless and until the Class 27, 28 and allowed Class 31 claims have been paid 
in full with interest at 8% per annum.  

4. MEANS FOR THE IMPLEMENTATION AND EXECUTION OF THE 
APMII PLAN 

On or about the Effective Date, all assets of APMI shall be transferred to the Reorganized 
APMI free and clear of all liens, claims, and interests of creditors, equity holders, and other parties 
in interest, except as otherwise provided herein. Specifically, the assets shall be transferred subject 
to the liens held by the Class 25(a) and 29 secured creditors and any Class 21 creditor with perfected 
liens. The Class 23 and 24 creditors shall be entitled to retain the collateral securing their claims.  
The Reorganized APMI shall not, except as otherwise provided in this Plan, be liable to repay any 
debts which accrued prior to the Confirmation Date. Except as provided in this APMI Plan, on the 
Confirmation Date APMI shall be granted a discharge under I I U.S.C. § 1141.
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On the Effective Date, APMI shall begin implementing its Plan of Reorganization pursuant 

to the terms for each class of claimants set forth above. All payments under the A.P.NU Plan shall 

come from the cash held by the Reorganized APMI or proceeds of the sale of its interests in the Gold 

Bar and Grassy Mountain properties after costs of sale. The Class 20 administrative expenses may 
be paid from advances by the Reorganized Atlas.  

The Reorganized APMI shall distribute the proceeds of the sale of its interests in the Gold 

Bar and Grassy Mountain properties, after payment of costs of sale, in order of priority as established 

in the A.PMI Plan within fifteen days after the close of the calendar quarter in which the proceeds 
were received.  

If the Allowed Secured Claims secured by APMI's interests in the Gold Bar and/or Grassy 

Mountain properties have not been satisfied through the sale, joint venture, exploration agreement 
or other agreement with respect to the properties, by the five year anniversary of the Effective Date, 

the injunction precluding action against APMI and its assets shall be lifted as of the first business 

day after the five year anniversary of the Effective Date and the holders of Allowed Secured Claims 

shall be entitled to pursue their state court remedies against the collateral securing their claims.  

The stock to be issued by the Reorganized APNf to the Allowed Claims of the Class25(b), 
27 and 28 creditors shall be issued within 90 days after the Effective Date. In determining the Pro 
Rata share to be distributed to Contested Claims under Article X of the AP.MI Plan, the shares shall 

be reserved as if the Contested Claims were allowed in full and held by the Reorganized AP.MI 
pending resolution of the dispute. If APMI' objections to the claims are sustained by Final Order, 
the shares shall not be issued.  

The Reorganized APMI may pursue any claims or recovery actions held by APMI, including 
but not limited to recovery under 11 U.S.C. §§544, 547, 548 and 549. The Reorganized APNM may 
abandon any claim APMI has against any third party if it determines that the claim is burdensome 
or of inconsequential value and benefit. The Reorganized APMI is authorized to employ counsel 
to represent APMI in the litigation or any cause of action or claims held by APMI.  

All funds held by the Reorganized APMI for distribution under the APNM Plan shall be held 
in accounts which meet the insurance and guaranty requirements 11 U.S.C. §345(b).  

Following the Effective Date, the Reorganized APMI may compromise objections to Claims 
or causes of action referred to in this APMI Plan without notice and hearing for claims or causes of 
action asserted in the original amount of $5,000 or less. Settlements or compromises of any claims 
or causes of action asserted in the amount of $5,000 or more shall be subject to notice and an 
opportunity for hearing under the provisions after notice in compliance with the Local Rules of 
Bankruptcy Procedure.  

After the Effective Date, the Reorganized APMI exercising its business judgment may sell, 
operate or abandon any of its assets. The Plan does not provide that notice shall be given after the 
Effective Date of the abandonment or sale of any of APMI's assets due to the fact that the stock of 
the Reorganized APMI shall be distributed to the creditors who as shareholders shall elect the Board
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of Directors and therefore the creditors shall have input into the management of the Reorganized 

AP.MI.  

APMI shall receive a discharge only to the extent permitted by I I U.S.C. § 1141 and AP.PI 

shall be entitled to seek injunctive relief from the Court, if necessary, to enforce any and all 

provisions of the Plan. Under the provisions of 1 1 U.S.C. § 1141(d)(3), APMI may not be entitled 

to a discharge since it is not currently operating the properties and is planning to liquidate 

substantially all of its assets. However, the confirmation of the Plan shall result in the imposition 

of an injunction precluding creditors from taking action against the assets of APMI except as 

provided in the Plan.  

5. AMENDMENT OF ARTICLES OF INCORPORATION A.ND 
BYLAWS OF APMI 

As may be required, the Articles and Bylaws of A.P.MI shall be amended on or before the 

Effective Date to the extent necessary to effectuate the provisions of the APMI Plan, including but 

not limited to, reincorporating the Reorganized APMI under the laws of the State of Colorado, 

voiding its existing common stock and issuing new common stock in compliance with the provisions 
of the A.PN Plan. No fractional shares of stock shall be issued.  

Roard of Directors and Annual Shareholders Meeting.  

The current Board of Directors shall serve until the next annual or special meeting of 

shareholders, called in accordance with the Bylaws. At the annual or special meeting, the 

shareholders shall elect a new Board of Directors.  

C. AGMII PLAN OF REORGANIZATION 

The AGMI Plan has been provided to all creditors or possible creditors known to AGMI.  

The AGMI Plan should be read carefully and independently of this Disclosure Statement. The 

following analysis of the AGMI Plan is intended to provide a context for understanding the 

remainder of the Disclosure Statement. Unless otherwise indicated, the claims of all creditors are 

impaired to some extent. The following is a brief description of the treatment of each of the classes 

of creditors and interest holders under the AGMI Plan.  

As described more fully herein, the Atlas Plan provides for the acquisition of all assets of 
AGMI by the Reorganized AGMI, free and clear of all liens, claims and interests of creditors, equity 

holders, and other parties in interest except as otherwise provided in the Plan. The AGMI Plan 

provides that the net proceeds of sale, after payment of costs of sale, of the assets held by AGMI 

shall be distributed in accordance with the priorities set forth in the Plan to the creditors of AGMI.  

AGMI shall collect any royalty interests payable on account of the claims it held covered by the 

Vengold Agreement and shall also seek to recover funds from the dismantling of the mill and 

equipment owned by AGMI at Gold Bar. The AGMI Plan provides that the stock held by Atlas shall 

be voided and new stock issued by the Reorganized AGMI to the unsecured creditors, including the 
claim of APMI on a pro rata basis.
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AGMI estimates that at confirmation it will need approximately S 149,561.90 (as of August 
31, 1999) to make the payments due to the Class 40 and 48 claimants on the Effective Date as 
follows: 

Class 40 S146,923.00 
Class 48 S2,638.90 

The Class 40 administrative expense claim is listed as the balance owing Atlas as of August 3 1, 
1999. Atlas has agreed to receive payment when AGMI has the funds to pay.  

1. CLAIMS UNDER AGMI PLAN 

There are no Classes 1-39 under the AGMI Plan as Classes 1-19 have been reserved for the 
classes under the Atlas Plan. Classes 20-39 have been reserved for classes under the APNH Plan.  
Classes 40 through 59 have been reserved for classes under the AGMI Plan.  

ClaAq 4 Allowed Administrative Expense Claims as defined in II U.S.C. § 503 of the 
Code against AGMI. All fees payable to the U.S. Trustee shall be paid in full as they become due.  

Claissl.4 Any allowed unsecured and/or secured priority tax claims of any taxing 
authority, including the claims asserted by Eureka County Nevada, holding claims under 11 U.S.C.  
§507(a)(8) against AGMI.  

Class 42. Unimpaired Claims of Holders of Unexpired Leases and Executory Contracts 
against AGMI.  

41 Impaired Secured Claims of Gerald E. Davis.  

Class Unimpaired Secured Claims of Bureau of Land Management for Cleanup 
obligations associated with the Gold Bar Property.  

C Ias 4A5 a Impaired Secured Claims of ACSTAR.  

Class 4h- Impaired Unsecured and Administrative Claims of ACSTAR.  

ClassA6 Unimpaired Secured Claims of Norwest Bank.  

ClasA 4 Impaired Secured Claims of United States Fire Insurance Company.  

Class 4 Any unsecured creditors with allowed claims of less than $1,000 and any 
creditors holding claims in excess of S1,000 electing to accept $1,000 in full payment of their claims.  

Class 49- Impaired Claims of General Unsecured Creditors of AGMI.  

Cla-s.s 50 Impaired Claims held by APMI.
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Class 5 1L Impaired Claims held by any taxing authority for penalties not related to 
actual pecuniary loss.  

Class 57 Late filed claims.  

Class. 51 Impaired interests of common stockholders of AGMI.  

2. TREATMENT OF CLAIMS NOT IMPAIRED UNDER THE AGMI 
PLAN 

Class 40. Allowed A-dministrative Fpenses pursuant to 11 U.S.C. §503. Class 40 
Allowed Administrative Expenses as defined by 11 U.S.C. §503 shall be paid in cash in full on the 
Effective Date or shall by paid upon such other terms as may be agreed upon by AG2'I1 and the 
respective holder of the claim for Administrative Expenses. All fees payable to the U.S. Trustee 
program shall be paid as they become due. Notwithstanding an assertion by the Class 44 and 45 
claimants that their claims are entitled to priority under Section 503(b) of the Bankruptcy Code, the 
Class 44 and 45 claims shall be treated under Class 44 and 45 respectively of this Plan and not as 
Class 40 Administrative Expenses. In the event that AGMI does not have sufficient cash to pay the 
administrative claims in full on the Effective Date, the administrative expense claims will, with the 
agreement of the Claimant, be paid from the proceeds of the sale of the property at Gold Bar or at 
such date as AGMI has sufficient funds to pay the claim in full.  

AGMII will have an outstanding unpaid administrative expense claim to Atlas from advances 
for payment of its post-petition obligations. As of August 31, 1999 the administrative expense 
claim owing to Atlas is S 146,923.00, which includes funds advanced by Atlas to pay maintenance 
fees for claims covered by the agreement with Vengold, Inc., which will be reimbursed to Atlas upon 
receipt of the funds escrowed by Vengold pending approval of the Vengold Agreement. In the event 
that AGNII does not have sufficient cash to pay the administrative claim in full on the Effective Date, 
the administrative expense claim will be paid from the proceeds of the sale of AGMI's property at 
Gold Bar or at such date as AGMI has sufficient funds to pay the claim in full. Atlas consents to the 
payment of the administrative expense claim under these terms.  

The claims of creditors for costs and expenses of administration of the bankruptcy estate are 
defined in §503 of the Bankruptcy Code and include professionals retained by the estate including 
Sender & Wasserman, P.C., counsel for the Debtor, Geographe which has been retained to assist 
AGMIN in selling its interests in Gold Bar and any other professionals retained by Order of the Court.
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Fees and Costs Paid Accrued and Unpaid 
to 8/31/99 Fees and Costs as of 

8/31/99 

Sender & Wasserman $10,347.78 53,217.23



Fees and Costs Paid Accrued and Unpaid 
to 8/3 1/99 Fees and Costs as of 

8/3 1199 

Geographe 27,500.00 S750.00"

AGMI does not anticipate that there will be any outstanding unpaid administrative expenses 
upon confirmation of the Plan, other than the claims of Atlas. AGMI believes that the fees of 
Debtor's counsel, and the other professionals retained in the case will have been paid pursuant to 
Court's Order establishing the Interim Compensation Procedure pursuant to which the claims 75% 
of the fees and 100% of the costs have been paid on a monthly basis and the remaining 25% has been 
paid after approval of Interim Fee Applications and will be reflected in the administrative claim held 
by Atlas. AGMI believes that all professionals have or will have filed interim fee applications 
seeking approval of the remaining 25% of the fees. To the extent that there are professional fees 
which have not been applied for through interim applications, these fees will be payable upon entry 
of an order approving the application.  

In addition to professional fees, Class 40 comprises any post-petition administrative claims, 
including trade payables or breach of an assumed lease, which are allowed as an administrative 
expense pursuant to Bankruptcy Court order. AGMI does not anticipate that there will be any 
allowed administrative expense claims arising from post-petition trade payables or breach of an
assumed lease, other than the claim of Atlas, as AGMI is and projects to remain current in its post
petition payables.  

Further, Class 40 includes any post-petition claims for unpaid taxes, including withholding 
and anypost-petition property taxes which have accrued to Eureka County, Nevada. Without the 
Agreement of the County of Eureka these claims must be paid in cash on the Effective Date. AGMI 
maintains that there are no post-petition taxes owing as they are entitled to a credit from 
overpayment of taxes pre-petition. Eureka County has disputed the AGMI's position and asserts that 
AGMI is not entitled to a credit under applicable law because the 1996-1997 tax year has closed.  
The availability of any credit and the amount of any tax will be determined by the Court in the 
proceedings under Section 505 of the Bankruptcy Code. The Debtor does not anticipate that there 
will be any administrative expense claims arising from unpaid tax obligations other than Eureka 
County to the extent of any allowed claim. In the event that the Court determines that there are post
petition taxes owing, they shall be paid from cash held by AGMI or from advances from Atlas.on 
the later of the Effective Date or entry of an Order resolving the disputes under Section 505 of the 
Bankruptcy Code as to the valuation of the property subject to the tax.  

Class 40 includes fees owing to the United States Trustee pursuant to 28 U.S.C. § 1903(a)(6), 
all of which have been paid currently during the pendency of the case. Fees owing to the United 

4 Contemplates that the fees paid to Geographe are allocated 50/50 between AGMI and 
APMI based upon an allocation of 50% of the fee to Grassy Mountain held by APMI and 50%//o of 
the fee to Gold Bar principally held by AGMI
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States Trustee will be current up to the date of confirmation and outstanding fees that are due will 
be paid on the Effective Date. These fees will be included in the administrative claim owing to 
Atlas.  

To the extent there are allowed administrative claims of any other nature, the amount 
outstanding shall be payable on the Effective Date as an unpaid administrative expense.  

ClassA41, F'xecutory Contracts and Unexpired Leases. Class 42 is comprised of the 
claims held by parties to unexpired leases or executory contracts. AGMvLI, prior to the hearing on 
confirmation, shall file motions to assume or reject its unexpired leases and executory contracts 
subject to the provisions of I I U.S.C. §365 and notice under Fed. R. Bankr. P. 2002 and 6006. If 
AGMI moves to assume the unexpired leases and executory contracts, the claims shall be treated in 
accordance with the order of the Court granting the assumption. Any unexpired leases or executory 
contracts for which a Motion to Assume has not been filed by AGMI prior to the hearing on 
confirmation shall be deemed rejected. Under the terms of the lease agreements, in the event that 
a lease is rejected, the equipment or property will be returned to the lessor, unless AGMI and the 
lessor otherwise agree. Any Class 42 claimant asserting a claim for damages arising from rejection 
of a lease shall file a proof of claim with the Bankruptcy Court by the later of the Effective Date or 
thirty days after entry. of the Order granting the Motion to Reject or the claim shall be forever barred.  
The claims held by holders of rejected leases or executory contracts shall be treated as a Class 49 
unsecured claim subject to the limitations of Section 502 of the Code.  

As discussed at length in this Disclosure Statement in Section II F, AGMI is a party to a 
number of agreements pertaining to its mining leases, unpatented lode and millsite claims, and 
mining permits related to Gold Bar. The law is unclear as to whether these mining agreements are 
nonresidential real property leases governed by §365(d)(4), unexpired executory contracts or as 
outright conveyances which are not executory contracts. To avoid any question, AGM.I has 
requested, which the Bankruptcy Court granted that the deadline to assume or reject leases governing 
these agreements be extended through confirmation of its Plan of Reorganization. To avoid any 
question, the Debtors will treat these agreements as if the provisions of Section 365 apply and will 
seek to assume any agreements which they intend to utilize post-confirmation.  

Attached hereto as Exhibit G is a list of AGMr's leases and executory contracts including the 
Debtor's intentions regarding assumption or rejection. AGMI plans to reject the lease agreements 
related to its interests in Gold Bar unless it appears that an agreement for the purchase, joint venture 
or exploration of the property can be reached in which case it will assume and assign those 
agreements.  

Class 44- Unimpaired Secured Claims of Bureau of Land Management for Cleanup 
obligations associated with the Gold Bar Property. Class 44 is comprised of the Allowed secured 
claims of the Bureau of Land Management for Cleanup obligations associated with the Gold Bar 
Property under Plan numbers N64, 92-003P, N64, 89-004P and 87-008P. The Class 44 claim is 
secured by Bond #5661 issued by ACSTAR, the Class 45 claimant and United States Fire Insurance 
Company Bond Numbers 6101757263 and 6101757189. The Class 44 claimant and the Debtor shall 
retain all rights, without modification, under Plan numbers N64, 92-003P; N64, 89-004P and 87-
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008P and Bond ;5661 issued by ACSTAR, and United States Fire Insurance Company Bond 

Numbers 6101757263 and 6101757189. AGIMI believes that the bonds will be sufficient to satisfy 

the Class 44 claim in full. To the extent that the bonds are sufficient to pay the allowed claims of 

the Class 44 Claimant in full, the Class 44 Claimant is unimpaired. To the extent that the bonds are 

insufficient to pay the allowed claims of the Class 44 Claimant in full, the deficiency claims shall 

be treated as a Class 49 unsecured claim. AGNfA has scheduled the claims of the Class 44 Claimant 

as contingent and unliquidated. The value of the bonds securing the claims against AGHMI total 

S2,911,000.  

Class 46. Unimpaired Secured Claims of Norwest Bank. Class 46 is comprised of 

Allowed Secured Claims of Norwest Bank of Colorado which has issued a letter of credit in the 

amount of $750,000 secured by a Certificate of Deposit for the benefit of United Fire Insurance 

Company. The value of the Certificate of Deposit securing the claims of the Class 46 creditor is 

S750,000. The letter of credit has been called and the Class 46 creditor has applied the Certificate 

of Deposit to the outstanding balance. AGMI believes that the rights and obligations of the Class 

46 creditor have been satisfied in full. The Class 46 Claimant and the Debtor shall retain all rights, 

without modification, under the related documents. The Class 46 Claimant are unimpaired and any 

allowed claim shall be paid out of the collateral held by the Class 46 claimants under the terms of 

the agreements. The value of the collateral securing the Class 46 claim is S750,000.  

3. TREATMENT OF CLAIMS LMPAIRED UNDER THE AGMI PLAN 

Class 41. .Allowed Secured and Unsecured Tax Claims pursuant to 11 U.S.C. § 
.07.(aA()l.Class 41 is comprised of Allowed Secured and Unsecured Tax Claims under U.S.C.  

§507(a)(8) excluding claims for penalties not related to actual pecuniary loss.  

Secured Tax Claims The Class 41 claimants shall retain their prepetition liens, if any, on 

property of the Reorganized AGMI pending payment in full of the Class 41 secured claims. The 

Class 41 claimants with secured claims shall be paid from the proceeds of the sale, joint venture or 

other agreement related to the collateral subject to the liens held by the Class 41 creditors the assets 

secured by the liens within six years after the date of assessment or the Class 41 claimants shall be 

released from the injunction entered upon Confirmation and shall have the right to pursue its rights 

and remedies arising from its prepetition liens under state law.  

Insecured Tax Claims The Class 41 claimants shall receive 100% of their unsecured priority 

claims with interest at 8% per annum. The Class 41 unsecured claims shall be paid in full through 

annual installments within six years from the date of assessment. Payments to the Class 41 claimants 

on account of unsecured claims shall commence within fifteen days after the close of the first annual 

anniversary of the Effective Date of the AGMI Plan.  

Claims for penalties not related to actual pecuniary loss shall be treated under Class 5 1. The 

allowed amount of any Class 41 claim shall be subject to determination under Section 505 of the 

Bankruptcy Code. The Debtor shall file any requests for determination under Section 505 within 

sixty days of the Effective Date of the Plan. Any disputed portion of a Class 41 Claim shall be 

treated as a Contested Claim in accordance with the provisions of Article X of this Plan.
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The Class 41 claims include the claim asserted by Eureka County Nevada for unpaid property 
taxes for tax years 1997 and 1998 which are treated as a secured Class 41 tax claim to the extent of 
the value of their lien. Eureka County asserts a first priority tax lien in AGMIv's interest in Gold Bar 
including the equipment and the mill. The Class 41 creditor has asserted a claim in the total amount 
of 5236.697.62, comprised of unpaid taxes of S209,071.23 and penalties and interest totaling 
527,608.39. The Debtor does not dispute that there are taxes owing but asserts that the taxes were 
assessed against improper values, and therefore there is a dispute as to the amount owing. The taxes 
were based upon an assessed asset value of approximately S17,000,000 when the values were 
substantially less. The Debtor has scheduled the claim at S198,256.58 and believes that the claim 
may in fact be less. Based upon an analysis of appraised values, it appear that in fact AGMI has a 
credit for overpayment of taxes for the year 1996-1997 which offsets any tax obligation owing for 
subsequent years. The Debtor therefore believes that the outstanding tax claim is SO. AGMIv has 
filed an objection to the claim filed by Eureka County seeking a determination of the value under 
Section 505 and the availability of any credit under the provisions of Section 505. Eureka County 
has filed an objection to the Motion.  

The payments to the Class 41 creditor shall be paid from the proceeds received by AGMI 
from the liquidation of the equipment or from the dismantling of the mill held by AGMI. In the 
event AGMI fails to make the payments of the Allowed Class 41 tax claim, Eureka County may 
proceed to foreclose on its tax liens.  

CCasyA 4laims of Gerald F. Davis. Class 43 is comprised of the claims of Davis 
which arise under the terms of the Settlement Agreement dated July 9, 1999 between the parties 
resolving the disputes and claims between Davis and Atlas raised in the Chapter I I proceeding and 
in Adversary Case No. 99-1122 MSK captioned Atlas Corporation, Atlas Gold Mining Inc., and 
Atlas Precious .letals, Inc. v. Gerald E. Davis. The claims of Davis shall also be treated as a Class 
13 claim under the Atlas Plan and a Class 29 claim under the APMI Plan. Davis shall be granted 
a security interest by Atlas AGMI and APMI in the Davis Collateral at Gold Bar described herein 
to the extent of S60,000. The security interest granted to Davis shall be subordinate to the Class 41 
tax claims of Eureka County and any administrative expenses. If the collateral securing the claims 
of the Class 43 creditor has not been sold within five years after the Effective Date for a value 
sufficient to pay the Allowed Secured Claims held by the Class 43 creditor, the injunction shall be 
lifted as provided herein to permit the Class 43 creditor to pursue his lien rights at state law.  

Clas 4A52 .Allowed Secured Claimg of ACSTAR. The Class 45a claims are comprised 
of the Allowed Secured Claims of ACSTAR which were secured by certain letters of credit in the 
aggregate amount of S5,425,000 plus the Escrow Fund. The ACSTAR Allowed Secured Claims are 
based upon the ACSTAR Bonds and ACSTA.R Moab Bond in the aggregate amount of S8,290,000 
to secure Moab Cleanup Obligations and Other Cleanup Obligations including the cleanup 
obligations owing to the Class 45 claimant under the AGMI Plan. ACSTAR's secured claims 
against Atlas, AGMI and APMI are cross collateralized. ACSTAR has drawn on the letters of credit 
and is entitled to use the proceeds therefrom in order to pay the Class 4 creditors under the Atlas Plan 
and to reimburse itself for the actual amount incurred under the ACSTAR Bonds for Other Cleanup 
Obligations including the cleanup obligations owing to the Class 45 claimant under the APMI Plan,
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and its unpaid fees and expenses. Furthermore, any amount remaining from the Escrow Fund may 
be used by ACSTAR for the same purposes. To the extent any funds remain from the Escrow Fund 
after satisfaction of the Other Cleanup Obligations secured by the ACSTAR Bonds and any unpaid 
fees and expenses ACSTAR has incurred on said Bonds, such funds shall be remitted to the 
Reorganized Atlas. ACSTAR shall retain its rights under the escrow agreement. The foregoing 
treatment shall constitute satisfaction in full of the Class 45a Allowed Secured Claim.  

Class45h. Impaired Unsecured and Administrative Claims of ACSTAR. The Class 
45(b) claim is comprised of the unsecured deficiency claim which ACSTAR has for the. Other 
Cleanup Obligations which it has to pay, and unpaid fees and expenses in excess of its Class 45(a) 
Allowed Secured Claim, which claim shall not exceed $500,000. Any claim by ACSTAR that its 
claims are entitled to treatment as a Class 40 Administrative Expense, under any theory, and any 
potential claim against ARISUR, shall be waived and released. For purposes of voting and 
feasibility the Class 45(b) claim shall be estimated at 5500,000. ACSTAR's unsecured claims 
against Atlas, AGMI and A.PMIvI shall collectively not exceed S500,000. The claims shall be 
allocated among the estates based upon actual damage, with the claim applied first to AGMI, then 
to .A-Pvf and then to Atlas. The actual amount of the Class 45(b) monetary claim allowed against 
AGMI shall be paid as a Class 49 Allowed Unsecured Claim. On the later of Effective Date of the 
AG1I Plan or at such time as the Class 45(b) creditors claim is actually determined, it shall receive 
in full satisfaction of its claim a monetary claims equal to the actual amount expended for Other 
Cleanup Obligations, plus fees and expenses, not to exceed S500,000, which shall be treated as a 
Class 49 unsecured claim and shall receive shares representing its pro rata share (determined with 
respect to Class 49 and 50 claimants) of the outstanding common stock of the Reorganized AGMI; 
provided that distributions to the Class 45(b) creditor shall be held by a mutually acceptable escrow 
agent pending determination of ACSTAR's responsibility for the Other Cleanup Obligations. If 
Bonds #5659, #5660 and #5661 for the Gold Bar property are terminated without being called and,'or 
there is no unsecured deficiency, the Allowed Class 45(b) claim shall be $0 and the shares which are 
being held in escrow shall remain treasury stock.  

Under the terms of the Agreement with ACSTAR, the total unsecured claim arising from the 
bonds to secure the cleanup of Gold Bar shall not exceed S500,000 and the total secured claim shall 
not exceed $425,000. ACSTAR's unsecured claims against Atlas, and AGMNI and APMI shall 
collectively not exceed S500,000. The claims shall be allocated among the estates based upon actual 
damage, with the claim applied first to AGMI, then to APMI and then to Atlas. Thus, under the 
Agreement the total value of the Class 45(a) and (b) claims shall not exceed $925,000.  

Class 47- Impaired Secured Claims of United States Fire Insurance Company.  
Class 47 is comprised of the Allowed secured claims of United States Fire Insurance Company 
which issued Bond Numbers 6101757263 and 6101757189 secured by a letter of credit issued by 
Norwest Bank in the amount of $750,000 to secure the Debtor's cleanup obligations at the Gold Bar 
property. The Class 47 Claimant has called the letter of credit. The Class 47 claimant and the 
Debtor shall retain all rights, without modification, under Bond Numbers 6101757263 and 
6101757189 and the proceeds from the letter of credit. Demand has not been made upon the Bonds, 
and therefore the claims of the Class 47 creditor are contingent. To the extent that the Bonds are 
called and the proceeds of the letter of credit are insufficient to pay the allowed claims of the Class
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47 Claimant in full, the Class 47 claims are impaired and the deficiency claims, up to $750,000, shall 
be treated as a Class 49 unsecured claim.  

Class 48. Administrative Convenience Class Class 48 is comprised of the claims of 
unsecured creditors with allowed claims of S1,000 or less and unsecured creditors holding claims 
in excess of S1,000 electing to accept S1,000 in full payment of their claims. The Class 48 claims 
shall be paid in full without interest on the Effective Date. Creditors wishing to elect to have their 
claim treated under Class 48 shall make an election in writing to be received by undersigned counsel 
for the Debtor on or before the due date for tendering ballots to this Plan. There are three creditors 
whose claims total S638.90 which fall within Class 48. In addition, there are two additional creditors 
with claims totaling 32,000 and S5,257 which the Debtor estimates may elect to be treated as Class 
48 claims. Thus, the Debtor estimates that the allowed Class 48 claims will total 32,638.90 

Class.49 Allowed Unsecured Claims. Class 49 is comprised of the Allowed 
Unsecured Claims against AGMI. The Allowed Class 49 creditors shall receive: 

(A) Their pro rata share of the proceeds of from the sale or joint venture of AGfIL's 
interests in the Gold Bar after payment of costs of sale and after satisfaction of the Allowed 
Class 40, 41 and 43 Claims. The funds shall be distributed on a Pro Rata basis between the 
Allowed Claims of the Class 49 and 50 creditors who for shall be treated as one class.  

(B) Their pro rata share of the common stock to be issued by the Reorganized AGMII.  
The stock shall be distributed on a Pro Rata basis between the Allowed Claims of the Class 
49 and 50 creditors. For purposes of this distribution, the Class 49 and 50 Creditors shall be 
treated as one class.  

(C) The Class 49 and 50 claims shall bear interest at the rate of 8 percent per annum from 
the Effective Date. Interest shall be payable only if the proceeds of the sale as provided in 
(A) above are sufficient to pay the Allowed Class 49 and 50 claims in full.  

The Debtor believes that the value of the Class 49 Claims, exclusive of the Class 45(b) and Class 
50 creditors, and exclusive of those which the Debtor estimates will elect to be treated as Class 48 
creditors, total $0. Any Allowed Class 45(b) claim shall be treated as a Class 49 unsecured claim.  
Exhibit K is a list of the claims the Debtor believes comprise the Class 49 claims, including a 
statement of this claims which are disputed.  

CIass So- Claims Held by APM.N Class 50 is comprised of the claims held by APMUI 
other than its claims as an interest holder treated under Class 53. Class 50 claims arise from an inter
company payable for cash advanced to AGMI. The allowed claim of AGMI under the Atlas Plan 
shall first be offset against AGMr's obligations to APM] which will reduce the accounts receivable 
owed by APMI to Atlas. The net Allowed Class 50 Claim shall be treated on a Pro Rata basis with 
the Class 49 creditors and shall its pro rata share of the distributions of proceeds of sale of AGMI's 
interest in the Gold Bar property and stock issued by the Reorganized AGMI.
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The prepetition intercompany receivables are calculated as of January 26, 1999, the date of 

the bankruptcy filings by APMI and AGMI. Atlas Corporation is a creditor of APNfl holding a 

prepetition unsecured claim of S26,753,941. APMI is a creditor of AGMNI holding a prepetition 

unsecured claim of S 1,867,299. AGMI is a creditor of Atlas holding a prepetition unsecured claim 

of S4,488,260. After setoff, the claim held by APMI against AGMI shall be reduced to S7,679,039 

which shall be used for determining APMI's share of the stock of the Reorganized AGMI. The 

claim held by Atlas against APMiI shall be reduced to $22,565,688. The treatment of the claims held 

by Atlas against APMI are discussed under Class 28 of the APMI Plan. In addition, AGUI and 

APMI have outstanding administrative expense claims owing to Atlas from the payment of post

petition obligations of AGMI and APNUf. The treatment of the administrative claims are addressed 

in Class 20 of the APMI Plan and Class 40 of the AGMI Plan.  

Class 51. Claims Held by •ny Taxing Authority for Penalties Not Related to Actual 
Peuniary ToLiss The Class 51 Claims are comprised of any penalty claims held by any taxing 

authority which are not related to actual pecuniary loss. The Class 51 claims shall not receive any 
distribution of stock of the Reorganized AGMI.  

Class 52., Tate Filed Claims. Class 52 is comprised of all late filed claims against 

AGMII. The Class 52 claims shall be disallowed and shall receive no distribution under the AGMIV 

Plan unless and until the Class 49 and 50 claims have been paid in full with interest at 8 percent per 

arnnum.  

C1az& 53. Interests of APM1. Class 53 is comprised of the interests of APMI which 

holds one-hundred percent of the stock of AGM. The interests of the Class 53 interest holder shall 

be voided. The Class 53 Interest Holder shall receive no distributions on account of its interests 

unless and until the Class 49, and 50 claims have been paid in full with interest at 8% per annum.  

4. MEANS FOR THE DIPLEMEINTATION AND EXECUTION OF THE 

AGMI PLAIN 

On or about the Effective Date, all assets of AGMI shall be transferred to the Reorganized 

AGNMI free and clear of all liens, claims, and interests of creditors, equity holders, and other parties 

in interest, except as otherwise provided herein. Specifically, the assets shall be transferred subject 

to the liens held by the Class 43, secured creditor and any Class 41 creditor with perfected liens. The 

Class 44, 45(a) 46 and 47 creditors shall retain the collateral securing their claims. The Reorganized 
AGMI shall not, except as otherwise provided in this Plan, be liable to repay any debts which 
accrued prior to the Confirmation Date. Except as provided in this AGMI Plan, on the Confirmation 
Date AGMI shall be granted a discharge under I I U.S.C. § 1141.  

On the Effective Date, AGMI shall begin implementing its Plan of Reorganization pursuant 

to the terms for each class of claimants set forth above. All payments under the AGMIl Plan shall 

come from the cash held by the Reorganized AGMI or proceeds of the sale of its interests in the 

Gold Bar property after costs of sale. The Class 40 administrative expenses may be paid from 
advances by the Reorganized Atlas.
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The Reorganized AGMI shall distribute the proceeds from the sale, joint venture or other 
agreement compensating AGMIf for its interests in the Gold Bar property, after payment of costs, in 
order of priority as established in the AGMI Plan within fifteen days after the close of the calendar 
quarter in which the proceeds were received.  

If the Allowed Secured Claims secured by AGMI's interests in the Gold Bar property has 
not been satisfied through the sale, joint venture, exploration agreement or other agreement with 
respect to the property, by the five year anniversary of the Effective Date, the injunction precluding 
action against AGMI and its assets shall be lifted as of the first business day after the five year 
anniversary of the Effective Date and the holders of Allowed Secured Claims shall be entitled to 
pursue their state court remedies against the collateral securing their claims.  

The stock to be issued by the Reorganized AGMI to the Allowed Claims of the Class 49 and 
50 creditors shall be issued within 90 days after the Effective Date. In determining the Pro Rata 
share to be distributed to Contested Claims under Article X, the shares shall be reserved as if the 
Contested Claims were allowed in full and held by the Reorganized AGMI pending resolution of the 
dispute. If AGMI' objections to the claims are sustained by Final Order, the shares shall not be 
issued.  

The Reorganized AGMI may pursue any claims or recovery actions held by AGvfl, 
including but not limited to recovery under 11 U.S.C. §§544, 547, 548 and 549. The Reorganized 
AGMI may abandon any claim AGMI has against any third party if it determines that the claim is 
burdensome or of inconsequential value and benefit. The Reorganized AGMI is authorized to 
employ counsel to represent AGMI in the litigation or any cause of action or claims held by AGMI.  

All funds held by the Reorganized AGMI for distribution under the AGMI Plan shall be held 
in accounts which meet the insurance and guaranty requirements 11 U.S.C. §345(b).  

Following the Effective Date, the Reorganized AGMI may compromise objections to Claims 
or causes of action referred to in this AGMI Plan without notice and hearing for claims or causes of 
action asserted in the original amount of $5,000 or less. Settlements or compromises of any claims 
or causes of action asserted in the amount of $5,000 or more shall be subject to notice and an 
opportunity for hearing under the provisions after notice in compliance with the Local Rules of 
Bankruptcy Procedure.  

After the Effective Date, the Reorganized AGMI exercising its business judgment may sell, 
operate or abandon any of its assets. The Plan does not provide that notice shall be given after the 
Effective Date of the abandonment or sale of any of AGMI's assets due to the fact that the stock of 
the Reorganized AGMI shall be distributed to the creditors who as shareholders shall elect the Board 
of Directors and therefore the creditors shall have input into the management of the Reorganized 
AGMI.  

AGMI shall receive a discharge only to the extent permitted by 11 U.S.C. § 1141 and AGNI 
shall be entitled to seek injunctive relief from the Court, if necessary, to enforce any and all 
provisions of the Plan. Under the provisions of 11 U.S.C. § 1141(d)(3), APMJ may not be entitled
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to a discharge since it is not currently operating the properties and is planning to liquidate 
substantially all of its assets. However, the confirmation of the Plan shall result in the imposition 
of an injunction precluding creditors from taking action against the assets of APMI except as 
provided in the Plan.  

5. AMENDMEINT OF ARTICLES OF INCORPORATION AND 
BYLAWS OF AGMI[ 

As may be required, the Articles and Bylaws of AGMI shall be amended on or before the 
Effective Date to the extent necessary to effectuate the provisions of the AGMI Plan, including but 
not limited to, reincorporating the Reorganized AGMI under the laws of the State of Colorado, 
voiding its existing common stock and issuing new common stock in compliance with the provisions 
of this AGMI Plan. No fractional shares of stock shall be issued.  

Roard of Directors and Annual Shareholders Meeting

The current Board of Directors shall serve until the next annual or special meeting of 
shareholders, called in accordance with the Bylaws. At the annual or special meeting, the 
shareholders shall elect a new Board of Directors.  

D. ADMINISTRATIVE MATTERS IN THE ATLAS PLAN, AGMI PLAN AND 
APMI PLAN 

Creditors should review the provisions for default and plan modification, the general 
provisions, the provisions for assumption or rejection of executory contracts, provisions as to 
contested claims, retention ofjurisdiction set forth in the Atlas Plan, the APMI Plan and the AGMI 
Plan.  

VIII. DISCUSSION OF OPERATIONS UNDERTHE ATLAS PLAN AND PROJECTIONS 

The Atlas Plan contemplates that it will emerge from Chapter 11 as a public company with 
little debt. The Atlas Plan provides that the unsecured creditors will receive their pro rata share of 
the funds held on the Effective Date and distributions of a portion of the proceeds from the sale of 
Grassy Mountain and Gold Bar and the CGL claims, projected to be $2,625,100 over the life of the 
Plan (See Exhibit C) plus their pro rata share of the stock of the Reorganized Atlas. A public listing 
will be sought on a recognized exchange to insure that there is a medium of exchange for creditors 
to trade their stock. The principal asset of Atlas will be Arisur and its Bolivian operations, although 
Atlas will also continue to pursue recovery of the value of its claims against AGMI and AP'vII 
through realization of the value of their interests in Gold Bar and Grassy Mountain, its causes of 
action, including any voidance actions in the Chapter I I case and the insurance recovery claims 
under its Comprehensive General Liability policies.  

It is projected that Arisur will expand the Bolivian operations through refinancing its loan 
with CAF. Additional capital may be obtained from CAF or another third party. The projections 
contemplate that substantial cash flows will start from Arisur following the year 2000 and that Atlas
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will operate with significantly reduced administrative costs. The projections for the operations 
attached hereto as Exhibit C reflect that by 2002 Arisur will provide net cash flow of approximately 
S2,200,000 per year and that the ending cash balance of Atlas and Arisur will be approximately S2.0 
million in 2002, S3.2 million in 2003 and S4.5 million in 2004. In addition the projections for Atlas 
anticipate that the Grassy Mountain property will be sold by the year 2001 and that the value of Gold 
Bar will be realized through selling portions of the mill over time. The projections anticipate that 
the value from the Grassy Mountain and Gold Bar properties will be realized by the end of 2001 with 
Atlas' share of the distribution totaling at least 52.0 million. Atlas will also continue to pursue its 
CGL insurance recoveries and the ARD Claims. The CGL recoveries may in fact exceed the 
estimate.  

Atlas proposes to develop the Andacaba mine to increase productivity and revenues in order 
to offset depressed metal prices. Development is necessary to enable Arisur to increase the 
percentage of ore feed from the two principal veins. Presently there are significant materials 
handling costs associated with the mine because the ore must be carried great distances from the 
accessible reserves to the Mill. Additionally, the portions of the mine which are presently being 
mined have lower grades, thus have a lower percentage of metal in the rock. The development, as 
proposed, will enable Arisur to mine the veins with higher grades and lower handling costs, thus 
significantly increasing net revenues from the mine. This will provide Arisur with a solid revenue 
stream, increase mine life, increase thc quality of accessible reserves and increase the value of the 
assets. The development program involves installation of a 770 meter Trackless Ramp at a gradient 
of minus 10% to access the San Juan Vein at the 4430 level. Fifty percent of the ore reserves lie 
below the 4500 level, or up to 1.6 million tonnes. Prior to obtaining possible financing from CAF 
for the development program at Andacaba, Atlas must fund a drilling program estimated at S325,000 
to be carried out in the fourth quarter 1999. This will facilitate development commencing in July 
2000. Arisur anticipates that the completion of the project will take 17 months with the capital cost 
in the year 2000 at 51.36 million and 52.25 million in year 2001 Arisur projects increased ore 
production by the seventh month with the development completed by the 17th month. Arisur 
projects that the net present value of Arisur with the development program coupled with existing 
production is S3.7 million.  

The projections for Arisur's operations for 1999 and the five year forecast attached hereto 
as Exhibit C. The projections contemplate that the amounts received by AGMI and APMI from the 
sale of their assets are the net value after reduction of costs of sale and any taxes associated with the 
sale. The forecasts are based upon the assumptions set forth in Exhibit D: 

Another possibility for Atlas following confirmation of the Plan is a merger either of Atlas 
and Arisur to reduce administrative expenses or with an outside entity.  

The AGMI Plan contemplates that AGMI will seek to sell its assets at Gold Bar and resolve 
its outstanding claims, including the environmental liability claims. AGMI projects that the mill at 
Gold Bar alone could be sold for at least 51.0 million and that the bonds posted are more than 
sufficient to cover the environmental liability claims. At the current level of gold prices, AGMI and 
APNI were unable to obtain a buyer for the Gold Bar property as a complete asset. However, they 
have entered into the Vengold Agreement, subject to Bankruptcy Court approval, pursuant to which
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they retain a 2% smelter royalty interest up to S 1,000,000 on the mining claims transferred under the 
Agreement. In addition, certain of the assets, such as the Mill and infi-astructure are valuable to 
companies engaged in other mining operations which are not impacted by gold prices. AGMI has 
reduced holding costs by abandoning portions of the Gold Bar assets and is seeking a purchaser(s) 
for the mill and equipment to achieve value. AGMI estimates that it will receive 31.5 million for 
the sale of its interests in Gold Bar. AGMI believes that it has reached an agreement with Eureka 
County to turn the road on the site (the regrading and reseeding of which constitutes a significant 
part of the environmental liability) into a County road. If an agreement can be finalized, the 
environmental reclamation claims will be substantially reduced. AGM%{I does not anticipate that there 
will be significant costs incurred by AGMI in conjunction with the agreement to turn the road into 
a County road. The only costs AGMIVI anticipates that it will incur is the cost to have representatives 
participate in the necessary meetings and to approve the necessary documentation. AGMI does not 
anticipate that these costs will exceed $10,000. The costs will be funded by AGMI or by inter
company advances by Atlas. Further, AGMI will incur property taxes post-confirmation to Eureka 
County. AGMI believes that these taxes will not exceed 310,000 per year. These taxes shall be paid 
from funds held by AGMI from the liquidation of its assets or by inter-company advances by Atlas.  
In the event that the property taxes are not paid when due, Eureka County will have the rights and 
remedies provided under Nevada law to enforce its property tax claims against the property held by 
the Reorganized AGIMI which may result in a tax sale of the property during the Plan period.  

The A.PMI Plan contemplates that APMI will seek a buyer for the Grassy Mountain property.  
The projections contemplate that a sale of GrassyMountain will be accomplished by the close of 
2001. Although the decline in gold prices may have a negative impact on APMr's ability to sell 
Grassy Mountain in the near future, the holding costs for Grassy Mountain are $50,000 per year.  
.APMVH plans to hold Grassy Mountain until a better price can be obtained, which APMI projects will 

occur in 2001. If a decision is made post-confirmation not to sell Grassy Mountain but to hold it, 
a merger with the Reorganized Atlas may be pursued to reduce administrative expenses in 2001.  

Tax Consequences of Operations Under Plan 

The projections set forth in Exhibit C attached hereto are of the net proceeds to be received 
on account of any sale and therefore contemplate that any taxes due from the sale of assets have been 
satisfied. The Debtors shall be subject to the provisions of the Internal Revenue Code regarding 
adjustment of corporate tax attributes to the extent of debts discharged upon confirmation of the 
Plan. Although, the Debtors will not have taxable income from the discharge as a result of the 
exclusions of Section 108 of the Bankruptcy Code, their tax attributes, including net loss 
carryforwards will be subject to adjustment. This Disclosure Statement does not purport to give tax 
advice to any creditor or interest holder. You should consult your tax advisor regarding the tax 
consequences of the Chapter I I proceedings on your taxes.  

IX. ANALYSIS OF CLAIMS 

Under the Bankruptcy Code, a creditor may be able to participate in an estate whether or not 
a Proof of Claim has been filed, provided the Debtor has not scheduled the claim as disputed, 
contingent or unliquidated. The Bankruptcy Court has set a bar date for filing proofs of claim of
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January 15, 1999, in the Atlas case and April 30, 1999 in the AGMI and A.PMI cases. If a creditor 
did not timely file a proof of claim, its claim under the Plan will be the amount set forth in the 
Debtors' Schedules of.Assets and Liabilities and if the claim was scheduled as disputed, contingent 
or unliquidated it shall be disallowed.  

As of the date of this Disclosure Statement, and to the best of the Debtor's knowledge, the 
following is an estimate of the total claims which are reflected in the Schedules, and amendments 
filed with the Bankruptcy Court and the amounts which will be paid pursuant to the Plan.  

A. ATLAS PLAN 

rIASS TYPE OF CLAIM TOTAL TREATMENT PROPOSED 
AMOUNT UNDER ATLAS PLAN 

CLAIMED 

1. Administrative Expense 80,000.00' Payment on Effective Date 

2. Wage Claims 13,802.77 Payment on Effective Date 

3. Tax Claims 0.006 Payment within 6 years of Date 
of assessment 

4. Environmental Liability 121 Million Claims treatedunder the Moab 
Claims Uranium Transfer Agreement.  

Certain assets transferred in -", -' 
satisfaction of the claims.  

5(a) ACSTAR secured claim $8,290,000' Draw on collateral of $5,675,000 
less $189,000 previously 
applied. Balance of Escrow 
Fund as of 6/30/99 

f _ $5,498,984.32.

5 Administrative expense claims esirnmaed to be S80,000 representing the professional fees of $40,000 which are 
estimated to have not been paid through interim fee applications. All other professional fees have been paid under the terms of the 
Interim Compensation Procedure Order and all other postpention obligations will be paid in full and one months accounts payable 
estimated at $40,000. The PBGC has asserted an administrative expense claim for penalties in the amount of 5272.800 which has 
not been included as Atlas believes under prevailing case law they are not entitled to administrative status.  

6 The Internal Revenue Service has filed a claim in the amount of $61,138.43 as an excise tax as a result of'the 

Debtor's failure to fund the Defined Benefit Plan. Atlas believes that this claim is treated under Class 13.  

7 This reflects the total bonds posted by ACSTAR, including the bonds to secure the cleanup of the Moab Utah 
Site. The bonds are cross-collateralized. ACSTAR's claim will be treated in accordance with the agreement between the parties.
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5(b) ACSTAR unsecured and Up to $500,000 Under the MUIMTA, ACSTAR 
administrative claims, has an unsecured claim against 

the estates of Atlas, AGMI and 
APMI to be allocated among the 
3 as follows: first to AGMI then 
to APNLI and finally to Atlas.  
Atlas Claims treated on a pro 
rata basis with Class 10.  

6. Secured Claims 677,242.17' Retain rights to collateral of 
S 7/64,092.46 

7. Retiree Medical Plan unknown9  Retain rights under Plan.  

8. Executory Contracts and 0.00'0 Assume or Reject by 
Unexpired Leases Confirmation 

9. Asbestos claims 34.5 million1' Elect to pursue insurance 
coverage or treated under Class 
10 

10. Unsecured Claims $9,480,253.41 if Receive pro rata share of:(l) 
objections to claims Cash on effective date less up to 
are sustained and $800,000 working capital and 
$12,053,276.44 if amounts to pay Class I and 2 
they are not claim; (2) Pro rata share of 75% 
sustained. 12 of Atlas' share of proceeds from 

AGMI and APMI including sale 
of Gold Bar or Grassy 
Mountain; (3) 10% of the net 
recoveries up to SI.5 million and 
50% of the net recoveries in 
excess (4) Pro Rata share of 
67.5% of the stock of the 
Reorganized Debtor calculated 
with the Class 12 claimants.  
The stock split pro rata between 
classes 10, and 12.  

Based upon projections that only allowed Class 6 secured claim is claim of Environmental Protection Agency 
ansing from cleanup obligations at Coalinga.

9
There is no default under the terms of the Retiree Medical Plan. Atlas' obligations under the Plan will continue.

I0 Claim is valued at SO as Atlas is not in default post-petition under the provisions of its unexpired leases..  

Projections contemplate that Atlas will not assume its office lease and any default prepetition shall be treated as a Class 10 claim.  
See Exhibit 1.

I I 

Q2

Comprised of timely filed claims for personal injury or torts with damages asserted of at least 54.5 million.  

See schedule of Class 10 claims attached as Exhibit I.
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1i. Unsecured Claim of $4,488,260 Offset claim owing by A.PMI to 
AGMI Atlas.  

12. Shipes Parties $2,250,000"' Receive pro rata share with 
Class 10 creditors of 67.5% of 
the stock of the Reorganized 
Atlas.  

13 Gerald E. Davis $5,000 Under settlement agreement 
receives S5,000 on effective 
date, security interest in 
collateral held by AGMI up to 
S60,000 and unsecured claim 
treated under Class 10 in the 
amount of S120,246.  

14. Penalty Claims $61,138.43 Allowed claims treated on pro 
rata basis with Class 10 except 
to not receive stock.  

15. Stockholders holding Voided unless pay 315 per year 
1,000 shares or less. to maintain stock.  

16. Stockholders holding Retain shares but diluted such 
more than 1000 shares that hold pro rata share of 15% 

of Reorganize Atlas.  

17. Warrants and Options Voided 

18. Late filed claims Disallowed and receive no 
distribution.  

B. APMI PLAN 

CLASS TYPE OF CLAIM TOTAL TREATMENT PROPOSED 
AMOUNT UNDER APMI PLAN 
CLAIMED 

20. Administrative Claims S206,985" Paid on Effective Date or when 
assets are sold.  

13 Claim allowed under Settlement Agreement resolving Shipes Litigation. Stipulated that Shipes Parties have a 

Class 10 unsecured claim in (he amount of S580,000 and a subordinated debt claim in the amount of S2.250,000 which shares on 
a pro rata basis for purposes of issuance of stock.

14
As of August 31, 1999. The amount at confirmation may be higher.
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21 Tax Claims None Paid from proceeds of property 
securing lien within 6 years of 
assessment or granted leave to 
foreclose tax lien.  

"22 Executory Contracts and 0.00" Assume or Reject by 
Unexpired Leases Confirmation 

23 Merrill Lynch S5,425,000 Paid through collateral held in 

the amount of $5,425,000 

24 State of Oregon Contingent claim Retain rights under bonds in 
S 146,200 or less amount of S146,200 

25(a) ACSTAR secured claim S8,290,000"6 Draw on collateral of $5,675,000 
less SI189,000 previously 
applied. Balance of Escrow 
Fund as of 6/30/99 
$5,498,984.32.  

25(b) ACSTAR unsecured and Not to exceed Under the M"MTA 
administrative claims 3500,000 has an unsecured claim against 

the estates of Atlas, AGMI and 
APMI to be allocated among the 
3 as follows: first to AGMI then 
to APMI and finally to Atlas.  
Claims against APMI treated on 
a pro rata basis with Classes 27 
and 28 

26. Administrative 590 Paid in full on effective date 
Convenience 

27 General Unsecured $524,062 if Receive pro rata share of the 
objections to claims distribution of the proceeds of 
are sustained and the sale of Grassy Mountain and 
2,528,962 if they Gold Bar property and receive 
are not sustained stock of Reorganized APMI on 

pro rata basis with Allowed class 
25(b) and 28 claims

15
Claim is valued at SO as APMI is not in default under the provisions of its unexpired leases.

6 This reflects the total bonds posted by ACSTAP. including the bonds to secure the cleanup of the Moab Utah 

Site. The bonds are cross-collateralized. ACSTAR's claim will be treated in accordance with the agreement between the parties.
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28 Unsecured claim of Atlas 22,265,688 Receive pro rata share of the 
distribution of the proceeds of 
the sale of Grassy Mountain and 
Gold Bar property and receive 
stock on pro rata basis with 
Allowed class 25(b) and 27 
claims 

29 Gerald E. Davis. $0.00 Convey a security interest in 
whatever interest APMI holds in 
the Davis Collateral.  

30 Penalty Tax Claims $0.00 Treated as unsecured creditors 
but do not receive stock.  

30 Late Filed Claims S0.00 Receive no distributions until 
classes 27 and 28 paid in full 

31 Stock Interests of Atlas Voided 

C. AGMI PLAN 

CLASS TYPE OF CLAIM TOTAL TREATMLENT PROPOSED 
ALMOUNT UNDER -PMI PLAN 
CLAJMED 

40 Administrative Expenses $146,923."7 Paid on Effective Date or when 
assets are sold 

41 Tax Claims $0.00'" Paid in full within 6 years or 
property subject to liens will be 
turned over to lien claimants in 
order of priority 

42 Executory Contracts and 0.0019 Assume or Reject by 
Unexpired Leases Confirmation

J.?
As of August 31, 1999. The amount at confirmation may be higher.

18 Eureka County has asserted a claim in the amount of S236,696.62. AGMI believes that in an action under Section 

505 of the Code, it will be determined that due to credits from pnor years that there are in fact no taxes owing.  

19 Claim is valued at SO as AGMI is not in default under the provisions of its unexpired leases.
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Gerald E. Davis 60,000'o Paid from sale of AGvH's 
interest in Gold Bar or if not 
sold within 5 years after 
Effective Date, relief from the 
injunction granted to pursue 
foreclosure.  

Bureau of Land Contingent Retain rights under Bonds in 
Management Environmental amount of $3,176,000.  

Reclamation 
claims. Claim filed 

in amount of 
$3,125,205. "1 

ACSTAR secured claim S8,290,000" Draw on collateral of S5,675,000 
less $189,000 previously 
applied. Balance of Escrow 
Fund as of 6/30/99 
S5,498,984.32.  

ACSTAR unsecured and Not to exceed Under MU-,MTA has an 
administrative claims $500,000 unsecured claim against the 

estates of Atlas, AGMIT and 
APMI to be allocated among the 
3 as follows: first to AGMIN[ then 
to APMI and finally to Atlas.  
Claims against AGMI treated on 
a pro rata basis with Classes 47, 
49 and 50 

Norwest Bank $750,000 Paid from certificate of deposit 
in amount of S750,000 

U.S. Fire $1,500,000 Retain rights to letter of credit 
$750,000. Balance treated on pro 
rata basis with Class 45(b), 47, 
49 and 50.

C l0 Under the terms of the Settlement Agreement with Davis, Davis has a security interest up to S60,000 in the Davis Collateral.  

21 rThe BLM has filed a claim in the amount of S3.125.205. The bonds securing the Gold Bar property total S3,176,000. Under the Plan, AGM! assumes that the environmental liabilities arm less than filed and that under the sale of the Gold Bar Property that the purchaser 
agrees to cover the deficiency in the reclanmaton obligations.  

22 This reflects the total bonds posted by ACSTAR, including the bonds to secure the cleanup of the Moab Utah 
Site. The bonds are cross-collateralized. ACSTAR's claim will be treated in accordance with the agreement between the parries.
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48 Administrative S2 ,63 8.902 Paid on Effective Date 
Convenience 

49 Unsecured creditors 50.00 if objections Receive pro rata share of 
to claims are distributions from the sale of the 
sustained and Gold Bar assets and receive 
S2,004,900 if they stock of reorganized AGMI 
are not.'4 with Classes 45(b), 47 and 50 

50 Unsecured claim of $7,379,039 Receive pro rata share of 
-PMI distributions from the sale of the 

Gold Bar assets and receive pro 
rata share of stock of 
reorganized AGMI 
with Classes 45(b), 49 and 50.  

51 Tax Penalty Claims $0.00 Treated as unsecured claim 

52 Late Filed $0.00 

53 Stock Interests of APMI Voided 

X. ALTERNATIVES TO THE PLAIN - LIQUIDATION ANALYSIS 

An alternative to confirmation of the Atlas Plan, the AGMI Plan and the APMI Plan is 
conversion of one or all the cases to a liquidation proceeding under Chapter 7. The Debtors believe 
that liquidation of their respective assets would result in the creditors receiving less than they would 
receive under the Atlas Plan, the AGMI Plan and the APMI Plan. This liquidation analysis reflects 
what each Debtor believes is the best possible recovery in a liquidation. The actual recovery if the 
Debtors were liquidated may be more or less.  

The following is a summary of the liquidation value of the respective Debtors as of the date 
of this Disclosure Statement. The values have been established by the Debtors applying a discount 
factor to reflect an immediate forced sale. The following is the Debtor's best estimate of liquidation 
values which the debtor believes accurately reflects the amount recoverable in liquidation. The 
actual liquidation values may vary considerably.  

In preparing the liquidation analysis, the Debtors have assumed that the Chapter 7 Trustees 
will reach a stipulation resolving the inter-company receivables to treat them in the same manner as 

23 There are three creditors whose claims total S638.90 which fall within Class 48. In addition, there are two 
additional creditors with claims totaling S2,000 and 55,257 which the Debtor estimates may elect to be treated as Class 48 claims.  
Thus, the Debtor estimates that the allowed Class 48 claims will total S2,638.90 

2.4 AGLMI estimates that all unsecured creditors which do not fall within other classes will elect treatment as a class 
46 administrative convenience claim and that the objections to the claims of the PBGC are sustained.
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treated under the Plans, i.e. that the claims are treated as follows: the allowed claim of AGMI against 
Atlas shall first be offset against AGMI's obligations to APMI which will reduce the accounts 
receivable owed by APMI to Atlas. After setoff, the claim held by APMII against AGMI shall be 
reduced to $5,729,039 and the claim held by Atlas against APMI shall be reduced to $22,565,688.1t 
is assumed that the Trustees will resolve the claims in this manner because due to the triangular 
nature of the obligations, it is impossible to ever finalize the values as AGMI owes APMI who owes 
Atlas who owes AGM1I.  

.k LIQUIDATION VALUE OF ATLAS 

Even in a liquidation analysis the Moab Utah Assets are transferred to the Reclamation Trust 
to be established under the ML'MTA, approved by Order of the Court. The liquidation analysis 
presumes that there is no value to Atlas from Arisur because there are significant funds required for 
Arisur to cure its default under the CAF Loan and to complete the drilling program which is required 
before any loans for development will be granted. The projections for the Reorganization establish 
that the revenue of Arisur in 1999 is not sufficient to meet these obligations without assistance from 
Atlas. Once the redevelopment is commenced, the projections establish that there is considerable 
value for Arisur. This value will not be realized in a liquidation because unless Arisur is able to 
negotiate a restructure of the loan obligation and cure its default under the Loan, CAF will foreclose 
upon the assets at the Andacaba Mine. If CAF forecloses, there is no value to the estate from the 
receivable owed by Arisur nor the Arisur assets.  

Value under Plan Liquidation Value 

Moab Utah Assets, including millsite, and S 0.001 S 0.0026 
adjoining property 

Moab Water Rights 00.027 0.00" 

Cash and Short Term Investments 978,337 978,33729

25 Under the termns of the Plan and the Moab Uranium Millsite Transfer Agreement the Moab Utah Assets are 

transferred to the Reclamation Trust.  

26 Liquidation value placed at S0.00. Assets transferred under the Moab Uranium Millsite Transfer Agreement and 

thus there ts no value for the estate.  

27 Under the tems of the Plan and the Moab Uranium Millsite Transfer Agreement the Water Rights are transferred 

to the Reclamation Trust.  

28 Liquidation value placed at S0.00 assets transferred under the Moab Uranium Millsite Transfer Agreement.  

Funds held by the Debtor as of June 30. 1999. Assumes any liquidation took place on the same date. The actual 
liquidation value will be reduced by the funds expended for operations subsequent to June 30, 1999 and the date of liquidation.
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Restricted Cash 235,000'0 0.0011 

Receivable - APMI 2,549,009"2 71,701 " 

Receivable from Arisur 793,00014 0.00"1 

Administrative claim against AGMI 146,923 146,923 

Administrative claims against AP.M 206,985 206,985 

Prepaid Expenses 119,773 0.0036 

Value of Arisur [nc. 6,700,000• 0.0018 

Investment in Atlas Precious Metals 0.0039 0.00 

30 Value reflects tansfer of the S5,250,000 from the ACSTAR bonds to the Reclamation Trust under the MUL,MTA 
and that ACSTAR applies S 190,000 from its collateral to outstanding premium charges, leaving a balance of S235.000. It is assumed 
that Atlas will not receive any of the Restricted Cash for use in its operations.  

I I Restricted cash is pledged to secure the Debtor's obligations to ACSTAR for the bonds. In a liquidation the 
resticted cash will be paid to ACSTAR and therefore is valued at 0.  

32 Calculated based upon Atlas' pro ram share of the distributions of APMI under the A.PMI Plan assurmng that 
objections to claims are sustained. If the objections are not sustained, Atlas' pro ram share of the distrbunons is reduced by S187,322 
to S2.136,187.  

33 Calculated that Atlas' allowed claim against APMI is 95% of the allowed claims in a Chapter 7 assurmng that the Class 25(b) claim of ACSTAR is allowed in full, that objections to claims are sustained and hat Atlas receives that percentage of the distrbution of a liquidation of APMI. If the objections to claims are not sustained, Atlas' share is reduced to 88 percent or 
66,418.

34
As of June 30, 1999.

35 There is no value for the Arisur receivable in a liquidation. Ansur is in default under the CAF Loan, and is unable to resoucture and cure its defaults under its loan to.CAP without financial assistance from Atlas. If Atlas were liquidated and unable 
to fund the drilling and other programs, CAP would accelerate loan obligation of Ansur and foreclose upon its assets. Once CAF foreclosed, there would be no value remaining for unsecured creditors of Arisur, including Atlas. Therefore, in a liquidation, there 
is no value to Atlas from the Arisur receivable. The Loan Documents preclude Ansur from paying Atlas while it is in default of the 
provisions of the Loan Agreement.  

36 The prepaid expenses include prepaid insurance including directors and officers liability insurance which the Debtor amortizes. The Debtor does not believe that there is any net recoverable value in a liquidation.  

37 This value is derived by taking a discounted net present value of the cash flow of Ansur. The number is obtained by taking the average annual cash flow of Ansur commencing 2002 of S2.0 million, assuming that the cash flow stays steady and does not grow thereafter 
for six years and discounting back to the present (2002) by a discount factor of 15 percent.

38 

for the estate.
Atlas projects that in a liquidation, CAF will accelerate the loan and foreclose the Arisur assets leaving no value

39 Under the APMI Plan Atlas' stock interest is voided. Further, in a liquidation the assets of APfl are insufficient 
to pay the claims in full and therefore there is no value to the stock interest.
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Equity Interest in Suramco Metals, Inc. 0.0040 0.00 

Title X Receivables (as of 8/31/99) 04' 0 

.-kR.D Receivable 200,00042 175,000"' 

CGL Insurance Recoveries 2,000,000" 1,500,000", 

Office equipment, furniture and supplies 15,000 12,00046 

Recoveries of Avoidable Transfers 047 0 

TOTAL VALUE $13,944,027 $3,090,946 

The Atlas Plan provides for payment of cash distributions to creditors over the life of the 
Plan of 52,625,100 plus 67.5% of the stock of the Reorganized Atlas. The cash to be distributed 
to the unsecured creditors is after costs of administration and payment of classes with priority.  
See Exhibit C attached hereto. Atlas believes that the value of the stock to be distributed to 
unsecured creditors under the Atlas Plan is worth at least S4,522,500 which is valued at 67.5% of 
the value of its interest in Arisur calculated under a discounted cash flow analysis and defined 
above.  

Valued at SO since has no assets or business.  

41 Under MUMTA Atlas retauns Old Tide X Receivables up to S675,000. Atlas has collected the receivable in the 

amount of S552,000 which is reflected in the Cash and Short Term Investments listed above.  

42 Under MUMTA Atlas retams 50% of the ARD receivable. Atlas maintains that it is entitled to a disputed Title 

X claim for mill dismantling performed by American Reclamation and Dismantling Inc. Under the Plan Atlas projects that the 
recovery of its 50% interest will be S250,000 less legal fees of S50,000.  

.3 In a liquidation, the Debtor projects that there will be additional expenses associated with the collection of the 
ARD Receivable. The recovery will require assistance of individuals with knowledge of the complicated factual and accounting 
transacnons associated with the collection. Under the Plan of Reorganization, the Debtor will retain the services of its officers on 
a consulting basis. In a liquidatiMon, the Trustee would have additional expenses associated with consulting fees. Atlas has projected 
that a trustee would incur additional expenses of S25,000.  

44 Debtor's claims against its comprehensive general liability policies are valued at S2,900,000 less costs of 
collection of S900,000, and are estimated to net S2.0 million as estimated by Risk International.  

45 In a liquidation Atlas believes that there will be additional costs to recover on the Debtor's CGL policies. The 
claims will involve complex and technical factual data. Under the Plan, the Debtor will retain the services of Richard Blubaugh to 
assist in the recovery. The recovery by the Trustee will require the trustee to retain services of professionals to evaluate and 
reconstruct the data which the Debtor anticipates will cost an additional 25% of the recovery.  

46 Value in a liquidation reduced by 20 percent for costs of sale.  

4.7 Atlas does not believe that there are any recovenes from avoidable transfers under Sections 547 and 
548 of the Bankruptcy Code. Atlas during the 90 days prior to the filing of the petition was only paying current 
obligations in exchange for goods or services and was making payments in the ordinary course of business. Further, 
there were no transfers for less than adequate consideration. Atlas asserted avoidance claims against Gerald Davis whMch 
were settled during in the Davis Settlement.
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Projected distribution Chapter 11 Chapter 7 
Reorganization Liquidation 

Assets S13,944,027 3,090,946 

Less Costs of Administering Estate See Exhibit C 235,000" 

Less Chapter 7 Trustee Fees S 115,978"9 

Net Value to Estate 13,944,027 2,739,968 

Unpaid Administrative Expense Claims from 80,00050 140,0005" 
Chapter 11 
Payments of Class 2 Wage Claims 13,802 13,802 

Value for Unsecured Creditors Under Plan receive 2,586,166 
$2,625,100 plus 
67.5% of the stock 
of the Reorganized 
Atlas valued at 
S4,522,500. Total 
value to unsecured 
creditors estimated 
at S7,147,600 

Percentage Distribution 27% cash plus 15% 
stock worth another 
38% of the claims 

The professional fees to be incurred by the estat in collecting the CGL and ARD clams have reduced the amounts to be 
collected above. The estate would also mncu fees for tie professionals retied by the Chapter 7 estate including accountants to prepare tax returns 
estiuated at S10,000. In addition, to successfully collect the CGL, the Trustee would have to retain the services of someone familiar with the facts 
on a contractual basts which is estinmaeld a the S30.0O0 per year to be paid to Richard Blubaugh under the Rzorganization Plan. In addition, Atlas 
esnmates that them will be legal fees icured in the estate of S20.000. The estate would also incur fees for care and maintenance of the Moab Utah 
Assets under MLrMTA of S1O,000 per month through December 31. 1999. In addition, the Estate will incur fees for environmental counsel to 
complete the transfer of the Moab Assets estimated at S40,000. Additionally, the estate will incur expenses estimated at S25,000 for storage and 
transfer of the documents required under the MUMTA and to preserve the documents for pursuit of the CGL claims. In addition, there will be costs 
of contract labor to compile and prepare the documents for transfer estimated at $20,000.

49
Assumes trustee's fees paid at maximums set forth in Section 326(a) of the Code.

50 Comprised of the fees of professionals which have not been paid under the Interim Compensation Procedure by 

fee applications and one month's accounts payable which are estimated to be outstanding on the Effective Date. The projections 
attached in Exhibit C provide for the payment of professional fees through confirmation and post-confirmation.  

51 Includes the professional fees which have not been paid through fee applications through August 31, 1999. The 

projections under the Plan presume that all fees are paid under the Interim Compensation Order for those professionals who are filing 
fee applications. In a liquidation there would be fees by all which have not been subject to fee applications and amounts outstanding 
under the Interim Compensation Order for the month of and prior to conversion estimated at S 100,000.
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Under the Plan of Reorganization, the Class 10 claims are calculated to be 59,480,253.41 
which includes subordination and setoff of certain claims if objections to claims are sustained 
and S12,053,276.74 if they are not sustained. Under the Plan if objections to claims are 
sustained, unsecured creditors will receive cash equal to 27 percent of their claims and stock split 
on a pro rata basis with the Class 12 creditor equal to another 38 percent of their claims. If the 
objections to claims are not sustained, the unsecured creditors will receive cash equal to 21 
percent of their claims and stock split on a pro rata basis with the Class 12 creditor equal to 
another 31 percent of their claim. Atlas projects that in a Chapter 7 liquidation the claims will be 
increased by the following: $4,500,000 estimated tort claims which under Plan pursue only the 
insurance recoveries; $2,250,000 of the claim of Roy Shipes stipulated under the Plan to be 
subordinated and to share only in the distribution of stock; and the S500,000 deficiency claim of 
ACSTAR. Thus the unsecured claims are estimated in a Chapter 7 to be $7,250,000 higher than 
under the Plan or $16,730,253 if objections to claims are sustained and $19,303,277 if they are 
not. In a liquidation unsecured creditors, if objections to claims are sustained, will receive $0.15 
and SO.13 if they are not. The Atlas Plan is in the best interests of creditors as they receive more 
than they would under a Chapter 7 liquidation.  

B. LIQUIDATION ANALYSIS OF APMI 

Value as Scheduled Liquidation Value 

Gold Bar Property 052 0.0013 

Grassy Mountain 1,950,00014 270,000"_ 

Security Deposits 056 0.0011

52 Assumes that the interes of APMI at Gold Bar are 'ansferred for the assumption of the environmental liabilities associated with the exploration land of S275,000 and therore that APMI does not recover any funds from its interests at Gold Bar.  

53 Assumes in a liquidation that the Gold Bar property is seized by the holders of lien claims and environmental 
liabilities and therefore there is no value for the estate.  

5, Assumes that the Grassy Mountain Property is held until gold prices increase and is sold in 2001 for 2,000,000 
and is sold under the agreement with Geographe with a S50,000 success fee.  

55 Assumes Grassy Mountain liquidated for S300,000 less costs of sale of 10% netting S270,000 which is the price 
the Debtor estimates can be obtained for the property in the current market. Assumes that the Trustee sells the property under the 
Agreement with Geographe which provides for a success fee of a minimum of S50,000 but not to exceed 10% of the price received.  

56 Total security deposits including deposit for copier, and deposits with the Bureau of Land Management. Assumes 
value applied to obligations and no value for distrbution to creditors.  

Valued at 0. In a liquidation it is assumed that the deposits will be offset against obligations of the Debtor
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Receivable from AGMI 940,151.85s] 62,274.40"9 

Equity interest in AGMI 0 .0 060 0.0061 

2,890,151.85 332,274.40 
TOTAL VALUE I__ 

Projected distribution Chapter 11 Plan Chapter 7 
Liquidation 

AP.MI Assets 2,890,152 332,274 

Less Administrative Expenses owed Atlas 206,985 206,985 
(08/31:99) 

Less Costs of Administering Estate 062 S30,00063 

Less Chapter 7 Trustee Fees 0.00 S19,81464 

Net Value to Estate 2,683,167 75,475 

Value for Unsecured Creditors 2,683,167 75,475 

Percentage Distribution 11% Less than 1 percent 

Under the Plan it is presumed that the claim of the Class 25(b) creditor is reduced for the 
distributions estimated under the AGMI Plan to S440,000. The claims of the Class 25(b), 27 and 
28 claims total S23,229,750 if objections to claims are sustained and $25,234,650 if they are not 
sustained. Under the Plan, the claims receive their pro rata share of the distributions or S0.11 per 
dollar if objections are sustained and S0.10 per dollar if they are not sustained. Under a Chapter 

58 The claim is calculated based upon the claim of APMI against AGMI after setoff in the amount of S7,679,039 

taking its pro rata share (approximately 85% of the distributions available to unsecured creditors under the AGMI Plan. If the 
disputed claims in the AGMI estate are allowed, APMI's share will be 69% of the distributions available or S763,182.09.  

59 Assumes APMI's claim is reduced under the inter-company setoff on a dollar for dollar basis and receives its 
pro ratm share 85% of the distribution allowed to unsecured creditors of AGMI. If the disputed claims in AGMI's case are allowed, 
the share will be 69% or S50,552.16

60 

61 

62

The interests are voided under the Plan.  

The assets of AGMI are insufficient to pay its obligations in full, thus there is no value to the stock.  

Assumes that the costs of filing consolidated tax returns and administrative expenses are paid by Atlas.

Based upon estimated costs of obtaining appraisal of property of S10,000, estimated costs of preparing tax returns of S 10.000 
and estimated legal tees and expenses for estate of 510,000 with consideration of time necessary to review the facts and law and to bnng counsel 
up to speed on the transactions.

64
Assumes t'ustee's tees paid at maximums set forth in Section 326(a) of the Code.
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7 liquidation, it is assumed that ACSTAR's unsecured claim will be allowed in the amount of 
S500,000 thus the total unsecured claims will be 523,289,750 if objections to claims are 
sustained and S25,294,650 if they are not sustained. In a Chapter 7 the unsecured creditors will 
receive less than 5.01 per dollar. The APMI Plan is in the best interests of creditors as they will 
receive more in under the APMI Plan than they would in a liquidation.  

C. LIQUIDATION ANALYSIS OF AGMI 

Value under Plan Liquidation Value 

Gold Bar Property 5950,00065 S225,00066 

Eureka Trailer Park 593 ,000 67  74,40068 

Cash & short term investments (as of S72,65469 572,654 
6/30/99) 

Restricted Cash - Norwest C.D. 070 0 

Security Deposits 5071 0.00n

65 AGMI projects that its interest in Gold Bar will be sold for SI1,000,000. Assumes that the property is sold under 

the agreement with Geographe with the minimum success fee of S50,000 applicable netting S930,000 for the estate with the 
purchaser assumung the environmental reclamation liabilities.  

66 In a liquidation, AGM1 believes that the property can be sold for S250,000 less costs of sale estimnaed at 50,000 
for a net recovery of S200,000. Even in a liquidation it is assumed that the Trustee will have to retain the services of Geographe or 
another broker with experience in selling properties of this natur. It is assumed that the Trustee will continue the Geographe conuat 
and will pay the success fee of which under contract does not exceed 10% of funds received.  

67 AGMI believes that the trailer park can be sold for S100,000 less costs of sale. Projections assume that the traler 

park is sold through a real estate broker who charges a customary fee of 7% for a net recovery to the estate of S93,000.  

68 AGMI estimates that in a liquidation that the trailer park will be sold at a 20% discount or at S80,000 less a 

brokers cormmission of 7 percent.  

69 The proceeds of the sale of the Thickener equipment which is held in escrow pending resolution of the 
outstanding lien issues with Eureka County and Gerald E. Davis.  

-O Pledged as secunrty for the Letter of Credit issued by Norwest to secure the bonds issued by U.S. Fire. The Letter 

of Credit has been called and the Certificate of Deposit offset against the liability.  

AGMI has security deposits of SS.150. AGMI anticipates that they will be retained by the lessors and therefore there is no 

value for the estate under the Plan.

72
In a liquidation AGMI projects that the security deposits will be applied to outstanding claims.
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Receivable from Atlas 0.0011 0.0074 

Mount Wheeler Power Capital Rebate 209,969" P 

TOTA.L V.-kLUE S 1,325,623 372,05,4 

Projected distribution Chapter 11 Plan Chapter 7 
Liquidation 

Gold Bar Assets 1,325,62377 372,054 

Less Tax Liens estimated at: o78 P 

Less Administrative Expenses owed Atlas 146,923 146,923 
(08/31,99) 

Less Costs of Administering Estate 10,000.0080 S70,000"s 

Less lien of Gerald Davis 60,000 60,000 

Less Chapter 7 Trustee Fees 0.00 S21,867i 2

73
Valued at SO. Plan provides that claim is offset against intercompany receivables.

74 Assumes that tmustees reach an agreement in the liquidations whereby the claim against Atlas is offset by a dollar for dollar reduction in the claim owing to APMI.  

"75 Non-assignable Capital Rebates payable from a co-op from the consruction of a power line payable commencting 
fifteen years after construction of the power line. Atlas believes that payments under rebate commence in the year 2002. Valued at 
a fifteen percent discount rate. Valued as of January 1, 1999. AGMI has valued the rebates at a discounted cash value.  

76 The Mount Wheeler power rebate are non-assignable and non transferrable. AGMI does not believe that a 
Chapter 7 Trustee could sell the rebates that they could only be acquired through acquisition of AGMI and AGMI does not believe 
that a purchaser would be willing to acquire the liabilties in exchange for nghts under the rebate. AGMI does not believe that a 
Chapter 7 Trustee would leave the estate open for a long enough period to realize the rebates and therefore has valued them at S0.  

Includes cash from sale of Thickener equipment

78
Assumes tax liability determined to be SO in Section 505 action.

Assumes Chapter 7 Tnustee will pursue Section 50S action and successfully determines that taxes are SO. Ifthe Section 505 action is not asserted, tax liens could be asserted against the estate up to S236,697-62.  

80 Assumes that the costs of filing consolidated tax rtrnts are paid by Atlas. The S10,000 includes estimated costs for counsel 
to bring Section 405 action given familiarity with facts of case.  

81 Based upon estimated costs of obtaining appraisal of property of S30,000 for Section 505 Action since Debtor's principals 
will not be available to testify to value, estimated costs of preparing tax returns of S10.000 and estimated legal fees and expenses for estate of 

.50,000 with consideration of time necessary to review the facts and law and to bnng counsel up to speed on the transactions.  

82 Assumes trustee's fees paid at maximums set forth in Section 326(a) of the Code.
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Net Value to Estate from Gold Bar 1,108,700 73,264 

Less payment to administrative convenience 2,638.90 
class 

Value for Unsecured Creditors 1,106,061 73,264 
Percentage Distribution 12/ less than 1% 

Under the Plan, the claims of unsecured creditors are reduced. First, the claim of A.PMNI is 
reduced from S11,867,299 to $7,379,039. The projections assume that the disputed claims are 
not allowed, that the environmental liabilities of the Bureau of Land Management are fully 
secured. The unsecured claims under the Plan including the deficiency claim of the Class 47 and 
45(b) claims total S 1,250,000 which share on a pro rata basis with the APMI claim. Under the 
Plan, the distributions are based upon the pro rata share of claims totaling S8,629,039 or 50.12 
per dollar. If the disputed claims are allowed, the distributions would be based upon the pro rata 
share of claims totaling S 10,633,939 or 5.10 per dollar. In a liquidation, the Class 48 claims will 
be included in the distribution. Thus the unsecured claims in a Chapter 7 will total $8,631,677.90 
or will provide for less than a cent per dollar distribution.  

Under the Plan, the creditors will receive stock in the corporation and will receive their 
pro rata distribution of the value of the assets to be sold on a going concern basis. The Debtor 
projects that under the Plan distributions will be made to the creditors totaling at least 12 percent 
of their claims. The AGMI Plan is in the bests interests of creditors as they will receive more in 
under the AGMI Plan than they would in a liquidation.  

XI. RISK FACTORS 

Atlas, AGMI and APMI are seeking to reorganize their debts under Chapter 11 protection 
from their creditors. There are no guarantees that Atlas or its subsidiaries will succeed with their 
efforts to reorganize and emerge from Chapter 11.  

Prces 

Atlas' profitability has and continues to be significantly affected by metal prices. These 
prices may fluctuate widely and are affected by numerous factors beyond its control, including 
global and regional demand, production costs, transportation and smelting charges, political and 
economic conditions, the strength of the United States dollar and exchange rates.  

Gold, lead, zinc and silver are products that can be easily sold on numerous markets 
throughout the world. It is not difficult to ascertain the market price for these metals at any 
particular time, and these metals can be sold to a large number of refiners or metal dealers on a
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competitive basis. Atlas and its subsidiaries normally sell their metal production through major 
dealers and in some cases may use hedging programs.  

The ability of AGMI and APMI to sell Gold Bar and/or Grassy Mountain may also be 
significantly affected by declining metal prices.  

Fnvironmental Issues 

Atlas and its subsidiaries are required to comply with various federal, state and, local 
regulations relating to environmental matters at their properties. Atlas, AGMI and APMI are 
required to obtain permits from various governmental agencies in order to mine and mill metals.  
Atlas and its subsidiaries have obtained all of the necessary permits relating to their on-going 
operations. The Companies cannot anticipate whether increasing costs of environmental compliance 
for their properties will have a material adverse impact on planned operations or competitive 
position.  

Competition 

Atlas and its subsidiaries compete with substantially larger companies in the acquisition of 
properties and the production and sale of metals. Atlas does not believe that it or any other 
competitor is a material factor in these markets, and the price it receives for its production depends 
almost entirely upon market conditions over which it has no control. Atlas believes that it can 
promptly sell at current market prices all of the metals that it can produce.  

Liquidi 

Atlas expects that it will continue to incur losses in the near future, and that its return to 
profitability will depend on, among other things, its ability to reorganize under Chapter 11 and to 
finance additional development of its Bolivian operations. Atlas continues to generate limited cash 
flow at its Bolivian mines. The amount of cash flow available for acquisitions, investments, 
exploration and development is very limited. As a result, Atlas is carefully monitoring its 
discretionary spending while it seeks financing alternatives. There is no guarantee that Atlas will 
be able to obtain the necessary financing to enable it to return to profitability.  

Refinan~n 

The projections for the Plan are premised upon an assumption that Atlas and Arisur will be 
able to renegotiate the CAF Loan and that Arisur will be able to obtain financing to fund necessary 
developments. CAF has agreed to the terms of a restructure which should be approved by Order of 
the Court by or near September 13, 1999. There are risks that Arisur may not be able to obtain the 
necessary funding for further development.  

Minina and Processing 

The Debtors' business operations are subject to risks and hazards inherent in the mining 
industry, including but not limited to unanticipated variations in grade and other geological
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problems, water conditions, surface or underground conditions, metallurgical and other processing 
problems, mechanical equipment performance problems, the unavailability of materials and 
equipment, accidents, labor force and transportation disruptions, unanticipated transportation costs 
and weather conditions, any of which can materially and adversely affect, among other things, the 
development of properties, production quantities and rates, costs and expenditures and production 
commencement dates.  

Risk of Interniational Operations 

Many of the mineral rights and interests of the Debtors are subject to governmental 
approvals, licenses and permits. Such approvals, licenses and permits are, as a practical matter, 
subject to the discretion of the applicable governments or governmental officials. No assurance can 
be given that the Debtors will be successful in obtaining any or all of the various approvals, licenses 
and permits it seeks, that it will obtain them in a timely fashion, or that it will be able to maintain 
them in full force and effect without modification or revocation.  

In certain countries in which Atlas has assets and operations, such assets and operations are 
subject to various political, economic and other uncertainties, including, among other things, the 
risks of war or civil unrest, expropriation, nationalization, renegotiation or nullification of existing 
concessions, licenses, permits, approvals, contracts, taxation policies, foreign exchange and 
repatriation restrictions, changing political conditions, international monetary fluctuations, and 
currency controls. In addition, in the event of a dispute arising from foreign operations, Atlas may 
be subject to the exclusive jurisdiction of foreign courts or may not be successful in subjecting 
foreign persons to the jurisdiction of courts in the United States. Atlas also may be hindered or 
prevented from enforcing its rights with respect to a governmental instrumentality because of the 
doctrine of sovereign immunity. It is not possible for Atlas to accurately predict such developments 
or changes in law or policy or to what extent any such developments or changes may have a material 
adverse effect on Atlas' operations.  

Valueoff.Sx qC 

The Atlas, AGMI and APMI plans contemplate that stock will be issued to the unsecured 
creditors. AGMI and APMI are closely held non-public corporations and there is no guarantee that 
creditors receiving stock in these companies will be able to sell that stock. Further, the stock of 
AGMI and APMI will be subject to trading restrictions.  

The unsecured creditors of Atlas will receive stock in the Reorganized Atlas. The value of 
the stock is dependent upon market values which are subject to a number of factors including the 
general economy. There is no guarantee as to the value of the stock to be issued to the creditors nor 
to the ability of a creditor to sell the stock.  

Impact of Year '000 

Atlas is in the process of reviewing the potential impact of the year 2000 on the ability of its and 
its third party supplier's computer systems to accurately process information that may be date
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sensitive. Programs that recognize a date using "00" as the year 1900 rather than the year 2000 
could result in errors or system failures. Atlas' computer programs consist of canned software which 
will be upgraded by the manufacturer at minimal cost to Atlas in order to achieve year 2000 
compliance internally. However, Atlas has not yet completed its assessment of the impact of the 
year 2000 on third parties upon which it relies and the related impacts to Atlas. Atlas places 
significant reliance on third parties for its power supply to operate its mining and milling operations 
and also on rail, trucking and shipping providers for the transport of its product. If this issue is not 
adequately addressed by these third party providers in a timely manner, it could result in a material 
financial risk to Atlas. Atlas has not adopted a contingency plan to address possible risks to its 
systems.  

XII. CONSIDERATIONS IN VOTING ON THE CHAPTER 11 PLA• 

A. OPERATIONS IN CHAPTER I I 

Chapter 11 of the Banlruptcy Code permits the adjustment of secured debts, 
unsecured debts and equity interests. A Chapter I I plan may provide less than full satisfaction of 
senior indebtedness and payment ofjunior indebtedness or may provide for return to equity owners 
absent full satisfaction of indebtedness so long as no impaired class votes against the Plan.  

If an impaired class votes against the Plan, this does not necessarily make 
implementation of the Plan impossible so long as the Plan is fair and equitable, that class is afforded 
certain treatment defined by the Bankruptcy Code, and at least one impaired class of creditors votes 
to accept the Plan by a two-thirds majority in the dollar amount of claims voting and a majority in 
number of claims voting. In order to be fair and equitable with respect to the unsecured creditors, 
the Plan must either provide the creditor the full value of his claim or if he does not receive the full 
value of the claim, no junior class of creditor or interest holder may receive or retain anything on 
account of their claim or interest.  

In the event a class is unimpaired, it is automatically deemed to accept the Plan. A 
class is unimpaired, in essence, if: (1) its rights after confirmation are the same as what existed (or 
would have existed absent defaults) before the commencement of the Chapter II case and any 
existing defaults are cured or provided for and the class is reimbursed actual damages; or (2) the 
allowed claims of the class are paid in full in cash as though matured.  

If there is no dissenting class, the test for approval by a court of a Chapter I I Plan 
(i.e. confirmation) is whether the Plan is in the best interests of creditors and is feasible. In simple 
terms, a Plan is considered by the Court to be in the best interest on creditors if the Plan will provide 
a recovery to the creditors of not less than they would obtain if the Debtor were liquidated and the 
proceeds of liquidation were distributed in accordance with the bankruptcy liquidation (Chapter 7 
priorities). In this case, the unsecured creditors under each Plan will receive more under the 
respective Plans than what they would receive in a liquidation and all senior classes of 
creditors are either unimpaired or have agreed to different treatment under the respective 
Plans.
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These determinations by the Court will occur at the hearing on confirmation after 
each Plan has been accepted by the creditors. The Court's judgment on these matters does not 
constitute an expression of the Court's opinion as to whether the respective Plans are good ones.  

B. ALLOWED CLAIMS 

While the respective Plans provide for certain payments on the Effective Date, such 
payments will only apply to allowed claims. Under the Bankruptcy Code, a claim may not be paid 
until it is allowed. A claim will be allowed in the absence of objection. Once an objection to a claim 
has been filed, the claim and objection thereto will be heard by the Court at a regular evidentiary 
hearing and allowed in full or in part or disallowed. While the Debtors bear the principal 
responsibility for claims objections, any interested party, including creditors, may file claim 
objections. Accordingly, payment of some claims may be delayed until objections to such claims 
are ultimately settled.  

C. DISCLOSURE REQUIRED BY THE BANKRUPTCY CODE 

The Bankruptcy Code requires disclosure of certain facts: 

(a) There are no payments made or promises of the kind specified in 
Section 1129(a)(4)(A) of the Bankruptcy Code which have not been disclosed to the Court.  

(b) The Reorganized Debtors wili remain in control of their assets after 
confirmation of the Plans for the purpose of operating the business of the Reorganized 
Debtors. The current management of the Debtor will remain in control of the 
Reorganized Debtors. The Shareholders of Atlas holding 1,000 shares or more will 
retain their interests if the Plan is confirmed by the consent of the creditors. The 
Shareholders interests in AGMI and .AP.NI shall be voided. The Debtors believe that 
their continued control is in the best interest of all creditors as described in Section 
1129(a)(5) of the Bankruptcy Code.  

(c) After the confirmation, the Class 15 Interest Holders of Atlas will be 
allowed to retain their interests in the Debtor provided that the Plan is confirmed with 
the acceptance of the creditors.  

XIII. CONCLUSION 

The materials provided in this Disclosure Statement are intended to assist you in 
voting on the Plans of Reorganization in an informed fashion. Since, if the Plans are confirmed, you 
will be bound by their respective terms, you are urged to review this material and make such further 
inquiries as you may deem appropriate and then cast an informed vote on the Plans.
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AuaS Corporation 
Consolidated Statements of Operations 

(in tho-uds. cu:CeFt nin per share)

Year Ended December 31, 
1998 1997 1996 

Mining revenue S 5,109 S 3,935 S 578 

Cam n wd =Denses: 
Produc:ion costs 4267 3,671 441 

Deprec:•acion, depletion and amordtimo3 999 665 324 

Impairment of mineral property (Note 4) 34 1,256 
Shutdown and standby cost (Note 4) 355 446 1,232 
General and adminisrative eqx =as 1,230 1,25 4,106 

Exploration and orospecting costs 78 731 1,264 

Gross operating !oss (1,854) (4,759) (6,789) 

Ocher (income) and zcpese: 
Equiy in loss of Vista Gold Corp. (Now 7) - 2,721 
Loss on asset held for sale (Now 7) 1,165 2,938 272 
Loss on .-epurchase of debentres (Note 8) - 6,589 
Gain on curtailment of retirement plan (Note 15) (655) 
Income from joint venture agreement (Note 4) (1,2o13) (437) 
Interest expense 593 939 1,201 

Interest income (308) (380) (473) 
Other (income) expense, net 491 168 (125) 

Loss from contnuing operations before reorganimzia•f 
items, income txes and extraordinary Cp (2,582) (13,921) (10,385) 

Reorganization items: 
Gain on semlement of iUabilites 10 
Professional fees (141) 
Other (17) 
Loss f&om continuing operanions before income taw and 

extraordinary gain (2,730) (13,921) (10,385) 
Provision for income taxes (Note 17) 

Loss from continuing operations before ccoaordbwy pam (2,730) (13,921) (10,385) 
Loss from discontinued operations (Note 12) (2.6) 

Loss before extraordinary gain (2,730) (16,789) (10,385) 
Extaordinary gain (Note 8) 1,170 

Net oss S (2,730) S (15,619) S (10,385) 
Basic and diluted earnings per share of common stock (Note 16) 

Loss from continuing operations S (0.10) S (0.54) S (0.49) 
Loss from discontinued operations (0.11) 
Extaordinary gain 0.04 

Net !oss S (0.10) S (0.61) S (0.49) 

Weighted average common shares outsanding 27,434 25,811 21,015

See acocomparnying notes
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Atlas Corporation 
Consolidated Balance Sheets 

aIn bhomds)

December 3 1, 
1998 1997 

Asses 

Carret assets: 
Cash and :ash equivalents 4 $ 583 
Accounts receivable - Trade 892 542 
"Ttide X receivable (Note 13) 675 1,100 
Accounts -eeivable - Other 352 541 
Asset held -or sale (Note 7) 2,643

Inventories (Note 2) 914 965 
Prepaid expenses and other current asCM 13 37 

Total current assets 5,493 3,763 
Property, plant and equipment (Note 4) 59,205 60,427 
Less: Accumulated depreciation, depletion, amordZI. o 
and impairment (47,032) (46,027) 

12,173 14,400 
Restricted cash and securities (Note 9) 6,181 6P208 
Asset held for sale (Note 7) 3,000 

Title X receivable (Note 13) 14,109 14,765 
Other 3ssems 82 175 

S 38,038 S 42,316 

Deabilitie 
Liabilities not subject to compromise: 

Current liabilities: 
Trade accounts payable (Note 10) S 980 $ 2,209 
Other accrued liabilities (Notes 9 and 10) 1,161 2,189 
Short-term debt (Notes 8 and 10) 3,233 6,017 
Deferred gain on joint venture agreement 750 
Current portion of estimated uranium reclamaton cost (Note 13) 800

Total "urrent liabilities 
Long-term debt (Note 8) 
Other liabilities, long-term (Notes 9 and 10) 

Total tong-term liabilities 
Liabilities subject to compromise (Note 10) 

Total liabilities

5,3 74 
1,216 
3,512 
4,728 

30,089 
40,191

1,917 
27,903 
29,820 

41,785

Commitments and contingencies (Notes 13, 14 and 15)

Stockholders' equity (deficit) (NVotes 5,6, 7 and ) 
Common stock, par value S0.01 per share; authorized 

100,000,000; issued and outstanding, 27,517,54 and 27,281,503, 
at December 31, 1998 and 1997 respectively 

Capital in excess of par value 
Deficit 

Total stcck•ioldes ' equity (deficit)

275 
93,788 

(96,216) 
(2,153)

272'82 
66,735 

(93,486) 
531

3
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Atlas Corporation 
Consolidated Statements of Stockholders' Equity (Deficit) 

aIn thousdsh)

Common COmmO
Capitg in 
Exe.=s of

Sharm Stock Par Value Deficit Other Total 
Baianc: at ecr-mber 31, 1995 20,035 S 20,035 S 69 248 S(67,482) S 342 S 22143 
Issuance orf zommon stock for purchase of 

A,'sur !nc. (Note 7) 4,000 4,000 (750) - 3,2-0 
Shar issued :o 401(k) plan 66 66 3 - 69 
Inrteeston debentre (Nowr ) 79 79 13 - 92 
Unredizd !oss on investent -i (2,764) (2,764) 
Currency nnslarion. adjustment -- 3) (33) 
Current :year :oss (10,385) (10,585) 
Balance at December 31, 1996 24,180 24,110 68,514 (77,&67) (2,455) 12,372.  
Shares issued to 401(k) plan 74 74 (9) 35" 
Inru= ston debenture (Note 3) 40 40 (10) 30 
Shares issued to Barrick (Now 4) 1,000 1,000 (500) - 500 
Shares issued to retre Exchangeable 

Debentures (Note 8) 1,501 1,501 (938) - 563 
Shares issued for payment of fees 294 294 (184) - - 110 
Sale of Vista shares (Note 7) - 2,455 2,455 
Shares issued in settlement of pension 

obligation 193 193 (108) - $ 
Current year loss - (15,619) (15.619) 

Balance at December 31, 1997 27,282 27,232 66,735 (93,486) . 531 
Sharm issued :o 401(k) plan 118 118 (95) -3 

Interest on debenture (Now 8) 113 113 (95) 23 
Transfer of capital (Nowe 5) (27,243) 27,243 

Current year loss - - (2,730) - (2,730) 

Balance at December 31, 1998 27,518 S 275 $93,788 3(96,216) S - S (2,153)

S&W accompanying notes
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Atlas Corporation 
Consolidated Statements of Cash Flows 

(an tand)

Year Ended December 3 1,
1993 1997 1996 

Cperanng x e:.v s: 
Net :oss S (2,730) S (15,619) $ (10,385) 
Loss from discontinued operatons 2,368 
From :ondtnuing operanons: 

Adjusments ,o reconcile loss to aet cash used 
in operators (Note II) 1,002 9,386 3,630 

Changes in operating asses and liabiltie (Note 11) 502 1,308 (2,010) 
(1226) (1,557) (3,765) 

Ducon.nued apern=ons: 
Operamting !oss (net of x) - (2,868) 
Adjustments to reconcile income (loss) to aet cash provided 

by (used in) operations: 
Increae in accrued liabilities 217 
Decrease in other liabilities, long-term (349) 
Net increase (decrease) in estimated reclamation co 256 3,J65 (1,808) 

256 365 (1,808) 
Net cash :sed ;n operations (970) (1,192) (10,573) 

Investing acrvitzes : 
Net cash expended in purchase of subsidiary (3,676) 
Cash re!eased from escrow - 10,000 
Additions :o property, plant and equipment (479) (1,847) (1286) 
Investment in asset held for sale (808) (2,057) (1,943) 
Proceeds from joint venture agreement - 1,500 
Proceeds from sale of Vista Gold Corp. 76 5,527 
Proceeds from sale of Dakota Mining Corporation - 4,520 
Proceeds from sale of equipment and reduction in other assets 1,663 563 

Net cash providedby (used in) nvesrng =tm 376 (1,765) 13,137 
Fbuincing ac:zvines: 

Proceeds from borrowings on short term debt and bie of 
credit 371 505 238 
Repayment of short-term debt (856) (500) (2,000) 
Proceeds from the issuance of common stock 500 
Proceeds from the issuance of long-term debt 2,300 
Costs :o revurchase Exchangeable Debenture (287) 

:Ver :•h ,rovided by (used in) financing a tiv,•ie 15 2,518 (I,762) 
Increase (decrease) in cash and cash equivalents (579) (439) 802 

Cash and cash equivalents at beginning of period 583 1,022 220 
Cash and cash equivalents at end of period S 4 S 583 S 1,022

See accompanyiing notes
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NOTES fO CONSOLIDATED FINAYCIAL S7 ATE.MENTS

1. ACCOLNTLNG POLCIES 

Basis of Presentation - Artas is principally engagedin the exploration, deve!opment and exploitation 
of mineral properdes. The accompanying financial statements have been prepared assuming tat Adzas 
Corporation and its subsidiaries (the "Company ") will continue as a going concern. The Company 
filed for protection under the U.S. Bankruptcy code in September 1998 and has incurred operating 
losses of 32,730,000, S13,9S21,000, and S10385,00 for the years ended December 3 1, 1998, 1997 and 
1996 respectively. At December 31, 1998 the Company has a stockholders' deficit of S2,153,000.  
These considerations raise substantial doubt about the Company's ability to continue as a going 
concern. The financial statements do not include any adjustments to reflect the possible future effects 
on the recoverability and classification of assets or the amounts and classification of liabilities that 
may result ftom the outcome of this uncetnaity.  

Management's plans to alleviate the substantial doubt include the following: 

As discussed below, the Company has filed for protection under Chapter 11 of tde U.S. Bankruptcy 
Code. Through the sale of Cornerstone (Note 7), the Company has secured sufficient funds to 
contime to operate while it develops a plan for the reorganization of the Company. The primary, 
focus of the plan will be a release frum any future liability associated with the Uranium Millsite 
(Note 13). The Company is also seeking financing for development of its Andacaba Mine in order 
to increase operating cash flows. Finally, the Company is seeking to divest of its Gold Bar and 
Grassy Mounmin properties and other non-core assets to generate additional cash for operations, and 
as partial satisfaction of its pre-petition liabilities.  

On September 22, 1998, Atlas filed a petition for relief under Chapter I I of the federal bankruptcy 
laws in the United States Bankruptcy Court for the Distict of Colorado. Under Chapter 11, certain 
claims against Adas in existence prior to the filing of the petition for relief under the federal 
bankruptcy laws are stayed while Atlas continues business operations as debtor-in-possession. These 
claims are reflected in the December 31, 1998 balance sheet as "Liabilities subject to compromise." 
Additional claims (Liabilities subject to compromise) may arise subsequent to the Ming date resulting 
from rejection of executory contracts, including leases, and from the determination by the court (or 
agreed to by parties in interest) of allowed claims for contingencies and other disputed amounts.  
Claims secured against Atlas's assets also are stayed, although the holders of such claims have the 
right to move the court for relief from stay. Secured claims are secured primarily by resticted cash of 
the Company and by performance bonds issued by insurance companies.  

The Company's subsidiaries, Arisur Inc. ("Arisur"), Atlas Precious Metals Inc. ("APNMI"), Atlas 
Gold Mining Inc. C'AGLMI"), Suramco Metals, Inc. (CSuramco"), and Cornerstone Industrial 
Minerals Corporation ("Cornerstone") had not filed for protection under Chapter 11 as of December 
3 1, 1998. Accordingly, liabilities associated with these subsidiaries are included in "Liabilities not 
subject to compromise" along with secured and post-petition liabilities of the Company. On January 
26, "999 A.PNI and AGN[I filed for relief under Chapter 11. Cornerstone was sold in 1999 and the 
Company has no intentions to seek protection for Aarisur.
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Principles of Consolidm = The accompanying consolidated anc~al statements include the 
accounts of Adzas Corporation and all majority-owned subsidiaries. All significant in=eompany 
balancs and t'ansactions have been elirminad.  

Inventories - Inventories are recorded at the lower of average cost or net realizable value.  

Property, Plant and Equipment - Property, plant and equipment stated ua the lower of cost, or 
estimated net realizable value. Depreciation of milling facilities and depletion of mining proper-ies 
is detemined by the units of production method. The Company regularly assesses its abiliy to 
recover the carrying value of its assets and re•ognizes an impairment when it is determined that 
unamordzed costs cannot be recovered from u=discounted cash flows over the remaining project 
life. Leasehold improvements are amortized on a staigt-line basis over the terms of related leases 
or, if shorter, estimated useful life.  

Expenditures for maintenance and repair are charged to operations as incurred. Expenditures for 
additions and major renewals are added to the property, plant and equipment accounts. Interest 
expense alIccable to the acquisition or construction of capital assets and deferred mine development 
is capitalized until operations commence.  

Foreign Currencies - The functional currency of all foreign subsidiaries is the U. S. Dollar. Gains 
and losses on foreign currency t-ansactions are included in determining consolidated earning/losses.  

Development Properties - All properties identified as having the potential to add to proven and 
probable reserves, the direct costs of acquisition, exploration and development are capitalized as 
they are incurred. Determination as to reserve potential is based on results of feasibility studies, 
which indicate whether a property is economically feasible. After drilling has confirmed the shape 
and continuity of mineralization, imi feasibility studies are optimized. If production commences, 
these costs are transferred to deferred exploration and development costs and amortized against 
earnings using the units of production method. If a project is determined not to be commercially 
feasible, unrecovered costs are expensed in the year in which the determination is made.  

Exploration Costs - The costs of exploration programs not anticipated to result in additions to 

reserves and other mineraliation in the current year are expensed as incurred.  

Mfining Revenue - Revenues on base metals are recorded at the time of shipment.  

Reclamation - Estimated reclamation, site restoration and closure costs for each mine are charged 
to operations over the expected life of the mine using the units of production method.  

Income Taxes - The Company accounts for income taxes under Statement of Financial Accounting 
Standards No. 109, "Accounting for Income Taxes" ("SFAS 109"). SFAS 109 is an asset and 
liability approach that requires the recognition of deferred tax assets and liabilities for the expected 
future tax consequences of events that have been recognized in the Company's financial statements 
or tax returns. In estimating future tax consequences, SFAS 109 generally considers all expected 
futufe events other than enactments of changes in the tax law or rates. Income tax accounting 
information is disclosed in Note 17 to the consolidated financial statements.  

Cash Equivalents - The Company considers all highly liquid investments purchased with a maturiy 
of three months or less to be cash equivalents.  
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Earnings per Share- F Io._ per share is computed by div gl o1 applicable o comnaon 
shareholde-s by the weighted-average number of common shares outstanding for the year. Diluted 
loss per share refle=cs the potential dilution that could occur if dilutive securities and other conn-a= 
to issue common sicck were exercised or converted into common stock or resulted in the issuance of 
common srcck that then shared in the earnings of the Company, unless the effect is to reduce a loss 
or incr.-.- e earnings per share. The Company had no potential common stock instuments, which 
would Tesult in diluted loss per share in 1998, 1997 or 1996.  

Environmental Remediation Liabilities - The Company accounts for environmental remediation 
liabilities under Statement of Position 96-1 "Environmental Remediation Liabilities', which requires 
the accrual of environmental remediation liabilities when the criteria for Financial Accouning 
Standards Board Statement No. 5 "Accounting for Contingencies" are met.  

Comprehensive Income - In June 1997, the Financial Accounting Standards Board issued 
Statement No. 130, "Reporting Comprehensive Income%, which requires companies to classify 
itms of other comprehensive income by their nanre in a financial statement and display the 
acunmulated balance of other comprehensive income separately from retained earnings and 
additional paid-in capital in the equity section of a statemen of financial position. Statement No.  
130 is effective for financial statements for fiscal years beginning after December 15, 1997. During 
1998, 1997 and 1996 the Company had no items of comprehensive income; therefore adoption of 
this statement had no impact on the Company.  

Segment Reporting - In June 1997, the Financial Accounting Standards Board issued Statement 
No. 131, "Disclosures about Segments of an Enterprise and Related Information", which establishes 
standards for the way that public business enterprises report information about operating segments in 
annual financial statements and requires that those enterprises report selected information about 
operating segments in interim financial reports. In addition, it establishes standards for related 
disclosures about products and services, geographic ares and major customers. Statement No. 131 
is effective for fnancial statements for fiscal years beginning after December 15, 1997. The 
adoption of this statement does not have a significant effect on the Company's reported segments.  

Pension Disclosures - In February 1998 the FASB issued SFAS No. 132, "Employer's Disclosures 
abut Pensions and Other Post Retirement Benefits," which standardizes the disclosure requirements 
for pensions and other post retirement benefit obligations. The Company adopted SFAS No. 132 
during 1998. This statement has an impact on disclosures only.  

Derivative Instruments - In June 1998, the FASB issued SFAS No. 133, "Accounting for 
Derivative Instruments and Hedging Activities". This statement is effective for fiscal years 
beginning after June 15, 1999. Currently, the Company does not have any derivative financial 
instruments and does not participate in hedging activities. Therefore, management believes that 
SFAS No. 133 will not have an impact on its financial statements.  

Accounting Estimates in the Preparation of Financial Statements - The preparation of financial 
statements in conformity with generally accepted accounting principles requires management to 
maki estimates and assumptions that affect the reported amount of assets and liabilities and 
disclosure of contingent assets and liabilities at the date of the financial statements and the reported 
amounts of revenues and expenses during the reporting period. Actual results could differ from 
those estimates.
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Reclassificadons - Cer -" of the compartive figures have bee 
curnt year's presentatou.

'classified to conform with ±e

2. L"IVENTORIES 

Inventories consisted of the following:.

(In dicumds) 

Zinc and lead concennares 
Stockiled ore 
Materials and supplies

19'199 
$ 

2 

$ 9

December 31.  
'8 1997 
65 $ 91 

Z17 249 
632 625 
114 S 965

3. FLNANCIAL IISTRUMn 

Financial asmments consist of the following:

December 3 1,
1998

Carrying 
Value(In usse ds)

Assets
Short-term assets $ 4,566

Liabilities 
Short-term liabilities 
Long-term debt

5,374 
1,216

Fair Value

$ 4,566

5,374 
1,176

1997 

Carrying 
Value Fair Value

$ 2,766

11,965 
1,917

$ 2,766

11,965 
1,858

Short-Term Assets and Liabilities: The fair value of cash and cash equivalents, marketable equity 
securities, accounts receivable, accounts payable, other accrued liabilities and short-term debt 
approximates their carrying value due to the short-term nature of these inst.ments.  

Long-Term Debt: The fair value of long-term debt is based primarily on the Company's current 
established refinancing rates of approximately 12%.  

Liabilities subject to compromise: As a result of the Company's Chapter 11 filing, the fair value of 
certain liabilities subject to compromise cannot be determined at December 31, 1998.
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4. PROPERTY, PLAN i AND EQL"IPMfENT

December 31. 1998 (in •cusnds)

Ac.,mdated 
Depreciation, 

Depletion 
Acquisition Amortizantion & 

Costs Impairment

Property and leaseholds 
Land improvements 
Deferred exploration and development costs 
Buildings and equipment 

Total 

December 31, 1997 (In dwboad&)

$

$

$ 5,347 
5,741 
6,041 

42,076 
S 59,205

Acquisition 
Costs

2,211 
5,741 
3,347 

35,233 
47,032

Acc~iated 
Depreciation, 

Depletion 
Amortizarion & 

Imvairment

$ 3,136 

2,194 
6,843 

$ 12.173

Net Book 
Value

Property and leaseholds 
Lnd improvements 
Deferred exploration and development costs 
Buildings and equipment 

Total

$ 6,417 
5,741 
6,586 

41,683

$ 1,983 
5,740 
3,814 

34,490

$ 4,434 
I 

2,772 
7,193

$ 60,427 $ 46,027 $ 14,400

In September 1996 the Company reacquired the Grassy Mountain property from Newmont Grassy 
Mountain Corporation for $206,000, a $500,000 note due Sepember 1997 (Note 8) and assumption 
of a reclamation liability then estimated at $201,000. In December 1997 the Company signed an 
option agreement with Tombston Explorations Company Lti. ('Tombstone") granting Tombstone 
an exclusive option to purchase the Grassy Mountain property for $4 million. In 1998, Tombstone 
elected not to exercise the options and returned the property to Atlas. The Company had received 
$500,000 from this agreement in 1997 and 1998 which was applied to the capitalized cost of the 
property.  

On October 25, 1995 the Company purchased the Doby George property from Independence Mining 
Company Inc. for the sum of $400,000 in cash plus 1.4 million shares of the Company's common 
stock. In September 1997 the Company executed a purchase agreement for the sale of the Doby 
George property to Western Exploration and Development Ltd. ("Western") which called for 
payments of $1,600,000 to be paid in installments through September 15, 1998. In June 1998, 
the Company agreed to an early payment discount of $40,000 bringing the net sales price to 
$1,560,000. As a result of the sale to Western, the Company recorded an impairment of mineral 
property of $34,000 and $1,256,000 in the accompanying consolidated statements of operations 
for the years ended December 31, 1998 and 1997, respectively.
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During Sertember 199 Company place-d the Gold Bar m" -a standby. Durmng te yea-r 
ended December 31, 1-yS, 1997 and 1996 the Company recorded S335,0C0, S-46,C0 and 
$I,232,000 respec'Mvely, of additional shutdown and standby cost. On June 6, 1997, Barrick 
Cold F-xploraion Inc. (CBarrick") completed the purchase from the Company of more than 90% 
of the Gold Bar claim block with an opton to acquire the balace within two years. The 
Company received 51,000,000 in cash from Barrick and Barrick purchased one mlhion Atlas 
common shares at SI per share. Under the trms of the agreement, Barrick agreed to spend 
S3,000,CCO on the property prior to June of 1999. At Barmck's election, on or before June 3, 
1999, the balance of the Gold Bar property would be conveyed to Barrick and Atlas could elect 
either to receive an additional $15,000,000 in cash and retain a 2% net smelter royalty, or to 
participate with Barrick in the ftmher exploration and development of Gold Bar as a 25 % carried 
joint venture participant. If Arias elected to participate as a joint venture partner, Barrick would 
spend a minimum of $15,000,000 on the project. If Barrick chose not to acquire the balance of 
the properties within the two year period, all of Barrick's interest in the Gold Bar properties will 
be reconveyed to Ardas.  

In December 1998, the Company and Barrick mutually agreed to terminate the purchase agreement 
thereby returning the Gold Bar property to Atlas. Barrick agreed to pay the Company $150,000 in 
satisfaction of its remaining exploration obligations of approximatly $300,000. The Company 
recorded the $150,000 along with the remainiag umamortzed gain on the original sale of $1,063,000 
as income from joint venture agreement in the accompanying Consolidared Statements of 
Operations.  

S. STOCKHOLDERS' EQLITY (DEFICIT) 

The Company is authorized to issue 1,000,000 shares of preferred stock, par value $I per sham.  
The preferred stock is issuable in series, with designations, rights and preferences to be fixed by the 
Board of Directors. The Board of Directors has established a series of 200,000 shares of Series 
Preferred Stock designated Series A Junior Participating Preferred Stock ("Series A Preferred 
Stock"), no shares of which have been issued.  

At the Company's annual meeting held on June 18, 1998, the stockholders of the Company 
approved an amendment to the Company's Restated Certificate of Incorporation incring the 
number of authorized shares of common stock from 50,000,000 shares to 100,000,000 shares and 
reducing the par value of the Company's common stock from $1.00 to $0.01 per share. The 
amendment was filed with the Delaware Secretary of State and effective on August 13, 1998.  

At December 31, 1998 there were 875,000 shares of common stock reserved for the conversion of 
an outstanding Convertible Debenture and 2,032,111 shares of common stock reserved for Option 
Warrants which are exercisable at a price of $15.625 per share and have no expiration date 
("Perpetual Warrants"). Since December 31, 1995, no Perpetual Warrants have been issued or 
exercised. Also at December 31, 1998 there were 4,545,455 shares of common stock reserved for 
Option W'rranrs issued in connection with private placements, with the following terms and 
activity: 

Date of issuance Aug. 15, 1994 Dec. 14, 1994 
Exercise price $ 7.00 $ 7.00 
Expiration date Aug. 15, 1999 Dec. 15, 1999 
Warrants issued and outstanding 3,243,405 1,302,050

11



6. EMPLOYEE INCMN iTVE PLANS

The Company's Long Term Incentive Plan (te .LTIP) provides that key employees may be 
granted options to purchase common stock at the &k- value of the shar on the dam of grant. At a 
February 17, 1995 Meeting of Stockholders, the shartholders approved an aenmentm to the LTIP 
(i) to inceae by 850,000 to 1,745,000 the mmber of shams athorizd for issuance umder the 
LTIP, (ii) ro provide for the automatic grant to non-employee directors of ft Company of awards of 
stock options under the LTIP and (Iii) to reduce the m inn period prior to which an option may 
be exercised for all options granted after Jauary 6, 1995 frm one year to six months. Options are 
exercisable for a maximum of ten years from the date of rant and no options may be granted after 
July 31, 1999.

Date Granted 
August 10, 1994 
January 6, 1995 
January 6, 1995 
January 6, 1995 
Jammry 6, 1995 
January 6, 1995 
May 19, 1995

$
Exerce Price 

4.750 
2. 1= 
4.500 
3.000 
4.000 
5.000 
2.000

Balance outstanding as of July 1, 1995 1,117,000 

Granted July 12, 1995 1.875 40,000 
Granted August 10, 1995 2.000 225,5C0 
Granted December 13, 1995 1.500 20,000 
Granted December 15, 1995 2.000 7,800 
Canceled (347,000) 

Balance oustanding as of December 31, 1995 1,063,300 

Granted June 21, 1996 1.500 200,000 
Granted October 8, 1996 1.000 20,000 
Granted November 1, 1996 1.000 651,000 
Granted November 5, 1996 1.000 100,000 
Canceled (692,500) 
Balance outstanding as of December 31, 1996 1,341,800 

Granted January 15, 1997 1.000 35,000 
Granted August 15, 1997 1.000 100,000 
Canceled (336,500)
Balance outstanding as of December 31, 1997 
Canceled 
Balance outstanding as of December 31, 1998

1,140,300 
(287,8C0) 
852,500
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Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Granted 
Cance!ed

Shares 
122,500 
80,000 

450,000 
83,000 
83,000 
84,000 

235,000 
(815,0(00)



Summarl of options oustanding as of December 31, 1998:

Date Exercise Prce Shares 

Januar' 6, 1995 S 2.125 40,000 
July 12, 1995 1.r75 20,000 
August 10, 1995 2.000 132,50 
unae 21, 1996 1.50O 2C0,000 

November 1, 1996 1.000 410,000 
Au•ust 15, 1997 1.000 50,00O 

852.500 

The Company has elected to follow Accounting Principles Board Opinion No. 25, "Accounting 
for Stock Issued to Employees" (APB 25) and related Interpretations in accounting for its 
employee stock options. Under APB 25, because the exercise price of the Company's 
employee stock options equals the market price of the underlying stock on the date of grant, no 
compensation expense is recognized.  

During 1997 the Company authorized the grant of options to key personnel for 85,000 shares 
of the Company's stock, of which 35,000 expired in 1997. The remaining options granted 
have a 10 year term expiring August 15, 2007 and vest and become fully exercisable at the end 
of six months of continued service. During 1996 the Company authorized the grant of options 
to key personnel for up to 971,000 shares of the Company's common stock. Of these, 200,000 
were granted with a two year term. expiring June 21, 1998 and fully vested and exercisable at 
time of grant. Also, there were 100,000 options granted with a two year term that expired 
November 5, 1998 and fully vested and exercisable at time of grant. All remaining options 
granted have 10 year terms expiring November 1, 2006 and vest and become fully exercisable 
at the end of six months of continued service. No options were granted in 1998.  

Pro forma information regarding net income and earnings per share as required by Statement 
123, has been determined as if the Company had accounted for its employee stock options 
under fair value method of that Statement. The fair value for these options was estimated at 
the date of grant using the Black-Scholes option pricing model with the following weighted
average assumptions for 1996 and 1997: risk-free interest rate of 5.09% and 5.71% 
respectively; dividend yields of 0.0%; volatility factor of the expected market price of the 
Company's common stock of 0.462; and a weighted-average expected life of the options of 4 
years.  

The Black-Scholes option valuation model was developed for the use in estimating the fair 
value of traded options, which have no vesting restrictions and are fully transferable. In 
addition, option pricing models require the input of highly subjective assumptions, including 
expected stock price volatility. Because the Company's employee stock options have 
characteristics significantly different from those of traded options, and because changes in the 
subjective input assumptions can materially affect the fair value estimate, in management's 
opinion, the existing models do not necessarily provide a reliable single measure of the fair 
value of its employee stock options.
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For purposes 8f pro forma disclosures, the estimated &k value of the options is amortized to 
expense over the option's vesting period. The Company's pro forma information for the years 
ended December 3 1, is as follows (in thousands excrpt for earnings per sbare)

1998 
S(2,734)Pro forma net loss 

Pro forma earnings per share 
Basic 
Diluted

$(.10) 
$0.0)

1997 
$(15,761) 

$(.61) 
S(.61)

1996 
(unaudited) 
$(00,589) 

$(.50) 
$(.50)

A summary of the Company's stock option activity, 
ended December 31 follows: 

1998 
Weigted

Average 
(In thousands) GOutons Exercise Price

Ousanding-begiazag of year 
Granted 
Exercised 
Forfeited 

Outstanding-end of year 

Exercisable at end of yer 

Weighted-average fak value of 
options granted duing year

1,140 S

and related information for the years

1997 
Weigbad
Average 

Omoms Exercise Price

1.27 1,342 
135 

1.04 f"l7

$ 1.35 
1.00 

1.4t7

1996 
Weighed
Average 

Otions Exercise Price

1,063 
971 

692

S 3.45
S 3.45 

1.10 

4.23

852 1.35 1.140 1.27 1.342 1.35

852

S -

1.35 1,027

$ 0.09

1.30 521 1.62

S 0.31

Exercise prices for options outstnding as of December 31, 1998 ranged from $1.00 to $2.125.  

The weighted-average remaining conr'actual life of those options is 5.85 years.  

7. LNVEST•MENTS 

Investment in Vista Gold Corp.  

On August 15, 1994 the Company completed the purchase from M.I.M. (Canada) Inc. of 
12,694,200 common shares of Granges Inc. (predecessor to Vista Gold Corp., hereinafter 
referred to as "Vista") which represented 37.2% of the issued and outstanding shares of Vista.  
The purchase price was Cdn $4.00 per share (U.S. $2.80), or an aggregate purchase price of 
CdnSS0.8 million (U.S. $35.8 million).  

On October 16, 1996 the Company sold 4,240,324 Vista common shares at $1.32 per share 
resulcing in a net loss of $1.5 million. On June 25, 1997 the Company exchanged its remaining 
shares in Vista as partial consideration for the redemption of its Exchangeable Debentures (Note 
8).
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The Company reported the results of Visa's operations on the equity method from te acquisinon 
date of August 15, 1994 until September 30, 1996. On October 1, 1996 as a consequence of the 
sale of rhe Vista common shares noted above, the Company changed its method of accoumting for 
the V'ta investment to the lower of cost or market basis.  

A summarized Statement of Operations of Visa is pr•esnd below: 

Nine Mo. Ended 
September 30, 

STATEMENT OF OPERATIONS 1996 
(U.S. GAAP, U.S. Doff=, in dwuands) (unaudited) 
Sales $ 26,062 
Cost of sales 21,851 
Depreciation, depletion & amortization 8,247 

Income (loss) from mining operations $ (4,036) 

Net loss $ (8,482) 

Under the equity method, the Company recorded a loss of $2,721,000 for the nine monhs ended 
September 30, 1996.  

In September 1995 the Company enered into an exploration joint venture agreement (the 
OAgreement") with Vista with respect to approxiraely 34 square miles of the Company's Gold 
Bar claim block. On January 8, 1997 the Company entered into an agreement with Vista to 
terminate the Agreement for a total cost of $450,000.  

Investment in Cornerstone Industrial Minerals Corporation 

On November 30, 1995 the Company purchased 12.2 million (51%) of the outstmanding common 
shares of Phoenix Financial Holdings Inc. (uPhoenix") for an aggregate purchase price of Cdn.  
$1,781,200 at which time Adoas assumed control of the Phoenix Board of Directors. At a 
meeting of the shareholders on September 3, 1996 the shareholders of Phoenix approved a name 
change to Cornerstone Industrial finerals Corporation ('Cornerstone*).  

On December 13, 1996 the Company and Cornerstone executed an agreement (the 'Purchase 
Agreement") providing for the purchase by Cornerstone of all the issued and outstanding shares 
of Atlas Perlite, Inc., the Company's wholly owned subsidiary, the major asset of wbich is the 
Tucker Hill perlite project. As a result of the transaction, the Company increased its equity 
position in Cornerstone to 61%.  

In December 1997, the Company made the decision to sell its interest in Cornerstone. As a 
result of this decision, the Company's investment in Cornerstone has been classified as an asset 
held for sale in the accompanying consolidated balance sheets at December 31, 1998 and 1997.  
The Company's losses related to Cornerstone of $1,165,000, $2,938,000, and $272,000 for the 
years ended December 31, 1998, 1997 and 1996, respectively, are included in loss on assets held
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for sale in e accompanying consolidated smteme= of operanuns. The 1997 amount includes 
an impairment of the mlI by CorrWr of $1,331,000 and an aditiona charge by Atlas of 
$1,115,000 to adjust the asset to its estimated nt realizable vahm. All prior periods have been 
restated to conform to the Current year presenation.  

In February 1999, the Company completed the sale of Conerstone to Seven Peaks Mining Inc.  
for prcceeds of aproximMely $2.9 million, less selling and holding costs of approximately 
$250,000.  

Investment in Aisur Inc.  

On October 8, 1996 the Company acquired Arisur, a Grand Cayman corporation which owns 
and operates the Mdacaba, Don Francisco and Koyamayu mines located in southern Bolivia, 
South America. The acquisition was accounted for as a purchase under generally accepted 
accounting principles. Costs of acquisition in excess of Arisur's book value have been allocated 
to the mine and mill equipmen the bkown resrves of Arsur and the fnunre exploration 
potential. The amortization of these costs will be over the estimated lives of the respective 
assets, and on the units of production method for the known reserves. Exploration potential 
will be amortized as reserves are delineated.  

The following are pro forma results of operations as though Arisur had been acquired as of 
January 1, 1996 (in thousands):

Mining revenues 
Production costs 
Depreciation, depletion & amortization 
Other costs 

Net loss

Earnings per share

1996 
(unaudied) 

$ 3,469 
C,919) 
(1,259) 

(10,198) 
$ (10,90/7) 

$ (0.45)

The results of operations of Arisur (from the date of acquisition to December 31, 1998) are 
consolidated into the Company's financial staements using the principles of consolidation 
discussed in Note 1.  

8. CURRENT AND LONG-TEIM DEBT 

Long-term debt (In thousands)

Corporacion Andina de Fomenta (" 
Other 

Total long-term debt

December 3 1, 
1998 1997 

$ 1,150 $ 1,917 
66 

$ 1,216 $ 1,917
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(" e :oaa trom C.2rporacoton . ndmb de Fome= is repayable in 5-meq. scnl =.. - princia in~tstm (May 
and Nocvember) Pius outsanding ' The lI= b=3 UII - h i ad LIBOR rage plus 4-5% (9.56 % at 
December 31, 1998). Ou nrng aomn are wnolalz•d by c property, plan and e of te 
Company with a cxrsying value of appmnazely $9,=O,0W.  

On June 25, 1997 the Company comleted a repurchase of is Exchangeable Debenfln= from the 
Debenture holders for 8,313,065 V= ma sareand 1,500,928 new issue Ado common shares. As 
a result of the ansaction, the Company recorded in the .cottanymg consolidated satemenr of 
operations a loss on repurchase of Debeninres of $6,589,000 and a related e•raordinary gin 
from the sale of Vism shares of $1,170,000 for a combined net loss on the transaction of 
$5,419,000.  

Short-term debt (Ia t•==u&n)

Redeemable Converuble Debena'e, due 
September 20, 1998, bearing interest at 9% 5M 

BFN Multibanca S.A. m 
Advances on sales of cocentates 
Short-merm loan () 
Corporacion Andina de Fomenm t 
Note payable - Newmont ( 
Seven Peaks Mining Inc. (7 

Other 
Total short-term debt

December 31.  
1998 1997 

$ - $ 3,500 
133 

1,089 968 
- 300 

767 383 
5oo 500 
750 
127 233 

3,233 $ 6,017

The Convertile Deb==nr was due on September 20, 1998, man was in de&fin an the dam the Company filed 
for protection tder Chapter 11. It has been Mcasfled to Ulla ieb s mbje W COMPrOnie at December 31, 
1998.  

0 The note bears interest at 13 % and was payable in monthly inftallme of $16,667 plus ite=rtL The balance 
was paid off in 1998.  

0 Under the terms of is agreenmz with Glore hiadmtionml AG for the sale of zinc/silver and lead/Silver 
conceates, the Company may take advances of up m t 0% of tie esdmated vahm of •th coucenC=a 
available for shipmet via rail from tie Company's warehose in Poosi, Bolivia, and an additional 10% of this 
amount may be advanced once the cowentrace is ready for shipent from port in Chile. Inrest is payable on 
the advances at the 'New York prime rate plus 1.5% (9.0% at December 31, 1998).  

(4 In Tune 1996 Arisur entered into an additional agreement with Glencore for a prepaymemt to be applied against 
future production in the original amount of S500,000. Interest was payable on the outstandin balance at the 
three-month LIBOR ram plus 1%. The balance was paid in fll in 1998.  

) See description under long-term debt above.  

(6) The Note bearing interest at 10.5 % was due on September 18, 1998 and is in default at December 3 1, 1998.  
The note is an obligation of APMI and, as such. will be reclassified in 1999 to liabilities subject to compromise 
(Note 1).  

C7 The note bears interest at 10% and was repaid from the proceeds of the sale of Cornerstone in February 1999 

(Note 7).
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9. DETAILS OF CERTA•N BALANCE SHEET CAPTIONS 

A s=mary of resticted cash and securities is as foMows:

(In •u=sands) 
Collatemrl for a $5,426,000 leuer of credit (a) (C) 
Co0ater1 for a S1,500,000 

Reclamation bond (b)

1998
Dece-mber 3 1,

1997

$ 5,431

750 777 
6,181 S 6.208

(a) S=#~ S6,.TO,OCO pe ftria= borns redad w do Compny's m redca~n ob~ii 
(b) Scoxing S..500,000 peforL m boss rdlamd DD d Company's Gold Bar recation oblipdon.  
(c) Sec~iag S1,764,000 pe.ftma od bis rdaed pi 4 to the Company's Gold Baa rrc=aman1 obliptom.

A summary of other accrued liabilities is as folows: 

(In tMMULS~)

Accrued compensation and benefits 
Accrued exportaion costs 
Mine reclamation accrual 
Accrued interest payable 
Accrued asbestos reclamation cost; 
Other 

A summary of other liabilites, long-term is as follows: 

(In hausn&)
Long-term uranium reclamation costs (Notes 12 and 13) 
Pension and deferred compensation obligations 
Mine reclamation accrual 
Accnied post retirement benefit obligation (Note 15) 
Other

$

December 31.
1998 

182 
472 
200 
210

$
1997

409 
264 
200 
166 
300

97 850 
$ 1.161 $ 2,189 

December 31,
1998

$ 

3,06,

44 
3,51

1997 
- $ 21,135 

1,138 
4, 3,064 

534 
•8 2,032 
2 $ 27,903

18

1998
$ 5,43 1



10. LLIBTEU S SU-. ZCT TO CONIPRONISE

Liabilidies subject to compromise consiste of the following at December 31, 1998 (Cm 
thcusands):

Accounts payable 
Accued liabilities 
Redeemable Convertible Debenmre (Note 8) 
Uranium r-eclamation liability (Notes 12 and 13) a" 
Acz.ned post r=e benefit obligation (Note 15) 
Pension and deferred compensation obligations (Notes 14 and 15) 

Other

$ 1,486 
1,671 
3,500 

21,110 
485 

1,157 
680 

S 30,089

c'3 The uranium reclamation liability is partially secured by a $6,500,000 performance bond, 
which is partially secured by $5,431,000 of the Company's resaicted cash.  

In addition to the above, obligations of APMI and AGM11I included in made accounts payable of 
$227,000, other accnied liabilities of $227,000, short-.erm debt of L500,000 and other liabilities 
long-term of $3,064,000 will be reclassified to liabilities subject to compromise in January 1999 
as a result of their Chapter 11 filings.  

11. DETAILS OF CERTAIN STATEMETS OF CASH FLOW CAPTIONS 

The components of the adjustment to reconcile loss to net cash used in operations as reflected in 
the Consolidated Statements of Cash Flows are as follows:

(In tousands) 
Depreciation, depletion and amortization 
Equity loss in Vista Gold Corp.  
Loss from assets held for sale 
Loss on sale of V=sa shares 
Loss on repurchase of Debenrem 
Extaordinary gain 
Impairment of mineral property 
Gain on curtailment of retirement plan 
Gain on sale of Dakota. har 
Income from joint venture agreement 
Other adjustnents

Year Ended December 31.  
1998 1997 1996 

$ 1,016 $ 808 $ 370 
2,721 

1,165 2,938 272 . 57 1,439 
6,589 

(1.170) 
34 1,256 

- (655) 
- - (1.333) 

(1,213) (437) 
- - 161 

S 1.002 S 9,386 S 3,630
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Dec-=e (incr-se) in -ade/other account receivable 
Dec-.-.e (in ctse) in inventories 
Deease (increse) in prepaid expense and other 

Cu. Ltr~ assets 
Decrease (incase) in other assets and resnticmd cash 
and ;ecuex-.es 
Increase (decease) in =de accou•, payable 

c,-=ese (decdcr ) in other accrued liabilities 
Inc.-eIse (decrease) in other liabilities, long-term

Year -ded T 
1998 1997

nber 31.  
1996

S (11) $ (344) S 206 

51 (117) (263) 

24 158 (84) 

113 178 (1.003) 
256 766 (246) 
689 423 (571) 

(620) 744 (49) 
S 502 S 1.308 S (2.010)

Net cash required for operating activities reflects cash payments for interest and income taxes as 
follows:

(In ±nusavd) 
Inter (net of amou capitlized) 
Income taxes

Year Ended December 31.  
1998 1997 

S 511 $ 939

12. DISCONTLN'UE OPERATIONS 

During 1997, as a resWut of continuing delays in the regulatory approval process and due to ah 
anticipated wcrse in the scope of the final reclamation plan (Note 13), the Company recorded a 
charge of 53,000,000 representing an increase to its uranium reclamation liability. In addition, 
the Company recorded a charge of S217,000 related to the clean up at its former asbestos mine 
located near Coaling, California and also recorded a gain of $349,000 related to cohsuranrce 
experience primarily related to the operations of the Company's Atlas Building Systems Division, 
which was sold in 1989.  

The items above are included in the consolidated statements of operations under the heading 
"Income from discontinued operations". The following table summarizes the operating income 
(loss) of the discontinued businesses:

Period ended (In thousands) 
December 31, 1998 
December 31, 1997 
December 31, 1996

Asbestos 
Mining &

S 
S 
S

Uramnium 
Reclamad n 

Costs 
S S (0,000) 
S -

S 
S

Service & 
Other 

349

Total 
S 
S (2,868) 
S
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The following is a simary of activity of provisions for lo, fr"m disposal of discontinued 
operatons:

Balancz beginning of period 
Addirons: 

Charged M costs and e-.':enses 
Charged m other ac:ounm 

Deduc.ons 
Balanc- end of period

1998 1997 1996 
S 21,915 S 18,704 S 21.623 

- 3,217 
- 2,252 

(923) (1,258) (2.919) 
S 21.992 S 22.915 S [8.704

13. COINDVlMfCENTS AND CONTINGENCIES 

Uranum Milsite, Moab Utah 

The Company is obligated to decommission and reclaim its uranium millsite located near Moab, Utah. The Company discontinued its urani operations and permanendy shut down its uranium mill and mines in 1987, and estimated shut down expenses and reclamation costs were accrued.  Title X of 'The Comprehensive National Energy Policy Act" ("Title X"), enacred in October 1992, provides for the reimbursement of past and funire reclamation expenses related to uranium sites operated under Atomic Energy Commission contracts. The Company's uranium reclamation costs are reduced by this Government cost sharing program since 56 % of its Milings were generated under government con-acts. The total estimated reclamation liability ($21,110,000) and current and futre Title X receivables ($14,784,000) are shown separately in the accompanying 1998 consolidated balanc sheets leaving a net liability to the Company of 
$6,326,000.  

The Company has submitted five claims to the Department of Energy ("DOE") under Tide X for reclamation costs incurred from the fiscal year ended June 30, 1980 through March 31, 
1998. As of December 31, 1998, the status of the five claims is as follows: 

Gross Claim Anticipated Actual Reim- Anticipated 
Amount Gross Amount Reimbursement bursement Balance Claim Date Approved Receivable Payments Due July 7, 1994 $4,999,000 $ 4,510,000 $ 2,530,000 S 2,530,000 $ June 16, 1995 3,638,000 2,591,000 1,4354,0() 1,454,000 

May 1, 1996 3,998,000 2,884,000 1,618,000 1,372,000 246,000 May 1, 1997 2,054,000 1,579,000 886,000 - 886,000 May 1. 1998 1.602,000 1,0C0,000"' 561,000 561,OCO Totas $16,291,000 $ 12.564.000 S 7,049,000 $ 5,356,000 $1,693,0C0 

(1 Approval pending. Amount is estimated.  

In addition to the above amounts, the Company includes in the Title X receivable in the consolidated balance sheet an amount equal to 56% of its future estimated reclamation costs.
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Tým,.ng of t:e remaining paymc-, for approved reiburs.e:ts is a ft"uion of Congr"ssicnal 
apprc.riadon of Title X funding.  

On MLarch 12, 1999, the Company completed negotiations for an a-greement-in-principle that 
would absolve it from all future liability with respect to its uranium mill and tailings 
impoundment (the "Miflsite") near Moab, Utah. The agreement was reached with the U.S.  
Nuclear Regulatory Commission ("NTRC"), the State of Utah, ACSTAR. (surety provider for 
Arias) and Arias' Unsecured Creditor's Committee after negotiations to avoid lengthy and 
expensive litigation over the future of the .Milsite. Toe agreement is subject to approval by the 
Banl-uptcy Court. As consideration for this release, Arias has agreed to cootbute certain 
Millsite related assets to a Trust to be conrolled by the government. A definitive letter 
agreement is expected to be signed by the parties and submitted to the bankruptcy court for 
approval by April 1999. Elimination of this liability should coincide with confrmation of 
Arias' plan of reorganization, possibly by late summer.  

Legal Proceedin• 

On June 20, 1997 the Company was served with a Complait in the matter of Curt Go/dschnud 
and Ana Maria Goldschmidt (the "Goldschmidts) vs. Atlas Corporation; Surawnco Metals. Inc.; 
Artsur Inc.; and Harold R. SNupes and Eileen A. SNimes in the Superior Court of the State of 
Arizona. In December 1994 Suramco and Arisur purchased all of the shares of Cia Mfinera 
Andacaba S.A., which held mining properties in Bolivia. Subsequently, Arias acquired both 
Suramco and Arisur. The Goldschmidts, the former owners of Cia Minera Andacaba S.A., 
asserted that the consideration under the purchase agreement was not paid in full and they were 
seeking damages in the amount of $800,000 plus expenses. Subsequent to the Arizona 
Complaint, in La Paz, Bolivia, the Goldschmidts initated action to seek satisfaction of the 
purpor.ed damages. On June 25, 1998, the Company entered into a settlement agreement and 
mutual release of all claims (the "Settlement Agreement") with the Goldschmidts. The 
Settlement Agreement provided for the payment by the Company of S80,000 to the Goldschmidts 
on the date of signing of the Settlement Agreement. In addition, at the election of the 
Goldschmidts, the Company agreed to purchase from the Goldscbmidts 2,000,000 shares of the 
Company's stock for S400,000 on September 11, 1998 and 250,000 shares of the Company's 
stock for S50,000 on December 11, 1998. In return the Goldschmidts released all claims against 
the Company, its subsidiaries and affiliates. The Company defaulted on payment of the 5400,000 
due on September 11, 1998.  

On September 19, 1997 the Company filed a Complaint in U. S. Federal District Court in 
Colorado for breach of contract and for indemnity against H. Roy Shipes, et. al. ("Shipes 
Parties"). The Company claimed that the Shipes-Parties are duty bound to defend and indemnify 
the Company as a result of the Goldschmidt claims against the Company (see above). The duty 
arose out of the contract with the Shipes Parties to sell Suramco to the Company. On October 1, 
1997 th.e Shipes Parties filed a claim against the Company. The Complaint seeks damages fcr 
alleged misrepresentations in connection with the purchase of 50,% of Arisur from the Shipes 
Prarties.  

On January 25, 1999, the Company, the Goldschmidts and the Shipes Parties executed a 
Settlement Agreement, which was approved by the Ban.kruptcy Court and closed in April 1999.
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Under t.e re,--s of te .emen=, the Company agreed allow general unsecured clam in its 
banruprcy proceeding of $580,000 to the Shipes Parties and $450,000 to ft GoldWschidt5. In 
addinion, the Shipes Parties will be allowed a subordinated msecred debt claim of $2,250,000.  

On January 30, 1998 a complaint was served on the Company in the ma=t of Zonnie Marie 
Dan&dRic.ards. the es-,re of Harold J. Richards, Sr. v. Tea Tc, Vanadiwn Corporanon of 

America, AuLax Corporation, and all afli~aes joint vY=Wr=r and assignees thereof, in the 
Dist,.c: Court of the Navajo Nation, Kayenra District court. The Plntiff alleged wrongful death 
of her husband as a result of his exposure to ur-nium and other heavy meals at a uraniim 
miflsite purportedly owned and operated by the Company. This case was dismissed in July 1998.  

Other Commitments 

Minimum '.h.re rental commitmen under the Company's non-cancelable operating leases 
(primarily office rent) having a remaining crm in excess of one year at December 31, 1998 are 
as follows: 

Year ended December 31. ain tc-•,ds) 
1999 $ 97 

2000 96 
2001 1 
Total minirmu payments required •S 194 

Amounts charged to rent expense in the years ended December 31, 1998, 1997 and 1996 were 

$113,000, S213,000 and S201,000 respectively.  

14. EMIPLOYEE RETHLEMENT PLANS 

The Company has a =usteed and insured retirement plan (the 'Plan") covering substantially all 
salaried employees. The Plan provides pension benefits that are based on final average 
compensation mi certain adjustments for primary social security benefits. The Company's 
funding policy for the Plan is to make at least the minimum ammal contributions requiMd by 
applicable government regulations. Plan assets are invested primarily in equity securities, 
corporate and government bonds and money market ftnds.

(In tousands) 
Components of net periodic benefit cost 
Service costs-benefits earned during the year 
Interest cost on projected benefit obligation 
Actual return on Plan assets 
Net amortization and deferral 

Net pericdic benefit cost for the year

Year Ende December 3 1,
1998 1997 1996 

S - $ 9 $ 71 
407 433 451 
(763) (1,043) (700) 
323 644 318 

S (33) $ 43 $ 140
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Tae foaowing ruble sc;• for he futnded s=nis of d•I Plan 
Company's fmaMciaL stammen= at December 31 (m thousands): 

C(ange in bene&t obligaion 
Beneft obligadion at beginning of year 
Servic cost 
Interest cost 
Ac•marizl loss 
Beanefits paid 
Effect of au,"ilmen 
Benefit obligation at end of year 

Change in plan assets 
Fair value of plan assets at beginning of year 
Actal return on plan assets 
Employer conaibutions 
Benefits paid 
Fair value of plan assets at end of year 

Funded status 
Unrecognized net amuarial loss 
Unrecognized prior service cost 
Accrued benefit cost

And a , , recognized in •, e

1998

$ 5,917 S 6,506 
- 9

407 
233 

(869)

.31045 3, I. I/ 

5,190 5,1lf 
763 1,043 

72 
(869) (1.04-n 

5,084 5,190 

(604) (M27) 
267 341 
(11) (35) 

S (348) S (421)

433 
146 

(1047) (130)

Assumed discount rate 
Expected rtrurn on plan assets 
Assumed razte of increase in fut comnpensaton

Effective March 1, 1997 the Company ftze fumare beneft accruals under the Plan.  
earned will not be affected by this fi'eze.

Past benefits

The Company has an Investment and Savings Plan to assist eligible employees in providing for 
retirement or other future financial needs. Employee contibutions (up to 10% of their earnings) 
are matched in Company stock by the Company at a re of 100% up to a maximmn of 6% of the 
employee's earnings. In addition, the Company provides a 4% contibution for all eligible 
employees compensated on an hourly scale. The Company's contributions to this Plan in the 
years ended December 31, 1998, 1997 and 1996 were $26,000, $35,000 and $69,000, 
respectively.  

15. OTHER POST RETIREMEINT BENEFIT PLANS 

In addition to the Company's defined benefit pension plan the Company has a defined benefit 
post retirement plan (the "Retirement Plan") covering most salaried employees. The Retirement 
Plan provides -medical and life insurance benefits to retirees of the Company that meet certain 
q•Ulifying criteria. The Retirement Plan is contributory, with retiree contributions adjusted 
annually, and containrs other cost-sharing features such as deductibles and coinsurance. The 
accounting for the health care plans anticipates future cost-sharing changes to the written plan that
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7.25% 
8.50% 
N/A

7.25% 
8.50% 
5.0%
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are consistent with L Company's exreSSed intent M inm - the rel e conmlUdOn raam 
anmally for the expected general iflaion rame for tat year. The Company's poicy is to ftnd 
the cost of the post retremen health care benefim in a det, mined at the discreton of 
management Effective December 15, 1997 the Compaq Uminamd the life ios c plan for 
all participants and also mminated lr edical plan for all - an'w employees, except for three 
individuals who were zamndf•ded Rerees cmendy receiving medica benefits wil condmte 
under the plan. The change resulmd in a cralment gain of $655,500, which was recognized as 
income in the accompanying consolidated stement of operations for the year ended December 
31, 1997.  

The following summarizes the Retirement Plan's combined funded status reconciled with the 
amounts recognized in the Company's flmncial statents:

199(a thousands) 
Change in benefit oblig•lon 
Benefit obligation at beginning of year 
Service cost 
Interest cost 
Actuarial (gain)/loss 
Benefit paid 
Effec: of curtailment 
Benefit obligation at end of year 
Fair value of plan asses 

Funded status 
Unrecognized net actuarial (pin)/Iois 
Unrecognized prior service cost 
Prepaidl(accrued) benefit cost 

(In thousands) 
Components of net perodic post retrement benefit cost: 

Service cost 
Interest cost 
Net amortization and deferral 
Net periodic post retirement benefit cost

Year Ended 
Dec=ber 3 1.  
98 1997

$ 229 $ 849 
2 1.2 

17 55 
(38) 

(15) (C76) 
. (573) 

233 229

(233) (229) 
(227)(255) 

(16) (18) 
(476) (502) 

Year Ended 
December 31, 

1998 1997

2 $ 12 
17 55 

(30) (34) 
S (11) S 33

The weighted-average aInmul assumed rate of increase in per capita cost of covered benefits (i.e.  
health care cost trend rate) for the Retirement Plan is 8% for fiscal year 1999 and is assumed to 

decrease gradually to 5 % in 2002 and remain at that level thereafter.  

The health care cost trend rate assumption has a significant effect on the amounts reported. For 

example, increasing the assumed health carue cost trend rates by one percentage point in each year 
would increase the accumulated post retirement benefit obligation for the medical plans as of
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D~e-..e: 31, 1998 a... 1997 'v 524,OCO and r,-,CO ,MV-e.., e!y, -4 the aggegiae of ±e 
service cost and interest cos, .omponen of net Pe.-cdic post 'eo•.,.enr benefit cost for 
D eember 31, 1998 by $3,00)0.  

The weighted-average discount rate used in demý the accmilated post retrement benefit 
obligaIon was 7.25%, and 7.251% at December 31, 1998 and 1997, respectively.  

16. EARNL-NGS PER SHARE 

The fcolowing sets forth the computation of basic and diluted earnings per share:

(In houands) 
Numerator 

Loss from condniiing operations 

Denominator 
Weighted average shares outsanding 

Basic and diluted earnings per share

S (2.730) S (13,921) S (10.38-) 

27.434 25.811 21.015 

S (0.10) S (0.54) S (0.49)

Year Ended 
December 31.  

10017

As described in Note 5, the Company has 875,000 comon shares reserved for its Convertible 
Debenntre and 6,577,566 shares reserved for option warrants exercisable at prices ranging from
$7.00 to S15.625 per share. The Company also has 852,500 employee stock options outstanding 
at December 31, 1998 convertible into the Company's common stock (Note 6). These securities 
have not been included in the computation of diluted earnings per share because the exercise 
prices were greater than the average market price of the common stock and, therefore, the effect 
would be antidilutive.  

17. DNCOLNE TAXES 

The Company's provision for income tax from continuing operations consists of the following:

(In ±eusards) 
Deferred 
Current 
Income tax expense

199 10' 1qQ
S

Year Ended 
December 3 1, 

100(27

S - S -

S S S -

Deferred income taxes result from temporary differences in the timing of income and expenses 
for financial and income tax reporting purposes. The primary components of deferred income 
taxes result from exploration and development costs; depreciation, depletion and amortization 
expenses; impairments; and reclamation accruals.
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T71e ae" defe.-red m.x t ics in the accompanying De .mber 
include the following componew: 

(In cusnds) 
Deferred MX sss: 

Net operatng loss ("NOLO) caryovers 
Capital loss ('CL) carxyover 
Impairinem of inmal roprd 
Reclamation accruals 
Post retrement benefi accrual 
Equity in unconsolidat sbsid7 
Other 

Total deferred .ts 
Deferre-' " asset valuaon a•lowanc 
Net def.erred tax assets 
Deferred =ax liabilities: 

Depreciation, depiction and amor'ration 
Deferred revenue 

Total deferred =ax liabilities 
Net deferred =x balances

1998 and 1997 balance she= 

December 31.  
1998 1997
1998 1997

S 7,277 
2,176 

12,799 
2,449 

219 
2,129 

223 

6,327

6,327 4,848 

- 293 
6,327 5.141 

S -S -

$ 7,616 
1,738 

12.799 
2,484 

250 
.1,700 

26,587 

(21.446)

The change in the Company's valuation allowance is summarized as follows:

(In tousands) 
Valuation allowance, beginning of period 
Continuing operations 
Discontinued operations 
Extaordinary gain 
Restriction of carryforwards 
Other

199• 
$ 21,44 

95 

(1,32 

$ 20,94

A reconciliation of expected federal income taxes on income 
statutory rates with the expense for income taxes is as follows:

(In thcusands) 
Income tax. at starutory rat 
Increase in deferred tax asset valuation allowance 
Income ma, expense

1998 
S (956) 

956 
$
$ S - S

Year Ended 
December 3 1.  

8 1997 
t6 $ 20,745 
,6 4,872 
- 1,004 

(410) 
5) (5,182) 
2) 417 
'S $ 21,446

1996 
$ 52,031 

3,730 

(34,950) 

$ 20,745
$ 20,745

from continuing operations at

Year Ended 
December 3 1, 

1997 
$ (4,87-2) 

4,872

1996 
$ (3,730) 

3,730

At December 31, 1998 the Company has unused U.S. NOL carryovers of $107,345,000 which 
commence expiring in 1999, CL carryovers of $23,483,000 which commence expiring in 2001 
and investment tax credit (ITC) carryovers of $62,000 which commence expiring in 1999. The 
Company also has alternative minimum tax credit (AMT) carryovers of $127,000, which can be
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carnied fcrvard indeuarely "nl Bolivian NOL carryovers UL S2,7`" 000, which coreM:T
expiring in 1999. These canrovers ae subject to rest'ixion de to a ;hange of ownership, as 
defined by U.S. tax laws, occuring on October 8, 1996 when the Company issued stck for the 
acquisition of Axisur (Note 7). Due to the change of ownership, un[lizzon of the Company's 
NOL, ITC, CL and AMT redit carryovers exsting as of October 8, 1996 is limited to offset 
aprximately S858,000 of taxabLe income per year. At December 31, 1998 the Company has 
unrest5c--ed U.S. NOL and CL carryovers of $7,250,000 and $6,217,000, respectively, which 
are available m offset funre taxable income.  

18. GEOGR.PE[C SEGNMNTS 

Financial information regarding geographic segen= is set out below

Year Ended 
December 31.  

(In tosands) 1998 1997 1996 
Reenue 

United States $ 

Bolivia 5,109 3,935 578 
Loss before income taxe 

United Stares (2,365) (13,257 (10,117) 
Bolivia (365) (664) (268) 

Provision fMr inenm tri --
Loss from contmuing operations 

Income (loss) from disconfued operatons 
Loss before etaordinxy gain 

Ftacrdnary gain 
Net Loss

(2,730) 

(2,730)

(13,921) 
(2,868) 

(16,789) 
1.170

(10,385)" 

(10,385)

S (2,730) S (15,619) S(10,385)

Dec. 31, Dec. 3 1, 
Balance Sheet 1998 1997 

United States $ 26,717 $ 30,342 

Bolivia 11,321 11,974 

$ 38,038 $ 42,316 

19. SIGNIFICA1N-r CONCENRTIONS 

The Company sells all of its lead and zinc concentates to Glencore International AG 
("Glencore"), an international metal trader. Glencore sells the concentrates to various metal 
smelters throughout the world. Due to the liquid nature of the metals markets, the Company 
believes that it would be able to replace Glencore, if necessary, with minimal disruption to its 
operations.
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N'DEPEN'DE AL'DIORS' REP¶.

Board of Direc.ors and Stockholders 
Atlas Corporation 

We have audited the accompanying consolidated balance sheet of Arias Corporation and 
subsidiaries as of December 31, 1998, and the related consolidated statements of operations, 
stockholders' equity (deficit) and cash flows for the year then ended. These financial 
statements are the responsibility of the Company's management. Our responsibility is to 
express an opinion on these financial statements based on our audit.  

We conducted our audit in accordance with generally accepted auditing standards. Those 
standards require that we plan and perform the audit to obtain reasonable assurance about 
whether the financial statements ar free of material misstatement. An audit includes 
examining, on a test basis, evidence supporting the amounts and disclosures in the d.iancial 
statements. An audit also includes assessing the accounting principles used and significant 
estimates made by management, as well as evaluating the overall financial statement 
presentation. We believe that our audit provides a reasonable basis for our opinion.  

In our opinion, the consolidated financial statemenzs referred to above present fairly, in all 
material respects, the financial position of Atlas Corporation and subsidiaries as of December 
31, 1998, and the results of their operations and their cash flows for the year then ended, in 
conformity with generally accepted accounting principles.  

The accompanying consolidated financial statements have been prepared assuming that Arias 
Corporation will continue as a going concern. As more fully described in Note 1, the Company 
filed for protection under Chapter 11 bankruptcy, has incurred recurring operating losses and 
has a stockholders' deficit. These conditions raise substantial doubt about the Company's 
ability to continue as a going concern. Management's plans with regard to these matters are 
also described in Note 1. The financial statements do not include any adjustments to reflect the 
possible future effects on the recoverability and classification of assets or the amounts and 
classification of liabilities that may result from the outcome of this uncertainty.  

HORWATH GELFOND HOCHSTADT PA.NGBURN & CO.  

Denver, Colorado 
March 26, 1999
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REPORT OF LN'DE}3-DE%,r ALuDhORS

THE BOARD OF DIRECTORS .L'D STOCKHOLDERS OF ATLAS CORPORATION 
We have audited the accompanying consolidated balance sheet of Atlas Corporation and subsidiaries as of December 31, 1997, and the related consolidated statmern= of operations, 
stockolders' equity (deficit) and cash flows for the years ended December 31, 1997 and 1996.  Our audits also included the financial statement schedule listed in the Index at Item 14(a). These financial statements and schedule are the responsibl of the Company's managementL Our responsibility is to express an opinion on these financial statements and schedule based on our audits. We did not audit the financial statements of Arisur Inc. a wholly owned subsidiary, 

which statements reflect total assets of $11,974,000 as of December 31, 1997 and total revenues 
of 53,935,000 and $578,000, for the years ended December 31, 1997 and 1996, respectively.  
Those staemen=s were audited by other auditors whose report has been furnished to us, and our opinion, insofar as it relates to dam included for Arisur, Inc., is based solely on the report of the 
other auditors.  

We conducted our audits in accordance with generally accepted auditing standards. Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes examining, 
on a test basis, evidence supporting the amounts and disclosures in the finan ial statesrments. An audit also includes assessing the accounting princ-ples used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits and the report of other auditors provide a reasonable basis for our opinion.  

In our opinion, based on our audits and the report of other auditors, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of Atlas Corporation and subsidiaries at December 31, 1997, and the consolidated results of their operations and their cash flows for the years ended December 31, 1997 and 1996 in conformity with generally accepted accounting principles. Also, in our opinion, the related financial 
statement schedule, when considered in relation to the basic financial statements taken as a 
whole, presents fairly in all material respects the information set forth therein.  

The accompanying consolidated financial statements have been prepared assuming that Atlas 
Corporation will continue as a going concern. As more fully descnrbed in Note 1, the Company 
has incurred recurring operating losses and has a working capital deficiency. These conditions raise substantial doubt about the Company's ability to continue as a going concern.  Management's plans in regard to these matters, which include short-term financing and the sale of certain assets are also described in Note 1. The financial statements do not include any adjustments to reflect the possible future effects on the recoverability and classification of assets or the amount and classification of liabilities that may result from the outcome of this uncertainty.  

/s/ Ernst & Young LLP 

Denver, Colorado 
March 20, 1998 

30

I I



To: Legal Representative in Bolivia of 
Arisur Inc. (Bolivian Branch) 
La Paz 

1. We have examined the consolidated balance sheet of Arisur Inc. (BoliTian Branch) as of 

December 31, 1997 and the accompanying s'tamenm of profit and loss, accumulated results, 

and changes in the consolidated financial situation for the year then ended. These financial 

statements are the responsibility of Branch management. Our responsibility is to express an 

opinion on these Financial Statements based on our audit.  

We conducted our audit in accordance with international auditing standards. Those standards 

rem"_e that we plan and perform the audit to obtain reasonable assurance about whether the 

financial statements a fre of material An audit includes examining on a ts 

basis, evidence supporting the amounts and disclosures in the financial atements. An audit 

also includes assessing the accounting principles used and significant estimates made by 

management, as well as evaluating the overall financial statement presentation. We believe that 

our examination provides a reasonable basis for our opinion.  

2. In our opinion, the consolidated financial statements mentioned in the first paragraph, present 

fairly, in all material respects, the financial and equity position of Arisur Inc. (Bolivian 

Branch) as of December 31, 1997, the results of is operations, accumulated r"sults and 

changes in financial position for the year ended on that date in conformity with international 

accounting standards.  

3. As stated in Note 17 to the consolidated financial statements, Arisur Inc. (Bolivian Branch) 

and Compania Minera Andacaba S.A. are involved in a penal lawsuit. The prosecutor has 

asked for preventive measures, such as the temporary suspension of property rights, and the 

freezing of funds in the national financial system, which, until the presentation of these fnancial 

statements bad not yet been executed by a local judge. In the judgement of the legal counselor, 

this matter exposes Arisur Inc. (Bolivian Branch) to a potential risk in the normal functIoning 

of its operations, with the possibility of serious consequences in the future.  

La Paz-Bolivia 
March 9, 1998

31



La Pz. Bolivia. Fettrir ". 1997

To the Lngal Representative of 
ARISUR INC. - Bolivian Branch 
La Paz - Bolivia 

1. We have audited the consolidated balance sheet of Arisur Inc. (Bolivian Branch) as of Dec.-mber 
31, 1996 and the consolidated s-wtemene of operations, accumulated deficit and cash flow for 
the period of three months ended December 31, 1996. These financa'l statements are the 
responsibility of the Legal Representative's Branch. Our responsibility is to express an opinion 
on these fiancial statue-eim based on our audit.  

We conducted our audit in accordance with generally accepted audintig standards. These 
standards require that we plan and perform the audit to obtain reasonable assurance about 
whether the financial stteents are free of material is snemenL Aa audit includes examining, 
on a trest basis, evidence supporting the amount and disclosures in the financial statements. An 
audit also includes assessing the accounting principles used and significant estimates made by the 
Legal Representaive, as well as evaluating the overall dnancial statement presentation.  

2. In our opinion, the consolidated financial statements mentioned in the first paragraph, present 
fairly, in all material respects, the consolidated financial position of the Branch as of December 
31, 1996 and the consolidated results of its operations and the change in its cash flow for the 
period of three months ended December 31, 1996 in accordance with generally accepted 
accounting principles.  

3. As described in note 11 to the consolidated financial statements, the Branch is the defendant 
party in two coercitive judents initiated by the National Social Institntion. Both cases are in a 
phase of procedural transition as it was found out that them was duplication of the claim 
whereby both cases conm'bution is being claimed by the same parties. As a result, the Branch 
has asked for the accumulation of cases in order to determine the exact amount owed.  

Juan Vema (Partner) 
VERYN'A Y ASOCIADOS LTDA
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ATLA =rcc r• ":

UNITED STATES SECUTRITIES AND EXCHANGE COMMiSSION 
WASg]GTOM AC 20.49 

FORM 1O-QSB 

COMZWSSION F NO1. 1-2714 

(mark one) 
X) Quartedy Report Unda Section 13 or 15(d) of the Sec•nities E=hange Act of 1934 

For the quately peiod ended me 30.1999 or 
( ) Transition Report Under Section 13 or 15(d) of the Securities Exchange Act of 1934 

For the transition period from - to 

ATLAS CORPORATION 
(Exa name of sma business issue as spedfied 

in its charter) 
DAWARE. 13-5503312 

(State or otherjurisdiction of (I. R. S. Employer 
incorporation or organizaion) Identification No.) 

370 Seventeenth Street. Suite 3140, Denver. CO 80202 
(Address of principal executive offices) 

(Zip Code) 

303-629-2",0 

(Issuer's telephone number) 

Check whether the r (1) has filed all ports required to be filedby Section 13 or 15(d) 
of the Exchange Act during the past 12 months (or for such shorter period that the Registrant was 
required to file such reports), and (2) has been subject to such Ming requiremets for the past 90 
days.  

Yes X No 

Check whether the registrant filed all documents and reports requind to be filed by Section 12, 
13 or 15(d) of the Exchange Act after the distribution of securities umder a plan confirmed by a 
court.  

Yes X No 

As of August 11, 1999, 27,884,707 shares of Common Stock, par value SO.01 per share, were 
issued and outstanding.  

Trarsitional Small Business Disclosure Format (Check one): 

Yes_ No X

EXHIBIT B
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PART L FINANCIAL INFORMAT7ON 
Item 1. Financial Statements.  

Arias Corporation 
Consolidated Balance Shets 

(in Thousands)

ASSETS 
C=r=t Assets: 

Cash and cash equivalents 
Accounts receivable - trade 
Title X receivable (Not 4) 
Accounts receivable - othea 
Asset held for saWe 
Inventoies 
Prepaid expenses and other curr assets 

Total currt assets 

Property, plant and equipment 
Less: accumulated dqe ciation, amortization and impairment 

Restricted cash and secur'ies (Note 4) 
Tide X receivable (Noo 4) 
Other assets 

LIABILrI'r'S 
Liabilities not subject to compromise: 
Current liabilities: 

Trade accounts payable 
Accrued liabilities 
Short-term debt 

Total current liabilities 

Long-term debt 
Other liabilities, long-term 

Total long-term liabilities 
Liabilities subject to compromise (Notes 4 and 5) 

Total liabilities 
Commitments and contingencies (Note 4) 
STOCKHOLDERS' DEFICIT 

Common stock 
Capital in excess of par value 
Deficit 

Total stockholders' deficit 

See notes to consolidated financial statemens.

June 30, December 31.  
1999 1998 

(U~naudited) 

$ 1,050 $ 4 
1,040 892 

-
675 

208 352 
- 2,643 

901 914 
175 13 

3,374 5,493 

59,219 59,205 
(47,334) (47,032) 
1 1,885 12,173 
6,241 6,181 

14,232 14,109 
100 82 

S 35,832 S 38,038

$ 576 
967 

2,447 
3,990 

1,216 
447 

1,663 
33,781 
39,433 

279 
93,797 

(97,678) 
(3,601) 

$ 35,832

S 980 
1,161 
,233 

5,374 

1,216 
3,512 
4,728 

30,089 
40,191 

275 
93,788 

(96,216) 

(2,153) 
S 38,038
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Atlas Corporation 
Consolidated Statements of Operations 
(10 Th==4ds MwqAp Per Shmr Datk Unuandd)

Tbm Moats Ended 

Inc 30,
199ZYY 1999 1998-

six Month Ended

Mining revenue 
Corn and expmm: 

Prod%:ctix com 
Depreciatio, depletio and mortson 
ImP-i-e of minas property 
Shutcdow and stndby cos 
General and adminhisuve expenses 
Explomdon and prospectn corn 

Cumss oapazng loss 

Other C(come) and expa 
TM expense 
Inteest income 
Gain frum joi venmne agpeement 
Loss on asse held for sale 
Other 

Loss from contuing opertons befoe 
reorganization itws and income taces 

Reorpani;zAton items: 
Legal fees 
Other 

Loss before income =es

3 942 S 9%3 S 1,702 S 2,099

1,019 V3! 
277 227 

- 34 
79 83 

190 332 
27 20

(650) 

68 

(43) 

(5) 

(670) 

(80) 

(757)

(569) 

137 
(80) 

(183) 
474 
(53)

Provision for income tzgs

Net loss

Basic and diluted eanings per share of common stock 
Net loss 

Avcrage number of common 

sharms ouanding 

See notes to consolidated ffa2i1 SteMent

S(757) 

S (0.03) 

27,659

S (359) 

S (0.03) 

27,360

S (1,462) S (1,164) 

S (0.05) S (0.04) 

27,589 27,352

Part 3 of 13

1,705 
562 

178 
41? 

50 

(1,234) 

164 (103) 

(37) 

(1=58) 

(195) 
(9) 

(1,462)

1.804 
427 
34 

163 
636 
42 

(1,027) 

296 
(1-54) 

(375) 474 
(104) 

(1,164) 

(1,164)
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Atlas Corporation 
Consolidated Statements of Cash Flows 

(In Thousnds, Uvzdit4d 

Six Mouths Ended 
une 30, 

1999 1998

Operating activities: 
Net loss 
Add (deduct) non-cash items 

Depreciation, depleion, amotimzation 
Gain on joint venture agreement 
Loss on asset held fbr sale 
Other 

Net change in non-cash items 
related to operations (Note 3) 
Cash used in continuing operations 

From discontnued opcrations: 
Change in estimated uranium reclamation costs 

Cash provided by discontinued operations 
Cash used in operating activities 

Investing activities: 
Additions to property, plant and equipment 
Proceeds from sale of equipment 
Additions to restricted cash 
Investment in asset held for sale 
Proceeds from sale of asset held for sale 

Cash provided by investing activities 

Financing activities: 
Net repayment of short-term debt 

Cash used in financing activities 

Increase in cash and cash equivalents

(1,462) 

562 

(134) 
(1,034) 

246 
246 

(788) 

(344) 
70 

(250) 

2,643 

(285)

S (1,164) 

464 
(375) 
474 
34 

(1,597) 

759 
759 

(281) 
1,674 

(474) 

919 

(S1) 
(81)

1,046

Cash and cash equivalents: 
Beginning of period

End of period

4 

$ 1,050
583 

$ 583

See notes to consolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATM-jMS 

I. The accompanying consolidated anancial satements have been prepared in accordance with generally accepted accounting principles for interim fina•cal informaaion and with the mstucuons to Form IO-QSB and Item 310(O) of Reglation S-B. Accordingly, they do not include all of the ifotbation and foootes required by generally accepted accounting principles for complete financial statements. Tnhere has not been any change in the sigificant accounting policies of Atlas Corporation and its subsidiaries (the "Company") for the periods 
presented.  

In the opinion of Management, all adjustments (consisting of normal recurrmg acmuals) co=•, ,med necessary for a fair presentation have been included. The results for thee interim periods are not necessarily indicative of results for the entie year. These statements should be read in conjunction with the consolidated financial sttemets and notes thereo included in the 
Company's Annual Report on Form I10-K for the fiscal year ended December 31, 1998.  

2. On September 22, 1998, Atlas filed a petition for relief under Chapter I I of the federal bankruptcy laws in the United States Bankruptcy Court for the District of Colorado. Under Chapter 11, certain claims against Atlas in exisence prior to the filing of the petition for relief under the federal bankruptcy laws are stayed while Atlas continues business operations.  as debtor-in-possession. These claims are reflected in the June 30, 1999 and Dec=nber 31, 1998 balance sheets as "Liabilities subject to compromise." Additional claims (Liabilities subject to compromise) may arise subsequent to the filing date resulting from rejection of executory contracts, including leases, and from the determination by the court (or agreed to by parties in interest) of allowed claims for contingencies and other disputed amounts.  Claims secured against Atlas' assets also are stayed, although the holders of such claims have the right to move the Court for relief from stay. Secured claims are secured primary by restricted cash of the Company and by performance bonds issued by insurance companies.  

Two of the Company's subsidiaries, Atlas Precious Metals Inc. C'APMI") and Atlas Gold Mining Inc. ("AGMf"), also filed for relief under Chapter 11 on January 26, 1999.  Accordingly, liabilities associated with these subsidiaries have also been classified as Liabilities subject to compromise in the June 30, 1999 balance sheet.  

The Company's other subsidiaries, Arisur Inc. ("Arisur") and Suramco Metals, Inc.  ("Suramco") have not filed for protection under Chapter II and there is no intention to do so.  Accordingly, liabilities associated with these subsidiaries are included in "Liabilities not subject to compromise" along with secured and post-petition liabilities of the Company.

Page 5 of 13
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3. Thle componenf of the net change in items Other than ca~sh relmtd to operain actvities as reflected in the Consolidated Statements of Cash Flows are as follows: 

Six Months Ended 
June 30, 

Add (ed) items other than cash: 1999 1998 
Accounts receivable 

S (4) S (137) Inventories 
13 (44) Prepaid =es and other current assets (162) (6) Restricted cash 

190 Other assets 
(18) Trade account payable 

(165) (217) Accrued liabilities 
13 (103) Other liabilitie, long-term 
(1) (589) 

(134) S (1,030) 

4. The Company is obligated to decommission and reclaim its uranium milsite (the "Millsite) located am Moab, Utah, which was permanently slut down in 1987 and estimated shutdown expenses and reclamaion costs were accrued. Title X of -h= Co peensive National Ener= Policy Act" ('Title X'), enacted in October 1992, provides for the relmbursement of Past and ft==r reclamation expense related to uranium sites Operated under Atomic Energy Commisio 'On 01c 3. .he Company's. uranim reclamation costs are subsidized by this governm-nt cost sharing program since 56 % of its tailings were generated under governmen Comcts. The total estimated reclamation liability ($20,804,000) and current and fture Title X receivables ($14,232,000) are shown separately in the accompanying consolidated balance sheets leaving a net liability to the Company of $6,572,000 as of Tune 30, 1999.  
On April 28, 1999, the Company, along with the U.S. Nuclear Regulatory Commission (ONRC"), the State of Utah, ACSTAR (surety provider for Atlas) and others, executed the Moab Utah Milsite Transfer Agreement ('MUMTA'), which absolves the Company from all fumure liability with respect to the Millsite. The agreement, approved by the Bankruptcy Court on June 22, 1999, was reached to avoid lengthy and expensive litigation over the future of the Millsite. As consideration for this release, Atlas has agreed to contribute certain Milisite related assets to a Reclamation Trust to be controlled by the government.  The assets include the remaining Title X receivable as of May 1, 1999, all future Title X receivables, Atlas' water rights and land at the Millsite and $5,250,000 of restricted cash.  Elimination of the liability should coincide with confirmation of Atlas' plan of reorganization, but not later than December 31, 1999.  

Upon completion of MUMTA, management estimates that the Company will recognize a gain from the transaction of approximately $1.3 million.
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5. Liabilite subject to =oproise ccmist of th-I foilowig at Jme 30, 1999 =nd D=ecbr 31, 
1.998:

Cm dzcmnds) 

ACCOmzas payable 
Accnied liabfilites 
Convatble debc~n 
Estimated m~u reclamation cosm 
mmn rec1smaon accruls 
Othe liabilities

lime 30, 
1999 

$ 1,726 
1,691 
3,500 

20,804 
3,264 
2797 

5 33,781

December 3 1, 
1998 

$ 1,708
1,592 
3,500 

20,945 
23,264 2 

2,809 
$ 33,818

'See Naft4 above.  
2 Fa MccnA by rec~mat~ boa&i of S33264 million, which is in tn secMWd by SI -Mfion of 

reitdcash.
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Item 2. Ma 2m 3 Discusion &ad "2a"1 od FinM 11 Condition and i 

"SAFE HARBOR" STATEMENT UNDER THE UjNIE STATES PRIVATE SECURrS LMIGATION REFORM ACT OF IM9.  
Statements which are not historical facts contained in this Form I0-QSB we forward Ioking statement that involve risks and uncertainties that could cause actual resuts to dfer frm project ed resuts Factor that could cause actual results to diffa rmaerially inlude, among others: general economic conditions, metal and mineral piices, political events in foreign cou-nies, the risks associated with foreign operations generally, the timing of receipt of necessary governmemnt permits, climatic conditions, labor relations, availability and cost of mat•rial and equipment, the actual configuration of ore bodies, delays in anticipated start-up dates, evironenal r&b, the results of financing efforts and other risk fcor detailed in the Company's Form I0-K and 8-K filed with the Securities and Exchange Commission.  

RECENT EVENTS 

On September 22, 1998, Atlas filed a petition for relief under Chapter 11 of the federal bankruptcy laws in the United States Bankruptcy Court for the Distrc of Colorado. On January 26, 1999, APMfl and AGMI also filed petitions for relief under Chapter 11. Under Chapter 11, certain claims against Atas in e e prior to the flng of the peton are stayed while Atlas continues business operations as debtor-in-possession. Additional claims may arise subsequen to the filing date resulting from rejection of executory contracts, including leases, and from the determination by the court (or agreed to by parties in inerest) of allowed claims for contingencies and other disputed amounts. Ciains secured against Atlas' assets also are stayed, although the holders of such claims have the right to move the court for relief from stay. Secured claims are secured primarily by restricted cash of the Company and by performance bonds issued by insurance companies.  
Atlas does not intend to seek protection under any applicable bankruptcy laws for Arisur Inc., its wholly owned subsidiary.  

As discussed in footnote 4 to the Consolidated Financial Statements, the Company has reached an agreement with the NRC, the State of Utah, ACSTAR and others that absolves it from all future liability with respect to the .Millsite. As consideration for this release, Atlas has agreed to cont'ibute certain Millsite related assets to a Reclamation Trust to be controlled by the government. Elimination of this liability should coincide with confin=tion of Atlas' plan of reorganization, but not later than December 31, 1999.  

On May 9. 1999, Arisur defaulted on a loan payment of $478,000 due under its loan agreement with Corporacion Andina de Fomento ("CAF"). Subsequently, by letter dated July 28, 1999, CAF has agreed to restructure the remaining balance of the debt under the following conditions: I) that the Company demonstates that it has the necessary funds (approximately $325,000) to finance and complete a diamond drilling program at the Andacaba mine in order to increase the level of proven reserves at the mine; 2) that a minimum of four years of proven reserves be verified by the drilling program; 3) that Atlas completes an agreement to subordinate its receivable from Arisur to CAF and; 4) that 
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certain security agriements between Arisur and CAF be perfectd. In the event that the above conditons are met, CA• would be wiling to rmmx m the existing debt over a 4 year period, which would include a principal grace period of 18 imonts. CAP has also agreed to consider additional financing to fund the development program at the Andacaba mine if the dri g program noted above shows proven reserves in excs of 5 years (see CAPITAL RESOURCE REQU.,EM S below).  

The Company contimes to operate while it impl=eme= its plan for the reorganization of the Company. The primary focus of the plan is a release from any future liability associated with the Miflsite (see above) and to seek financing for the developme= of its Andacaba Mine in order to increase operatig cash flows (see above). Additionally, the Company is seeking to divest of its Gold Bar and Grassy Mountain propertes and other non-core assets to generate additional cash for operations, and as partia satisfaction of its pre-petition liabilities.  

There is no guarantee that the Company will be successful in achieving all of the above reorganization goals or, if successful, that the creditors of the Company and the Bankruptcy Court will approve the plan as submitted on July 16, 1999. Management believes that successful completion of the aforementioned goals is necessary for the Company to avoid a Chapter 7 liquidation of all of the assets of the Company.  

CAPrrAL RESOURCE REQU1RENM 

BolMan operi'ons 

The Company has developed an operating plan for its Andacaba mine involving a decline ramp to provide more efficient access to the orebody. This is expected to return the head grades to historical levels, and to significantly reduce unit costs. The Company also continues to evaluate the feasibility of the start-up of its Comali mill, which would require from $200,000 to $300,000 in capital improvements.  

The Company anticiaes that funding for the decline ramp will be financed through a combination of internally generated funds, deferral of current loan payments and additional project financing from CAF (see RECENT EVENTS above), or other lending institution 

LIQUIDITY 

As of June 30, 1999, the working capital deficit was S616,000, which compares to positive working capital of I 19,000 as of December 31, 1998. The Company's current ratio at June 30, 1999 was .85 to 1, compared to 1.02 to I at December 31, 1998. The decrease during the quarter is a result of capital expendintues of $344,000 and the operating loss during the period.  
The proceeds from the sale of Cornerstone have given the Company sufcient cash to fund its near term capital and operating needs. Longer-term capital requirements will be satsfied from project financing, fiture operating cash flows, placemenrt of additional equity or debt and/or 
from the sale of other assets.
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RFMMZZS OF OPF-27AONT 

The following is a sMuMy of OpeMdag, sUtisics az the Audacaba MIIl for the thr months and six months eoded fte 30, 1999 and 1998: 

Period ended June 30, Period ended June 30, 
1999 1998 TheeSi The Six 

months months months months Tonnes milled 30,523 60,467 28,793 55,089 
Tonnes of lead concer=te produced 456 898 574 1,064 Tonnes of lead concente sold 602 1,053 639 1,053 Grade of lead concenrat: 

Lead 63.95%. 63.88% 65.29% 64.87% Silver (ounces per tonne) 127.68 128.29 140.43 138.45 
Tonnes of zinc cone te produc 2,945 6,110 2,964 5,507 Tones of zi ncnentae sold 2,548 4,527 1,820 4,913 Grade of zinc concennte: 

Zinc 
45.38% 45.27% 46.35% 46.16,% Silver (ounces per tonne) 24.70 24.25 25.51 25.71 

Average price received: 
Lead (per tonne) $491 $505 $540 $546 Zinc (per nne) $950 $952 $1,055 $1,089 Silver (per ounce) S5.01 $5.05 $6.24 $5.85 

"During the six months ended June 30, 1999, the Company bad mining rvenue of $1,702,000 compared to $2,099,000 in the same period of 1998. Average prices received during 1998 were iniantly lower in 1999 than 1998 (see above). This actý combined with the lower tonnes ofzinc oncentra sold in 1999 resulted in the low revenue for the period. During the quarter ended June 30, 1999 minin revenues were S942,000 compared to S963,000 for the same period in 1998. The higher zinc concen..ate sales for the - 9 99-quarter were again offset by sgnifica.tly lower prices in 1999, resulting in the decrease in revenue for the period.  
Cash production costs during the six months ended June 30, 1999 Vme S 1,705,000, or $305 per tonne of concentrate sold. This compares to $1,804,000, or $302 per tonne of concentrate sold.  For the quarter ended June 30, 1999, cash production costs were $1,019,000, or $323 per tonne of concentate sold compared to 0 or $338 per tonne sold in the same period in 1998.  Though overall operating costs are declining, these have been offset somewhat by increased management oversight costs during 1999. Thewe higher costs are not expected to continue in the future.  

Shutdown and standby costs at Gold Bar were $79,000 and $178,000 during the three and six month periods ended line 30, 1999 compared to $88,000 and $163,000 for the comparable periods in 1998. The increase for the six month period is a result of the termination of the 
Pg 10 of(13
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Barrick joint vmnae agre~emc in December 1998. Catlin holding costs were paid by Barrick in 1998 as Part of the ap.eeme- and paid by the Company in 1999. The Company has coatinue'd to reduc costs at wsthe are esulting in the modest decreas fo the =~e monts ende June 30, 1999 compared to the sae period in 1998. or tb

Exploration costs for the three and six month periods ending june 30, 1999 wer $27,000 and $50,000 compared to $20,000 and S42,000 for the comparable periods in 1998. In 1998, certain costs were charged to Barrzck, resulting higer costs for 1999.  

General and niMSMv expenses for the de and six months ended June 30, 1999 were $190,000 and $441,000 compared to $332,000 and $656,000 far the comparable periods in 1998. The Company has continued its efforts to reduce such expenses. Legal fees were reduced from $160,000 for the six month period in 1998 to $38,000 in 1999 as several legal actions have been resolved or setled. As a result of staff reductions at the Company's headquarter salaries and benefits have been reduced over tls same period from $193,000 to $146,000. Accounting and auditing fees were also reduced in this time flame from $36,000 in 1998 to $24,000 in 1999. Similar reductions in legal fees, accounting fees and salaries account for the lower amount in the Second quarter of these respective periods.  
Interst expense incurred during the tee and six month periods ended June 30, 1999 was S68,000 and $164,000 compared to $137,000 and $296,000 for the same periods ended Tune 30, 1998. lnterwt accruals on all outstanding loans of Atlas and APMI have ceased as a result of filing for Chapter II, explaining the decrease.  

During the six months ended June 30, 1999 and 1998, the Company incurred $344,000 and $281,000 in capital expenditure respectively, substantially all of which related to the mining Opertion in Bolivia. •
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PART M. OTiER WNFORMfATION 

None 

ItemI on 

None

Item 3.

Item 4.

On May 12, 1999, the Company defalted on a principal payment of $383,000, due under its loan agree==n with COrporacion Andima de Foment (-CAI:-).  The Outsandin balance Ofth loan at Jine 30, 1999 was $1,917,000.  

ub o " o aVote If dder

None 

Item 5. Other/n,¢c ao, 

None 

Item 6. Exhibiti and Renorts on Form S-K

a. Exhibits 

10. 1 Moab Utah Millaite Transfer Agreement dated April 28, 1999 between Mrla Corpo•o, the O5cia Unsecured Creditors Committee, the NRC, the State ofTztlh and ACSTAR Ins%=an= Companies.  

b. Reports on Form S-K 
None

Pae 12 of 13
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Atlas Corporation 
Summary Cash Flow Projection 

July 1, 1999 to December 31, 2004

16Jul-99
Arlsur Operations 

Revenue 
Ilioduction costs, tranportation costs 

Gross profit 

Mining/Income taxes 
Interest expense 

Operating cash flow 
Capital expenditures 
D)ebt payments 
Debt draws 
Atlas Contribution 
Other expenditures 

Net cash flow - Arisur 

Costs and expenes 
Corporate administration 
AGMI - Gold Bar 
APMI - Reno office. Grasy Mountain 
Moab - care and compliance 
Interest Income 

Operating expenditures 

Other cash Items: 
Grassy Mountain/Gold Bar sale 
ARD claim recovery 
Contribution to Arlsur 
Moab COL Insurance recovery 

Cornerstone proceeds 

Reorganization costs 
Reorganization plan distributions: 

Class 2 creditors 
Class 10 creditors 

Other 

Total other

Total cash flow 
lBeginning cash balance 

UI:ding cash balance

$ 2.593.531 $4.732.000 $6.423.000 $ 8.314.000 $ 8.314.(M0 $ 8.337.000 
(2,039,004) (3,285.000) (4,209.000) (5,101,000) (5,077,.,)0) (5,092,000) 

554.527 1,447.000 2.214.000 3.213.000 3.237.000 3.245.000 
(57.607) (104.000) (132.000) (291,000) (508.000) (524.000) 

(181,463) (353,000) (423,000) (3A4,000) (306.000) (247,000) 
315.458 990.000 1.659.000 2.558.000 2.423.000 2.474.000 

(325.000) (1.363.000) (2.225.000) 264.000 
(26,716) - (585.000) (585.000) (585.000) (585.000) 

- 1,000,000 

100.000 - 500,000 -
(50,o00) 
13,742 627.000 (651,000) 2,237.000 1,838,000 1.889,000 

(435.378) (712.000) (756.776) (792.000) (793.000) (806,00) 
(81.834) (56.000) - 27,000 81.000 76.000 
(53,943) (48.000) 
(58.850) 
23,000 271000 45,000 24,000 110I000 169,000 

(607,505) (789.000) (71 1.776) (731,000) (602,000) (561.000) 

(1.000) 500.000 2.500.000 

(35,000) 200.000 
(100.000) - (500,000) 

1383000 714,000 700,000 525.000 
78.000 -

(172,500) 

(15.000) 
- (446.400) (1.945.000) (233.700) 

(5,000) 

(112,500) 967.600 755,000 291.300 

(706,263) 805,600 (607,776) 1.797.300 1.236.000 1,328.000 
1,003,715 297.452 1,103,052 495,276 2,292.576 3.5281,576 

$ 297.452 $1.103.052 $ 495,276 $ 2,292,576 $ 3.528.576 $ 4.856.576
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Atlas Corporation 
Cash Flow Projection 

July 1, 1999 to December 31, 1999

IS-Jul-99 
Arisur Operations 

Revenue 
Pooduction costs. tranponriton costs 

Gross profit 

Mining/income taxes 
Interest expense 

Operating cash flow 
Capital expenditures 
Debt payments 
Debt draws 
Atlas Contribution 
Other expenditures 

Net cash flow - Arlsur 

Costs aMW expenses 
Corporate administration 
AGMI - Gold Bar 
APMI - Reno office, Urasy Mountain 
Moab - care and compliance 
Inlterest income 

Operating expenditures 

Other cash Items: 
Grassy Mountain/Oold Bar sale 
ARD claim recovery 
Contribution to Arisur 
Moab COL Insurance recovery 
Cornerstone proceeds 
Reorganization costs 
Reorgnization plan disrlibutlons: 

Class 2 creditors 
Class 10 creditors 
Other

Jul-99 Aut-99 Seo-99 Oct.99 Nn.99 5�.Ae

S 365.250 $ 387.516 $ 411,132 $ 457.394 S 485.417 $ 486.823 $2.593.531 
(306.074) (308,450) (314,752) (333.756) (336,351) (439.621) (2,039.004) 

59,176 79.066 96.380 123.631 149.065 47.202 554.527 
(8.354) (8.748) (9.210) (10.109) (10.573) (10.611) (57.607) 

(11,6283) (12.275) (12.963) (14,309) (115,124) (15,165) (111,463) 
39,194 58.042 74,207 99.220 7 23.369 21.426 315,458 

- - - (100.000) (100.000) (125.000) (325.000) 
(1.960) (18.979) (1.906) (1.870) (1.860) (141) (26.716) 

25.000 25,000 25.000 25.000 - 100.000 
(50,000) -- (50,000) 
12,234 64,063 97,301 22,350 (78,491) (103.715) 13,742 

(80.359) (32.698) (84.775) (59.725) (51,925) (76.395) (435.878) 
(35.384) (15.634) (8.454) (10.454) (2.454) (9.454) (11.834) 

(8.302) (27.02) (15.905) (645) (645) (645) (53.943) 
(17.950) (18.950) (12.950) (9.000) - - (5.850) 

5.000 5.000 4,000 3,000 3(000 3,000 23,000 
(136.994) (140,084) (118.084) (76,824) (52.024) (_33494) (607.505) 

(1.000) (1,00) 
(10.000) (10.000) (15.000) (35.000) 

(25.000) (25.000) (25.000) (25.000) - (t00.000) 
(7.000) (10.000) 140.000 15.000 (10.000) 10.000 138.000 
50.000 28.000 78.000 

(42.250) (25.000) (18.000) (33.250) (35.000) (19.000) (172.500)

(15,000) 

(5.000)

(15.000) 

(5.000)
(25,250) (42,000) 87,000 (58,250) (65,000)Total other

Total cash flow 
Beginning cash balance 

Ending cash balance

(9.000) (112.500)

(150.010) (118.021) 66.217 (112.725) (195.516) (196,209) (706.263) 
I,003,715 353,705 735.684 801.901 689,176 493,661 1,003,715 

S 853.705 $ 735,684 S 801,901 $ 689,176 $ 493,661 S 297,452 S 297,452
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Atlas Corporation 
Cash Flow Projection 

2000

15-Jul-99
A@ isur Operationm 

IRevenue 

Production costs, tranporlation costs 

Gross profit 

Mining/income taxes 

Interest expense 

Operating cash flow 

Capital expenditures 

Debt payments 

Debt draws 

Alias Contribution 

Other expenditures 

Net cash flow - Ansur 

Costs mad expenses 

Corporate admninistration 
AOMI - Gold Bar 
AIPMI - Reno office. Grasy Mountain 
Moab - care and compliance 
Interest Income 

Operating expenditures 

Other cash Items: 

Grassy Mountain/Gold Bar sale 

ARD claim recovery 

Contribution to Arisur 

Moab COL Insurance recovery 

Cornerstone proceeds 

Reorganization costs 

Reorganization plan distributions: 

Class 2 creditors 

Class 10 creditors 

Other 

Total other 

Total cash flow 

Beginning cash balance 

Ending cash balance

I... fli V-U fi t a . - - ---
^pr-uu rnav-UU Jun-IOOa rnu-u mir-uu Jul-flIt A...-flfl � fl..AA al,... **

i ~ ~ ~ ~ ~ ~ ~ S r- --| .. .... . . . .o| ott'V l.lV iIcC-O•) /U00 

$375.(0 $ 375.000 S 353.000 $ 335,000 S 393,000 $ 416.000 $ 434.000 $ 416.000 S 434.000 $434.000 $ 381,000 $ 381,000 $4.732.000 
(256.(X0) (256.000) (244,000) (229,00) (268,000) (292,000) (304,000) (292,000) (304,(00) (304,000) (268,000) (268,000) (3,285.0O) 

119.(X)0 119,000 114.000 106,000 125.000 124.000 130,000 124,000 130,000 130,000 113.000 113,000 1.447,0(X) 
(8,000) (9.000) (8,000) (3,000) (9,000) (9.000) (9.000) (9.000) (9.000) (9.000) (9,000) (8.000) (104,000) 

(11.000) (11,000) (11,000) (10,000) (108,000) (13.000) (13,000) (13,000) (13.000) (13,000) (126,000) (11,000) (33,0 
100,000 99.000 95.000 88.000 8.000 102,000 108.000 | 102,000 108.000 108.000 (22,000) 94.000 '00 

- - - - (367.000) (219.000) (290.000) (219,000) (113,000) (155,000) (i,.... W.)0) 

300,000 500,000 1,000.000 

100,000 99,000 95,000 88,000 8,000 102,000 241,000 (117,000) (182.000) (111,000) (135.000) 439,000 627,000 

(43,000) (74.000) (52,000) (62,502) (64,000) (76,000) (61,000) (61,000) (66,000) (47,000) (47.000) (51.000) (712,000) 
(2.000) (2,000) (10,000) (2.000) (2.000) (2.000) (2.000) (2,000) (0.000) (2,000) (2,000) (18.000) (56.000) 
(0.000) (1,000) (1,000) (20.000) (1,000) (1,000) (20,000) (1,000) (1,000) (1,000) (48.000) 

to00 1,000 1,000 2,000 2,000 2,000 3,000 4,000 3,000 3,000 3,000 2,000 27,000 
(45,000) (75,000) (62,000) (63,502) (84,000) (77,000) (61,000) (79,000) (74,000) (47,000) (46,000) (75,000) (789,000) 

100.000 100,000 100.000 100,000 100,000 500.000 
200.000 200,000 

14,000 230,000 245,000 175.000 .JO 

(1,400) (75,000) (103,000) (75.000) (24.500) (75,000) (92,500) (446,400) 

- 12,600 25,000 200,000 277,000 - 25,000 220,500 25,000 182,500 967,600 

55.000 24,000 45,600 49,498 124,000 302.000 130,000 (171.000) (35,500) (133,000) (181,(0m) 546,500 305.600 
297,452 352,452 376,452 422,052 471,550 595,550 897,052 1,077,052 906,052 870,552 737,552 556,552 297 452 

$352,452 $ 376,452 $ 422,052 S 471,550 $ 595,550 S 397,550 $1.077,052 $ 906,052 S 870,552 5737.552 $ 556,552 $ 1,103t,02 $1,103,052
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Atlas Corporation 
Cash Flow Projection 

Years 2001 - 2004

2001 2002
Arissir Operations 

Revenue 
Pioduction costs, tIrnportation costs 

Gross profit 
Miningllncome taxes 
Interest expense 

Operating cash flow 
Capital expenditures 
Debt payments 
Debt draws 
Atlas Contribution 
Other expenditures 

Net cash flow - Adsur 

Costs and expenses 
Corporate administration 
AGMI - Gold Bar 
APMI - Reno office. Grasy Mountain 
Moab - care and compliance 
Interest Income 

Operating expenditures 

Other cueb Iteus: 
Grassy Mouain/GOold Bar olte 
ARD claim recovery 
Contribution to Arisur 
Moab COL insurance recovery 
Cornerstone proceeds 
Reorganlatio- costs 
Reorganizatlon plan dIstlibutions: 

Class 2 creditors 
Class 10 creditors 
Other 

Total other 

Total cash flow 
Bleginning cash balance 

Ending cash balance

$6.423.000 S 8,314.000 $ 8,314,000 $ 8,337,000 
(4,209,000) (5,101,000) (3.077,000) (5,092,000) 
2.214.000 3.213.000 3.237,000 3.245,000 

(132.000) (291.000) (508,000) (524.000) 
(423,000) (364,000) (306,000) (247,000) 

1,659,000 2.558,000 2,423,000 2,474,000 
(2,225,000) 264,000 

(585,000) (585,000) (535.000) (5385,00) 

500.000 - -

(651,000) 2,237,000 1,838,000 1,889,000 

(756.776) (782.000) (793,000) (306.000) 
27.000 81.000 76,000 

45,000 24,000 110,000 169,000 
(711,776) (731,000) (602,000) (561,000) 

2.50,000 

(500.000) 
700,000 525.000 

(1.945.000) (233,700) 

755,000 291,3)00 

(607.776) 1,797.300 1.236.000 1,328,000 
1,103,052 495,276 2,292,576 3,523,576 

$ 495.276 S 2.292,576 $ 3,528,576 $ 4,356,576
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Atlas Corporation 
General & Administrative Expense Projection 

July 1, 1999 - December 31, 1999
7/15/99 12:33

I)escriptlion 
Salary & Benefits 

Insurance 
Rent 
Annual Meeting 
Other Investor relations 
Legal Fees 
Accounting Fees 
Excise/Franchise Taxes 
Office Administration 
Directors Fees & Expenses 
Travel & Entertainment 
Other Professional services 
Other Costs & Expenses

Jul-99 Aug-99 Sep-99 Oct-99 Nov-99 Dec-99 Total 
$ 42.659 $ 44.798 $ 24.375 $ 24.375 $ 24,375 $ 34.445 $ 195.028 "- 21.000 - - 12.000 33,000 

7,600 7.600 7.600 13.200 2,200 2.200 40.400 

5.000 3.000 2.500 2.500 3.000 2,500 18,500 
1.000 4,000 4,000 4.000 4,000 4.000 21.000 
3,000 500 6.000 - 500 - 10.000 

- 100 - 100 - 100 300 
3.800 8,700 3,500 3.350 3,050 3.350 25.750 
3.500 - 3,500 - 3.500 3.500 14.000 
6.500 6.500 4.500 4.500 4.500 5.000 31.500 
6.200 6.700 6.200 6.700 6.200 6.700 38.700 
1.100 800 1 600 1000 600 2,600 7,700 

$ 80.359 $ 82,698 $ 84,775 $ 59.725 $ 51.925 $ 761395 $ 435,878
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Description 

Salary & Blenefits 

Insurance 

Rent 

Annual Meeting 

Other Investor relations 

Legal Fees 

Accounting Fees 

Excise/Franchise Taxes 

Office Administration 

Directors Fees & Expenses 

Travel & Entertainment 

Other Professional services 
Other Costs & Expenses

Atlas Corporation 
General & Administrative Expense Projection 

Year 2000

Total Jan-00 Feb-00 Mar-00 Apr-00 May-00 Jun-00 Jul-00 Aug-00 Sep-00 Oct-00 Nov-00 Dec-00 2000 
$ 15.120 $ 15,120 $ 15,120 $ 15.720 $ 15.720 $ 15,720 $ 22.220 $ 22,220 $ 22,220 $ 22.220 $ 22.220 $ 22.220 $ 225,340 

- 30.000 9,000 9.000 9.000 20,000 9,000 9,000 14.000 - - 11.000 120,000 
2,200 2,200 2.200 2.200 2,200 2.200 2.200 2.200 2.200 2.200 2.200 2.200 26,400 

- 10.000 10,000 10,000 - - - - - 30.000 
2,367 2,367 2.367 2,367 4,034 4.034 4.034 14,034 4,034 4,034 4,034 4.034 41.731 
3.333 3.333 3,333 3.333 3,333 3,333 3,333 3,333 3,333 3.333 3.333 3,333 40.L 
3,000 3.000 3.000 3.000 3.000 3,000 3,000 3.000 3.000 3,000 3.000 3.000 36,000 

- - 100 - 100 - - - 100 - 100 
2,299 3.402 2,299 2,399 2,302 3,299 2299 2.402 2.299 2.399 2,302 2.299 30.k,0 
3.667 3,667 3,667 3,667 3.667 3,667 3,667 3,667 3.667 3.667 3.667 3.667 44.000 
4,500 4.500 4,500 4,500 4,500 4,500 4.500 4,50 4.500 4.500 4.500 4.500 54.000 
5.916 5,916 5.917 5,916 5.916 5,917 5.916 5,916 5.917 916 916 917 56,000 

400 400 400 400 400 400 400 400 400 400 400 400 4.800 
42,802 73,905 51,903 62.502 64,172 76,070 60,569 60.672 65.670 46,669 46,672 57,570 $ 709,176

7115/99 12:33



Atlas Corporation 
General & Administrative Expense Projection 

Years 2001 to 2004 
7/15/99 12:33 

Description 2001 2002 2003 2004 
Salary & Benefits $ 286,640 $ 297.750 $ 309,416 $ 321,664 
Insurance 120.000 120.000 120.000 120,000 
Rent 13.200 27,000 27.000 27.000 
Annual Meeting 30,000 30,000 30.000 30.000 
Other Investor relations 41.736 41.736 41.736 ' 41.736 
Legal Fees 40.000 40,000 40.000 40.000 
Accounting Fees 36.000 36.000 36.000 36.000 
Excise/Franchise Taxes 400 400 400 400 
Office Administration 30.000 30.000 30.000 30.000 
Directors Fees & Expenses 44.000 44.000 44.000 44.000 
Travel & Entertainment 51.000 48.000 54.000 54.000 
Other Professional services 56.000 56.000 56.000 56.000 
Other Costs & Expenses 7,800 10.800 4,800 4,800

S 756776 $ 781,686 $ 793.352 $ 805.600
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Atlas Gold Mining Inc.  
Property Holding and Standby Costs 

Cash Flow Projection 
1999

Salaries & Benefits 
Eureka County Taxes 
Power 
Land holding fees 
Regulatory fees 
Other

Jul-99 Aug-99 Sep-99 Oct-99 Nov-99 Dec-99 Total 
$ 4.700 $ !1,900 $ - $ - $ - $ - $ 16.600 "- 8.000 8,000 - 8.000 24.000 

1.800 1.800 - - 1,000 - 4.600 15.000 - 15.000 
12.000 50 12.050 
1.884 1,884 454 2.454 1 454 1,454 9.584 $ 35,384 ý$ 15 6 34 $ 8,454 $ 101454 $ 2,454 $ 9.454 $ 81,834
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Atlas Gold Mining Inc.  
Property Holding and Standby Costs 

Cash Flow Projection 
2000

Salaries & Benefits 
Eureka County Taxes 
Power 
Land holding fees 
Regulatory fees 
Other

1st Qtr 2nd Qtr 3rd Qtr 4th Qtr Total 
$ -$ $ -$$ 

8,000 - 8,000 16,000 32,000 
1,000 1,000 1.000 1,000 4,000 

4,854 4,854 4.854 4,854 19,416 
$ 13,854 $ 5.854 $ 13,854 $ 21,854 $ 55,416
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Atlas Precious Metals Inc.  
Reno Office/Grassy Mountain 

Cash flow projection 
1999

Jul-99 Aug-99 Sep-99 Oct-99 Nov-99 Dec-99 Total 
$ 5,897 $ 5,897 $ 14,000 $ - $ -$ -$ 25.793

Salaries & Benefits 
Land Holding Fees 
Wheels 
Odier

- 20,000
540 540 540 - 1,620 

1,865 11365 1,365 645 645 645 6.530 
$ 8.302 $ 276802 $ 15,905 $ 645 $ 645 $ 645 $ 53,943
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Atlas Precious Metals Inc.  
Reno Office/Grassy Mountain 

Cash flow projection 
2000

Salaries & Benefits 
Land iolding Fees 
Wheels 
Other

Is AQir 2nd Qtr 3rd Qtr 4th Qtr Total $ -$ - $ - $ $ 
- 20,000 20,000 - 40,000 

1,635 1,635 1,635 1,635 . 6,540 
$ 1,635 $ 21,635 $ 211635 $ 1,635 $ 46,540
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Atlas Corporation 
Moab 

Cash Flow Projection
7/15/99 12:33

Description 
Routine sampling and monitoring costs 

Legal fees 

On-site administrative costs 
Salary and benefits 
Purchased electricity 
Other 

Moab total

1999 
Jul-99 Aug-99 Sep-99 Oct-99 Nov-99 Dec-99 Total 

$ 920 $ 1,920 $ 920 $ - $ $- $3,760 

10,000 10,000 5,000 - - 25,000 

5,000 5,000 5,000 9,000 - 24,000 
1,200 1,200 1,200 - - - 3,600 

830 830 830 - - - 2,490 

$ 17,950 $ 18,950 $ 12,950 $ 9,000 $ - $ $ 58,850
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ARISUR INC.  
CASH FLOW PROJECTION 

1M9a md YEARS I to 5 (2000. 2004)

7115199 12-31 

MRI Throughput. -OT 
Head Grades 

"% Pb 
" zn 

,,AgA 
Lead Concet ab 
Weigt - dnt 
% Pb 

Recaverfes 
"%Pb 
"%Ag 

22nc Concenotu 
WeMight. dn' 
%Zn 

Recoveries 

% Zn % Ag

YEARO YEAR 1 
lMM r(2=1

rimi -' j~~~~fLf~inn ~ l~

125.458 115,989

1.85 
6.99 
6.35 

2136 
63.34 
137.94 

5.45 
38.L97 

13,783 
46.68 
22.44 

73.36 
38.80

2.06 
8.36 

2,48 
64.57 

136.94 

68.15 
44.18 

11,650 
47.31 
23.82 

74.11 
35.98
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YEAR 2 
f'Jm1

134,025 

2.32 
6.44 
7.42 

3,517 
64.82 

135.24 

73.19 
47.84 

13,588 
47.42 
25.61 

74.63 
35.00
35.00 35.00 35.00 35.00

YEAR 3

164.250 

2.5o 
6.50 
8.00 

4.675 
85.00 

134.92 

74.00 
48.00 

16,857 
47.50 
27.28 

35.00

YEAR 4 
/'qm•Ln

164,20 

2.50 
6.50 
8.00 

4,675 
65.00 
134.92 

74.00 
48.00 

16,857 
47.50 
27.28 

75.00 
35.00

YEAR S

164,700 

2.50 
6.50 
8.00 

4,68i 
65.00 

134.92 

74.00 
48.00 

16.903 
47.50 
27.28 

75.00 
35.00



ARISUR INC.  
CASH FLOW PROJECTION 

1999 and YEARS I to S (2000. 2004)

711J99g 12:39 YEAR 0 YEAR 1 
(1999) (2000) 

STATEMENT OF REVENU! A FXPNITIJRF -1 U.S

YEAR 2 
(2001

YEAR 3 
M20021

Payables 
Lead Concentrate 
Zinc Concentrate 

Total 

Deductions - treatment. refining. penalUes 
Lead Concentrate 
Zinc Concentrate 
Allowance for Losses (2.5 %) 

Total deductions 

Net Revenue from Concentatin

Freight to Part 
Lead Concentrate 
Zinc Concentra 

Total Freight 

Net Sales Value 

Unit Operating Costs 
Total Operating Costs 
Sales tax rebates - operating costs 

Total Costs 

Operating Profit 

Mining/income taxes 

Cash flow from operations 

Interest expense 
On advances from Glencorn 
CAF 
Other 

Total Interest 

Cash flow from operations 

Capital expenditures 
Sales tax rebates - capital expenditures 
SEPSA/Railroads 
Atlas Corporation contribution 
Pnncipal draws (reductions): 

CAF 
Other 

Total cash flow

571.30 

142.75

599.17 

183.03

650.69 

202.37

650.15 

209.54
650.15 

209.54

650.15 

209.54

S 2,058,041 $ 2411,423 5 3.676.225 $ 4,883,191 S 4.883.191 S 4.896,570 
6,243,904 5,869,516 7.342.537 9.233.314 9,233.314 9.258.611 

3,301,944 8.3=0.939 11,018,762 14,116,S05 14,116,505 14,155.181

833.306 7U4,408 1,044,355 1,387,699 1,387,699 1.391.501 
3,074,203 2,733,253 3.386,785 4.201,666 4,201,666 4,213,178 

114,861 121,332 164,691 213,179 213.179 213.763 

3,822,370 3,618.993 4,516,81 6,3A02,544 5,802.544 5,818,442 

4,479.575 4,731,948 6,422,951 3.313.962 8,313,962 8,336,739

168.532 194,758 277.450 368.763 368,763 369,773 
1.123.048 941.963 1.107.162 1.373.587 1.373.587 1.377,350 

1,291,580 1,136,722 1,384,613 1,742,350 1,742.350 1,747,123 

3,137,994 3,95,225 5,038,338 6,571.612 6,571,612 6,589.616 

20.68 20.84 23.09 22.82 22.82 22.82 
2,594,789 2,417,019 3.094,637 3,748,185 3.748,185 3,758,454 
(270,000) (270.000) (270,000) (390.00) (414.000) (414.000) 

2.324,789 2,147,019 2,824,637 3.358,185 3,334,185 3.344,454 

563,205 1,448,206 2,213,701 3,213,427 3,237,427 3,245,162 

(101,154) (103.949) (131.937) (291,390) (507,928) (524.476) 

762.051 1,344.257 2,081.764 2.922,037 2,729.499 2,720,685 

130.340 142.500 130,340 130,340 130.340 130,340 
191.667 210,417 292,292 233,833 175.375 116,917 
10.000 . .  

332,007 352,917 422,632 3"4,173 305,715 247,257 

430,045 991,340 1,651,132 2,557,864 2Z423,784 2,473,429

(325,000) (1,362.623) (2,376.227) 
151,403 

(300.000) 
270.295 500.000

264.025

1,000,000 (584.583) (564.583) (584,583) (584.583) 
(94,374) 

S (19,034) S 628.717 S (650,276) S 2.237,305 S 1,839.201 S 1,888.845
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ARMUR INC.  
CASH FLOW PROJECTION 

1IM and YEAR I W I (2000. 2004) 

YEAR 0 YEAR I YEAR 2

Income taxes 
Operatig prot 
Add c•pitalized development costs 

Interest 
Capitalized interest 
Estimated depreciation 
Taxable income before NOL 

Net operating lossn -bonning 
Taxable income 

Income tax 
Mining tax 

CAF debt 
Beginning balance 
Draw 
Interest 10% 
Repayments 
Interest 
Printcpal 

Ending balance 

Metal prices used (in SU.S.): 
Lead 
3nc 

Salver

$ 663,205 S 1,448,206 $ 2,213,701 $ 3,213.427 S 3.237,427 S 3.245.162 
250,000 S00,000 500,000 500.000 500,000 

(332,007) (35,•917) (422.632) (36.4173) (305.715) (247.257) 
(5,250) 

(67S,000) (975.000 _ (1250.oo0) (1.400,000) (1,400.000) (1.400.000) 
(343,301) 364.039 1.041.069 1,949,254 2,031.712 2,097,905 

(1.845.000) (2,188801) (1.24.762) (783.693) 
$(2188.801) 3 (1.824.762) $ (783.693) S 1,165,560 S 2,031,712 $ 2.097,905 

S - $ $ 291,390 S 507,925 $ 524.476 
101,154 103.949 131,937 168,779 168,779 169,242 

1,916,667 1,916,667 2,922917 2.338.333 1.753.750 1,169,167 
1.00,000 

191,667 216,667 2292 233,833 175,375 116,917 

(191,667) (210,417) ;92,292 (233,833) (175,375) (116,917) 
(584,583) (584.583) (584,583) (5&.583) 

S 1,916.687 5 2,922917 5 2.338.333 S 1.753,750 S 1,169.167 S 584.583

1,000 
5.00

525 
1,100 

5.25

550 
1.150 
&50

550 
1,150 
5.50

550 
1.150 
5.50

550 
1,150 
5.50
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Atlas Corporation 
Consolidating Balance Sheet 

11/30/99

Assets

Current assets: 
Cash 
Accounts receivable 
Inventories 
Other 
Total current assets 

Property, plant & Equipment 
Accumulated depreciation & Amortization 

Intercompany receivable/(payable) 
Other assets 

Total assets 

Liabilities a 
Current liabilities: 

Accounts payable 
Accrued liabilities 
Short-term debt 
Total current liabilites

Atlas Arisur Consolidated 

S 369,000 S 125,000 S 494,000 
1,068,000 1,068,000 

664,000 664,000 
725,000 7,000 732,000 

1,094,000 1,864,000 2,958,000 

1,020,000 8,318,000 9,338,000 
- (3,002,000) (3,002,000) 

1,020,000 5,316,000 6,336,000 

866,000 (866,000) 
750,000 58,000 808,000 

S 3,730,000 S 6,372,000 S 10,102,000

and Stockholders' Equity

S

Long-term liabilities: 
Long-term debt 
Other long-term 
Total long-term liabilities 

Stockholders' equity: 
Common Stock/paid-in-capital 
Retained earnings 
Total stockholders' equity

Total liabilities and stockholders' equity

150,000 S 410,000 
80,000 837,000 

1,124,000 
230,000 2,371,000

1,050,000 
1,050,000

S

1,982,000 
435,000 

2.417.000

560,000 
917,000 

1,124,000 
2,601,000

1,982,000 
1,485,000 
3.467.000

2,450,000 1,584,000 4,034,000 

2,450,000 1,584,000 4,034,000 

S 3,730,000 S 6,372,000 S 10,102,000

L ý -



Atlas Corporation 
Projected Consolidated Income Statement 

Period from December 1, 1999 to December 31, 2004

$

Dec-99
Revenue 

Mining Revenue 
Interest Income 
Other Income 
Total revenue

2000
2012002 2003

487,000 $ 4,732,000 $ 6,423,000 
3,000 27,000 45,000 

- 873,000 
490,000 4,759,000 7,341.000

$ 8,314,000 
24,000 

298,000 
8,636,000
8,636,000

$ 8,314,000 
110,000 
31,000 

8,455,000

8,455,000

2004 Total 

$ 8,337,000 $ 36,607,000 
169,000 378,000 
36,000 1,238,000 

8,542,000 38,223,000

Operating costs 
Production cash costs 
Depreciation & amortization 
General & administrative 
Interest expense 
Other costs 
Total operating costs

(363,000) 
(79,000) 

.(77,000) 
(32,000) 
(19,000) 

(570,000)

(3,035,000) 
(979,000) 
(712,000) 
(359,000) 
(104,000) 

(5,189,000)

(3,709,000) 
(1,254,000) 

(757,000) 
(423,000) 

(6,143.000)
( 3 (7- ; - ,bvP151

1.000) (4.577,000) (4,592.000) (20,877.000) 
4,000) (1,404,000) (1.404.000) (6,524.000) 
Z,000) (793,000) (806,000) (3.927,000) 
,000) (306,000) (247.000) (1,731,000) 

- 31.000 36.000 (56,000) 
,000) (7,049,000) (7.013.000) (33,115,000)

Income before taxes 

Income taxes 
Net income/(Ioss)

(80,000) (430,000) 1,198,000 1,485,000 1.375,000 1,493.000 5,041,000

(11,000) (104,000) (132.000) (291.000) (508,000) (524,000) (1,570,000) 
$ (91,000) $ (534,000) $ 1,066,000 $ 1.194,000 $ 867,000 $ 969,000 $ 3.471,000

S7.151
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EXHIBIT D



Grassy .Mountain and Gold Bar are sold over the next two to three years for combined cash of S2 
million. Carrying costs at Gold Bar wi be minimized and the mill will be systematically 
salvaged over the next two to three yea period. Carrying costs for Grassy Mountain will be 
approximately $50,000 per year. Any potential upside is not included for anticipated joint 
exploration agreements or farm outs at Gold Bar.  

Arias will fund -Aisur a total of S 100,000 over the remainder of 1999. The primary uses of the 
cash will be to pay past due railroad bills to assure the timeliness of future shipments and to fund 
d.illing ($325,000) required to prove up reserves at the mine in the last quarter of 1999.  

Ai.sur/Adlas reach agreement with CAF to renegotiate the existing debt and an additional 
financing of U. S. $i million to fund the mine expansion project This renegotiated debt is 
contingent on Atlas funding the drill propam at Andacaba. Funding of the additional capital 
remains dependent on a successful drilling program at Andacaba, desired to increase present 
reserves. The assumption thenis that the debt be repaid over 5 years beinning in 200 1.  

Metal price assumptions: 
1999 2000 2001 2002 2003 2004 

Lead - per meic ton S 500 S 525 S 550 S 550 S 550 S 550 
Zinc-per metric ton S 1,000 S 1,110 S 1,150 S 1,150 S 1,150 S 1,150 
Silver - per ounce S 5.00 S 5.25 S 5.50 S 5.50 S 5.50 S 5.50 

Current price levels: 07/15/99 09/10/99 4aprmox) 
Lead S 505 $ 520 
Zinc S 1106 $ 1200 
Silver $ 5.05 $ 5.1 

American Reclamation and Dismantling claim appeal with the Department of Energy is 
successful and Atlas receives S200,000 in proceeds in 2000.  

The Company successfully pursues the CGL isurance claims for costs incurred at Moab. Total 
gross proceeds over the next three years will be approximately S2.9 million, less estimated costs 
of pursuing the claims of $900,000.  

The Moab agreement is completed in its current form.  

Proceeds from the Gold Bar and Grassy Mountain properties are split between Atlas and the 
unsecured creditors 25% to 75%, respectively. Recoveries on the CGL insurance claims are split 
90% to Atlas and 10% to the unsecured creditors on the first SI.5 million. Proceeds in excess of 
$ 1.5 million will be split equally between Atlas and the Creditors.  

The cash flows assume that, prior to commencement of the mine expansion project, Atlas will 
have raised sufficient capital (from the CGL proceeds, cash from operations, other sources of 
debt financing, equity financing, joint venture or through a merger), to fund approximately 
S500,000 in development costs at the mine. In the event that this is not attained by June of 2000, 
the expansion project would be delayed until such funding is in place.
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ATLAS CORPORATION UNEXPIRED LEASES AND EXECUTORY CONTRACTS 
Intention as of September 13, 1999 

Party Descripnon Current? Assume / Remaining Monthly Comments 
Reject Term Payments 

G.E. Capital Panasonic Fax Current post- Assume Aug. 99 106 
Lease pettion.  

G.E. Capital Minolta Copier Yes Reject Mar. 01 410 
Lease 

Pitney Bowes Postage machine Current post- Reject Aug. 00 353 
Credit Corp Lease pention.  

Great West 40 1(k) Group Yes Unknown Mar. 01 There are no monthly 
Life Annuity Contract fees. However, there 
Insurance is a termination 

charge from I% to 2% 
of the 401(k) assets 
depending on when it is terminated 

Brookfield Denver Office Current post- Reject Dec. 00 7,622 
Republic Lease peninon.  

Gregg B. Officer Contract Yes Reject 
Shafter 

Richard E. Officer Contract Yes Reject 
Blubaugh 

DiFrancesco- Reno Nevada Yes Assume Month to 
Feron Office Space Month 

State of Utah Water Rights 09-02-CO Assigned under MUL MTA 

State of Utah Lease *47523 07-98013 Assigned under M.LMTA 

State of Utah Materials Permit No. 143 07-98016 Assigned under M'IJMTA 

State of Utah State Lease 446802 07-98017 Assigned under MLUMTA 

State of Utah State Lease #47296 07-98019 Assigned under MfUMTA 

BLM RW U-47439 09-68702 Assigned under MU"LMTA
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APMI[ LUNEXPIRED LEASES AND EXECUTORY CONTRACTS 
Intention as of September 13, 1999

Assume Reject 

Glerup Office in Vale 04-06-GL 

State of Exploration Permits 07-92000M 
Oregon/DOGA.MI 

Sherry & Yates Poison Springs Lode Claims 07-92000F 1 

Bishop I Placers & Fee Lands 07-920001 ,1 

Bishop aI Fee Lands 07-92000J 

State of Oregon Water Permit 07-02-GR 1 

J"S Mining Limited Benmarnk Load Claims 07-84035 Previously 
Parmership rejected 

Goyeneche Elizondo Load Claims 07-84014 Previously 
rejected 

McCrosk'y Gold Bar/Golden Clam 07-84052 Previously 
rejected 

.Milwbte Co., Inc. Wilflower Lease 84018 Previously 
rejected 

Front Range Ziff Lease 84022 Previously 
Minerals rejected 

Eureka Livestock Lease agreement for 67% Previously 
Co. mineral and 100% surface at rejected 

Gold Bar 

In addition, APNMI had certain rights in Federal unpatented mining claims lode claims at Gold Bar. With the exception 
of 501 unpatented claims subject to the Acquisition and Option Agreement with Vengold, Inc., and 55 unpatented lode 
claims which it retained, these claims have been rejected.
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AGNI UNEXPIRED LEASES AND EXECUTORY CONTRACTS 
Intendon as of September 13, 1999 

Accepted Rejected 

State of Nevada Water Permits 09-02-Gold Bar " 

Eureka Livestock Surface use agreement at Gold " 
Company Bar 

In addition, AGMI has certain rights in Federal unpatented mining claims. With the exception of 68 unpatented 
and 6 patented claims subject to the Acquisition and Option Agreement with Vengold, Inc., these claims have been 
rejected.  

The cost of maintaining the Water Permits with the State of Nevada is M600 per year. AGMI has paid the $600 
for 1999.
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CLASS 9 CLAIMS ASBESTOS 

pc: Date Filed Claimant Proof of Claum Scheduled Notes Total 
I Amount Amt 

104 01/13/99 Tevita, Lolie 1,000,000 Disputed 0.00 
111 01/14/99 Stokley, Louise 1,000,000 Disputed 0.00 
120 01/15/99 Monroy, Raoul 1,500,000 Disputed 0.00 

121 "01/1599 Blackwell, Tandra 1,500,000 Disputed 0.00 

CLAIMS FILED AFTER BAR DATE - TREATED AS CLASS 18 
poc Date Filed Claimant Proof of Claim Scheduled Notes Total 

_ AAmount Amt 
130 04/11"99 Mary Sandoval 150,000.00 Disputed 0.00 

131 04/1Z/99 .Jennie Sanjurgo 150,000.00 Disputed 0.00 
132 04/1Z/99 Mary Engnan 150000.00 Disputed 0.00 
133 04/1299 Stella Chuka 150,000.00 Disputed 0.00
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EXHIBIT I



CLASS 10 
UNSECURED CLAIMS SUMMARY

poc Claimant Proof of Scheduled Notes Total if Disputed Total if 
Clai Amt Claims are Disputed 

Amount Allowed in Full Claims are Not 
Allowed 

68 American Stock Transfers 31,677.06 16,706.44 Disputed 31,677.06 16,706.44 

Trust Co.  
40 Wall St. - 46th Floor 
New York. NY 10005 
American Arb anon *.o* 89.75 89.75 89.75 

13455 Noel Road, Suite 
1750 
Dallas. TX 75240 

Apt Law Firm 15,000.00 15,000.00 15,000.00 
Atm: Miguel Apt B.  
Capiun Ravelo 2328 
Cas•llas 1261-1231 
La Paz, Bolivia 

5 Archer & Greiner One 5,054.44 4,935.49 5,054.44 5,054.44 

Centennial Square 
Arm Frederick J Rohloff 
PO Box 3000 
Haddonfield, NJ 08033-0968 

AT&T Wireless 14.60 14.60 14.60 
P.O. Box 78224 
Phoenix, AZ 35062-8224 

AT&T Phoenix 69.62 69.62 69.62 
P.O. Box 78522 
Phoerix, AZ 35062-8522 

103 Atlas Corp 1978 Retirement 631,804.00 631,804.00 See claim of PBGC, 0.00 631,804.00 
Plan which includes this 
370 17th Street Suite 3140 amount 
Denver CO 30202 

Automanc Data Processing 199.47 199.47 199.4" 
of Denver Region 
Department 651 
Denver, CO 30271-0651 

Barringer LaboratoriesInc. 1,629.25 1,629.25 1,629 25 
Dept. 74 
15000 W. 6th St., Suite 300 
Golden, CO 30401

Summary assumes claims allowed as filed. Unliquidated claims treated at 0.

EXHIBIT I



poc Claimant Proof of Scheduled Notes Total if Disputed Total if 
SClaim Amt Claims are Disputed 

Amount Allowed in Full Claims are Not 
Allowed 

60 Bay Tact Co. 454.99 454.99 454.99 454.99 
440 Route 198 
Woodstock Valley CT 06282 

BMC Consultanits, Inc. 1,550.00 1,550.00 1,550.00 
Arm: Scott Hirmer or Bonnie 
Post 
Ist Bank Building, Suite 2 
5105 DTC Parkway 
Englewood. CO 30111 

BNY Informnation Service 57.00 57.00 57.00 
Arm: Proxy Dept 
925 Paterson Rd.  
Secaucus, NJ 07094 

76 Brookfield Republic, Inc. 5,480.89 5,480.89 5,480.89 5,480.39 
175 Sherman St., Suite 
1600 
Denver. CO 30203-7700 

Brown Brothers Harriman 4.98 4.98 4.98 
and Company 
59 Wall Street 
New York, N-Y 10005 

Brown Palace Hotel 1,103.32 1,103.32 1,103.32 
P.O. Box 2346 
Denver. CO 30201 

96 Ogryzlo, C. Thomas amount not 12,000.00 12,000.00 12,000.00 
" 1432 Clarkson Road stated 

Misgissauga, Ontario 
LFJ2W5 

54 C&C Logging 30,000.00 31,182.00 Paid in the 30,000.00 0.00 
* P O Box 38 Cornerstone 

Arm Bob Carlon Agreement 
Paisley OR 97634 Disputed 

Cain T-Square 7.92 7.92 7.92 
1824 Lincoln St.  
Denver, CO 30203 

101 Canepa, Don 63,656.00 63,656.00 63,656.00 
P 0 Box 712 
Eureka N-V 89316

-2-



poc Claimant Proof of Scheduled Notes Total if Disputed Total if 

Clarm Amt Claims are Disputed 

Amount Allowed in Full Claims are Not 
Allowed 

94 Caron .Mario amount not 5,500.00 5,500.00 5,500.00 
Eden Rock Mineral Corp stated 
I First Canadian Place 2610 
Toronto Ontario 
Canada MSX IE3 

78 Century Indemrniy Company 0.00 Unliquidated 0.00 0.00 

c'o Leonard Goldberger, 
Esq.  
White and Williams LLP 
1300 One Liberty Place 
Philadelphia, PA 
19103-7995 

79 Century Indemnity Company 0.00 Unliquidated 0.00 0.00 

co Leonard Goldberger, 
Esq.  
White and Williams LLP 
1800 One Liberty Place 
Philadelphia. PA 
19103-7895 

Chase Manhattan Bank 5,000.00 5,000.00 5,000.00 
Attn: Larry O'Bnen 
Global Trust Services 
P.O. Box 5747 G.P.O.  
New York, NY 10087 

77 CIGNA Property and 0.00 Urnliquidated 0.00 0.00 
Casualty Company 
c,'o Leonard Goldberger, 
Esq.  
White and William- LLP 
1300 One Liberty Place 
Philadelphia, PA 
19103-7895 

19 Citibank Diners Club 2,668.00 Disputed 2,668.00" 0.00 

P.O. Box 5064 
Denver, CO 30217 

11 Colorado State Bank 160.00 35.00 160.00 160.00 
Trust Department 
1600 Broadway 
Denver CO 30202
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poc Claimant Proof of Scheduled Notes Total if Disputed Total if 
Claim Amt Claims are Disputed 

Amount Allowed in Full Claims are Nor 
I___ _ IAllowed 

98 Cook Douglas R Amount not 93,000.00 93,000.00 93,000.00 
Cook Ventures Enc. stated 
2485 Greensboro Drive 
Reno N'V 39509 

Corporac16n Andina de 2,300,000.00 Contingent 0.00 0.00 
Fomento, CA.F 
Vice-Presidency of 
Corporate Banking 
Attention: Mr. H. Arenas C 
Atlar•-a 69011-69012 
Caracas, Venezuela 

119 Coudert Brothers 80,883.88 78,645.25 80,833.88 80,333.38 
"c/o Catherine A.G.  
Sparkman. Esq.  
950 117th St. 0-2050 
Denver, CO 30202 

County Line Publishing 200.00 200.00 200-00 
Multiple Land Use Review 
NW 
P.O. Box 37 
Kuna. D 83634 

Cravath Swaine & Moore 7,344.28 7,344.28 7,344.28 
825 Eighth Ave.  
New York, N'Y 10019 

Davie, Christopher J. A. 5,500.00 5,500.00 5,500.00 
717 Seventeenth St., State 
144 
Denver, CO 30202 

3 Davis, Graham & Stubbs, 31,907.50 22,737.81 31,907.50 31,90750 
LLP 
Thomas C. Bell 
370 I7th Street 
Suite 4700 
Denver, CO 30201-185 

69 Davis, Gerald E. 185,246.00 Stipulation 120,246.00 120,246.00 
34 Lark Bunting Lane 
Lirtleton, CO 30127 

Dean Witter Reynolds, Inc. 556.24 556.24 556.24 
P.O. Box 30392 
Tampa. FL 33630

-4-
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poc Claimant Proof of Scheduled Notes Total if Disputed Total if 

0 Claim Amt Claims are Disputed 

Amount Allowed in Full Claims are Not
Allowed 

Depository Trust Company 25.00 25.00 25.00 

Treasurers Dept.  
55 Water Street, 49th Floor 
New York. N'Y 10041 

64 Devaney John M 468,247.88 376,000.00 Disputed 468,247.38 376,000.00 

13 Washington Drive 
Cranbury NJ 08512-2727 

Diners Club 2,658.00 2,658.00 2,658.00 

Dept 133 
Denver, CO 80291 

93 Doiron, Jude 7,544.00 7,415.75 7,415.75 

10668 W. Peakview Dr.  
Littleton, CO 80127 

Eberline Instruments Corp. 118.32 118.32 118.32 
Drawer CS 198-563 
Atlanta. GA 30384-8563 

102 Edwards, Dale 65,656.00 Severance obligation 64,575.49 64,575.49 

449 Bowen Drive 
Moab UT 34532 

Eldorado Artesian Springs 59.30 59.30 59.30 

P.O. Box 445 
Eldorado Springs, CO 80025 

Elliot Stokernan 7,969.30 7,969.30 7,969.30 

128 Environmental Enforcement 0.00 0.00 Unliquidated Disputed 0.00 0.00 

Secton Environment 
,Natural Resource Div.  
US Dept. of Justice 
PO Box 7611 
Washington, DC 20044 

24 Ernst & Young 18,500.00 11,000.00 18,500.00 18,500.00 
Arm Robert Caller 1,777.00 
370 17th Street Suite 430 
Denver CO 30202 

100 Falcione. Mary 1,627.00 Disputed 1,627.00 0.00 
241 Michigan Ave.  
Paterson, NJ 07503 

Federal Express 257.29 257.29 257.29 
P.O. Box 1140 Dept. A 
Memphis. TN 38101

-5-



poc Claimant Proof of Scheduled Notes Total if Disputed Total if 
:0 Claim Amt Claims are Disputed 

Amount Allowed in Full Claims are Not 
Allowed 

95 Flanagan. Nancy 1,828.00 1,323.00 1,323.00 
"424 So Clarkson Circle 
Lrttlemon CO 30122 

Frednck Ross Company 28,345.60 28,345.60 28,345.60 
Ross Consulting Group 
Arm: David Worrell 
717 - 17" Street, Suite 2000 
Denver, CO 80202-3323 

Freeborn & Peters 146,556.41 146,556.41 146,556.41 
Arm: Dave Byassee 
950 17th SL., Suite 2600 
Denver, CO 80202 

99 French Gregory Man 34,937.00 Severance claim. 33,745.98 33,745.98 
P 0 Box 33039 
Reno N-V 39533 

GE Capital 304.23 304.23 304.23 
P.O. Box 3083 
Cedar Rapids, IA 
52406-3083 
or 
GE Capital 
P.O. Box 31001-0270 
Pasedena, CA 91109-0270 

53 Goldschmidt Curt and Ana 450,000.00 450,000.00 450,000.00 450,000.00 
coa Steven M Banzhaf 
Banzhaf & Lehrfeld 
2135 E Grant Road 
Tuscon AZ 357 19-3412 

Great West LifeHealth 42.19 42.19 42.19 
Group Acctg 
Department 513 
Denver, CO 80281 

H.E. Dunham 5,555.32 5,555.32 5.555.32 
335 N. Dunham 
335 N. Wilmot Rd., Suite 4 
Tucson, AZ 35711 

l12 Hall David P amount not 5,000.00 5,000.00 5,000.00 
Aurtzon Mines Ltd stated 
1414 700 W Georgia St 
Vancouver BC V7Y IA 
Canada
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poc Clamaat Proof of Scheduled Notes Total if Disputed Total if 
4 Claim Amt Claims are Disputed 

Amount Allowed in Full Claims are Not Allowed 

113 Harding Lawson Associates 201,717.40 138,138.41 Disputed 201,717.40 151,380.92 
• ,'o Charles F. McVay 13,242.51 
Tower ., Suite 1000 
1515 Arapahoe Steet 
Denver, CO 30202 

134 Hartford Specialty Company 0.00 0.00 Amount unknown 0.00 0.00 
Hartford Insurance Company Conangent 
BanLuptcy U. " 
PO Box 2073 
Hartford, CT 06145-2073 

Hi~lcomp L.L.C. 400.30 400.30 400.30 
Bruce Hill/Bill Carlson 
9678-B E.. Aapahoe, Suite 
203 
Englewood, CO 30112 

Idaho Power 14.78 14.78 14.78 
P.O. Box 30 
Boise, Idaho 33721 

Ikon Document Services 1,327.90 1,327.90 1,327.90 
Dept. 522 
Denver, CO 30291 

Industrial Finance Co. 58,500.00 Contingent 0.00 0.00 
P.O. Box 10052 Satisfied with 
Eugene, OR 97440 Cornerstone 

Iron MountamnDenver 1,091.51 1,091.51 1,091.51 
5050 Moline 
Denver, CO 30239 

J&H Marsh & McLennan 113,447.40 Paid 0.00 0.00 
P.O. Box 70979 
Chicago. IL 60673-0979 

92 Jense, James 66,026.00 Severance obligation 33,359.25 33,359.25 
10390 East Powers Drive 

Englewood CO 80111 

John A. McKinney 2,777.66 2,777.66 2,777.66 
335 N. Wilmont Rd., Ste 4 
Tuscon, AZ 35711 

97 Julian T. Garcia 10,000.00 10,000.00 10,000.00 
P.O. Box 3267 
Endover, Massachusetts 
01310
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poc Claunant Proof of Scheduled Notes Total if Disputed Total if 

Claim Amt Clams are Disputed 

Amount Allowed in Full ClaimS are Not 
Allowed 

Landauer Inc. 840.00 840.00 840.00 

2 Sc:ence Rd.  
Glenwood. IL 60425-1586 

105 LeBoeuf Lamb Greene & 7,729.35 7,729.35 7,729.35 7,729.35 

Macrae 136 S. Main SL., 
: 1000 
Arm James Holckamp 
Salt Lake City UT 84101 

Lindner Dividend Fund, Inc. 3,500,000.00 3,500,000.00 3,500,000.00 

Arm: Bob Lange/Eric 
Rybeck 
7711 Carondelet Avenue 
Suite 700 
St. Louis, MO 63105 

2 Ludlumn Measurements Inc. 429.32 429.32 429.32 429.32 

P 0 Box 310 
Sweetwater T-X 79556-0810 

Memll Lynch 637.44 637.44 637.44 
P.O. Box 12251 Church St.  
Stanon 
New York, NY 10249-0009 

Michael B Ruchmgs 1,500.00 1,500.00 1,500.00 

370 17',Screet3000 
Denver, CO 80202 

Mining Business Digest 125.40 125.40 125.40 
1014 Snow Lily Ct.  
Castle Rock. CO 80104 

Minolta Business Systems 189.78 189.78 189.78 
P.O. Box 7247-7458 
Philadelphia, PA 
19170-7458 

Montreal Trust 59.22 59.22 59 22 

510 Burrard Steet 
Vancouver, B.C. V6C 3B t 

13 Morrow & Co Inc 5,078.47 4,078.47 5,078.47 5,073.47 

445 Park Ave.  
New York, NY 10022 

129 Mount Wheeler Power 1,794.05 Disputed. 1,794.05 0.00 
PO Box I 110 Setoff against credits 
Ely, N-V 39301
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poc Claimant Proof of Scheduled Notes Total if Disputed Total if 
* Claim Amt Claims are Disputed 

Amount Allowed in Full Claims are Not 
Allowed 

Nevada Bell Contngent Disputed 0.00 0.00 
P.O. Box 10900 
Reno, NV 39520-0002 
Nevada Bell 

Newmont Grassy Mountain Unknown Contingent Disputed 0.00 0.00 
Corp.  

62 Nifty Fashions 62.36 62.26 62.36 62.36 
S 98 East Center 

Moab LT 34532 

Northside Texaco 124.35 124.35 124.35 
220 N. Main - Box 862 
Moab, Utah 84532 

Norwest Investment Mgmt 2,500.00 2,500.00 2,500.00 2,500.00 
and Trust 
1740 Broadway, Fee Proc.  
#8617 
Denver, CO 80274-8617 

36, Norwest Bank Nevada, N.A. 15,066.84 14,080.90 15,066.84 15,066.84 
37, c/o Norwest Card Services 
43, P.O. Box 9210 
44 Des Moines, LA 50306 

Panamerican Mine Services, 62,658.68 62,658.68 62,658.68 
Inc.  
Casilla 10887 La Paz, 
Bolivia 
011 591-2-363-699 
Vernon Smith 

Partson, Robert S. 15,660.68 15,660.68 15,660.68 
490 Nichols lane 
Moab, L-r 84532 

PBGC & Clatms 2,805,314.00 Disputed 2,805,314.00 0.00 
Includes Penalty 

claims of 272,800.00 
(See Atlas Corp.  

Retirement Plan for 
undisputed portion)
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poc Claimanr Proof of Scheduled Notes Total if Disputed Total if 

Claim Amt Clanms are Disputed 
Amount Allowed in Full Claims are Not 

Allowed 

71 Perkins Cole 73,528.51 63,503.24 Disputed 73,528.51 63,503.24 
1201 3rd Avenue 40th Floor 
Anm: Collections 
Seattle WA 98101-3099 

Petersen Little 25.00 25.00 25.00 
Box 2063 
Kayenta, AZ 36033 

55 Phoenix Network, QWest 63.93 112.71 63.93 63.93 
Comm.  
QWest Comm. Intl. Inc.  
500 E. 84th Ave. Ste A-I 
Thornton. CO 30229 

10 Pincock Allen & Holt Inc 6,742.74 6,742.74 6,742.74 6,742.74 
International Mineral 
Resource Consults.  
P 0 Box 34960 
Seattle WA 98 124-1960 

Pinnacle Document Service 666.79 666.79 666.79 
621 17th St, Suite 701 
Denver, CO 80293 

135 Pitney Bowes Credit Corp. 611.10 850.82 611.10 611.10 
" 27 Waterview Drive 515.00 

Shelton, CT 0644-55151 

27 PR Newswire 1,859.25 1,334.75 1,859.25 1,359.25 
* GPO Box 5897 

New York N"Y 10087 

61 QA Balance Services Inc. 80.00 80.00 80.00 80.00 
7812 South Newbern Circle 
Aurora CO 80016 

8 Raven & Kirschner P C 462.81 415.68 Paid 0.00 0.00 
1600 Norwest Tower 
I South Church Avenue 
Tuscon A.Z 35701 

83 Reed McClure 887.00 927.94 887.00 s83.00 
* 701 Fifth Ave.  

Seattle, WA 98104 

34 Blubaugh, Richard 111,150.92 Term of Employment 73,711.93 73,7 1.93 
5052 E. Fremont Ave. Agreement 
Lirtleton, CO 30122
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poc Claimant Proof of Scheduled Notes Total if Disputed Total if 
4 Claim Amt Clam are Disputed 

Amount Allowed in Full Claims are Not 
Allowed 

6 Ruzow Lawrence A 4,697.28 4,114.63 Disputed 4,697.28 0.00 
" Ste 106 N N Inn Office 

Campi 
P.O. Box 1932 
Window Rock AZ 36515 

Seabury & Stmth 2,100.00 2,100.00 2,100.00 
2 World Trade Center 
New York, NP, [0048 

87, Shafter. Gregg 2,307.11 Term of Employment 46,477.30 46,477.30 
107 10840 W 7 lst Place Agreement 

Arvada CO 80004 

Shaver & Licht 122.06 235.45 122.06 122.06 
1212 Gallana Towers 
720 S Colorado Blvd 
Denver CO 30246 

90, Shaw Paiman Port & 183,416.07 172,319.27 Disputed 183,416.07 172,319.27 
108 Trowbndge 

Attm: Anthony Thompson 
2300 N Street N W 
Washington DC 20037-1128 

117 Shipes H R Roy, et.al. Assignment of claims 50,000.00 50,000.00 
18, 335 N Wilmont Rd Suite 4 of Endeavor Financial 
106 TusconAZ 85711 and James Dunnett 

113 Shipes, H R Roy, et.al. 2,805,000.00 Allowed and Assigned 580,000.00 580,000.00 
335 N Wilmont Rd Suite 4 claim of 580,000 
Tuscan AZ 35711 under Stipulation 

Signal Graphics 647.33 647.33 647.33 
303 16th St., Suite 012 
Denver, CO 80202 

Site Mitigation. Region One 36,982.00 36,982.00 36,982.00 
CA Dept. of Toxic 
Substances Control 
Artm: Jim Tjosvold. Chief 
10151 Croydon Way, Suite 3 
Sacremento, CA 
95827-2106 

Snow, Phyllis R. 500.00 Unliquidated 0.00 0.00 
c/o Elaine Stewart 
3857 Blanton Road 
Eugene, OR 97405
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poc Clamiaint Proof of Scheduled Notes Total if Disputed Total if 
Claim Amt Claims are Disputed 

Amount Allowed in Full ClaimS are Not 
Allowed 

SRSOSL Joint Det'ense Unknown Unliquidated 0.00 0.00 
Fund 
Sheehan Phinney Bass & 
Green 
1000 Elm Street 
P.O. Box 3701 
Manchester, N'H 
03105-3701 

State ofCaiiforma DTSC Unknown Unliquidated 0.00 0.00 
10151 Croydon Way, Suite 3 
Sacramento, CA 95827-2106 

State of Connecticut Unknown Unliquidated 0.00 0.00 
-'o John M. Looney 
Att'y General's Office, 
Environ. Dept.  
55 Elm Street 
P.O. Box 120 
Hartford, CT 06141 

115 Steefel Levitt & Weiss 25,897.00 54,348.75 25,897.00 25,397.00 
"One Embarcadero Center 
30th Floor 
San Francisco CA 94111 

Stewart Title of Northeastern 835.00 835.00 835.00 
Nevada 
3 10 Idaho Street 
Elko. N"V 39801 

85 Stoel Rives LLP 793.78 4,415.41 793.78 793.78 
"Michael 1. Kinne 
900 SW 5th Ave. Suite 2300 
Portland, OR 97204-1968 

Strandberg & Cain 9,624.50 Waived 0.00 0.00 
Arm: Randy Strandberg 
26 W Dry Creek Circle, 
Suite 325 
Lirtleton, CO 80120 

70 Teamsters Pension Trust 670,000.00 670,000.00 670,000.00 670,000.00 
Fund of 
Philadelphia 
Arm: William Einhorn 
Administrator 4th & Cherry 
Streets 
Philadelphia PA 19106 1 1 1 1 1
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poc Claimant Proof of Scheduled Notes Total if Disputed Total if 4 Claim Amt Claims are Disputed 
Amount Allowed in Full Claims are Not Allowed 

The Travelers Companies Unliquidated Disputed 0.00 0.00 
The Toronto Exchange 441.00 441.00 441.00 
P.O. Box 421 
Toronto, Ontario M5X 1J2 
CANADA 

The CIT Group 15,586.50 Equipment Lease 0.00 0.00 
Arm: Gary Praht Guaranty Released 
1540 West Fountainhead 
Parkway 
P.O. Box 27248 
Tempe, AZ 85285-7248 

109 Titeflex Corp. 50,000.00 Disputed 50,000.00 0.00 
c/o Bulkey, Richardson and 
Gelinas, LLP 
1500 Main St., #2700 
Springfield, MA 01115 

116 TRW, Enc. 533,816.00 Disputed (subject to 533,816.00 553,316.00 
c/o Ballard Spahr Andrews review of claim) 
& Ingersoll, LLP 1225 
17th St., #2300Denver, CO 
30202 

U.S. Office Products 246.64 246.64 246.64 
60 Tejon Street 
Denver, CO 30223-1222 

U.S. Fish & Wildlife Service 4,282.77 4,282.77 4,282.77 
P.O. Box 340114 
Dallas, TX 78286-0114 

so United States Fire Insurance 1,500,000. Guaranty 750,000.00 750,000.00 
Company Less security 
I.D. Hamlet 750,000.  
P.O. Box 2942 
Shawnee Mission, KS 
66201-1-342 

137 UPS 265.05 272.55 265.05 265.05 
P.O. Box 505820 Filed late 
The Lakes. N-V 38905-5820 

63 Utah Power, Pacificorp 1,619.19 1,599.91 1,619.19 1,619.19 
"PO Box 25308 
SLC, Utah 34125-0308
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poc Claunant Proof of Scheduled Notes Total if Disputed Total if 
Claim Amt Claims are Disputed 

Amount Allowed in Full Claims axe Not 
Allowed 

Utah News Clips 20.00 20.00 20.00 
1587 S. Main St.  
Salt Lake City, 1-7 34115
5340 

Vinnell Mining and Minerals 0.00 0.00 0.00 
Corp.  
Arm: David Dudley 
12150 E. Monument Dr.  
Suite 800 
Fairfax. VA 22033-4053 

Vista Gold 50,180.04 48,281.15 50,180.04 50,180.04 
Artm Michael B R-iclungs 
370 17th.  
Street 3000 
Denver CO 80202 

34 W.S. Adamson and 5,281.61 5,801.55 5,281.61 5,231.61 
6 Associates, Inc.  

175 West 200 South, Suite 
3003 
Salt Lake City, UT 84101 

81 Weaver Catherine 428,050.00 313,000.00 Disputed 428,050.00 313,000.00 
"* 13 Arabian Place 

Columbine Valley CO 80123 

West Publishing 3,398.19 3,398.19 3,398.19 
P.O. Box 6137 
Carol Scream, EL 
60197-6187 

Westside Construction 4,769.00 4,769.00 4,769.00 
P.O. Box 249 
Coalinga, CA 93210 

Wheels, Inc. 1,628.73 1,628.73 1,628.73 
P.O. Box 96336 
Chicago, IL 60693 

Whinnery Contracting 15,000.00 Disputed 15,000.00 0.00 
Arm: M'vr. Stan Whinnery 
P 0. Box 866 
Lake City, CO 81235 

Wilson. Janet 8,657.66 8,65-.66
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poc ClaMat Proof of Scheduled Notes Total Lf Disputed Toal Lf 

SClaim Amt Clims are Disputed 

Amount Allowed in Full Claims are Not 
Allowed 

Woodburn and Wedge 945.58 945.58 945.58 

P.O. Box 231 1 
Reno, N'V 39;05 

World Corn Technologies 275.77 275.77 275.77 

P.O. Box 7357 
Chicago, EL 60680 

Wyant Machin-- 0.00 0.00 0.00 

cdo Martn E. Hansen 
Kamopp, Petersen, 
Noteboom, etal.  
Riverpoiante One 
1201 Northwest Wall Street, 
Suite 300 
Bend, Oregon 97701 

OR 

Wyant Machinery 

c/o John H. Bogardus 
Bogardus & Nichols, P.C.  
35 G Street South 
Lakeview, Oregon 97630 

Total Claims 12,053,276.79 9,480,253.41
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CLASS 27 - IMPAIRED CLAIMS OF GENERAL UNSECURED CREDITORS OF APMI

Clalmant Proof of Scheduled Notes Total if Total if Disputed 
Claim Amt Disputed Claims Not 

Amount ClaImS Allowed 
Allowed in Full 

Newmont Grassy 524,062.00 524,062 524,062.00 
Mountain Corp.  
One Norwest Center 
1700 Lincoln Street 
Denver, CO 80203 

Pensi.a Benefit 2,004,900 0 Disputed 2,004,900 0 
Guaranty Corporation 

Total j 2,528,962 524,062
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CLASS 49 UNSECURED CREDITORS

poc Dare Filed Claimant Proof of Scheduled Notes Total if disputed Total if Disputed SClaim Amt Claims are Claims are Not 
Amount allowed in full Allowed 

129 04105199 Mount Wheeler Power 1,794.05 2,000.00 Will setoff 0.00 0.00 
PO Box I 10 against credits 
Ely, NV 39301 

United States Fire 750,000 750,000.00 
Insurance Company 
I.D. Hamlet 
P.O. Box 2942 
Shawnee Mission, KS 
66201-1342 

Pension Benefit 2,004,900 0.00 Disputed 2,004,900 0 
Guaranty Corporation 

2,754,900 750,000

CLASS 48 UNSECURED CREDITORS

Claimant Proof of Scheduled Notes Total if disputed Total if disputed 
Claim Amt claims are claims are not 

Amount allowed in full allowed 

Nevada Division of Water 5,257.00 Class 49 claim. 5,257.00 5,257.00 
Resource Assume will 
123 West NYE Lane elect to be 
Carson. City NV 89710 treated under 

Class 48.  

Norco 170.00 170.00 170.00 
P.O. Box 15299 
Boise, ID S3715 

or 

Norco 
1125 West Amity Road 
Boise, Idaho 33705 

OPI Office Products 110.98 110.98 110.98 
121 Freeport Circle 
Fallon, NV 89406 

Nevada Bell 350.00 350.00 350. 00 
P.O. Box 10900 
Reno, N'V 89520-0002 

Total 5887.98 5837 98
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Atlas Corporation 
Security Ownership Table 

Number of 
Shares Percent 

Owned (1) of Class 

Curt and Anna Marie Goldschmidt 4,000,000 14.3% 

Vincent J. Catalano 2,270,013 8.1% 

Victor D. Bahary 1,582,100 5.6% 

Independence Mining Company Inc. 1,400,000 5.0% 

Richard E. Blubaugh 169,982 0.6% 

James R. Jensen 129,525 0.5% 

Gregg B. Shafter 185,840 0.7% 

(1) Includes ownership of Atlas for all persons known to the Company to own 

more than 5% of the Company's common stock and each Director or 

executive officer of the Company. Directors not listed have no or negligible 

ownership of the Company. All options and warrants of the Company have 

been or will be voided as part of the Plan of Reorganization and therefor 

have not been included herein.
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Atlas Corporation 
Proposed Plan of Reorganization 

Reorganized Shareholders 
Assuming NO Disputed Amounts Are Allowed 

Current 5% shareholders 

Curt and Anna Made Goldschmidt 

Vincent J. Catalano 

Victor 0. Bahary 

Independence Mining Company Inc.  

Directors and executive officers 

Gregg B. Shatter 

Richard E. Blubaugh 

James R. Jensen 

Mario Caron 

Douglas R. Cook 

Others 

Class 4 

Class 5b 

Class 10 (1) 

Class 11 

Class 12 

Class 13 

Class 16 (1) 

Management compensation plan (1)

4.7% 

1.2% 

0.8% 

0.7% 

2.9% 

3.0% 

2.8% 

1.3% 

0.5%

2.5% 

2.5% 

49.9% 

0.0% 

12.9% 

0.7% 

9.8% 

3.8% 

100.0%

(1) Net of amounts included in the 5% shareholders or executive officers above. The 
total of Classes 10, 11, 12 and 13 will receive 67.5% of the reorganized company.
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Atlas Corporation 
Proposed Plan of Reorganization 

Reorganized Shareholders 
Asauming ALL Disputed Amounts Are Allowed 

Current 5% shareholders 

Curt and Anna Marie Goldschmidt 

Vincent J. Catalano 

Victor D. 8ahary 

Independence Mining Company Inc.  

Directors and executive officers 

Gregg B. Shafter 

Richard E. Blubaugh 

James R. Jensen 

Mario Caron 

Douglas R. Cook

4.3% 

1.2% 

0.8% 

0.7% 

2.8% 

2.9% 

2.7% 

1.3% 

0.4%

Others 

Class 4 

Class 5b 

Class 10 (1) 

Class 11 

Class 12 

Class 13 

Class 16 (1) 

Management compensation plan (1)

2.5% 

2.5% 

53.0% 

0.0% 

10.6% 

0.6% 

9.8% 

3.8% 
100.0%

(1) Net of amounts included in the 5% shareholders or executive officers above. The total 
of Classes 10, 11, 12 and 13 will receive 67.5% of the reorganized company.
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MOAB .N= RM.A-MAfloN 
TRUIST FUND AGREEMIE4T 

Th~MOB ~fl.LR-cLjsA~'jArN TRUST ACEERLN7 (the 'Mcab Reclamatio 
Tzus), =zde is - day of~ 1999, is =Med into by and betwe= Atlas 
Corp~onc (bernafte efred to as "Ad&Ias a Delawaz cotpomton, as T,:tistor, and 

__________as Tnstc, for the benefit ote~ United Seon beheif of the U.S.  
Nixiea RVeg~atoy Coramisson (NRC) 

1. Atlm =~rr~d), holds tide to the Mab MiLM SiteI, locze in Grand Conzy, Utah, o= the 
northwest shore ofth Colado Riym at the sou~c nmzs of the Moab Canyon.  
The site is st imdcd on the north and west sides by high seamLo= c~fls to the niorth 
and east Ls Moab Waaz to the eas and south is the flood plain of the Colorado Riv=, 
and, =*ss th Rvr=, is Moab Marsh. Te Moab MMl Shze Ls cnrtdy v~ to d=e 
reruixsý set fforth i NIRC S==~c MatmiaLs Li~se No. SUIA-917 (Lic~s).  
Decommissioning of the mM~ bL-azi in 198.  

2. On -May M& 1999, the NMC issxw an Amcidinz to the Licese,. which appr*-,e a Z 
zec~ziou plan for the Moab Simu The Amcamen inclrdu license coudtious to 
satisfy reasnable and prudeat alt~ntives WRAs) and reasonable aad prudent measure 
(RPU) oudmid in the U.S. Fish anid WILdlife Service &dn biological opinion (ThO) 
dazed July 29,1998, as required tiner th Eodaguved Species Aztý 16 U.S.C. 1531 cL 

3. On Scpt~br 22, 1998, Arias Mied a petiton for relid under Cbqape 11 of the 
Bankneny Code and doe d= am ~ has, been operating as a Debtor in P esion. 1"h.  
NRC has filed a cLaim in bm~krTwy for estmated com associated, with farther 
rnclamzdon of the M~ab MMl Sime In order to satisfy claims -:a bankruptcy anisbg frm= 
the Moab MMl Site, Atlas hasutrd ino an agrement, "~Moab Uraniia MIfLsite 
Transfer Agreernerit" (bueinafter refered oD as "Settleent Aggrecmenz") with the NLRC, 
the Sta= of Uth, ACSTAR. and The Offcial Jaseczed Credito= Co==itter P~ant 
to the Settemet Agrteaoew Atlas agrees to trarsfer the Moab, Mill Size, along with 
other real and perwaa prup-ty and ce~an idutdfiable fmds P~ct to the Settlmen, 
to the Mcab Reclamuation Txm;.  

4. T~he Tkustor tintends th= this Moab Reclamation Trust shal c=Ut a -qualified settIenent 
fimd" within~ the meaning of Section 1.468B of the T.-casury R-eguladooL.  

-NOW. T1MR-EFORIS, in consideration of thelforegoing and the covenartts and 
ap~ertsprovided herein; the Trustee and the Trusor agme astrollows.
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Cwr~n opuizei =zs, which me not Uscwhor dc& bw~, sAmll have tbe 
following =m~zi the Moab MMI Rcc o=ý Tm= 

1.01 Capitalize Tq Fora211pupos~of ~s Tsr. the ofloicg sball havefth 
=~ forth be-low: 

WCOWe shall menn the TImnal Reverme Code of 1986, n dc&4 or mny fture 
COdifadon of thr ie -aI =%==n~ Iaw& 

"Court'm shall == the Bankniptcy Court for the Dbicit of Colorado (or if wo federAl 
cortb jurisdi=,o ovw the , a swe or oter com of COpet=juriddon).  

-Ada C~oiration" or "Mtlae? mhanl~ fmt purpos= of this Trust Agree~met only.  
Atlas Corporaton and its dvivsions, subsidiades, Offlatm amd mcc~essm Ci~hzdng azy 

' enid com~ay uinder the Tlan of Reorpzi~don), and thfr re~ecive dre~ctr, of~cram 
elmloyees, age=t =nd mays 

"Owncer shal mr- the Truste in his or her capaity as Trus 

"LiC=See"7 Shanl MMu 1t TMsWI who wMl am=se the teelneion actvmzes and bwe 

responsibLe for mocitoring the Moab MvIU Site pur=utv NRC Ma=ials Lsc~ No. SLTA-9 17, 
the License T=Lda Ord=, and this Tnzs Agrc=entft 

"~Li~se" sWall I4RC Source MO=ias Li=e No. SUA-917, od~aly issed by 
the Aromic Ewzy C=onuaism wo the Uranit Reduc~on Cmcpmny in 1956 aod moadfi 
Sqirired by AtIas Corporation in 1962, zttched as Exhibit A.  

Mo0ab Mill SWt sbaz e afl th* wi tract of land in Grand Cotzaty, Utah. mere 
fally d=s=ibed in Exhibt B, anched hereto and made a pat het=L 

"Settleentr Agz~mentr shall menem the wiMoab Uramun sfste Tzaft Apreeinen 
3 rmiý rn o the court for approval on April 29,1999, in In Re Adas Cgmgoagon Casec Number 
98-2331 -DEC, (U.S. Bankruptcy Couzrt, Distrct of Colorado).  

"MLmense: Transfer Ordler" *hall -el the order ize by the NRC that tzamsferred the 
Lice=s No. SUA-91 7 for Reclaznation of Atlas Corporation Moab MaL, tith, site, entered on 

_______1999,attached asExhilit C, 

"Trust" shall znct the Moab Mil Reclamation Thml

2
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-T.-st Agnemz" or 4A~re=u=zt Shall '"M~ this aprzntt =mblI:hing zkhe Mmin Mil 
ReeIzmoa Trust.  

'Tn=' sý sball mean all nighti de and L~vs of th Trute in and to my am an 
rel or p==oi ;ropery he-ld by ike Thnic ;==an to t~s Tmst inchuftn widtho iuind~on 
the Moab 1611 Site, Arias dgt to Watc at the IMoth Lmd (Iiste as 6.3c6 fromn * Calorado 
Rivcr. Girand Caumrh Utah, Water Right No 01-40,Appllotion 30032, Cerfi~cae 60111), and 

wy and all notms secuntis, cash. fimds andfor ad= flqid asets or real propaty uasie wo 
the Trustee by Atlas Carperation 2=sumnt to the t== of-d Settlemen Agmean=, or by any 
othe p~son or enny, incl'uding 'widhow limiteaion any incom or proffm derived thceftom.  

"That F~md" shall mean. the Trust Est= (Wsgche with the ino= anid/oc 

tbefreom) exclusive of real propcty, waten-nibm and od= xnte= in real pmopty.  

"Tm ea Ptpc',py shall mea tc bediu in real pmperty trn&e trom Ali to the 

Trust-,ea cnx~s of app oMEMA$6wy 430 =es locsed in Gund Ccuny, Utah, glong with aIL 
btmlding!6smct im'proj~ vwmc, a ptyeacs us n szi anf~dt 
Trus pwmu=n to the Settleent Agreement.  

'7tile X F=ds sball mo fbds reibmsed from the Departent of Bner pursuant to 
Trie X of the ECierg Policy Act of 1992.  

1.02 Inomi fCrznDr' C*iWi~dt~~ useid be~ih wido 
definition shall have the meamoigs ausied wo tern in the Serlernet Agre~ct 

N&AZ &- AI)URPMS Of TRUSI 

2-0 1 Y-.r This Trust shall be kown as the "foa Mill R=dama~on Thist." 

2-02 Bcneficiary. The Truses rcceipt holding and anusgemect of to Tzr Eta shal 
be cwcduvely for the beccfit and pvoecton ofthe U~nited Sma on behalf of the NARC, wbich 
shall be the sole beneficiary of this Trust.  

2.03 Trs n m 

(a) This Trust relates to the Moab Mill Site In Grand County, utdL lie purpose of this 
Trust is to pcrnh Binal site closure and liczase terrcinon consistent with Section 33 of the 
Atomic EnerU' A= (ABA) as amended 42 U.S.C. § 2113 andlNRC regu]atom at 10 CMR Parts 
20 and Part 40, including Appendix A, in aigicipation of Arias' fiabL*ity to comply with tles 
staruory =d. regulatory mquirements. The purpose of this Trust is also to pe~it Atlas to 
resolve the NRC's and the State of Utah's clai mssbmoittd in the. banizuptcy proceeding for 
Costs Its~ociared with rcclnnat~iion of the Moab Mill Site p~slmz to dhe requiremccMs

3
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(b) This Tz= is - -Pd and sbafl be opemfti =chzsivety to ,. public hufth amd 
3afctY and to =7 o= -Cl3M2Mn Of the M02b MIII Sim P==s to the I Imse, Licn= 
T~ir~ Ord= amd tis Trust Av m :n, sum=o of dhe TUmid sties on beb-alf of the' NRC.  

(c) Noth~ing in this Trust Agmevx=n shall dMVVM ifM omeN.RCs or Swme's =ftrfirt ID 
hame =c to and take -esponsive acton with zegatd to ?he Umob NfM Site as Tecifcd in t 
Scd== Ag~enz or as ofthawis ptovided. by law.  

AP!TKLE Mf 
DUTEES OF THEETU1 

3.01 Trust . The T~rustee shal emblish and a~inih r the Trust E for the 
purpose sft -trt b~cn and as -equi:e by this AZ==:=t 

3.02 Dades of the Tnh*iLw- The Truste dIl

(a) r=-ve- and hold tde to the Trust Real Propetyr 

(b) impl== lhe recImnai plan as =nined in the Ices and License Tznmsft 

Order, ptasm tw the fillowing f ri 

(I) Befoi =dta~king any zucL~adonc tivity, the Tnntee shall notify the NIRC 
and the SWCt Of hS intCntion to Cngag in SO&k aCtVitY and pmaVi& S M I of &amds needed 
tDO Pab the activity.  

( 2) The Trustee shall notify N.7C and th State by certifEd registered =0=I= 
d= 19 dgo ys pro to the =iipazed daie tta all cocftwul mcd other projetcted obligations will 
have mesonably cchusted the Trust Fimd.  

(3) When the Trust Fund is depleted the Trustee sba te~t~ al activities 
fi~ &thr oMder of the NRC permiting to teniziaton of the Trust and License and 

diPOsition. of the Mbas MUI Site P==m~ to Section 93 of the AEA, 42 U.S.C. 12113.  

(c) to th Went demed prident by the Trustzýem ploy reasonable meatxes to contral 
aCC=Ss to and Prevent 1MMaIihorized cnt-y apon, wse Ot or d~apa to the Tr=s Rea1 Property: 

(d) to the ==en deemed prudent bry the Truster, inse the Trust Real Ptoperty against 
loss due to casuaty or third party liability; 

(r) receive all r~aining assets of the Trust Estate dismtlbted by AZWa pursuant W 
Sectio 3C of the Settlement Agreement, and ane all reasonable efforts to s==r all 
reimb~wrnens of Title, X Fmnds &om the Department of EnerW to which it is lepaly enftled, 
in accordance with the Seulcint Agre~ernt and the Licse Tsz~ Order.

4
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mf aim dLImitons of =Onzs Ila the Trustý z~ pemmtd =d tit Sc~leuat 

A~ve=i4 L:=sa Txs~f Ord=, Uld this Agmeine= 

Wg ==is=z with the msof the L~cese, ticase Tzaif Ord= and this Tran 

Agezn== int on~~ === sYi= with ===0O1(5) for the pw-po= Of achieio 5na 

sitc djosre, inchxUMn ba =t Uli~te to =evic= pertinizig to techai-1l =de regulatoy 

=alyse~s and szm~os rwlamakom a~ii ms~z~ca a=vitics. midtor oniitoring of the 

MobabMill Sike 

(h) isiver and reinvest die as=et of the Tr= F~md ;%=nt: Artir-le V of this TZwst 

Agreem~r and 

01) coinply 'Mrh all ?eLev=r provm=o of the Settlam- Apm== and Llcwsm 
Tr~sfc Ord=.  

ARTICLE IV 
TRUSTWS PWR 

The Th== shal bave in addition to thow powers. cmon-ý by law or spccificd 
eLftwhe= herein and the genet- pow= of the offier, mid wdhoxt leave of court, tw follomIng 

powers which powers shall be mceomd in a lduciry capacty. in the ban iwzre of this Trust 

and in the sole disdon of the Truste unless otherwisepecfft& 

4.0) g1 Recl Mat of -,oab Nell _sie p muist to thr Ti~s Trwisfe Order, te Trusee 

is the Ucemee of the Moab Mill Site for the purpose of perforinan reclmation at sad site- The 

Tmste has anl pow=~ =necay to cary oul the tas of the Lecase and &he Lim=i~ TxiSfm 

Order, includin the =q==~ of mxy =bh or propert Wo be rdved. from fte D~arta of 
EneWg for claims xid p===mn to ntkd X of th Energ Policy Act of 1992, and the 
acpna of =ny cash or pmperty ftom the sele of the Moab MNl Site vr-ter righ Or 

imu~wnimn.ed or decntinzled portions of the Moth Mil Sift, of fimdS Or property fr=t 
other so== provided without restrictions.  

4.02 Pa'vmcnt OfJU0=se of AdminigntimLi To iocw and ~eto be paid any and all 

cbarges, taxes and CCpense upon or co=== with this Trust in the dischwrg of its fiduciary 

obligations.  

4.03 Extlion of O-bligations and Negotiation of Claimis To renew or Wed the time 

of paymcnt of any obligaionz, secured or-um.=ctud, payable to, ofrbY this Trusi, for as long a 
period or periods of time and on such term as the T==te shall detrtnin= and to adjl5t, SWt1Ie, 

comproin-P, abandon, contest and axbinatc mOfl=7 claim"S or denands in favOT Of Or against 
tbis Trust, including clairs fobr taes, upon such te~s as it d== adv04isabRe~ son=bility fv 

the satsfiaction of zay judgments against the Trust resulting from condiitons at or re1dng tO &e

5
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Tra=Rlm ?ovp~j-y which == fmm the oondct of am 5=rm ow=~, t or r==~s of tb 
T:= Rcl ?r.opery slall res sleiy with :he Txum.  

4.04 Additiortal ?awm The Tnzsm shalI bave the fbilawing povmr whichj =ay be 
Siwithwut : 0 - apptovaL 

(a) To =r and deliv= anl VFPprpaW te UMM~ 

(b) 70 sell at public or privute m~ to =xbang of afhme*wi csposc of anY PropatY real 
or pe=ou4 for such cusidmidon, in cah or on =tdit, with or withouz secoiry and upon 
such other and conditions as the Truste shall de= z~p=Fr.z, witbout 
applicaton to any co=t Th provik= does derogat the State's aiahcrity over nrmal 
disposition of ezuk propclTy =d w2 ibs 

(C) TO r~ in the approprIale mV~sf awl~e ? ==92t g =1an MY =t5= 
acknowledged byr th Tnatft as to say Bit nc~cing t*a Tret= Real ?v.cperiy; and any 
PC=n With=i acmal knewiedge to the Conray may illy conclusivey on the 

ge~nsof any such a~u= =nd on the eomte~sss of any suh cartificam; 

(d) To =mke, == or acknowledge, and deriver any and aZ documet of tansfer and 
conveyan= and mny other intumenz d= may be nwassary or a oproiat to =wy out 
the pow=s herein vaned; 

(e) To regista any secmide held in the Trust Fw in its own =ne or in the nme of a 
momin and to bold any secnzfty in baterfb= or in book ewy, orio combine 
cetrdficazs repreenting such secniti with =tiffices of the sae B~zd held by t~e.  
Thwsee in other fiduciary cpacities or to deposit or atange for the deposit of such 
Sacuitzes in a qualified cenral depository am~ though. whan so deposited, such 
securities may be mcrged and beld in bulk in te na= of the =omince of such depository 
with other aecmitims deposited t' - by anothe-pr pwnorto depo~sit or anage forthe 
deposit of a=y secude issuad by the United States Gover=4 or any agency or 
insmr--entalit trerof. with a Federai Reserve Bank. but the books and records of the 
Trustee shall at all ames show all such secilities xe part of the Trust Fund; 

(f) To deposit =ny cmsh in the Trust Fund in intrest-beaing accu=t uintained. or 
savings =dficatcs issued by the Trwtrcc. in its separate corporate capacity, or in any 
other banking i~nsttton &Milated with the Truszee, to -die wean insured by an agency of 
the Federal or State govem~emr and 

(g) To =~Prcmise or othewise adjcst all clalims, in favor or again~st the Trust Es=z and 
to participatrc in adinistative proc~cdibgs and other litigation affecting the interess of 
the Trxs, =crept that NRC Staff shaD to the extent pennittod by law and regula~ofl

6
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parnv;= M any lxwsufts fo~r hbznp or other XmwSdin challnO the 
issuxance or imp~i~cnon of the License oc TLic - - T==c Order.  

4.05 Pivs of Tristee to 'ifi1?The. Tn = maxy c=== =Y of such powem mt 
sumh time as th Trust is ==ns~d in a=codm=c wi& Artice rX of this Trust Ape==nt 

4.06 ?-sons Dalin=witi ThzP Nopason dealing withis TzasZshallbe .uiruIto 
seto the apmilcaon of =ny money or pwoputy defivered to dw Tmnrus, or to smtht the v-

and coditious of this Trust ha'vc b= cowpiled with, Evcy in=ent cx~ccrd or, acon 

taken by the person or catity ==p=ig to be the Thiusa s~zll be conclis~ -,d= tba :his 
Tr=s was '= fMl force cd effet wh= the * r1 was dclivcm or the acton was taken; dml 
SuCh peson or caiywas dhe Thnow and tha such fisrcror aef=o was valid md, legZJny 
bkcfin& 

4.07 R2iialce of Pwchss= and Others Eycry a~vcent, deed, or other jne or 
dvctcet exccuted or action :akn by th Tnisze or my suc~sor or additiowi Tnusr, shan be 
cazlusive evdence in 5-Mor of every' pas reling thceon or claiming thermmde that at the 
d=m of the deliver thifeof or of the ming of such action thi~s Tzt 'was. in, zl fiOzk= and efec 
and tba± such inaue or doc~uma or action is "slid. brining and Iczslly erabl& Any 
person, dealing wft the Trust E~s= or the Tru~e may always muly without *inry on a 
catificaft signed as aftresid as to who is the Truste or Trumtes ordthe beciarim bereander.  

or as to the au~thorft of the Trwtee to act, or as to the exst=ce or nonedstence of any bar 
Ewf which cons==n~ wndtions Prcdcnt to acts by the Trustc or whinch me in my othe 
mannar german to th~e af sof the Tnu~t 

AR71CLE V 
ES rABLLSaMr-MI OF TRUST FM1I 

5.01 Est~bIjshmmof Trust 712c Th Trust Fucd shall be estb~shed upon receipt of 
aset bythe Trust aom Adias p~xunw to to Senlwnz Av~ccwt 

5.02 M*==em~ fro th 7yrqg 

Disbursemencu fvui the Must F~d are mnthozizd: 

(a) for payme~t on a mondhly basis of compen.ation to the Tru=~ as provided in 
Article VI! of this Trust Ag r ecat 

(b) tmake any txpayetretirdby layr, 

(c) for admrinistration of the Trust. including tbose activities required unde: the 
License, any =nmecasdwn hreto, anid the Licens Transfer Order

7



(d) ~ h ~ea fcm~~~eg z ~iy ~ o 
"is 2e MMn the TrMO M dw solC'e iary =d of k===ne WV~ing the 

Tn== n i sor r m-P~n L =CY% ibi iigwtY h rs 

other than 45= goss egfigence or bmech of ffdxzy diny on the p=t of the 

(e) !Sor PIyM9= of measowble aflomy 5e5= in the vevz tha the Tnrc is 

reurdt seek !epl zdvicz mf ore tob1leet te trs of -is Trust, the 

Scrl~en Agerewt or toe L==~ Tr~fsr Ordw, 

(f) for payment of =auvwa 5= or odturidgad= =cp==e ;d cons of the 

Trustee in the event that the Thtste is sue in his a or pwm~l opACity with 

regard to tbcMzab M Simn or ths Trut bocI7 z hec= t at ==:dn 

Spolicy does not oterwi Mrvide for Mmn or = C of 

such Sesm expe~es or costs 

(z) wo =ploy anorcy s, odiau =&=:~z. cl~cs xnd odw ===iry Wge 

or cmployce (iclud~g any frm or eufty in which toe Trate may have an 

inteitt), as we reasousbie in view of± th rope and porposes of ts Tnst and 

(h) for =.v oth= pirpoee requested by the Trutee md eqrmsly approved in 
wriing b6y the NRC an the StuL 

5.M ?,eemoof Nc~l~ oewithzsnding ay othb prviioun ~this Agmemzent 

u~I disbum== the ass= of tbe Trus Fund sball at all times be held, managed and izmested 

in a m=nne desiged. w pr~erve the priccipal of th Tru= Fund. To this. end, the as of the 

Trus Fond shall be lnvýe in the following invesý 

(a) Uuited States govesinent obliggions, vwcha invested in &cctly, or in the Frmn of 

secuzities of. or other kncsm in, ay open-end or closed-=d investmest compaY 

rezis~ed under the provisions of d±3 Federal Investent Company Act of 19402 IS 

U.S.C. § 80a,-1 c1 seq., if 01 the portfoio of the open-end or closed-end investmca 

comp~y is limited to dfrec obligutiocs of the United Sumrs govcm=t and to 

reparchms agrcemcm &.iy collatera~izd by United States goverzment obligatiomd and 

Cii) the open-end or closcd-end invesnant company takes delivery of that collateral, 

either directly or through an aitodzei custodian.  

(b) Shaes share-aim ac unts cm-tifcat of deposit, or inv sent rtii= of any 

insured financial instirin, Le., any benk, trui company, savings 1daim on. or mredit.  

union chartered and supervised under =ae or federal law.  

The applicadon of any "'pzudent peznon or 1prudent investr" rale. and any duty to divcrsify, mr' 

bhmby expressly waived to the extent ioneosistent with Sectioa 5.03.

9
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A='IC= VI 
R~EPORT OF ACTTVTrIK AND FTLTNG OF TAX ~U N 

6.01 Bi-ArnMma I By 3y=- 1S aud Jul 115 of each. yea, dme Trasme9W du zll 
IwiZ. reportz towN.RC and the St= ofhis or heractivitie for the ;x-:or six =outb& 1T' 

reporr ShaliZIC'ide deulemld jitmitlon of afl ego=~ paidin the prior six months, as well as 

a demailed eport Of the TA=Z'3 adjVijClc With ptto the T:= Estat 

6.02 Rccta7mon 'Uou easonable mp=es of -the NRC and the Stat the Trus?= 

shall reder mal =&/or wrinen reprtu de=1ing the stams of recizaadon of the Mowb Will Site 
and the ý.I mentaton of the Li~s -I rndf C~d~

6.03 g.Mc ofThe Trustee shall provide copics of the bi-arm-1 report to any 

pmso or enrty who relet it fn writ& The Trustee shall be ectied to r~ove frem ;m su;Ch 

prosor ~eies (athe than the',NRC, db State, or Atlas, or its =:essors or assigns) theco 

of providing copies of suchr.eports, and the Tnhz-e shall.have no obflgadou to deiver such 
copies untli such c~on or edty =s. rornbursed the Tro~m Sor smch cos.  

6.04 Right to Compel A~tmtfl The %NRC and the Stie, Ba ±ch Joint &sredon, sball 
have the power to compel an accounting of the Truste for the peeornance of the L-us: 

6.04 Ta ala Atlas rintim this Trust to be constae as a ncn-pramimtnd = d a 

taxable e~tty wo the , any =c may be payable an income of the Tius: Atlls fizhm inwds 

for the Trust to be =-ed as a qualifed. setlemeat frund imdma Sect=o 469B of the Code acd the.  

regulations promiulgated them~reud Atlas recopi= that the United Sues has taken no positon 

as to whether this tr is a qualified settilomcf fin&. Notwithstading the foregoing, the ThI2stee 

shall pay to AtLu~ an amo~t equal to amy fed&l stae or loca! hnco= to=e imposed on Ad=a 
with respect to p~ins realized by or hwoza of ths Trust, and the Truse shaf muake such 
paynients to Arias in ample time for Atlas Wo pay such ad(Honal tmces 

6.05 The Trusee shall file all mcessary federal and statee= rcw= relafng to gains and 

in~ccme caned in conneedon with wos assets, snd sballffle such informaion as is requftd 

pursuant to applicable Treasury ReguLatotm 

ARTICLE VUI 
CONDITIONS OF lxu=-sTES OBLig-ATIPNS 

The Trustee accepts the Trust imposed u~pon him or he: but only upon and subject to the 
following expr= tc~s and conii~on 

7.01 Limitatiopof Liability. The Trust~ees liability shall1 be limited pursuant to Article 

X of this Trus Ageemaner

9
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8. 03 T,- Wf-C to S0 ro Tx iUpo my suc r Trustces quai~.on 33 

gWal b=ome cafly vesedw'ith all te m 1t25bz, pov=:S, mss, &amd ot= obilgzdcU3 

b"=,. of rt3 Xcdeccor, bm inch pzudeCCCO shall 0ý, 2Po w==ee zrue oi *l

Mzc== Trwzee, ==. ad delivc an !M nw=f*to nc~h ==c=O Trm 211 

~~~~~~~~~~~~ eswsdgu o .ad~s fshpe~so ~ ev=1 predece=sor Tr~lo shall 
deaivw anl =Proty of =y kid held in mm by it to its =ccess Povtded, howev,*r thtbefor 

acy soch de~ve. fS 1, re o aeal O~'SMyad I)-I1Iy 2CUed 5 

adyan= mnd exM of arty 5uc pzcdccOr TroSre shall be poid mn full 

V.4 M= of ConSOld9902 'Of Tr~ Any =oT2don or MSOC2!Ofl int whic~h th 

Thztn or mny =cc== Tr== rozy be- mered Or co'uerd, cr with wbich, th Thow or MnY 

in rTru~e may be conso~ ed, or my cFmpoa or scizdon resulting *=o MnY 

m=&gu, couv~xon or comf~idjdOU to which fth Truste or MY Stc~ Tnruw 9hal be I 

party, shall be a swcesser Trastf wder dhi3 Agreemnt withouKc = cwcznM or Mlig of =7 

paper or =y other aa o= th Part Of my of the poriCa h~m =atwiths~eding anytbing to t 

COUUarY hec=n.  

8.05 ?efr=- Of ru2ste9'S Daties Dusing Vamncvy. If for any reasont the Truswz's 

position sbould become vWUM, d daties of the Trtmtc h==der shall be cz~i,, =u by, am 

eaiy appiovcd by the NRC pending tc zppomett9 of a zset Tnztee or Ihe te~finaOn 

of the Truat, but the NRC and th State shel not during dhis period be deecd to be the Trusmc.  

ARTICLE IX 

DISTRIBUTON OV TRtC sor flRT AD TEM N f 2 U n ~ TR 

9.01 Transr of the TmffReaL =Ro=. The Trme =,y, it any me and with the

xpprovaI of the NRC in wzitg. =znfe sbve1Y for public pwo all or mny portio of :he 

Tr~t Real propeMt or wawnter , provided ttthe =mftm agrees in wnflng to accept ft 

tans&,- mbis provision does deroatethe States=6uouir over normal disposltiOn Of zicl 

yperr~y and water rights

9.02 IS!2iggon ofTbs Tnuq sball== teri~einer either of the foflowing 

(a) This Tz,=s =d the Trust Fond shall tamiude upon the ealier of (1) the date that is 

twenty-ame (21) yemz ar-ar the date of the death of the last to die of a class consisting Of 

the desceandants of the mcznbers of the Utah State Legis~aoe wbo 3rved at any point 

dtning the ei~sianrue's 1999 Gencal Sesson whto shall be Hving on the daft this Trust, is 

executed or CHi) the trnsfer of all of ihe Tr=s Reai Proper and wz rights pwu3l= tO 

An~iaie 9.01 above and the Tnzusee's having complied with alU of the relevant provisionsl 

of the Setten~t AgreenI, subjec: to the approval of the NXC (which ap~rOv2l shall 

n~ot be uncasnably withheld). Aay bala=c of the Trust Estate, less final trust

11
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gdrministudon cccs shia be dis=butod to a II~ vpmved by fthNP.C and th t 
6ar use = The NTRC =nd the St±at shan &=t Or 

(b) !a the eve:9th the Trag3Rzai ProP~ty is not tt-"r?' mdthe Tr=F~d haS 

be- an W the T~s 3haD =iatc in acmndance wAt =n mrda -m be =ssud by the 
N-RC p;nw2M to Section S3 of the AEA. 42 U.&C. § 2113.  

AIMCIC x.  
LIA1TLrry- TOTH RSE 

10.0 1 No Tarhyiv Notwft32dhu in hin9 else aPpeming har nwlher the Lunid 

Stales, the Stats, =r Arias shef be liable to the Tzst. the Tmsme, or nY P=o= cl'm"ig to be a 

baentficazy of ti~s TmV. for anY damaps Or other pyf mc whatsover WLini Out Of mgt 

rcl1d w the Trn or the Trust Est Cz=Wdm'g theU mifl Tvl" 1Rcd PmvPatYY.2m 
the Tlruse sball not have th power m sue the United Swes, the Smxe, or Atlas in anY 1-bi 

~cqý for -lie purpose of aforcing the Ic~ of this Tr=t Agm~e or Th e~ec 

10.02 ft~gLL-lblty The Trtm sbal not be pwmily liable pu~u= to this Trust 

A pvv CzcZ fr goa Or=g~C or Vin~If amt or omi~ in rniaton wo d Trustee's 

dudes hereumdiw.  

10.03 Lintt=o m~WLaii. No prvision of thds Trus shall iuiuir the 

Trseto ccp-n or risk his orb= o,%% individzrI funzds or otherwiseA i2n ,M any ca 

liabfilit in the pgr~or==e of any of the dudes of the Trust- hcemder, of in the exercise of any 

of The Trustee's dgbn or powcs. nor to Wmk MzY acton Puzmt to &his tut which n the 
ressonable judpanZ of d Tzu~t may confic wich any nile of law or with dmtheffs of this 

Trust or with the 1.s of th Secleme ~Agren or Lie-- Tran~r Older =nd License.  

ARTICLE Xl 
MTSCELLA&nEous 

11.0! flciul3Ya ! Any wc~d camtaied in the tfr of d"i Trust shal be =~d as a 

singlul or plur3l and a masculMne, irin or ==~ as may be 3ppliclhle or Per==asie in the 

psi-cular context Unless othmwism sPecifIeally smd the wvrd 'ezsn" Shall be takan to Clen 

and include an individumI, pam~ership, associaton. =uSt. cOMP=nY Or corprann

11.02 Severability of provisivns. if any provision of this Th=s or its appU~Ofl to aay 

Person or etit or in. ay cirmnsarles shall be held to be invaWi and mfote'b1Cl the 
zppli~doC of mmh provision to peanos or =zdsand in dizcmesc other than those as to 

which it 3s nvalid or tmnforceable, and the odhe provisior of this Trus shall not be affected by 

such invalidity or unectforceabilitY.

12
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Cdramdo River. Uif operadt~cs cease h 196 Decorrkib rvlfg of the rrf begart in 1-04M 

constnicton of an izuiim cowe fro placwlerit over the U~q cfsposa! eam began in 19M and 

was onipleted in 1995.  

11.  

The carred acensee and sftm owner is Adw as;¶CeV, on Sephnber 22. 1W98 A-gas 

Zed a pedlon ior rmeW umne Chapter 11 of toe U.S. SmnM91cy Code and since dud date has 

been operatng as a Debtor in possae==~ Simc SIMg far reffef Alas has boen engaged in 

seftement d~iscmuss with te U.S. Nud~w ReguIzdtoy Comnisson (NRC) and odwe par*8s D 

the oanrzoupt proceeding regar*g fte recamdniOf and disposifton of ft Moab MX Site.  

Those dso sion reslted in the drektprWý of a Sedeent Aqrenient whidti provides for 

baf~r, of the Moab MEt Samu and fte NRC Icei to a Trj Wcarry Out te Wmiinil~fof od the 

Hosnel incldig Mdra~ot of the sit puý ~ito~ to W.i and conditons of NRC Licens 

SUA-917, as arended on May 28,19. The trms and condition of NRC Lica':SCSUA-917 

ruduhde the easortable, and prudent aitemnAtiv SPAS) aid reasonable and pnudert meawres 

(RPMs) in fte U.S. FaSh and VWdfldu Service's fkna biological oqinio (F90) dated July 29 '1988 

(inc~ided in the NRCVs OFbal Erwrrronmerdal hImpact Stdniet Related to Redaifmffn of the 

Urw*=u WI Tailings at fme Atla Site1 Moab, UbW%, (M~S) NUREC-r-1531, pubfished in March~ 

199!91, as well as mitga~ve mfeaures developed by the NRC stuff 

The NRC. which had filed dabyrs in bankoupý agairist Alias totalling about SA4 milrikol, 

erTL-red into the Setffemnent Agreement described in the precedIng paragraph rather than invOlve 

the NRC in a protracted legal dispute over fte Nmnfed fizrds dwa would be avallabie frorn a 

defunct Atlas Corporation. The NRC berteves tiat measwe taken pursuant to the Settlefled't

PACE 16/2=10.
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0080no wdpefft rsc.aiato of ilw Moab U3 Sfto to Xoceed in a mom te*n rnim and 

w~i ==n fte =OM ot Pof~ prgafij avaibbe for rucwrU*f of 1W Momb Mil Site 

By let datd %f UeYYY 0Wuaafter, the T~uhm) has wivunrft* agred to 

undertakemeainrauc of the Moab Mil Site, pursut to 10 C.FA Part 40 Lw~df Lkiem SJA

917 and irt acordance wWit dw Rs fluCtcr Trust (Tn~t) 65bd"*d f!W wjd! NMrOse The 

NRC has agreed to ac=pt fte Sedeammly Agr~uenlet n sat'fton at Adm reguazl 

respomib~es unerID F. Pat 40 fbr r~arr2Oim of the Moab W-DSWtS to "Osfw Ucel 

SUA-917 to fte Tr~ust WAd tO &TIA I* Trwtee'3 rtabglt for mreda,ý and ffntedualý of fte 

siteto Uteamowflof rxing avubaIe to theTnrus Mlý"40t frmAia 1 se~ eciaband fitX 

receiaubiM ~anasferred. to fte Trust under tile Sielemen Areern~ent. CLnrert an~i d 

receable indd fte flocwiV 

CI) S&25 milan In cas taom AflmsIACSTAR Me a riffy which hods toe =Wmdm2~ 

bond mmsed for the ofe fth NlRC to be used fbr mc~maden of the Moab MinI SH&S 

This entitky has agreed to =aruf MRe S~ to "h TruSt In W& and =mpIet* UW~adcn of 

bs obigats under Bond #6652r.  

(2) it-e* sguut fVnsfo te~pr~ of Emwy pwuuar to the EwWU 

Porry Act of j-492 (Pub. L 102-486 TNtle X Secton 1001, Oct. 24, 1992,108 Siat. 2948.  

codifed at 42 U.S.C. 296(a)). thfeirsmlater Trede X fundsl] for past C12irn . lesS UP to 

$675,000 which are curruity due from~ ft DeparUtmert of Energy (DCE). This amourit is 

estimated to be 2bout $1.5 MUW4o 

(3) Mify (50) percer of any net recvery from colledon of the disputed dIe )C daim for 

dismantring perforrmepd by knerimn RedlaiT1wv and Disnanin Imc (ARD dabl); 

(4) any and aft of Atas' rghis as a ricerwse to futre Title X funds;
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(5) Adfeas wr right bc~eda *w Mioab Laid. Istd as 5.3 .zcua d pw 3S cr If (dfs) 

them ~coicradc R1ve, Grand County, U&tah.W rig Mf NimdU 0140. AR*pE~o' 

30032 Certificat N4o. 60111: 

(M) Age poss~if Wyajw R~f in fti fCIOwkVl 

A. V~der Figh Number 01-1121 ftr 31 1 t a wgragafwn v pNkiot from 

Watenr RISKt NwnbW 01-40; 

C. yhW FrVgh Niumber 05402 fwo .01 5 cs fb 2 wiA* in ft MCnld=A*UO Mnki 

0. '~r Rght Nurbw 99321cr .00 dr fro See Sprng (ap~~ 

mome ftwn Fry cwrycfX__ 

M Atree irWi jKV =tail "ea propt =ownd by At=s aid =msd'g of 

appro~iint*~ 430 ='es 1o=d in iwid CO&EILY, Utlh, togel TO 3CU haft ulns.  

SUCrUM tdmfl~ pwn0~f~U avd am~ents mid..  

(8) two and a h;&f (25) paurt of~ tosk in a orwganim Mdas CororMOWn Which 

would be !szo to To RadmnrOft TfUSL 

The land anid watar rights, hengin described. have stand-akom valu wid may be sold by ft 

Trtste indepedet of, and pzw to or durng any rec~nemof work bein Wfpetofld at the shte 

by the Tnistee. As to fterr 5.6, and 7 abovi. ad assets tranSfe~d to th Trust shal bO by way 

of qiif clairm deed or similar d=Mwtlf, wPIMh~P repSent12- ,i waffrdrnorinS, O(aia 

r~ghb of any Wnd.
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6. Nosy fth 0for@= Ofce of Nudwm Matnari SaMeY arnd Sahgiwds, WRC 

Wastkgton, DC 2C555001, and the Regional AMrdWor, NRC Region IV.  

NRC Region IV, 811 Ryan Ptm Drive Suft 400, Aafinbn, TX 76011-8064, by 

Cerfu rggjmbmW wzk no later than 180 days prior to the arndpated dte. IVAt 

anl wflfruWJ ard oth Xer poed *Bigadorc wi have reasnbly exhaustd *1* 

Trust Fund.  

7. Upon na~ftdon ruquired by Pw!2gruPh 6 OfI"* Part, me eamation wor% as 

.usat &f mn ths Order, arnd =nmerce passive maintenan aid monitmVOrin dnyo 

the sftu in orclarto providnetwfth protecbon of the public heafM2 anid sWWeY usumg Ow 

rernakiwig amt in fte Rteclradni Timist to furd mcnutrhk and mabincew urdi 

ftzthr order of U,. NRC.  

B. Upon enipleton od the NRC inspecdocr to determine I= at si.b has been rclamesd in 

confrmance wMt the fequiwrds nei 10 CJFA Part 40 WAn the =RCMn~r set forth in the 

kamns to the extet practicable given toe hkmcfx available to ftw Tn.Afe. W5e to the ral 

Property ari to rumiim g bypmi~uc materia at the Moab LII Sae wlU be- turmfrmd ;n 

a~rdai~wdh seean 83 of toe Atomic Energ Act of 1964, as amended. an4 fth 

Conmu'iacres regultions and this licns shal be modmwe or *rnhurBd atdingiY.  

C. Not tStaridh- any of the f~oreoig mquweirfts, the NRC sh&D riot reqgfr fte Trustee 

to perfrm or pay for any redainsori. resedration, monlacing. Or suiVe~ar=&, the cost Of 

which wcuid exceed fte amourt of montey avablble to the Trustee from the asses~ and 

receivabLes (ciwrent and fture) listed in Part 11 of this Order. The Trustee's msosbifis 

riabtifes and auftority under this license sIhafl tominrate upon Afuter order of the NRC 

following depletion of the assets in fth Reclamation Tmust.

JUL.-15--SS 15.1. FROM I,4 - .6., .
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0. The requwruffi x:Wý bm tm Ords, ~cindx& tem= seat'orth in Secton X. PwraWahS 

1 Mhroh 7 of Ith Part, may te mDOW~ in wrftg by ft D~ador, Office of Nuclea 

MW!6- Safety and Sdafguw 

V.  

Atas aid an prt o PW" dveelY affec8 by this Order odwthant Ile Tnistwne may"aU 

a hearing within 20 days of its im Once- "lmW good =W is shown C=dm~ ri wll be gtme 

to e8fldrVftg ftoe to reque!5 a hemking. A reQuet fOr WdensiOn of time, must be made tO the 

Director, OffIce of Nudeer mateiik1 Safety and Saftguards, U.S. Nudest Rsgi~stey Cmmissim.  

Watshingtmn D.C. 2055-000, an'd rdude a statemn of good =L for thue 6ý,,l Arty 

requet for a hearing shag be stri*w to fte Secetary. U.S. lbudefT Regulatory CcnmisOs.  

Wasihirigon D.C. 20665-=CI. Copies clf any hearin requests also "h~ be wit tO the DireýOr 

Offica of Nuclear MateialW Safety and .Safegwds. U'S. Nuclur Regukat~ry CmnisTfi$SM 

Wasrngamr, D.C. 20556-=00; to the Associfte Generi Cosrse !or HezrIs. Em ocefý5 and 

* An~rlstraton,, at to earne addrý 10 fte Regional Arui~r"t, NtrC Regrio v, 611I RMa 

Pt~ Dive~Su~e 400, ktrngtmt TX 76ot1-8C64 and to fte Tnjfee at )W( fa e~i 

requestd , fte requestr, shal set forth wet Parwar~tty toe mantner in which his or her kntefeat L; 

adversely affeted by this order arid sWa addres the cuiteria set forth in 10 C.F.R. 2.13C6 anid 

2-1308.  

If a hearing is requested by a Person whose lnte' s adlersey 'affecte by Tthi Order, the 

Cmmiiission wMf consider the hearing request Puriuat to 10 C.FAP Pmt 2, Subpart m, and will 

issue an Order designating the Sme and Place Of any hearing. tf a hearing Is held, the Procedures 

of Subpart M winl be applied as provida by the Order designaing the time anid p~ace of th~e hearitig~.
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RECD SEP 2 2 1999 

IN TIE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF COLORADO 

In re: ) ) 

ATLAS CORPORATION, ) Case No. 98-23331 DEC 

EI#: 15-5503312 )Chapter 1 

ATLAS GOLD MI-NING, INC .'- No. 99-10889 DEC 
EI#: 84-1023843 Chapter 11 

ATLAS PRECIOUS METALSI INC., ) Case No. 99-10890 SBB 
E l# : 8 7 -0 4 0 0 3 3 2 1 K ha.p.: . .: ' ... . tei .1.  

Administered Under 

) Case No. 98-23331 DEC) 
Debtors. ) 

ORDER APPROVING DISCLOSURE STATEM'ENT 
AND SETTING CONFIRMATION HEARING 

THIS MATTER came before the Court for a hearing on September 17, 1999, regarding 

consideration of the adequacy of the Second Amended Joint Disclosure Statement, as revised, filed 

by the Debtors. At the hearing, the Court found that adequate notice was given and that, based 

upon the representations of the parties that all objections to adequacy had been resolved, and based 

upon the Court's review, the Second Amended Joint Disclosure Statement, as revised, contains 

adequate information as the term is defined by 11 U.S.C. § 1125. It is, therefore, 

ORDERED: 

1. That the Second Amended Joint Disclosure Statement dated September 13, 1999, 

as revised September 17, 1999, is hereby approved; and 

2. That the Debtors and all parties-in-interest may now solicit acceptances or rejections 

of the Amended Plans of Reorganization of Atdas Crpora•ton, AGMI, and APMI, pursuant to 
11 U.S.C. §1125; and 

3. That on or before September 27, 1999, the Debtor shall transmit by mail to all 

creditors and parties-in-interest, a copy of (A) this Order, (B) the Second Amended Joint 

Disclosure Statement and Amended Plans of Reorganization, (C) in the case of equity security 

holders, the Revised Amended Summary of Plan of Reorganization an.dDisclosure Statement for 

Shareholders of Atlas Corporation, and (D) a Ballot for Votingon the Plan~and 

4. That ballots accepting or rejecting an Amended Plan of Reorganiz shall be



submitted in writing by the holders of all claims or parties-in-interest on or before October 22, 

1999, to Debtors' counsel, Harvey Sender, Sender & Wasserman, P.C., 1999 Broadway, Suite 

2305, Denver, Colorado 80202; and 

5. That objections to confirmation of an Amended Plan of Reorganization shall be 

filed on or before October 22, 1999, with the original and one copy of such objection to be filed 

with the Court and a copy received by the Debtor's counsel and by Creditors' Committee counsel 

Howard Tallman, Block Marcus Williams LLC, 1700 Lincoln Street, Suite 3550, Denver, 

Colorado 80203-1025, on or before October 22, 1999; and 

6. That a hearing for consideration of confirmation of the Plan, and such objections 

as may be made to the confirmation of the Plan, will be heard on November 5, 1999, at 9:00 

a.m. in Courtroom A of the United States Bankruptcy Court for the District of Colorado, U.S.  

Custom House, 721 19th Street, Denver, Colorado; and 

7. THAT A BAR DATE OF JANUARY 15, 1999 (AUGUST 16, 1999 FOR THE 

UNITED STATES DEPARTNIENT OF LABOR), HAS PREVIOUSLY BEEN SET FOR 

FILING PROOFS OF CLAIMS HEREIN; AND 

8. That any motion, whether written or oral, to convert this case to a case under 

Chapter 7 or to dismiss this case, made at any hearing on the confirmation will be heard upon 

forthwith notice; and 

9. That the hearing on the confirmation of the Plan may be continued from time to 

time by order made in open court without other written notice to any parties in interest.  

DATED: September '"/ 1999.  

BY THE COURT: 

Do d E. Cordova 
United States Bankruptcy Judge 

I'



S
UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF COLORADO

IN RE:

ATLAS CORPORATION.  
a Delaware corporation 
EI#: 15-5503312

ATLAS GOLD MINING INC., a Nevada Corp.  
EI#:84-1023843 

ATLAS PRECIOUS METALS INC., a Nevada 
Corp.. P1;: 87-040033!

) 
) 
) Case No. 98-23331 DEC 
) Chapter 11 
)

) 
) 
) 
) 
) 
) 
)

Debtors.

Case No. 99-10889 DEC 
Chapter 11 

Case No. 99-10890 SBB 
Chapter 11

) (Jointly Administered Under 
) Case No. 98-23331 DEC)

COVER SHEET FOR APPLICATION FOR ALLOWANCE OF FEES AND EXPENSES 
BY SENDER & WASSERMAN, P.C. AS ATTORNEYS FOR THE DEBTOR FOR THE 

PERIOD FROM JUNE 1, 1999, THROUGH AUGUST 31, 1999 

Name of Applicant: Sender & Wasserman. P.C.  

Authorized to provide professional services to: Debtors-In- Possession 

Date of Order Authorizing Employment: October 19, 1998, nunc pro tunc, September 22, 1998 for 
Atlas Corporation, February 26, 1999, nunc pro tunc, January 26, 1999, for Atlas Precious Metals, 
Inc. and Atlas Gold Mining, Inc.  

Period for which compensation is sought: June 1. 1999. through August 31. 1999 

Amount of fees sought: $56.139.71 

Amount of expense reimbursement sought: $5.123.27 

This is an: Interim Application [xj; Final Application [ ]

This is the fourth application filed herein by this professional.



Previous fee application amounts: 

Application Total Fees Total Fees Fees Paid Approved 
Billed Approved Expenses 

1St Fee App. $69.469.50 $69,469.50 $69,469.50 $6,678.84 

2nd Fee App. $77,226.59 $77.226.59 $77.226.59 $6,325.56 

3rd Fee App. $83,589.00 $83,589.00 $83,589.00 $7,364.19 

I TOTAL $230.285.09 $20,368.59 

The aggregate amount of fees and expenses paid to the Applicant to date for services 
rendered and expenses incurred herein is $250.653.68.  

DATED this ___ day of September, 1999.  

Respectfully submitted, 

SEN R& WAS 

By. I 
Harvey Sender, #7546 
Bonnie A. Bell, #14923 
Daniel J. Garfield, #26054 
1999 Broadway, Suite 2305 
Denver, Colorado 80202 
(303) 296-1999, Fax No. (303) 296-7600 
E-mail: sender@sendwass.com 

ATTORNEYS FOR THE DEBTORS



w-e~ -- ra- -- Cost..nformationre.At.as....... Pae

From: John Surmeier 
To: Maria Schwartz 
Date: Mon, Oct 4, 1999 11:46 AM f 
Subject: Cost Information re Atlas Trustee 

Per your e-mail of 10/1/99, Joe Gray asked for some information related to the costs-fees for the Atlas 

trustee.  

1. Reasonable (annual?) fee (profit) for the Atlas trustee to administer the trust 

The June 22, 1999, letter sent to potential trustees asked for "an estimate of the costs for administering 
the trust on an annual basis." There were no detailed requirements on how that should be provided.  
Remember, we were directed to send out the letters quickly and not go through NRC contacting 
procedures or the specificity required in an RFP.  

The responses varied - some specifically identified an administrative fee, while others provided total 
estimated costs per year. Dames & Moore did the latter, estimating $245,000 for the first year and 
$210,000 for subsequent years. The submittal identifies as costs for the first year of administration, costs 
associated with the establishment of the trust, investment of trust funds, establishment of trust operating 
procedures, and other miscellaneous start up activities. Costs for subsequent years include management 
of funds in the trust, assignment and oversight of technical work, disbursement of funds, preparation and 
submission of Title X claims, and working with DOE on Title X claims.  

The Dames and Moore submittal does not explicitly identify a fee for acting as a trustee and when 
reviewing the submittal, We assumed that NRC would be billed for D&M time and expenses, much like 
law firms bill. We would expect that the hourly rates billed would be the standard D&M rates that have 
profit built in.  

Maria, do you agree with the above characterization? 

2. Estimates of costs of performing various activities 

OGC asked for this in the spring. By e-mail of April 2 to Joe Gray, Mike Fliegel provided OGC a 
spreadsheet showing estimated costs and duration for various activities. There is no basis to change 
those estimates. The spreadsheet prepared by staff is attached.  

John 

CC: Daniel Gillen, Joseph Holonich, Myron Fliegel

r1 Jcseoh Gray - Cost Information re Atlas TrunJstee Page 1



Atlas Trustee tasks to be accomplished before 

initiating rec plan construction 

Duration Cost 

Item (months) ($K) 

AMMONIA STD IN RIVER 'Mike L 

procure consultant 1 3 

orientation & data quantity/quality needs 1 25 

collect data 8 100 

develop & run model 2 50 
prepare report 2 50 

obtain NRC approval 1 10 

Total 15 238 

TAILINGS DEWATERING Dan 

procure consultant 1 3 

prepare design 2 15 
obtain NRC approval 1 10 
dewater pile 27 3900 15500 range 

prepare settlement report 1 10 

obtain NRC approval 1 10 

Total 33 3948 

GW CAP REVISION Mike L 

procure consultant 1 3 

orientation & data quantity/quality needs 2 50 

collect data 8 190 

develop & run model 3 75 
prepare CAP revision proposal 3 75 

obtain NRC & FWS approval 2 25 

Total 19 418



I T r

MO AR WASH R:C'ONFI(GIURATION Ted

procure consultant 1 3 

orientation & design preparation 1 25 

obtain NRC & FWS approval 2 25 

Total 4 53 

SW WILLOW FLYCATCHER Mike F 

hire birdwatcher 1 3, 

FEIS MITIGATIVE MEASURES Mike F 

procure consultant 1 3 

orientation 1 20 

prepare report 2 50 

obtain NRC approval 1 10 

Total 5 83 

TOTAL 4743 16343

___________ I __ I __ I __ I __ I __

4 + 4 4

I 4 4 4- 1

4 .4 4 .4- .4

4 1 *1-

4 4- 1 + 4-
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UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF COLORADO 

IN RE: ) 
) 

ATLAS CORPORATION, ) Case No. 98-23331 DEC 
a Delaware corporation ) Chapter 11 
EI#: 15-5503312 ) 

) 
ATLAS GOLD MINING INC., a Nevada Corp. ) Case No. 99-10889 DEC 
EI#:84-1023843 ) Chapter 11 

ATLAS PRECIOUS METALS INC., a Nevada ) Case No. 99-10890 SBB 
Corp., EI#: 87-0400332 ) Chapter 11 

) 
Debtors. ) (Jointly Administered Under 

Case No. 98-23331 DEC) 

MOTION PURSUANT TO RULE 3018 TO PERMIT CREDITOR LINDNER DIVIDEND 
FUND, INC. TO CHANGE VOTE 

Atlas Corporation ("Atlas") and the Official Unsecured Creditors Committee ("Committee"), by and through their undersigned counsel respectfully submit their Motion Pursuant to Fed. R.  Bank-r. P. 3018 to permit Creditor Lindner Dividend Fund, Inc., to Change Vote, as follows: 

1. Atlas filed its petition for relief under Chapter 11 on September 22, 1998 and since that date has been operating as a Debtor under Chapter 11 of the United States Bankruptcy Code.  

2. The Bankruptcy Court approved the Joint Amended Disclosure Statement submitted by Atlas, and its two affiliated Debtors by Order entered September 21, 1999. The Court set a deadline for the submission of ballots of October 22, 1999 and set the hearing on confirmation of 
the Plan for November 5, 1999.  

3. Lindner Dividend Fund, Inc., ("Lindner") is the largest unsecured creditor of Atlas 
holding a claim of $3,500,000 and is a member of the Committee.  

4. On or about October 15, 1999, counsel for the Debtor received a ballot from Lindner voting to reject the Plan, a copy of which is attached hereto as Exhibit A. Later that day, undersigned counsel received a telephone call from Lorabelle Rogado, an employee of Lindner, advising counsel that Lindner wished to change its vote to an acceptance. Lindner submitted an Amended Ballot accepting the plan which was received by counsel on October 19, 1999, a copy of 
which is attached hereto as Exhibit B.  

5. Attached hereto as Exhibit C is an affidavit from Eric E. Ryback setting forth the reasons for the change of his vote. Mr. Ryback has stated that he decided to revise his ballot after review of a memorandum from Howard Tallman, counsel for the Committee, advising him as to the



impact of a cramdown and that after review of the memorandum he determined that a rejecting ballot 

was not in the best interests of Lindner. The Affidavit establishes that the amended ballot was 

motivated solely by the advise of counsel and that no other person motivated his decision to change 
his vote.  

6. Cause exists for the modification of the ballot in accordance with Fed. R. Bankr. P.  

3018. The Amended Ballot was received within the time for voting on the Plan of Reorganization.  
A creditor who misunderstands the impact of his vote should be entitled to amend his ballot to vote 

his claim in his best interest. The modification of the ballot is critical to a determination as to 
whether the Class 10 creditors have accepted or rejected the Plan as the claim comprises 
approximately 30% of the outstanding claims.  

WHEREFORE, Atlas and the Committee respectfully request that this Court allow the 
Amended Ballot of Lindner and for such other and further relief as the Court deems just.  

Dated this / of October, 1999.  

Respectfully submitted 

SENDE & WASSERMAN, P.C.  

By:• 

Har v-ey' S e nid er, 7 54 6 
Bonnie A. Bell, # 14923 
1999 Broadway, Suite 2305 
Denver, Colorado 80202 
(303) 296-1999, Fax No. (303) 296-7600 
E-mail: sender@sendwass.com 

ATTORNEYS FOR DEBTOR 

BLOCK, MARCUS & WILLIAMS, LLC 

By: 
Howard R. Tallman, Esq. 10103 
1700 Lincoln Street, Suite 3550 
Denver, Colorado 80203-1025 
(303) 830-0800 
303 830-0809 Fax 

COUNSEL FOR THE OFFICIAL 
UNSECURED CREDITORS COMMITTEE



OT-19-99 TUE 11:58 ,A1 SENDER & WASSERMAN FAX NO. 303 296 76CO P. 03'/7 

imnpct o f a cramdown and tht alter review of the nictnornndum lie dete'mined that a rcjecting ballot 
wNas nol in the best intcrcsts of Lindner. The Affidavit establishes that the amended ballot was 
motivated solely by tho advise ofcounsel mnd that no olher person notdvatod his decision torn wh•,.  
his voto.  

6. CaiU.• exists for the modification of tho ballot in accordance with Fed. R. l3ankr. P.  
3018. Thu Arnondod Ballot was roceived within the timo for voting on the Plan of Reorganization.  
A credilor who rnisunderstands thc Impact of his vote should bo entitled to amend his ballot to vote 
his claim in his boat interest. The modification of the ballot is critical to a determination as to 
whothcr the Class 10 creditors have accepted or rejected the Pl]a as the claim comnprises 
approxinmtoly 30% oftho outstanding claims.  

WHEREFORE, Atlas and the Committce respcctfuily request that this Coult allow tii,! Amncdcd Ballot of Lindner and for such other and furtherrelief as the Court deems just.  

Dated this day of Octobor, 1.999.  

Respectfully submitted 

SFDMER & WASSERMAN, P,C.  

By: 
Harvey Sender, #7546 

onntio A. Bell, #14923 
1999 Broadway, Suito 2305 
Deaver, Colorado 80202 
(303) 296-1999, Fax No. (303) 296-7600 

-.mail: sender@sendwass.com 

ATTORNBYS FOR DEBTOR 

BLOCK, MARCUS & WILI.IAMS, LLC 

H-oi rd -R.T'l'allman, Esq. 10103 
1700 Lincoln Street, Suite 3550 Denver, Colorado 80203-1025 
(303) 830.0800 
303 830-0809 Fax 

COUNSPIT. FOR THE OFFICIALT 
UNSECURED CREDITORS COMMIT'7?.F



UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF COLORADO

IN RE:
RECD OCT 15 7999

ATLAS CORPORATION, a Delaware corporation 
EIN #: 15-5503312 

ATLAS GOLD MINING INC., a Nevada Corp.  
EIN #:84-1023843 

ATLAS PRECIOUS METALS INC., a Nevada 
Corp., EIN #: 87-0400332 

Debtors.

) 
)

Case No. 98-23331 DEC 
Chapter 11 

Case No. 99-10889 DEC 
Chapter 11

Case No. 99-10890 SBB 
) Chapter 11 
) (Jointly Administered Under 
) Case No. 98-23331 DEC)

BALLOT FOR ACCEPTING OR REJECTING THE PLAN OF REORGANIZATION 
OF ATLAS CORPORATION

Atlas Corporation filed its Second Amended Plan of Reorganization dated September 13, 1998 (the "Plan"). The Court has approved 
a disclosure statement with respect to the Plan. The Revised Second Amended Joint Disclosure Statement filed by Atlas as well as two 
affiliated companies, provides information to assist you in deciding how to vote your ballot. A copy of the Plan and Disclosure Statement 
are including in this packet. If you do not have a copy of the Plan or Disclosure Statement you may obtain a copy from Sender & 
Wasserman, P.C. by contacting them at the number referenced below. Court approval of the disclosure statement does not indicate approval 
of the Plan by the Court.  

You should review the Disclosure Statement and the Plan before you vote. You may wish to seek legal advice concerning the 
Plan and your classification and treatment under the Plan.  

If your ballot is not received by Sender & Wasserman, by 5:00 MST on October 22, 1999, and such deadline is not extended, 
your vote will not count as either an acceptance or rejection of the Plan. If the Plan is confirmed by the Bankruptcy Court. it will 
be binding on you whether or not you vote. The Plan can be confimned by the Court and thereby made binding upon you, if it is accepted 
by the holds of two-thirds in amount and more than one-half in number of claims in each class voting on the Plan. If you hold a claim 
against Atlas Gold Mining Inc., and Atlas Precious Metals Inc. you must fill out a separate ballot for those claims.

The undersigned, a holder of a claim against the above named Debtor, hereby 
(check one box) 

[ I Accepts
d

Xil Rejects

DATED this (3 day of October, 199ý 

L404H41 IDIUJOIJ 1ý4A.J"c 
Print or Type Name of Creditor 

Signature of Person Adtorized 
to Make Claim 

Print or Type Name of Person 
Signing and Title, if Necessary

(Please complete the following information) 

I C 
Creditor Class 

SS7 0. c%) ooo 
Amount of Clainm 

Street Adrs , 0 L,;- Numb r 

Street Address, Telephone Number

TO BE COUNTED, THE BALLOT MUST BE RECEIVED NO LATER THAN 5:00 P.M. NIDT ON OCTOBER 22, 1999. Return 
this Ballot to: 

Bonnie A. Bell 
Sender, & Wasserman, P.C.  
1999 Broadway, Suite 2305 

Denver, Colorado 80202 
(303) 296-1999

EXHIBIT A



UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF COLORADO

ATLAS CORPORATION, a Delaware corporation 
EIN I: 15-5503312 

ATLAS GOLD MINING INC.. a Nevada Corp.  
EIN #:84-1023843 

ATLAS PRECIOUS METALS INC.. a Nevada 
Corp., EIN #: 87-0400332 

Debtors.

) 

Case No. 98-23331 DEC 
Chapter I I 

Case No. 99-10889 DEC 
Chapter I I

Case No. 99-10890 SBB 
Chapter I I 
(Jointly Administered Under Case No. 98-23331 DEC)

ALEDBALLOT FOR ACCEPTING OR REJECTING THE PLAN OF REORGANIZATION 
OF ATLAS CORPORATION 

Atlas Corporation filed its Second Amended Plan of Reorganization dated September 13, 1998 (the "Plan"). The Court has approvcd 
a disclosure statement with respect !o the Plan. The Revised Second Amended Joint Disclosure Statement filed by Atlas as well as two affiliated companies, provides information to assist you in deciding how to vote your ballot. A copy of the Plan and Disclosure Statement are including in this packet. If you do not have a copy of the Plan or Disclosure Statement you may obtain a copy from Sender & 
Wasserman. P.C. by contacting them at the number referenced below. Court approval of the disclosure statement does not indicate approval of the Plan by the Court.  

You should review the Disclosure Statement and the Plan before you vote. You may wish to seek legal advice concerning the Plan and your classification and treatment under the Plan.  
If your ballot is not received by Sender & Wasserman. by 5:00 NMST on October 22, 1999, and such deadline is not extended, your vote will not count as either an acceptance or rejection of the Plan. If the Plan is confirmed by the Bankruptcy Court, it will be binding on you whether or not you vote. The Plan can be confirmed by the Court and thereby made binding upon you, if it is accepted by the holds of two-thirds in amount and more than one-half in number of claims in each class voting on the Plan. If you hold a claim against Atlas Gold Mining Inc., and Adas Precious Metals Inc. you must fill out a separate ballot for those claims.  

The undersigned, a holder of a claim against the above named Debtor, hereby 
(check one box)

)

DATED this 18thday of October, 1999 

Lindner Dividend Fund. Inc.  
Print or Type Name of Credjtor 

Signature of Person A thorized 
to Make Claim 

Eric E. Ryback, President 
Print or Type Name of Person 
Signing and Title, if Necessary

ccepts
V , I I Rejects

(Please complete the following information) 

10 
Creditor Class 

$3, 500,000. O0 

Amount of Claim 

7711 Carondelet Avenue. Suite 700 St. Louis. MO 63105 

Street Address, Telephone Number
TO BE COUNTED, THE BALLOT MUST BE RECEIVED NO LATER THAN 5:00 P.M. IDT ON OCTOBER 22, 1999. Return this Ballot to: 

Bonnie A. Bell 
Sender, & Wasserman, P.C.  
1999 Broadway, Suite 2305 
Denver, Colorado 80202 

(303) 296-1999

EXHIBIT B

IN RE: RE OCT 19 1999

I t'Nd A..  

9.
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UNITED STATES BANKRUPTCY COURT 
FOR TIlE DISTRICT OF COLORADO 

IN RI,: ) ) 

ATI.AS CORPORATION, ) Case No. 98-23331 DEC 

a r)mlaware corporation ) Chapter II 

FI-,1 15-5503312 ) ) 

ATLAS GOLD MINING INC., a Nevada Corp. ) Case No. 99-10889 DEC 

I'Iff:84-1023S43 ) Chapter 11 ) 

ATLAS PTRECIOUS METALS INC., a Nevada ) Case No. 99-10890 SBB 

Corp., FIl14: 87-0400332 ) Chapter 11 ) 

Debtors. ) (Jointly Administered Under 
) Case No. 98-23331 DEC) 

AFFIDAVIT OF ERIC F. RYBACK 

COUNTY OF . _, 

S fATF OF.) MISSOU.I 

I. l ric E. Ryback, hereby state and afromi as follows: 

I . I am the authorized representativc of Lindner Dividend Fund, hic., a creditor in the 

h:inkruptcv proceeding of Atlas Corporation and a member of the Official Unsecured Creditors 

2. On or about October 13, 1999, 1 executed a ballot in the bankrutptCy proceeding 

servcd it upon counsel for the Debtor by overnight messenger. The ballot I tendered rejected the 

pIa,, of rcorganization.  

3. Subsequent to the submission of my ballot, I received a written memorandum from 

I lowrd 'l'aliman, counsel for the Unsecured Creditors Conumittee. Aflter reviewing the advice of 

counsel for the Creditors Committee, I determined that a rejecting ballot was not in the best interest 

of 1.indncr Dividend Fund, Inc., and accordingly have tendered an amended ballot reflccting my vote 

i1 an acccptance.  

4. 1 have freely decided to change my vote after review of advise of counsel. No other 

person has motivatcd my decision to change my vote.  

Further A ffiant sayeth naught.

EXHIBIT C

I I ý' I , I - ý'ý -) L -'ý ''ý - ý



Eric E. Ryback 

Subscribcd and sworn to before me this day of October, 1999 by Eric E, Ryback, the affiant.  

WITNESS my hand and official seal.  

Myconiriission expires: - -lQ ?q ?(-)Cc
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UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF COLORADO 

IN RE: 

ATLAS CORPORATION, ) Case No. 98-23331 DEC a Delaware corporation ) Chapter I 1 EJ#: 15-5503312 ) 

ATLAS GOLD MINING INC., a Nevada Corp. ) Case No. 99-10889 DEC EI#:84-1023843 
) Chapter 11 

ATLAS PRECIOUS METALS INC., a Nevada ) Case No. 99-10890 SBB Corp., EI#: 87-0400332 ) Chapter 11 

Debtors. ) (Jointly Administered Under 
Case No. 98-23331 DEC) 

MOTION TO SHORTEN NOTICE ON MOTION PURSUANT TO RULE 3018 TO PERMIT CREDITOR 
LINDNER DIVIDEND FUND, INC. TO CHANGE VOTE 

Atlas Corporation ("Atlas"), by and through its counsel, Sender & Wasserman, P.c. and for its Motion to Shorten Notice on Motion Pursuant to Rule 3018 to Permit Creditor Lindner Divident Fund, Inc., to Change Vote hereby states as follows: 

I. Atlas filed its petition for relief under Chapter 11 on September 22, 1998 and since that date has been operating as a Debtor under Chapter 11 of the United States Bankruptcy Code.  
2. The Bankruptcy Court approved the Debtors Joint Amended Disclosure Statement by Order entered September 21, 1999. The Court set a deadline for the submission of ballots of October 22, 1999 and set the hearing on confirmation of the Plan for November 5, 1999.  
3. Lindner Dividend Fund, Inc., ("Lindner") is the largest unsecured creditor of Atlas holding a claim of $3,500,000 and is a member of the Committee. As set forth in the Motion to Pursuant to Rule 3018 to Permit Creditor Lindner to Change Vote, Lindner originally submitted a ballot on October 15, 1999 rejecting the Plan and decided to change its vote after evaluation of a memorandum from counsel for the Committee discussing the impact of voting. The Amended Ballot from Lindner was received by counsel for the Debtor on October 19, 1999.  

4. Rule 3018 provides that after notice and a hearing the Court for cause shown may permit a creditor to change its vote. The confirmation is presently scheduled for November 5, 1999.  If Notice is served in compliance with Local Rule 202, objections would not be due until 5:00 p.m.  on November 5, 1999, which will not permit the matter to be heard in conjunction with the confirmation hearing. The Debtor requests that this Court shorten the notice period required by



Local Rule 202 to permit the Motion to Permit Creditor to Change Vote to be heard at the 
confirmation hearing on November 4, 1999 by providing that objections to the Motion be filed by 
November 2, 1999 and requests that any objections be heard at the confirmation hearing scheduled 
for November 5, 1999. Under the shortened notice, creditors will still be given fourteen days notice 

WHEREFORE, Atlas and the Committee respectfully request that this Court shorten the 
notice on the Motion to Permit Creditor Lindner Dividend Fund, Inc., to Change Vote to provide that 
objections must be filed on or before November 2, 1999 and that any objections be heard at the 
confirmation hearing scheduled for November 5, 1999 and for such other and further relief as the 
Court deems just.  

Dated this ( kd•ay of (October, 1999.  

Respectfully submitted 

SENDER & WASSERMAN, P.C.  

Harvey Sender,'V7546 
Bonnie A. Bell, #14923 
1999 Broadway, Suite 2305 
Denver, Colorado 80202 
(303) 296-1999, Fax No. (303) 296-7600 
E-mail: sender@sendwass.com

ATTORNEYS FOR DEBTOR



UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF COLORADO 

IN RE: ) 

ATLAS CORPORATION, ) Case No. 98-23331 DEC 
a Delaware corporation ) Chapter 11 
EI#: 15-5503312 

ATLAS GOLD MINING INC., a Nevada Corp. ) Case No. 99-10889 DEC 
EI#:84- 1023843 ) Chapter 11 

) 
ATLAS PRECIOUS METALS INC., a Nevada ) Case No. 99-10890 SBB 
Corp., El#: 87-0400332 ) Chapter I11 

Debtors. ) (Jointly Administered Under 
Case No. 98-23331 DEC) 

NOTICE PURSUANT TO LOCAL RULE 202 ON MOTION PURSUANT TO RULE 3018 TO PERMIT 
CREDITOR LINDNER DIVIDEND FUND, INC. TO CHANGE VOTE 

Notice is hereby given that the Debtor has filed a Motion Pursuant to Rule 3018 to Permit Creditor Lindner Dividend Fund, Inc. to Change Vote from Rejecting the Plan of Reorganization of Atlas to Accepting the Plan of 
Reorganization of Atlas.  

Pursuant to Rule 202 of the Local Rules of Bankruptcy Procedure, if you desire to oppose this action you must File a written objection and request for a hearing with the Court and serve a copy thereof on the undersigned. The Debtor has filed a Motion asking the Court to shorten notice under Rule 202 of the Local Rules of Bankruptcy Procedure and Fed. R. Bankr. P. 2002 to provide that objections must be filed on or before November 2, 1999 and that any objections be heard at the confirmation hearing scheduled for November 5, 1999. If the Motion to Shorten Notice is granted written objections and requests for hearing must be filed with the Court on or before November 2, 1999. If the Court denies the Motion to Shorten Notice, written objections and requests for hearing must be filed on or before November 5, 1999. Objections and requests for hearing shall clearly specify the grounds upon which they are based, including the citation of supporting legal authority, if any. General objections will not be considered by the Court.  

In the absence of a timely and substantiated objection and request for hearing by an interested party, the Court may approve or grant the aforementioned application without any further notice to creditors.  

Dated this -__ day of October, 1999.  

Respectfully submitted 

SEND WASSERMAN, SBE, 

T1Fvey Sender,##77544~i 
Bonnie A. Bell, #14923 
1999 Broadway, Suite 2305 
Denver, Colorado 80202 
(303) 296-1999, Fax No. (303) 296-7600 
E-mail: sender@sendwass.com 

ATTORNEYS FOR DEBTOR



ATLAS URANIUM MILL TAILINGS SITE CLEANUP 
MEETING 

October 19,1999 
1:00 p.m. to 500 p.m.  

Co-Chairtxd by: Dianne R, Nicison, Utah Department of Environmental Quality 

H1arvey Me'rill, Grand County Council 

1. Discussion of Objective: 
How stakeholders can work together through the interim cleanup phase to 

achieve a final resolution to the reclamation of the Atlas uranium mill tailings 

site.  

2. Agree upon use of Enlibra Principles 
Agree upon a Consensus Process 

3. Chronology of Atlas Site 
Bill Sinclair, Director, Division of Radiation Control 

4. Identification of Stakekholder Issues, Questions, and Concerns 

5. Next Steps 

6. Atlas Trustee Priorities (As Described In Atlas License Amendment #29, 10/19/99) 

CHI RONOLOGY OF THE ATLAS SITE 

I. On November 9, 1978, the Uranium Mill Tailings Radiation Control Act 

(IJMTRCA) was passed which designated uranium mill sites as either abandoned 

(Title 1) with responsibility for cleanup by the Department of Energy or as 

operating (Title I1) with responsibility for cleanup by the site owner/operator.  

Upon promulgation of the Act, Atlas was designated a Title II site.  

2. The Atlas tailings pile is approximately 130 acres and consists of 10.5 million 

tons of uranium mill tailings. Fifty-six percent of the tailings (5.9 million tons) 

resulted from federal government weapons contracts. Under federal legislation 

(Title X of the Energy Act), the federal government is accountable for their 

portion of the cleanup costs through a reimbursement process.  

3. Atlas was responsible for providing NRC with a reclamation plan for the tailings 

plan. The original plan was prepared in 1981 and was mnodified several times.



plan. The original plan was prepared in 1981 and was modified several times.  

4. NRC concluded that the revised 1992 reclamation plan and supplemental 
information on environmental concerns submitted by Atlas should result in a 
Finding of No Significant Impact (FONSI) in regards to environmental concerns 
and an on-site reclamation plan should be approved.  

5. In July 1993, a NRC notice of intent to approve the Atlas proposed revision to the 
reclamation plan was published in the Federal Register.  

6. In October 1993, NRC withdrew the July 1993 notice and in March 1994 
published a notice of intent to prepare an Environmental Impact Statement (EIS).  

7. A public scoping meeting was held in April 1994 on the EIS.  

8. In January 1996, NRC published the draft EIS and draft technical evaluation 
report (TER) for public comment 

9. In February 1996 - A public meeting was held in Moab to gather comments on the 
DTER and the DEIS.  

10. In September 1996, the Utah Division of Water Quality issued a groundwater 
corrective action order to Atlas.  

11. -Throughout the process, there were several significant issues of concern. Among 
these issues were: 

12. Groundwater and surface water contamination 
13. Ammonia in surface water/endangered species 
14. Separation of the surface reclamation and the groundwater cleanup 
15. Engineering issues (seismic, river migration, pile design) 
16. Inadequate surety 
17. Move the pile versus leave it in place 

18. A final TER was published in March 1997, there were no open issues but 4 
license conditions were proposed.  

19. On September 22, 1998, Atlas files for Chapter 11 bankruptcy in Denver.  

20. In early 1999, NRC approves the reclamation plan and publishes a Final EIS.  

21. Creditors of the Atlas Corporation could agreed to a reorganization plan that will 
remove Atlas from the cleanup responsibility and furnish the following estimated 
resources distributed under the guidance of a Trustee: 

Existing surety $5 Million



Land value of releasable and saleable property $2.5 Million 
Water rights on Colorado River $1.5 Million 

$ 9 Million 

DOE may reimburse of 56% of funds expended (0.56 X $ 9 million) = $5 million 

There are insufficient monies to either stabilize the tailings on-site or remove 
them off-site.  

22. The Trustee will have the responsibility of administrating the "interim" resources 
and may engage those resources into the following activities: 

On-going environmental monitoring and site security 
Hydro geologic studies that will eventually lead to the appropriate 
groundwater remediation design 
Wick drain installation to dewater the pile 
Selective cleanup of on-site tailings to enable release of property 
Sale of water rights and other assets to assist the trust fund 

The creditors are now voting on the reorganization plan, the bankruptcy court will 
make a final decision on November 5, 1999 which will be final within 30 days.  

On October 18, 1999, Dames and Moore, the Trustee selected by the NRC with 
concurrence from the State of Utah, declined to become the Trustee. Another trustee will 
have to be selected.  

STAKEHOLDER ISSUES, QUESTIONS, AND CONCERNS 

There is a question about how to participate in group considering current and future 
litigation. Stakeholders want the ability to "frankly" discuss the issues without the threat 
of such comments being used in a litigation context.  

Identify and respect statutory constraints associated with statutory provisions or rules.  

Money. There is not enough money now to clean up the site 
Sources of potential money for complete site cleanup 
Timing -- e.g.. reprogramming of carryover funds vs new monies 
Who gets it and who can spend it 

DOE match money -
How does the 56% reimbursement from Title X funds work? There was some 
uncertainty.



Congressional support 
Utah delegation- Keith Nash indicated full support of Utah delegation 
Focus on down stream users for support, such as Nevada, California, Arizona 

Inability of local interests to have technical understanding and $ ability to keep up with 
the technical issues that result from the process 

Is there a possibility for technical assistance grants? (Independent consultant 
evaluation found for local community.) 

NRC monies available 
EPA has the ability to provide grant monies 

Identify the issues and how to deal with them, e.g., Parameters of EPA groundwater 
study.  

Is there NRC money for local involvement? 

The cost of treating ground water is unknown.  
Currently trying to capture DOE monies for FY'99. Oakridge National Lab come 
up with overall plan (tasks yr/$ for treatment) to help evaluate this issue.  

NRC process going ahead despite any other issues.  

What are trustees going to do? 

NRC process disregards all other concerns/issues and will not solve problem of site and 
groundwater cleanup.  

How can we get a study done? Who else (beyond NRC) might listen? 
- NRC has jurisdiction over pile 

When trust is out of money, then NRC is out of picture. DOE becomes licensee.  

Legal responsibility over time for site. When does it occur? Supposed to happen without 
gaps? There is a realization that once the Trustee spends the trust funds, the site will be 
transferred for perpetual care to a federal agency, most likely DOE.  

The 5-10 million dollar Atlas trust won't last long. How can it be best spent? There is a 
list of priorities in the proposed Trust Agreement.  

Oversight needed over any future scientific studies conducted. There has been bad 
science on the site in the past.  

Who is involved with the trustee selection?

4



The trustee still needs to be selected by NRC with concurrence by the state.  

Trustee authority limited to initial trust when the dollars are spent.  
There is a list priorities in trust agreement 

Is there flexibility in dealing with NRC regarding the plan? 
Can we use trust money to study options/costs of solutions? We need $1.5 million 
study.  
Trust limited/prescribed 

Ask - talk with NRC. This would be a paradigm shift for NRC.  
Get bids 
Review existing studies and draw information to move on 

What will be final disposition of land? 
Private property under federal license 
Interests - County, Park Service - Private dev. long term land use? 

Restrictions on future use 
If tailings remain, restricted use of the tailings area would be guaranteed forever.  

Does land qualify as "orphan" site? 

Are there clues or lessons to be learned from Monticello, a similar cleanup of tailings 

accomplished under Superfund by DOE? 

Is Monticello a model for dealing with Atlas? 

Will there be a pot of money via DOE after trust? 

This process (forum) is to develop long term plan to finish project 
Buy in - all interested parties 
Use Enlibra Principles 
DOE and NRC are not currently represented here.  

Lack of faith in NRC 
NRC willingness to accept group suggestions is an issue.  

DOE concerned about inheriting site without money to finish 

Are there other federal entities that could help solution? 

How is solution defined? 
Future land use 
Spending $5 - $10 million 
Applicable regulatory standards

5



Protection of endangered fish

Environmental justice issue. Why doesn't Atlas get the same standard of reclamation? 
The Colorado River is a watershed for drinking water.  

Xo.OJIs the Shaddock site in Colorado a wake-up call regarding the need for future reclamation 
'at Atlas? 

Stouffers, FL - stopped cap after failures Shaddock. ? Cannot verify this information.  

,,, The EPA has the ultimate decision to remedy failure at Shaddock 
Sfix cap 

move it 
't .t.-. GW remedy 

P) 'A•,you need another reason to move pile? Study Appendix A.  
ýIp P td Caution regarding Appendix A applicable to new mills siting.  

.pk'p, 0 Wide standards. What makes sense today? 

. Under what conditions would leaving tailings in place be accepted? 
Completely dried up, capped 
No GW pollution, not great cost 

Must consider long term solution when weighing costs of various solutions 

NRC doesn't have remedial program 
Dependent on what Atlas proposed 
Concerned with finances 

What activities need to happen on that site now that are independent of final disposition 
of pile? 

DOE, NRC, Community, Trustees, EPA, DEQ - identify priorities 
Forum take this on as project - use of $5 - $10 million 

Could NRC shift focus now that they don't have licensee? 
Major paradigm shift for NRC. How have to make decisions 
Would choose to work with NRC to solve problem 

NEXT STEPS 

Edits/additions Revisions To Draft: 
Marie Alexander

6



536-0061 - Fax 
536-4407 - Telephone 

NRC is a key stakeholder in this process. Would prefer them to be a full, participating 
partner.  

Pull DOE into this process 

Discussions at Secretary of Department of Energy level 

Dianne will meet with the NRC on Thursday, October 21, and will invite them to 
participate in the process.  

DEQ will provide draft minutes for review by meeting attendees by Wednesday 
afternoon, October 20.  

DEQ will provide the list of priorities for interim measures in the Atlas bankruptcy 
agreement.  

Dianne will set up a conference call line for 3:30 p.m, Monday, October 25th, to provide 

information regarding her meeting with NRC.  

ATLAS TRUSTEE PRIORITIES (As Described In Atlas License Amendment #29, 

10Il9/99)....& I ;~c~ ~~.-~A) 

1. Prepare a revised groundwater corrective action program that addresses NRC and State 

requirements consistent with License Condition 41 (to the extent that funds are available, 

after completion of surface reclamation and groundwater corrective action activities 

implement remaining portion of the Groundwater Corrective Action program.  

2. License condition 41 requires: 

a. Dewater tailings (provide design by 6/15/99, dewater tailings by 12/31/2001).  

b. Provide a revised groundwater correction action program by 10/15/99 which meets 

groundwater standards within 7 years of NRC approval of the plan.  

c. Provide (modeling) analyses of final radon barrier to show ammonia standards will be 

met after design life of reclamation (provide before final radon'barrier construction).  

d. Provide a design for re-configuration of the Moab Wash to compensate for loss of

7



habitat (provide before commencement of reconfiguration).  

e. Monitor for Southwest Willow Flycatcher (bird)and implement/minimize construction 
disturbance of bird's habitat.  

f. Before commencing construction, obtain NRC approval on a plan to implement 
mitigation measures including 10 separate Fish and Wildlife Service issues.  

g. Verify the proposed radon barrier design by verifying Ra-226 content of coarse 
tailings, affected soil, unsaturated characteristics of clay borrow material, and 
remodel/redesign radon barrier if assumed characteristics are not met.  

/2,• ,od. • o•- 4 /o 1% _ - •At&- ./X 

- /0 . C___, 
L)(-Jý iý / 4 A3 /Q'S-C4-J 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF COLORADO

In re: 

ATLAS CORPORATION, 
a Delaware corporation 
EIN: 15-5503312 

ATLAS GOLD MINTNG, INC., a Nevada Corp.  
EIN: 84-1023843 

"ATLAS PRECIOUS MET.ALS, INC., a Nevada 
Corp., 
EIN: 87-0400332 

Debtors.

) ) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
)

Case No. 98-23331 DEC 
Chapter 11 

Case No. 99-10889 CEM 
Chapter 11 

Case No. 99-10890 SBB 
Chapter 11 

(Jointly Administered Under 
Case No. 98-23331 DEC)

EUREKA COUNTY'S OBJECTION TO SECOND AMENDED PLAN OF 
REORGANIZATION OF ATLAS GOLD MINING, INC.  

Eureka County, Nevada ("Eureka County") by and through its counsel, Connolly, 

Halloran & Lofstedt, P.C., objects to the Second Amended Plan of Reorganization of Atlas Gold 

Mining, Inc. (the "AGMI Plan"). In support hereof, Eureka County states as follows: 

1. The Plan fails to comply with the applicable provisions of title 11 of the United 

States Code as required under Bankruptcy Code § 1129 in that it fails to classify Eureka 

County's pre-petition secured property-tax claims separately from other claims. The AGMI Plan 

classifies Eureka County's secured property tax claims together with unsecured priority tax 

claims. Bankruptcy Code § 1122 provides "a plan may place a claim or an interest in a particular 

class only if such claim or interest is substantially similar to the other claims or interests of such 

class." Eureka County's pre-petition secured tax claims are not substantially similar to any other 

class of claims. Bankruptcy Code § 1129 sets forth detailed criteria that must be meet to confirm 

a Chapter 11 plan over the "no vote" of a secured creditor. These provisions are materially



different from the provisions dealing with approval of a plan dealing with unsecured priority tax 

claims.  

2. Eureka County has an administrative expense claim against the AGMI bankruptcy 

estate for property taxes accruing post-petition. This administrative expense claim is entitled to 

priority under Bankruptcy Code § 507(a)(1). Pursuant to Bankruptcy Code § 1123, claims 

entitled to priority under Bankruptcy Code § 507(a)(1) may not be included in a class and are not 

"entitled to vote on the Plan. Accordingly, Eureka County cannot be forced to accept the 

treatment provided under Class 40 of the Plan based on a favorable vote by other creditors 

holding administrative expense claims.  

3. Pursuant to Bankruptcy Code § 1129(a)(9)(A), a creditor holding an 

administrative expense claim may not vote on the AGMI Plan but must be paid in full in cash on 

the Effective Date of such plan. The AGMI Plan provides that all administrative claims shall be 

paid in cash in full on the Effective Date or shall be paid upon such other terms as may be agreed 

upon by AGMI and the respective holder of an administrative expense claim. Eureka County has 

not agreed to accept treatment different than that prifvided for under Bankruptcy Code 

§ 1129(a)(9)(A). AGMI indicates that Atlas Corporation has an administrative claim in excess 

of $146,000. Eureka County asserts an administrative expense claim in excess of $95,000.  

AGMI currently has approximately $72,000 of cash on hand. AGMI does not have sufficient 

cash on hand to pay all administrative expense claims on the Effective Date and cannot meet its 

obligations under the AGMI Plan. Therefore, the AGMI Plan is not feasible.  

4. Eureka County voted its secured claim to reject the AGMI Plan. The AGMI Plan 

does not provide for the fair and equitable treatment of Eureka County's tax claims as required 

under Bankruptcy Code § 1129(b), in that, though Eureka County retains its lien, there is 

inadequate provisions for deferred cash payments totalling at least the allowed amount of its
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claim or for the realization by Eureka County of the indubitable equivalent of its claim. The 

provision of the Plan that Eureka County may not enforce its tax liens for six years from the date 

of the tax assessment together with the lack of a provision for interest accruing on Eureka 

County's tax claim prevent Eureka County from receiving the indubitable equivalent of its tax 

claims or deferred cash payments totalling at least the allowed amount of Eureka County's tax 

claim, of a value, as of the Effective Date of the AGMI Plan.  

.5. During AGMI's bankruptcy proceedings, AGMI and Eureka County entered into 

a stipulation that allowed AGMI to sell certain equipment referred to as a Thickener. The 

stipulation provided that the sales proceeds from the sale of the equipment would be held in 

escrow pending the resolution of AGMI's motion challenging Eureka County's tax claims under 

Bankruptcy Code § 505(a). The AGMI Plan must provide that Eureka County retain its lien on 

the money held in escrow and should provide that the money be paid to Eureka County 

immediately upon determination of the allowed amount of Eureka County's tax claims.  

WHEREFORE, in light of the foregoing, Eureka County requests that the Court enter an 

order denying confirmation of the AGMI Plan and granting such other and further relief as the 

Court deems just and proper.  

Dated: Octoberz_, 1999. Respectfully submitted, 

CONNOLLY, HALLORAN & LOFSTEDT, P.C.  

By: 

Jo 1i'.ofstedt, #21 
Tor•i. Connolly, #11 i89 

287 Century Circle, Suite 200 
Louisville, CO 80027 
(303) 661-9292 

A ttorneysfor Eureka County, Nevada
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11" THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF COLORADO 

In re: ) 
) 

ATLAS CORPORATION, ) Case No. 98-23331 DEC 
a Delaware corporation ) Chapter 11 
EIN: 15-5503312 ) 

) 
ATLAS GOLD MINING, INC., a Nevada Corp. ) Case No. 99-10889 CEM 
EDN: 84-1023843 ) Chapter 11 

) 
ATLAS PRECIOUS METALS, INC., a Nevada ) Case No. 99-10890 SBB 
Corp., ) Chapter 11 
EIN: 87-0400332 ) 

Debtors. ) (Jointly Administered Under 
) Case No. 98-23331 DEC) 

EUREKA COUNTY'S MOTION TO ESTIMATE TAX CLAIMS 

Eureka County, Nevada ("Eureka County") by and through its counsel, Connolly, 

Halloran & Lofstedt, P.C., hereby files its Motion to Estimate Tax Claims (the "Motion"). In 

support hereof, Eureka County states as follows: 

1. Eureka County filed a proof of claim asserting, among other things, prepetition 

property tax claims against Atlas Gold Mining, Inc. ("AGMI') in the amount of $240,156.15 

which are secured by AGMI's property.  

2. AGMLI disputed Eureka County's secured tax claims by filing a motion under 

Bankruptcy Code § 5 05(a) requesting that the Court revalue AGMI's property and redetermine 

the property tax claims (the "505(a) Motion"). In the 505(a) Motion, AGMI asserted that it was 

entitled to a tax refund for tax year 1996-97. Eureka County also objected to the amount 

requested by Eureka County for tax years 1997-98 and 1998-99. Finally, in its 505(a) Motion, 

AGMI stated that the tax refund or tax credit for tax year 1996-97 would offset the reduced (as



asserted by AGMI) tax liability for tax year 1997-98 and 1998-99 so that Eureka County's net 
claim would be zero.  

3. Eureka County filed a motion for partial summary judgment with respect to 
AGMI's request for a tax refund for tax year 1996-97. In response, AGMI has withdrawn its 
request for a refund for tax year 1996-97 and stipulated to an order granting Eureka County's 
motion for partial summary judgment.  

.4. By withdrawing its motion for a refund, AGMI has surrendered any claim to an offset. Thus, the only issues yet to be determined under the 5 0 5(a) Motion is the amount of 
Eureka County's property tax claims for tax years 1997-98 and 1998-99. In the 5 0 5(a) Motion, 
AGMI admits that some taxes are owing for tax year 1997-98 and 1998-99, it is just a matter of 

how much.  

5. Eureka County has cast its ballot rejecting the AGMI Plan but requests that the 
Court hold a hearing to estimate Eureka County's claims for purposes of voting and for purposes 
of confirming the AGMI Plan. Federal Rule of Bankruptcy Procedure 3018 provides: 

Notwithstanding objection to a claim or interest, the court after notice and hearing may temporarily allow the claim or interest in an amount which the court deems proper for the purpose of accepting or rejecting a plan.  
6. Eureka County is requesting that the Court schedule the hearing to estimate 

Eureka County's tax claims prior to the hearing to confirm the AGMI Plan currently scheduled 

for November 5, 1999.  

WHEREFORE, Eureka County requests that the Court estimate Eureka County's tax 
claims for purposes of voting on AGMI's Chapter 11 plan and for purposes of confirming the 
AGMI Plan, that the hearing to estimate such claims be scheduled prior to the hearing to confirm 
the AGMI Plan and for such other and further relief as the Court deems just and proper.
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Dated: Octoberdl 1999.  

Respectfully submitted, 

CONNOLLY, HALLORAN & LOFSTEDT, P.C.  

eJoli - ftd.-# 1 
To H. Connolly, #1169 
287 Century Circle, Suite 200 
Louisville, CO 80027 
(303) 661-9292 

Attorneys for Eureka County, Nevada
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF COLORADO 
In re: ) 

) 
ATLAS CORPORATION, ) Case No. 98-23331 DEC 
a Delaware corporation ) Chapter 11 
EIN: 15-5503312 ) 

) 
ATLAS GOLD MINING, INC., a Nevada Corp. ) Case No. 99-10889 CEM 
EIN: 84-1023843 ) Chapter 11 

) 
"ATLAS PRECIOUS METALS, INC., a Nevada ) Case No. 99-10890 SBB 
Corp., ) Chapter 11 
EIN: 87-0400332 ) 

) 
Debtors. ) (Jointly Administered Under 

) Case No. 98-23331 DEC) 

MOTION TO SHORTEN NOTICE PERIOD 

Eureka County, Nevada ("Eureka County"), hereby requests an Order shortening the 
notice period within which to object to Eureka County's Motion to Estimate Tax Claims and to 
conduct a hearing to estimate Eureka County's property tax claims. In support hereof, Eureka 
County states as follows: 

1. Atlas Gold Mining, Inc. ("AGMr') filed a motion requesting that the Court 
revalue AGMI's property and redetermine the amount of-Eureka County's property tax claims 
under Bankruptcy Code § 505(a) (the "505(a) Motion"). In the 505(a) Motion, AGMI objected 
to the allowance of the claims filed by Eureka County for tax years 1997-98 and 1998-99 and 
requested a tax refund for tax year 1996-97. In its 505(a) Motion, AGMI stated that the tax 
refund or tax credit for tax year 1996-97 would offset any tax liability for tax year 1997-98 and 
1998-99.  

2. Eureka County filed a motion for partial summary judgment requesting that this 
Court enter an Order denying AGMI's request for atax refund for tax year 1996-97. AGMI filed 
a response to the summary judgment motion. Oral argument was set for October 14, 1999. Prior 
to the hearing, AGMI stipulated to the allowance of an order granting Eureka County's motion 
for partial summary judgment.  

3. By withdrawing its response to the summary judgment motion, AGMI has 
surrendered any right to offset the 1997-98 and 1998-99 tax claims. Therefore, the only issues 
yet to be determined under the 505(a) Motion is the allowed amount of Eureka County's 
property tax claims for tax years 1997-98 and 1998-99. In the 505(a) Motion, AGMI indicates 
that some taxes are owing for tax year 1997-98 and 1998-99, it is just an issue of how much.



4. Eureka County has submitted a ballot to reject the Second Amended Chapter 11 
Plan of Reorganization for AGMI (the "AGMI Plan") but requests that the Court conduct a 
hearing to estimate the amount of the Eureka County tax claims for purposes of voting on and 
confirming the AGMI Plan.  

5. Accordingly, AGMI has filed herewith a Motion to Estimate Property Tax Claims 
for the purposes of voting to accept or reject the AGMI Plan and for confirming the AGMI Plan.  
AGMI requests that the Court shorten the notice period pursuant to Federal Rule of Bankruptcy 
Procedure 9006(c) so that objection period and hearing to estimate claims is prior to the hearing 
to confirm the AGMI Plan.  

WHEREFORE, Trustee prays for an Order shortening the notice period to object to and 
to hear Eureka County's Motion to Estimate Claims prior to the hearing to confirm the AGMI 
Plan currently scheduled for November 5, 1999, a form of which is submitted herewith, and for 
such other and further relief as the Court deems just and proper.  

Dated: October .j, 1999.  

Respectfully Submitted, 

CONNOLLY, HALLORAN & LOFSTEDT, P.C.  

I Lofstedt, Esq. ý
287 entury Circle, Suite 20 

Lou psville, CO 80027 
(303) 661-9292



UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF COLORADO 

INPRE: 
) 

ATLAS CORPORATION, a Delaware ) Case No. 98-23331 DEC 
corporation ) Chapter 11 
EIN #: 15-5503312 ) 

) 
ATLAS GOLD MINING, INC., a ) Case No. 99-10889 DEC 
Nevada corporation ) Chapter 11 
EIN #:84-1023843 ) 

) 
ATLAS PRECIOUS METALS INC., a ) Case No. 99-10890 SBB 
Nevada corporation ) Chapter 11 
EIN #:87-0400332 ) 

) 
Debtors. ) (Jointly Administered Under 

) Case No. 98-23331 DEC) 

OBJECTION OF TRW INC. TO CONFIRMATION OF SECOND AMENDED PLAN OF 
REORGANIZATION 

TRW Inc. ("TRW"), through its attorneys, Temkin Wielga & Hardt LLP, objects to 

confirmation of the Second Amended Plan of Reorganization of Atlas Corporation ("Atlas"), 

Atlas Gold Mining, Inc. and Atlas Precious Metals, Inc. (the "Amended Plan"), for the following 

reasons: 

I. SUMMARY 

Under the Amended Plan discussed in the Revised Second Amended Joint Disclosure 

Statement, Atlas appears to be seeking a discharge of its obligations under a Consent Decree with 

the United States to conduct asbestos clean-up activities at a Superfund site in Fresno County, 

California. These obligations, which are injunctive in nature, are designed to protect the public 

health, welfare and environment from releases or threatened releases of hazardous substances at



or from the Site. Accordingly, they can not be discharged under the Amended Plan. In addition, 

under the Amended Plan, the Debtors appear to be granting the United States Environmental 

Protection Agency (the "EPA") rights in escrowed funds relating to clean-up obligations at the 

Site which it did not place into escrow or otherwise does not control. For these reasons, the 

Amended Plan does not comply with the law and can not be confirmed pursuant to 11 U.S.C. § 

1129.  

II. BACKGROUND 

Atlas and TRW's predecessor-in-interest, Vinnell Mining & Minerals Corporation 

("Vinnell"), executed a Consent Decree entered by the United States District Court for the 

Eastern District of California in United States of America v. Atlas Corporation and Vinnell 

Mining and Minerals Corporation, No. CIV-F-97-5373 OWW (the "District Court Action"), on 

October 15, 1992. The Consent Decree resolved certain alleged liabilities of Atlas and Vinnell 

arising out of asbestos contamination at the Atlas Asbestos Mine Area Operable Unit of the Atlas 

Asbestos Mine Superfund Site in Fresno County, California (the "Atlas Site"). A copy of the 

Consent Decree ("CD") is attached as Exhibit A.' 

In Section V, the Consent Decree states: 

PURPOSE 

The purpose of this Consent Decree is to serve the public interest 
by protecting the public health, welfare, and the environment from 
releases and threatened releases of hazardous substances at or from 

Asbestos mining and milling operations were conducted at the Atlas Site from 
approximately 1962 to 1979. CD, p.2. Atlas constructed an asbestos processing facility in 1962 
at the Atlas Site and conducted mining activities on and in the vicinity of the Atlas Site until 
1967.
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the Site by the implementation by Defendants of remedial actions 
and operations, monitoring, and maintenance outlined in Section 
VII (Work to be Performed) of this Consent Decree; to obtain 
reimbursement from Defendants for Plaintiffs response costs; and 
to settle all claims against Defendants asserted by Plaintiff with 
regard to this Site in the Complaint filed in this matter.  

The Record of Decision ("ROD") for this Operable Unit is set forth 
in Appendix A. In general terms, the selected remedy for this 
Operable Unit involves design, construction and operation of 
access restrictions and engineering systems that will reduce the 
amount of asbestos released from the Mine Area OU.  

Under the Consent Decree, Atlas and Vinnell are jointly and severally liable for 

conducting clean-up activities at the Atlas Site and for reimbursing EPA its associated oversight 

costs. In general terms, the Consent Decree requires Atlas and Vinnell to submit a Work Plan for 

EPA's approval describing how Atlas and Vinnell will implement the selected remedy for the 

site, implement the Work Plan, and thereafter maintain the site to ensure that "human health and 

the environment" are being protected. CD, pp. 13-21, 26. The major components of the selected 

remedy according to the Consent Decree include the construction of stream diversions away from 

a tailings pile on the Site, minimization of asbestos releases into local creeks, limiting access to 

the Site, dismantling of a mill, and performance of operation and maintenance activities. CD, 

p. 15. The Consent Decree states that Atlas and Vinnell are to "perform the Work for the Site in 

accordance with all of the provisions of this Decree, and in accordance with the ROD.. ., the 

Scope of Work.. ., and any modifications hereto, as well as all design specifications, Work 

Plans, other plans and schedules approved by EPA." CD, p. 14-15. Although a significant 

portion of the work required by the Consent Decree has been completed, additional activities 

must be undertaken before the obligations of Atlas and Vinnell under the Consent Decree will be
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satisfied.  

On May 28, 1991, Atlas and Vinnell entered into an Allocation Agreement dividing 

responsibility for complying with orders requiring them to undertake activities or pay costs 

relating to the Atlas Site. Pursuant to the Allocation Agreement, Atlas agreed to pay 41% and 

TRW agreed to pay 59% of Site costs not paid by other parties. Pursuant the Consent Decree, 

EPA billed Atlas and Vinnell $441,262.677 for EPA oversight costs at the Site for the period of 

December 1, 1990 through December 31, 1993 and $236,161.50 for the period of January 1, 

1994 through December 31, 1994. Revised Second Amended Disclosure Statement, p.32. Atlas 

and TRW disagreed with EPA's cost assessment and jointly placed these funds into two escrow 

accounts known as the "Denver Escrow" and "EPA Escrow" pending resolution of their dispute 

with EPA over EPA's entitlement to the costs assessed by EPA. TRW is currently in the 

process of disputing the EPA's claim for these costs in the United States District Court for the 

Eastern District of California pursuant to the dispute resolution provisions of the Consent 

Decree. According to Debtors, as of March 5, 1999, the total amount being held in escrow was 

$764,092.46. Revised Second Amended Disclosure Statement, p.55.  

On October 9, 1998, after the date of its bankruptcy filing in this case, Atlas 

"relinquish[ed] control of both the Denver Escrow and EPA Escrow" and transferred "all 

appropriate handling of these matters to TRW and Vinnell relative to the Atlas Mine Superfund 

Site." See Letter dated October 9, 1998 from Richard E. Blubaugh (Atlas) to Robert M. Walter, 

Esq. (TRW) and David Dudley, Esq. (Vinnell), attached as Exhibit B. Since then, Atlas has at its 

own expense pursued the dispute with EPA over the escrowed money. In January 1999, EPA 

billed Atlas and TRW an additional $797,274.60 in Site costs, which TRW placed in separate
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escrow account without any contribution from Atlas.  

TRW has filed a Proof of Claim in this case for $533,816. The $533,816 is comprised of: 

Atlas' portion (4 1%) of the additional bill for oversight costs received from EPA in January 1999 

($267,951);2 Atlas' portion (41%) of $25,000 paid by TRW to the Bureau of Land Management; 

Atlas' portion (41%) of $233,250 in stipulated penalties sought by EPA against Atlas and TRW 

($95,633); Atlas' portion (41%) of an estimated $300,000 in remaining costs for work at the Site 

($123,000); and $36,982 paid by TRW to satisfy Atlas' obligations to the State of California in a 

related settlement. In addition, TRW asserted in its Proof of Claim, inter alia, that Atlas' future 

cleanup obligations under the Consent Decree are not subject to discharge.3 

III. ATLAS' AMENDED PLAN SHOULD NOT BE CONFIRMED AS PROPOSED.  

On page 55 of the Revised Second Amended Disclosure Statement, the Debtors discuss 

treatment of Class 6 (secured) Claims and the sums which have been placed in escrow pending 

resolution of the dispute with EPA. In that section of the Disclosure Statement, the Debtors state 

as follows: 

The balance of the escrow account as of March 5, 1999 was 
$764,092.46. Currently, the balance of the escrow account 
according to TRW is in excess of $1,560,000. The EPA has filed a 
claim asserting a secured claim for the funds in the escrow account.  

2'This amount was adjusted to reflect an 18% expected contribution from the United States 

Bureau of Land Management pursuant to a settlement between the Bureau of Land Management, 
Atlas and Vinnell. See TRW's Proof of Claim dated January 15, 1999.  

3The United States Environmental Protection Agency has also asserted that Atlas' future 
obligations under the Consent Decree are not subject to discharge because "the debtor's 
obligation to comply with the Consent Decree to perform work are mandatory injunctive 
obligations of the Debtor that do not constitute claims within the meaning of Section 101(5) of 
the Bankruptcy Code." Proof of Claim of EPA, filed March 18, 1999.  
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Under the Plan, the EPA shall retain all rights under the Consent 
Decree and the escrow account and the funds in the escrow account 
shall be utilized to environmental remediation (sic) of the 
California site, unless EPA later determines that less money is 
actually required, which shall satisfy its claim against Atlas in full.  

Although this language is less than clear, the Debtors appear to be asserting that: (1) Atlas 

will have no post-confirmation obligations under the Consent Decree, except with respect to the 

funds currently in escrow; and (2) that it has the ability to control all of the funds placed in 

escrow (including those placed in escrow by TRW) to satisfy its own obligations under the 

Consent Decree.  

TRW objects to confirmation of the Plan because: (1) Atlas can not discharge its 

obligation to implement the Consent Decree and pay oversight costs incurred by EPA; and (2) 

Atlas can not grant the United States a secured claim in amounts which have been placed in 

escrow by TRW or which Atlas no longer controls.  

A. Atlas' Obligations under the Consent Decree Can Not be Discharged.  

In order for Atlas' obligations under the Consent Decree to be dischargeable, they must 

constitute a "debt" under the Bankruptcy Code. A "debt" is defined as a "liability on a claim." 

A "claim" is defined in part as a: 

(A) right to payment, whether or not such right is reduced to 
judgment, liquidated, unliquidated, fixed, contingent, matured, 
unmatured, disputed, undisputed, legal, equitable, secured, or 
unsecured; or 

(B) right to an equitable remedy for breach of performance if such 
breach gives rise to a right to payment, whether or not such right to 
an equitable remedy is reduced to judgment, fixed, contingent, 
matured, unmatured, disputed, undisputed, secured or unsecured.
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11 U.S.C. § 101(5).  

In In re Torwico Electronics, Inc., 8 F.3d 146 (3d Cir. 1993), cert. denied, 511 U.S. 1046, 

114 S.Ct. 1576 (1994), the Third Circuit Court of Appeals addressed the issue of whether a 

cleanup order constitutes a dischargeable "debt" on facts similar to those present here. There, the 

debtor sought to preclude the New Jersey Department of Environmental Protection and Energy 

from enforcing an administrative order requiring the debtor to submit a written closure plan for a 

seepage pit on property formerly owned by the debtor, and to cleanup contamination found on 

the property. The purpose of the order, similar to the Consent Decree in this case, was to 

"protect the public health, safety, welfare and environment." Id. at 148. The debtor argued that 

the definition of a "claim" under the Bankruptcy Code encompasses its obligations under the 

administrative order and that, accordingly, its obligations under the order had been discharged.  

The bankruptcy court agreed with the debtor, but was subsequently reversed by the district court.  

The Third Circuit affirmed the district court, holding that an order "forc(ing) a party to 

clean up a waste site which poses an ongoing hazard is not a 'claim' under the Bankruptcy 

Code." Id. at 151. The court distinguished between two types of cleanup orders: (1) those which 

have or may be converted solely into a duty to pay money (such as where a party is only required 

to remove wastes posing no threat to the surrounding environment); and (2) those in which the 

government may not accept payment as an alternative to continued pollution (such as where a 

party is being required to stop or ameliorate continuing pollution or the threat of pollution). Id.  

at 148 -51 (discussing Ohio v. Kovacs, 469 U.S. 274, 105 S.Ct. 705 (1986), In re CMC Heartland 

Partners 966 F.2d 1143 (7thCir. 1992) & In re Chateaugay. 944 F.2d 997 (2d Cir. 1991)). After 

analyzing relevant case law on the issue, the Court concluded that the former are dischargeable
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debts under the Bankruptcy Code, and the latter are not.  

The Torwico court ultimately held that the debtor's obligations under the administrative 

order were not a dischargeable debt (defined under the Code a liability on a "claim") under 

Chapter Il because: 

there is no option to accept payment in lieu of continued pollution 
[under the statute under which the order was issued], and there is 
an order intended to ameliorate continued pollution; thus, the 
Order is not an order for breach of an obligation that gives rise to a 
right of payment and for that reason is not a "claim." 

Id. at 151 (quoting Chateaugay) (internal quotations omitted).  

The holding in Torwico is consistent with other courts that have addressed this issue in 

similar contexts. See, e.g., Ohio v. Kovacs, 469 U.S. 274, 105 S.Ct. 705 (1985) (recognizing that 

obligations of site owners to comply with environmental clean-up orders survive bankruptcy); 

Penn Terra, Ltd. v. Department of Environmental Resources. 733 F.2d 267, 278 (3d Cir. 1984); 

(automatic stay provision of 11 U.S.C. 362 does not apply to state's injunction against bankrupt 

requiring compliance with environmental laws); United States v. Hubler, 117 B.R. 160 (W.D.  

Penn. 1990) (holding that obligations under "cessation order" requiring debtor to conduct clean

up operations are non-dischargeable) 

Like the debtor's obligations in Torwico Atlas' obligations under the Consent Decree to 

perform work and reimburse EPA's oversight costs are not dischargeable. The purpose of the 

Consent Decree "is to serve the public interest by protecting the public health, welfare, and the 

environment from releases and threatened releases of hazardous substances at or from the Site...  

" CD, p.12. Thus, the Consent Decree is intended to ameliorate from the Atlas Site releases or 

threatened releases of asbestos from the Atlas Site. In addition, there is no option for the EPA to
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seek payment in lieu of allowing the releases or threatened releases to continue.  

Accordingly, Atlas' obligation under the Consent Decree to implement the Consent 

Decree and support EPA's oversight of the work at the Atlas Site does not constitute a "debt" 

under the Bankruptcy Code and can not be discharged under the Amended Plan. Thus, to the 

extent that the Amended Plan seeks to discharge these obligations, it fails to comply with 

applicable law and cannot be confirmed under 11 U.S.C. § 1129(a).  

B. Atlas Does Not Have a Right to Control Disposition of the Escrow Funds.  

As discussed above, Atlas and TRWjointly funded the Denver Escrow and EPA Escrow 

in connection with their dispute over costs claimed by EPA relating to the Atlas Site. In the 

Revised Second Amended Disclosure Statement, the Debtors have listed EPA's claim as an 

allowed Class 6 (Secured) Claim for $677,242.174 and have stated that "EPA shall retain all 

rights under the Decree and the escrow account and the funds in the escrow account shall be used 

to er.vironment remediation (sic) of the California site, unless the EPA later determines that less 

money is required, which shall satisfy its claim against Atlas." Revised Second Amended 

Disclosure Statement, p. 55.  

Atlas' proposed treatment of the escrowed funds in the Amended Plan as described in the 

Revised Second Amended Disclosure Statement is problematic in at least two respects.5 First, 

the Amended Plan appears to allow EPA to determine the amount of money it is entitled to be 

4Although the claim is scheduled as a $677,242.17 the Disclosure Statement states that 
EPA is to "retain rights to collateral of $764,092.46." Revised Second Amended Disclosure 
Statement, p. 94.

-9-



paid from the escrow accounts. This is inappropriate because: (1) Atlas "relinquished control" of 

the accounts to TRW after Atlas filed for bankruptcy (see Exhibit B); and (2) EPA's rights with 

respect to the money in escrow are currently being determined by the United States District 

Court for the Eastern District of California pursuant to the dispute resolution procedures of the 

Consent Decree. Given these circumstances, the Amended Plan should, at a minimum, 

acknowledge that TRW retains the right to dispute EPA's claim to the escrow money after 

confirmation and that EPA does not have any rights with respect to the escrow accounts beyond 

the rights granted in the Consent Decree.  

Second, even assuming arguendo that Atlas has the ability to control the money in 

escrow, Atlas contributed only a portion of the money currently held in the two accounts.  

Accordingly, any interest granted in the Denver and EPA escrow accounts by the Amended Plan 

must be limited to the amount that Atlas has actually paid into those accounts.  

WHEREFORE, TRW respectfully requests the Court not to confirm the Debtors' 

Amended Plan or, in the alternative, to confirm the Amended Plan subject to the Court's order 

that: (1) Atlas cannot discharge its obligation to implement the Consent Decree and to reimburse 

EPA for its costs of overseeing the work done at the Atlas Site; (2) TRW retains the right after 

confirmation to dispute EPA's claim to the money in escrow; (3) the Amended Plan does not 

grant any rights in EPA with respect to the escrowed money beyond those rights granted in the 

Consent Decree; and (4) any interest granted in the escrow accounts by the Debtors under the 

Amended Plan is limited to amounts actually paid into escrow by Atlas.

-10-



Respectfully submitted this 22nd day of October, 1999.  

Nathan M. Longenecker 
Temkin Wielga & Hardt LLP 
1900 Wazee Street, Suite 303 
Denver, Colorado 80202 

ATTORNEYS FOR TRW INC.
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Kenneth Strong, Esq.  
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John Philbrook 
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-12-



Peter A. Chapman 
24 Perdicaris Place 
Trenton, New Jersey 08618 

Thomas C. Bell, Esq.  
Davis Graham & Stubbs LLP 
370 17kh Street, Suite 4700 
Denver, Colorado 80201-0185 

Caroline C. Fuller, Esq.  
One Norwest Center, Suite 2400 
1700 Lincoln Street 
Denver, Colorado 80203-4524 

Sonia A. Chae 
Securities & Exchange Commission 
500 West Madison Street, Suite 1400 
Chicago, Illinois 60661-2511 

Denise Chancellor, Esq.  
Fred G. Nelson, Esq.  
Utah Attorney General's Office 
Post Office Box 140873 
Salt Lake City, Utah 84114-0873 

Edward R. Farley, Jr.  
188 Parkside Drive 
Princeton, New Jersey 08540 

Anthony Thompson, Esq.  
Shaw Pittman Potts & Trowbridge 
2300 N Street, N.W.  
Washington, District of Columbia 20037

Dennis A. Hanson, Esq.  
Wood, Ris & Hames, P.C.  
1775 Sherman Street, Suite 1600 
Denver, Colorado 80203-4313 

Dennis J. Bartlett, Esq.  
Kerr Friedrich Brosseau Bartlett, LLC 
1600 Broadway, Suite 1360 
Denver, Colorado 80202 

Kara Christenson 
U.S. EPA 
Office of Regional Counsel (RC-2) 
75 Hawthorne Street 
San Francisco, California 94105 

DACA IV, LP 
Attn: Nathan E. Jones, Esq.  
2120 W. Washington Street 
San Diego, California 92110 

Michael P. Matthews, Esq.  
Mosley, Wells & McClain, LLC 
One Norwest Center, Suite 3850 
1700 Lincoln Street 
Denver, Colorado 80203-4538 

Jan L. Hammerman 
5290 DTC Parkway, Suite 150 
Englewood, Colorado 80111 

Ian L. Saffer, Esq.  
Morrison & Foerster LLP 
370 17t' Street, Suite 5200 
Denver, Colorado 80202 

Linda Bishop

-13-



,2 

3 

4 

5 

6

BARRY M. HARTMAN 
Acting Assistant Attorney General 

WILLIAM A. WEINISCHKE 
United States Department of Justice 
Environment and Natural 

Resource Division 
P.O. Box 7611 
Ben Franklin Station 
Washington, D.C. 2004-4 
Telephone: (202) 514-4592 

ST O'CONNELL 
Unitp tates Attorney 
Easemn District of California 

As~istA t United States Attorney 
•33d35 Fed•ral Building 

<650 Cap~i ol Mall 
•acramento, California 95814 
nq91j -5.5Z-2700 

NkiCY %J* M'RVEL 
.- Reg-rona:l lounse1 

LAURIE IA4• LLIAMS 
Assistant Regional Counsel 
U.S. onmental Protection Agency 
"egioion 9 

75 Hawthorne Street 
San Francisco, CA 94105 
Telephone: (415) 744-1387 ,.~, " MAN

ATTORNEYS FOR PLAINTIFF

UNITED STATES DISTRICT COURT 
EASTERN DISTRICT OF CALIFORNIA

UNITED STATES OF AMERICA,

Plaintiff,

)
)

)
V. )

•LASCORPORATION and ) [NNELL MINING AND MINERALS ) 
ý,PORATIN 

) 
•3j Defendants.) 

S~)

) CIVIL ACTION NO.

CONSENT DECREE

rXýI i-t- A4

RICHARD H. HAYS 
Marks, Murase & White 
2000 "L" Street, N.W.  
Washington, D.C. 20036 
Telephone (202) 955-4900 

ROBERT A. BOURQUE 
Simpson, Thacher 

& Bartlett 
425 Lexington Avenue 
New York, NY 10017 
Telephone: (212) 455-2000 

BARRY W. LEE 
Dinkelspiel, Donovan & 

Reder 
One Embarcadero Center 
San Francisco, CA 94111 
Telephone: (415) 788-1100 

ATTORNEYS FOR DEFENDANTS

_715 

S•16- Ci --1 uiv--Z- 1; -

)



TABLE OF CONTENTS

tion 

Jurisdiction ......

Page3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

.20 

2 1

1 

2

Sec 

I.  

II.  

III.  

IV.  

V.  

VI.  

VII.  

VIII.  

IX.  

X.  

XI.  

XII.  

XIII.  

XIV.  

XV.  

XVI.  

XVII.  

XVIII.  

XIX.  

XX.  

XXI.

Parties . . . . . . . . . . . . . . . . . . . . .  

Binding Effect ............ ..................  

Definitions .. ........................  

Purpose . . . . . . . . . . . . . . . . . .  

Notice of Obligations to Successors-in-Title. .  

Work to be Performed ........ ................  

Additional Work ............ ......... .........  

Worker Health & Safety Plan ...........  

Periodic Review to Assure Protection of Human 
Health and the Environment ........ ..........  

Construction/Quality Control ...........  

Project Coordinator ...............  

Site Access .. . . . . . . . . . . . . . . . . .  

Assurance of Ability to Complete Work ......  

Compliance with Applicable Laws and Regulations.  

Data Exchange: Sampling and Analyses ... ........  

Retention of Records ...............  

Reservation of Rights ..............  

Reimbursement of Future Response/Oversight Costs 

Reimbursement of Past Costs ...........  

Stipulated Penalties ........ ................

4 

5 

5 

12 

13 

13 

25 

26 

26 

27 

29 

30 

32 

33 

33 

34 

36 

38 

41 

42



TABLE OF CONTENTS (Cont'd)1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23

XXII.  

XXIII.  

XXIV.  

XXV.  

XXVI.  

XXVII.  

XXVIII.  

XXIX.  

XXX.  

XXXI.  

XXXII.  

XXXI I I.  

XXXIV.  

XXXV.  

XXXVI.  

XXXVI I.  

XXXVIII.  

XXXIX.  

XL.  

XLI.

Certification of Completion ........ ....... .... 67 

Termination and Satisfaction ........ ........... 68 

Section Headings ........ ............... .... 69

XLII. Counterparts ............. .................... 69

LIST OF APPENDICES .................. ...................... 73

- ii -

Force Majeure . . . . . . . . . . . . . .  

Dispute Resolution ........ ............  

Form of Notice ........ ..............  

Modification ........ ................  

Admissibility of Data ..........  

Contribution Protection .... ..........  

Covenant Not to Sue ...........  

Waiver of Defenses ........ ............  

Community Relations ...........  

Lodging and Public Participation ........  

Consistency with the NCP .... ..........  

Indemnification and Insurance ......  

Other Claims .......... ...............  

Continuing Jurisdiction .........  

Representative Authority ... ....... ....  

Effective Date .............  

Severability ........ ................

Pag~e 
. . . . 47 

. . . . 53 

. . . . 55 

. . . . 56 

. . . 61 

. . . . 61 

. . . 62 

. . . . 62 

. . . . 63 

. . . . 65 

S. .. . 65 

* . . . 66 

* . . . 66 

. . . . 66

24 

25 

26 

2 a8



1 PARTIAL CONSENT DECREE 

2 

3 A. WHEREAS, the United States of America ("United States"), 

4 on behalf of the Administrator of the United States Environmental 

5 Protection Agency ("EPA"), has filed concurrently with this Con

6 sent Decree a complaint in this matter pursuant to the Comprehen

7 sive Environmental Response, Compensation, and Liability Act, 42 

8 U.S.C. §§ 9601 et sea., as amended by the Superfund Amendments 

9 and Reauthorization Act of 1986, Pub. L. No. 99-499, 100 Stat.  

10 1613 (1986) ("CERCLA"), seeking to compel the "Defendants" (those 

11 parties identified in Section II of this document) to perform 

12 remedial actions and to recover response costs that have been and 

13 will be incurred by the United States in response to releases and 

14 threatened releases of hazardous substances from the facility 

15 known as the Atlas Mine Area Operable Unit ("Mine Area OU," also 

16 referred to herein as the "Site") of the Atlas Asbestos Mine Su

17 perfund Site ("Atlas Mine Site"), located in Fresno County, 

18 California.  

19 B. WHEREAS, in accordance with Sections 106(a) and 

20 121(f)(l)(F) of CERCLA, 42 U.S.C. §§ 9606(a) and 9621(f) (1) (F), 

21 EPA notified the State of California (the "State") on March 29, 

.22 1991 of negQtiations with potentially responsible parties regard

23 ing the scope of the remedial design and remedial action for the 

24 Mine Area OU Site, and EPA has provided the State with an oppor

, tfnity to participate in such negotiations and be a party to any 
2 6 ý4-` isettlement

- 1 -



1 C. WHEREAS, the Mine Area OU is an approximately 1.8 square 

S2 kilometer (450 acre) tract of land located in the upper White 

3 Creek Watershed just south of the San Joaquin Ridge in the 

4 southern Diablo Mountains, Sections 31 and 32, Township 18 South, 

5 Range 13 East, in western Fresno County, California. The nearest 

6 population center is the City of Coalinga (population 8250), 

7 which is located approximately 29 kilometers (18 miles) to the 

8 southeast. An asbestos mining and milling operation was con

9 ducted at the Mine Area OU from approximately 1962 to 1979, and, 

10 over the course of this seventeen year period, asbestos ore was 

11 mined, processed and sorted with the result that asbestos con

12 taining materials remain in the vicinity of the milling facility.  

13 An estimated 2.3 million cubic meters (3 million cubic yards) of 

14 asbestos containing materials remain at the Mine Area OU.  

15 D. WHEREAS, pursuant to Section 105(8) of CERCLA, 42 U.S.C.  

16 § 9605(8), EPA placed the Atlas Asbestos Mine Superfund Site on 

17 the National Priorities List ("NPL") on September 21, 1984.  

18 E. WHEREAS, in response to a release or a substantial 

19 threat of a release of a hazardous substance at or from the Site, 

20 EPA commenced on July 9, 1985, a Remedial Investigation and 

21 Feasibility Study ("RI/FS") for the Site pursuant to 40 C.F.R.  

22 S300.68, and completed the RI/FS on March 19, 1990.  

-723 F. WHEREAS, on April 11, 1990, pursuant to Section 117 of 

2 4 CERCLA, 42 U.S.C. S 9617, EPA issued a public notice concerning 

-._25 EPA's proposed remedial action for the Site and the public com

-26 ment period.  

127..
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1 G. WHEREAS, the decision by EPA on the remedial action to 

2 be implemented at the Mine Area OU is embodied in a final Record 

3 of Decision (ROD), dated February 14, 1991, on which the State 

4 had a reasonable opportunity to review and comment.  

5 H. WHEREAS, in accordance with Section 121(d)(1) of CERCLA, 

6 EPA and Defendants (the "Parties") agree that the remedial action 

7 plan adopted by EPA and embodied herein will attain a degree of 

8 cleanup and/or remediation at the Site, and control the potential 

9 for releases from the Site, such that human health and the en

10 vironment are protected.  

11 I. WHEREAS, the Parties recognize, and the Court by enter

12 ing this Consent Decree finds, that implementation of this Ccn

13 sent Decree will expedite the cleanup and/or remediation of the 

14 Site and will avoid prolonged and complicated litigation between 

15 the Parties, and that entry of this Consent Decree is in the 

16 public interest.  

17 J. WHEREAS, pursuant to Section 122 of CERCLA, 42 U.S.C.  

18 5 9622 the United States and Defendants have each stipulated and 

19 agreed to the making and entry of this Partial Consent Decree 

20 ("Decree" or "Consent Decree") prior to the taking of any tes

21 timony, in a good faith effort to avoid expensive and protracted 

22 litigation.  

23 K. WHEREAS, the Parties agree that the execution of this 

24 Consent Decree by Defendants does not constitute and shall not be 

5 construed to constitute an admission or acknowledgment of any 

6 
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1 liability or responsibility for the City of Coalinga Operable 

2 Unit, the Ponding Basin at the California Aqueduct or the Clear 

S3 Creek Management Area.  

4 L. WHEREAS, Defendants and EPA agree that the remedy 

5 selected in the ROD and incorporated herein, and which Defendants 

6 agree to implement requires cleanup and/or remediation only of 

7 the Mine Area Operable Unit, as defined in Section IV.K below, 

8 and not of "the Ponding Basin at the California Aqueduct," as 

9 that area is defined in the ROD,-or any other area.  

10 

11 NOW THEREFORE, it is ORDERED, ADJUDGED, AND DECREED as fol

12 lows: 

13 

14 

15 

'16 I. JURISDICTION 

7 The Court has jurisdiction over the subject matter of this 

8 action and the signatories to this Consent Decree pursuant to 

9 Sections 106, 107, 113 and 122 of CERCLA, 42 U.S.C. §§ 9606, 

0 9607, 9613, 9622 and 28 U.S.C. §§ 1331, 1345. Defendants shall 

1 not challenge the Court's jurisdiction to enter and enforce this 

2 Consent Decree. Defendants listed in Section II (Parties) waive 

3. iservice of summons and, for the purpose of this Consent Decree, 

agree to submit themselves to the jurisdiction and venue of this 

- Court.  

A "

- 4 -
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1 II. PARTIES 

2 The parties to this Consent Decree are the United States of 

3 America and Defendants. Defendants are those entities listed 

4 below: 

5 1'; 
6 Atlas Corporation 

7 Vinnell Mining and Minerals Corporation 

8 

"9 III. BINDING EFFECT 

10 This Consent Decree shall apply to and be binding upon the 

11 United States and the Defendants to this Consent Decree, their 

12 officers, directors, officials, successors, and assigns (all of 

13 the foregoing acting in their representative capacities only) and 

14 upon all persons, contractors, and consultants acting under or 

15 for Defendants or EPA or both in this case only. No change in 

16 ownership or corporate or partnership status will in any way al

17 ter the Defendants' responsibilities under this Consent Decree.  

18 Defendants agree that they are jointly and severally liable in 

19 this case only for compliance with all provisions of this Decree.  

20 The Defendants are responsible and will remain responsible for 

21 carrying out all activities required of the Defendants under this 

••2 2 Consent Decree. The Defendants shall provide a copy of this Con

•93,- sent Decree, as entered, and shall provide all relevant additions 

A24J to the Consent Decree, as appropriate, to each person, including 

!25-: all contractors and subcontractors, at the time any such person 

-5-
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1 is retained to perform the work contemplated by this Decree, and 

2 shall condition any contract for the work upon compliance with 

3 this Consent Decree.  

4 Defendants shall nonetheless be responsible for ensuring 

5 that their contractors and subcontractors perform the work con

6 templated herein in accordance with this Consent Decree. In the 

7 event of the inability to pay or insolvency of any one or more of 

8 Defendants, regardless of whether or not that Defendant or Defen

9 dants enter into formal bankruptcy proceedings, or in the event 

10 that for any other reason one or more of Defendants do not par

11 ticipate in the implementation of the work, the remaining Defen

12 dants agree to fully comply with the terms and conditions of this 

13 Consent Decree.  

14 The willingness of the Defendants to perform the work 

15 described herein does not obligate them to perform any work at 

16 any other operable unit of this Site. The parties agree and the 

17 Court orders that this Consent Decree may not be used or intro

18 duced into evidence in any other proceeding.  

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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1 IV. DEFINITIOtIS 

2 Unless otherwise expressly provided herein or below, terms 

3 used in this Consent Decree which are defined in CERCLA, or in 

4 regulations promulgated under CERCLA, shall have the meaning as

5 signed to them in the statute or regulations. Whenever terms 

6 listed below are used in this Consent Decree or in the Exhibits 

7 or Appendices attached hereto or incorporated hereunder, the fol

8 lowing definitions shall apply: 

9 

10 A. "Appendix A" shall mean The Record Of Decision (ROD) 

11 for the Mine Area Operable Unit Remedial Action dated 

12 February 14, 1991.  

13 B. "Appendix B" shall mean the Scope of Work ("SOW") for 

14 the Mine Area Operable Unit.  

15 C. "CERCLA" shall mean the Comprehensive Environmental 

16 Response, Compensation, and Liability Act, 42 U.S.C. 5 

17 9601 et seq., as amended by the Superfund Amendments 

18 and Reauthorization Act of 1986, Pub. L. No. 99-499, 

19 100 Stat. 1613 (1986).  

20 D. "Contractor" shall mean the individual, company or com

21 panies retained by or on behalf of Defendants to under

22 take and complete the Remedial Action.  

23 E. "Day" shall mean a calendar day unless expressly stated 

24 to be a working day. "Working day" shall mean a day 

•5 other than a Saturday, Sunday or legal holiday. In 

-6 computing any period of time under this Consent Decree, 

7 

-7-
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1 where the last day would fall on a Saturday, Sunday, or 

2 legal holiday, the period shall run until the end of 

3 the next working day.  

4 F. "Defendants" shall mean those parties identified as 

5 Defendants and listed as such in Section II (Parties) 

6 of this Consent Decree.  

7 G. "EPA" shall mean the United States Environmental 

8 Protection Agency.  

9 H. "DOHS" shall mean the California Department of Health 

i0 Services.  

11 I. "Future Liability" shall mean liability arising after 

12 EPA's Certificate of Completion is issued pursuant to 

13 Section XXXIX (Certification of Completion).  

14 J. "National Contingency Plan" or "NCP" shall refer to the 

15 National Oil and Hazardous Substances Pollution Contin

16 gency Plan, 40 C.F.R. Part 300, and shall be used as 

17 that term is referred to in Section 105 of CERCLA, 42 

18 U.S.C. S 9605, including any amendments thereto.  

19 K. "Mine Area OU" or the "Site" means the area defined in 

20 the ROD as the Atlas Mine Area Operable Unit; the Mine 

21 Area OU is located in the White Creek Watershed, ap

22 proximately 18 miles (29 kilometers) northwest of 

23 Coalinga, Fresno County, California; the Site encom

24 passes approximately 450 acres (1.8 square kilometer), 

-25 as described in the ROD and depicted on the map in

'!2"6- cluded as Figure 1 in the ROD. The term "Site" as used 

27



1 and defined in this Decree does not include the City of 

2 Coalinga operable Unit, the Ponding Basin or the Clear 

3 Creek Management Area.  

4 L. "Future Response Costs" shall mean all costs, including 

5 but not limited to, indirect costs, that the EPA incurs 

6 in overseeing the Work, including but not limited to 

7 payroll costs, contractor costs, travel costs, 

8 laboratory costs, and the costs of reviewing or 

9 developing plans, reports and other items pursuant to 

10 this Consent Decree, verifying the Work, or otherwise 

11 implementing or enforcing this Consent Decree including 

12 by the United States Department of Justice, on behalf 

13 of EPA. Future Response Costs shall also include all 

14 costs, including indirect costs, incurred by EPA, in

15 cluding by the United States Department of Justice, on 

16 behalf of EPA, in connection with the Site between 

17 November 30, 1990 (the date on which accounting for 

18 Past Costs as described in Section XX of this Decree 

19 ends) and prior to the effective date of this Consent 

20 Decree.  

21 M. "Parties" means the United States and the Defendants.  

J22 N. "Past Response Costs" shall mean all costs incurred by 

Z3•- EPA pursuant to CERCLA in connection with the Site 

prior to and including November 30, 1990.

- 9 -
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28

0. "Performance Standards" shall mean those cleanup and/cr 

remediation standards, standards of control, and other 

substantive requirements, criteria, or limitations set 

forth in the ROD and Appendix B, the SOW.  

P. "Plaintiff" or "United States" means the United States 

of America.  

Q. "Record of Decision" or "ROD" shall mean the document 

signed by the EPA Region IX Regional Administrator on 

February 14, 1991, which describes the Operable Unit 

Remedial Action to be conducted at the Site, and which 

is attached hereto as Appendix A and incorporated 

herein.  

R. "Remedial Action Work" shall mean the phases of the 

Work involving the construction of the remedy in accor

dance with the Remedial Design documents, the ROD and 

this Consent Decree.  

S. "Remedial Action Reports" shall mean the reports 

developed by Defendants in compliance with this Consent 

Decree, detailing the Work and the results of the 

Remedial Action implementation.  

T. "Remedial Design Work" shall mean the phases of the 

Work wherein engineering plans and technical specifica

tions are developed for implementation of the Remedial 

Action, in accordance with the ROD and this Consent 

Decree.  

- 10 -

a



1 U. "Remedial Design Reports" shall mean the reports 

2 developed by Defendants in compliance with this Consent 

3 Decree, detailing the Work and the results of the 

4 Remedial Design at the four phases described in the EPA 

5 SuDerfund Remedial Design and Remedial Action Guidance, 

6 dated June 1986 ("RD/RA guidance").  

7 V. "Scope of Work" or "SOW" shall mean the scope of work 

8 for implementation of the remedial design, remedial ac

9 tion and operation and maintenance of the remedial ac

10 tion at the Site, as set forth in Appendix B to this 

11 Consent Decree.  

12 W. "State" shall mean the State of California.  

13 X. "Waste Material" shall mean (1) any "hazardous sub

14 stance" under Section 101(14) of CERCLA, 42 U.S.C.  

15 § 9601(14); (2) any "pollutant" or "contaminant" under 

16 Section 101(33) of CERCLA, 42 U.S.C. § 9601(33); (3) 

17 any "hazardous waste" under Section 1004(5) of RCRA, 42 

18 U.S.C. S 6903(5).  

19 Y. " Work" shall mean the implementation, in accordance 

20 with Section VII hereof (Work to be Performed) of the 

21 Record of Decision and the SOW, as defined in this Con

22 sent Decree, and as may be modified pursuant to the 

-23 provisions of this Consent Decree, and any schedules or 

24 plans required to be submitted pursuant thereto.  

-25 Z. "Workplan" or "workplans" shall mean the workplan 

•26 developed by the Defendants which detail the work to be 

S27 conducted pursuant to this Consent Decree.

- 11 -



1 V. PURPOSE 

2 The purpose of this Consent Decree is to serve the public 

3 interest by protecting the public health, welfare, and the en

4 vironment from releases and threatened releases of hazardous sub

5 stances at or from the Site by the implementation by Defendants 

6 of remedial actions and operations, monitoring, and maintenance 

7 outlined in Section VII (Work to be Performed) of this Consent 

8 Decree; to obtain reimbursement from Defendants for Plaintiff's 

9 response costs; and to settle all claims against Defendants as

10 serted by Plaintiff with regard to this Site in the Complaint 

11 filed in this matter.  

12 The Record of Decision ("ROD") for this Operable Unit is 

13 set forth in Appendix A. In general terms, the selected remedy 

14 for this Operable Unit involves design, construction and opera

15 tion of access restrictions and engineering systems that will 

16 reduce the amount of asbestos released from the Mine Area OU.  

17 The parties agree that remedial action may be proposed by 

18 EPA for other Operable Units, including the Ponding Basin and the 

19 Clear Creek Management Area, as stated in the ROD.  

20 EPA agrees that the Defendants reserve any and all objec

21 tions and defenses they may have to liability for response ac

22 tions performed or to be performed, or costs incurred or to be 

23 incurred at any other Operable Unit, and that such objections and 

24 defenses may be raised and asserted notwithstanding this Consent 

"25 Decree.  

26 

27 

28 
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1 All parties agree and the Court hereby determines that the 

2 remedy selected by the ROD is consistent with the National Oil 

3 and Hazardous Substances Pollution Contingency Plan, 40 C.F.R.  

4 - Part 300 (hereinafter "National Contingency Plan" or "NCP"). The 

5 work performed in the implementation of this remedial action 

6 shall meet the substantive standards of all "applicable require

7 ments" and "relevant and appropriate requirements" as those termns 

8 are defined in 40 C.F.R. § 300.6, as generally described in 

9 CERCLA Compliance with Other Environmental Statutes, October 2, 

10 1985 (50 Fed. Reg. 47946, November 20, 1985), and as is required 

11 by Section 121 of CERCLA, 42 U.S.C. § 9621.  

12 

13 VI. NOTICE OF OBLIGATIONS TO SUCCESSORS-IN-TITLE 

14 A. Within thirty (30) days after the entry of this Consent 

15 Decree, Defendants shall record a certified copy of this Consent 

16 Decree with the Recorder's Office, Fresno County, State of 

17 California.  

18 

9 VII. WORK TO BE PERFORMED 

0 A. General ObliQations Reqardinq the Remedial Actions 

1 1. Subject to the conditions set forth in this Consent 

2 Decree, Defendants shall finance and perform, at their expense, 

.3 the implementation of the Work as required by this Decree and the 

4 Appendices hereto.  

1 13 -
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1 2. Defendants shall conduct no activities at the Site ex

2 cept: (1) activities specifically authorized under this Section 

3 VII (Work To Be Performed); or (2) activities required by and in 

4 furtherance of the Work under this Consent Decree; or (3) ac

5 tivities otherwise specifically authorized, in writing, by EPA.  

6 3. Notwithstanding any approvals which may be granted by 

7 the United States or other governmental entities, Defendants 

8 shall assume any and all liability of the United States arising 

9 from or relating to Defendants' acts or omissions or the acts or 

10 omissions of any of their contractors, subcontractors, or any 

11 other person acting on Defendants' behalf (except to the extent 

12 such contractors, subcontractors or other persons are acting at 

13 the direction of the United States pursuant to Section VII.A.16) 

14 in the performance of the Work or their failure to perform fully 

15 or complete the Work. This does not apply to or in any way af

16 fect any liability of the United States arising by virtue of its 

17 ownership of portions of the Site, or any management of the Site 

18 by the United States, or as a result of any remedial action or 

19 other work undertaken by or on behalf of the United States.  

20 4. Defendants shall appoint a representative ("Project 

21 Coordinator") designated by them to act on their behalf to ex

-. 22 ecute'the Work, in accordance with Section XII (Project 

•3 Coordinator).  

-•24• 5. The Defendants shall perform the Work for the Site in ac

2 5 cordance with all of the provisions of this Decree, and in accor

6 dance with the ROD, attached hereto as Appendix A, the Scope of 

•7 Work ("SOW") attached hereto as Appendix B, and any modifications

- 14 -



1 thereto, as well as all design specifications, Work Plans, other 

2 plans and schedules approved by EPA. The ROD, the SOW, and all 

3 modifications to the SOW, as well as all EPA approved design 

4 specifications, Work Plans, other plans and schedules are hereby 

5 incorporated by reference and made a part of this Decree. In the 

6 event of any conflict between the Decree and the SOW or any other 

7 EPA approved document incorporated into this Decree, the Decree 

8 shall control. In the event of any conflict between the ROD and 

9 the Decree, the Decree shall control.  

10 6. The major components of the selected remedy for the 

11 Site, as described in the ROD, are as follows: 

12 

13 a) Constructing stream diversions to divert flow 

14 away from the tailings pile; 

15 b) Constructing sediment trapping dams to minimize 

16 the release of asbestos into local creeks; 

17 c) Constructing a fence or other appropriate controls 

18 around the disturbed areas to limit access; 

19 d) Conducting a revegetation pilot project to determine 

20 whether revegetation is a practical means of increasing 

21 stability and minimizing erosion of the disturbed 

2 areas and implementing revegetation if it is found to be 

3 feasible; 

4 e) Dismantling of the mill building and disposal of 

5 all debris; 

6 f) Performing operation and maintenance activities 

7 g) Road paving or an appropriate engineering 

8
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1 alternative; and 

2 h) Filing deed restrictions.  

3 

4 The manner in which Defendants will implement these ele

5 ments of the ROD is more specifically described in the SOW.  

6 Regarding the requirement for fencing or other appropriate con

7 trols to limit access to the Site, the Bureau of Land Management 

8 ("BLN") has heretofore constructed a fence around the Site. The 

9 Parties agree that the ex"stin fe is ade ate to meet the re

10 quirements of the ROD and this Consent Decree. Defendants are 

11 not required to implement the deed restriction requirement of the 

12 Consent Decree other than as provided in Section VI. (Notice of 

13 Obligations to Successors-in-Title).  

14 

15 7. All Remedial Design Work to be performed by Defendants 

16 pursuant to this Consent Decree shall be under the direction and 

17 supervision of a qualified professional engineer. Within thirty 

18 (30) days after the o!dglngof this Consent Decree with the Court 

19 and prior to the initiation of the Remedial Design Work for the 

20 Site, the Defendants shall notify EPA, in writing, of the name, 

21 title, and qualifications of the supervising engineer proposed to 

22 be used in carrying out the Remedial Design Work to be performed 

23 pursuant to this Consent Decree. Selection of any such engineer 

24 shall be subject to disapproval by EPA. If EPA disapproves of 

25 the selection of any supervising engineer, the Defendants shall 

26 submit a list of engineers to EPA within thirty (30) days of din

27 approval of the engineer previously selected. Defendants may 

28
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1 select from this list any one of the engineers which is approved 

2 by EPA. Within thirty (30) days after EPA provides approval of 

3 any engineers from Defendants' list, Defendants shall notify EPA 

4 of the name of the engineer which they have selected.  

5 8. All Remedial Action Work to be performed by the Defen

6 dants pursuant to this Consent Decree shall be under the direc

7 tion and supervision of a qualified professional engineer and 

8 performed by a qualified contractor. Within sixty (60) days 

9 after lodging of this Decree with the Court and prior to the in

10 itiation of-remedial action work at the Site, the Defendants 

11 shall notify EPA, in writing, of the name, title, and qualifica

12 tions of the proposed supervising engineer. Within sixty (60) 

13 days of EPA's approval of the Final Design Submittals, as 

14 provided in Appendix B, Defendants shall notify EPA in writing of 

15 the names of principal contractors and/or subcontractors proposed 

16 to be used in carrying out the Remedial Action Work pursuant to 

17 this consent Decree. Selection of any such engineer and contrac

18 tor and/or subcontractor shall be subject to disapproval by the 

19 EPA in accordance with the provisions of Paragraph 7 of this Sec

20 tion. If at any time thereafter Defendants propose to change su

21 pervising engineers or principal contractor and/or subcontrac

22 tors, Defendants shall give written notice to EPA and shall ob

23 tain approval from EPA before the new supervising engineer or 

24 principal contractor and/or subcontractor performs any work under 

25 this Consent Decree. All work performed by Defendants shall be 

26 

27 

28
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1 performed by qualified engineers and/or contractors or sub
2 contractors in accordance with the conditions and schedules 

3 specified in this Decree.  

4 9. Reserved.  

5 10. Within sixty (60) days of the lodging of this Consent 
6 Decree, Defendants shall submit a Draft Remedial Design Work Plan 
7 to EPA. The Work Plan shall be developed in conformance with the 
8 ROD, the SOW, EPA Superfund Remedial Design and Remedial Action 
9 Guidance and any additional guidance documents provided by EPA. ,1 

10 11. The Work Plan submittal shall describe how the Defen
11 dants will implement the selected remedy at the Site and will be 
12 consistent with the SOW.  
13 12. The Work Plan and other required documents and reports 
14 shall be subject to review by EPA. EPA shall approve, disapprove 

15 with comment, or approve with modifications such workplans or 16 other documents. Defendants shall revise disapproved documents 
17 and submit such modified documents to EPA as promptly as pos
18 sible, but not later than thirty (30) days after receipt of the 
19 notice of disapproval.  
20 13. Defendants shall implement the work detailed in the 
21 Work Plan as approved or modified by EPA. The fully approved 
22 Work Plan shall be deemed incorporated into and made an enforce
23 able part of this Consent Decree. Upon approval of the Work Plan 
24 by EPA, Defendants shall file a copy of the Plan with the Court 
25 to be incorporated into this Consent Decree. Any noncompliance 
26 with any EPA approved reports, plans, specifications, schedules, 

27 appendices, or attachments to the Work Plan shall be considered a 
28 
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1 failure to comply with this Decree and shall subject Defendants 
2 to stipulated penalties as provided in Section XXI (Stipulated 
3 Penalties). In the event of any inconsistency between the SOW 
4 and the Work Plan, the Workplan shall govern. All work shall be 
5 conducted in accordance with the National Contingency Plan, the 
6 EPA Superfund Remedial Design and Remedial Action Guidance, and 
7 the requirements of the Consent Decree, including the standards, 
8 specifications and schedules contained in the Work Plan.  
9 14. The Parties acknowledge and agree that neither the SOW 

10 the Work Plan nor any approvals, permits or other permissions 
11 which may be granted by EPA related to this Consent Decree con
12 stitute a warranty or representation of any kind by Plaintiff 
13 that the SOW or Work Plan will achieve the Standards set forth in 
14 the ROD, and in Paragraph 15 below and shall not foreclose Plain
15 tiff from seeking performance of all terms and conditions of this 
16 Consent Decree. Nothing in this Consent Decree shall be con
17 strued to relieve Defendants of their obligation to achieve all 
18 standards set forth in the ROD, the SOW, and in Paragraph 15 

19 below.  

20 15. Defendants shall meet all standards identified in the 
21 ROD and in the SOW with respect to the Work at this operable 
22 unit, including, but not limited to, the following: 
23 a) Control asbestos emissions in accordance with the 
24 Clean Air Act, National Emission Standard for Hazardous Air Pol
25 lution by use of an alternative control method determined to be 
26 appropriate for this Site by the EPA Region 9 Regional Ad

27 ministrator.  

28 
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1 b) Conform with the particulate matter standards (PM 

2 10) of the California Air Resources Act as interpreted by the EPA 

3 Region 9 Regional Administrator.  

4 c) Protect endangered species in accordance with the 

5 Endangered Species Act of 1973.  

6 d) Minimize habitat loss in accordance with the United 

7 States Fish and Wildlife Service Mitigation Policy'.  

8 e) Minimize adverse impacts on waters of the United 

9 States in accordance with the Federal Water Pollution Control 

10 Act.  

11 f) Comply with the substantive restrictions in the 

12 California Hazardous Waste Control Laws, which EPA has determined 

13 allows on-site management and disposal of asbestos and asbestos 

14 materials in the context of this remedial action.  

15 g) Protect worker health and safety in accordance with 

16 the Occupational Safety and Health Act.  

17 h) Construct engineering systems in accordance with the 

18 California Porter-Cologne Water Quality Act.  

19 

20 16. In the event EPA determines that the Defendants have 

21 failed to implement the Work or any portions thereof in a timely 

22 or adequate manner, the United States or its designate may per

23 form such portions of the Work as EPA determines may be neces

24 sary. If the United States performs all or portions of the Work 

25 because of the Defendants' failure to comply with their obliga

26 tions under this Consent Decree, the Defendants shall reimburse 

27 the United States for the costs of doing such Work, plus any ap

28 
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1 plicable stipulated penalties as set forth in Section XXI 

2 (Stipulated Penalties). EPA will provide Defendants' Project 

3 Coordinator with 20 days advance written notice of the United 

4 States' intent to perform a portion or all of the Work, unless 

5 EPA determines that a more immediate response is needed to ad

6 dress a threat to human health or the environment. Any disputes 

7 regarding EPA's decision(s) under this Section shall be resolved 

8 pursuant to Section XXIII (Dispute Resolution) of this Decree.  

9 17. Defendants shall dispose of any materials taken off

10 site in compliance with the EPA's Revised Procedures for im

11 plementing Off-Site Response Actions ("Offsite Policy") (EPA OS

12 WER Directive 9834.11, November 13, 1987) and any amendments 

13 thereto. The United States agrees that Defendants may dispose of 

14 the mill building, debris, sediment from catchment ponds, and any 

15 waste developed on-site during performance of the remedial work 

16 or operation and maintenance work on the site in accordance with 

17 procedures to be contained in an approved Workplan.  

18 18. Defendants shall submit all monthly reports prepared by 

19 their supervising engineer, contractors and subcontractors con

[20 cerning the ROD to EPA and EPA's designated oversight personnel, 

K 21 according to the schedules set forth in this Consent Decree.

3ý- The Work, the applicable schedule and the required deliverables 

are further described in Appendix B to this Consent Decree.

- 21 -



1 B. ObliQations Regarding Documents to be submitted 

2 ("Deliverables'": 

3 (1) Monthly Progress Reports: 

4 Defendants shall provide written progress reports to EPA on 

5 a monthly basis. These progress reports shall describe all ac

6 tions taken to comply with this Consent Decree, including a 

7 general description of activities commenced or completed during 

8 the reporting period, Work activities projected to be commenced 

9 or completed during the next ireporting-period, and any problems 

10 that have been encountered or are anticipated by Defendants in 

11 commencing or completing the Work activities. These progress 

12 reports shall also include tables and explanations as specified 

13 in Sections D(1)(b)(iii) and D(1) (b) (iv) of the SOW - Appendix B.  

14 These progress reports shall be submitted to EPA by the 15th of 

15 each month for work done the preceding month and planned for the 

16 current month.  

17 (2) rReservedl 

18 (3) Community Relations Plan. Defendants shall submit a 

19 plan for soliciting public input and informing the public of 

20 status of the Work. The plan shall provide for written com

21 munication with community members ("fact sheets") and community 

22 meetings.  

23 (4) Preliminary Design. Defendants shall submit a prelimi

24 nary design (30% final design) for the Work that includes, but is 

25 not limited to: 

26: (a) no less than 30% total design plans and 

i27 specifications, 

28
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1 (b) all items identified in Section D(4) of the 

2 SOW - Appendix B, 

3 (c) compliance with clean-up standards and ARARS, 

4 and 

5 (d) site safety plan.  

6 (5) Prefinal/Final DesiQn. Defendants shall submit a 

7 prefinal and final Work plan in two parts as described in Secticn 

8 D(5) of the SOW - Appendix B, including, but not limited to: 

9 (a) the Prefinal Plan shall show 90% completion of 

10 the design and include, but not be limited to: 

11 (i) all revisions of and additions to the 

12 preliminary design.  

13 (ii) construction drawings.  

14 (iii) specifications.  

15 (iv) schedules.  

16 (v) cost estimates.  

17 

18 (b) Final Design shall include, but not be limited 

19 to: 

20 (i) all revisions of and additions to the 90% 

21 design.  

I-:g22 (ii) final construction drawings.  

k23 6. Defendants shall, pursuant to the schedule in the SOW 

24• attached to this Decree as Appendix B, submit a draft and a final 

25 of each of the above deliverables (except the monthly report).  

26 Any failure of Defendants to submit a deliverable in compliance 

With the schedule will be deemed a violation of this Decree.
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i" 7. After review of any plan, report, draft deliverable or 

2 other item which is required to be submitted for approval by EPA 

3 pursuant to this Consent Decree, EPA will either: (a) approve the 

4 submission; (b) disapprove the submission, notifying the Defen

5 dants of the deficiencies and requiring resubmittal within a 

6 stated period of time; or (c) approve the submission with 

7 modifications.  

8 8. Defendants shall, within the time allotted in the 

9 schedule, either: (a) proceed to take any action required by the 

10 approved or modified submission; or (b) -correct the deficiencies 

11 as determined by EPA and resubmit the plan, report, draft or 

12 other item for approval. In the event EPA determines that there 

13 are deficiencies in the submissions, Defendants shall proceed, at 

14 the direction of EPA, to take any action required by any non

15 deficient portion of the submission, that is not dependent upon 

"16 performance of the deficient portions of the submission.  

17 9. Any failure by Defendants to revise, modify or correct 

18 deficiencies as directed by EPA within the time allotted in the 

19 schedule will be deemed a violation of this Consent Decree. Im

20 plementation of non-deficient portions of the submission shall 

21 not relieve Defendants of their liability for stipulated 

:22 penalties under Section XXI (Stipulated Penalties) for non

323 performance of deficient portions of the submission.  

-4 
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1 VIII. ADDITIONAL WORK 

2 A. In the event that EPA or Defendants determine(s) that 

3 additional work is necessary to meet the Performance Standards or 

4 to carry out the remedy selected in the ROD, and that such addi

5 tional work is necessary to prevent or terminate a release or 

6 threat of release that may present an imminent and substantial 

7 endangerment to human health, notification of such additional 

8 work shall be provided to the Project Coordinator for the other 

9 party(ies). Any additional work determined to be necessary by 

10 Defendants is subject to approval by EPA.  

11 B. Within sixty (60) days of receipt of notice by EPA that 

12 additional work is necessary pursuant to this Section, or such 

13 longer time as may be specified by EPA, the Defendants shall sub

14 mit a work plan for the additional work to EPA. EPA shall have 

15 the right to approve, disapprove or approve with modifications 

16 such work plan. The plan shall conform to the requirements in 

17 Section VII (Work To Be Performed) and shall be consistent with 

18 the NCP. Any determination by EPA that additional work is re

19 quired is subject to the dispute resolution provisions contained 

20 in Section XXIII (Dispute Resolution).  

...21 C. Any additional work determined to be necessary by Defen

i22 dants and approved by EPA, or determined to be necessary by EPA 

S3 to carry out the remedy described in the ROD or to meet the Per

-4• formance Standards, shall be completed by Defendants in accor

-' 25 dance with the standards, specifications, and schedules approved 

6 by EPA.  
.7 

28 
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1 D. If EPA disapproves the plan pursuant to the provisions 

2 of Section VII (Work To Be Performed), Defendants, consistent 

3 with Section VII (Work to Be Performed), shall submit a modified 

4 plan. EPA may also approve the plan with modifications.  

5 E. Any determination that additional work is necessary under 

6 this section must be made prior to the Certification of Ccmple

7 tion provided for in Section XXXIX.  

8 

9 IX. WORKER HEALTH AND SAFETY PLAN 

10 The Worker Health and -Safety Plan that the Defendants will 

11 submit pursuant to Section VII (Work to be Performed) and Appen

12 dix B of this Consent Decree shall be prepared in conformance 

13 with applicable Occupational Safety and Health Administration and 

14 EPA requirements, including but not limited to those requirements 

15 found at 54 Fed. Reg. 9294 et sea.  

16 

17 X. PERIODIC REVIEW TO ASSURE PROTECTION 

18 OF HUMAN HEALTH AND THE ENVIRONMENT 

19 A. Notwithstanding the provisions of Section XXVIII 

20 (Covenant Not To Sue) and to the extent required by Section 

21 121(c) of CERCLA, 42 U.S.C. S 9621(c), and any applicable regula

.22 tions, EPA will review the Remedial Action at the Site at least 

.23 every five (5) years after the entry of this Consent Decree to 

824 assure that human health and the environment are being protected.  

.25 For a period not to exceed thirty (30) years, EPA or its contrac

2-6 tors who are to conduct such review will provide written notice 

-27 of the date and time of any inspection of the remedial work at
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1 the Site not less than ten (10) days prior to such inspection, 

2 and the Defendants will be permitted the opportunity to have rep

3 resentatives present during such inspection. For that same 

4 period, not to exceed thirty (30) years, whether or not EPA has 

5 provided Defendants with such notice, Defendants shall reimburse 

6 EPA for its costs in performing these reviews, and shall be sub

7 ject to stipulated penalties for failure to pay such costs, even 

8 following termination of this Consent Decree as defined in Sec

9 tion XL (Termination and Satisfaction) of this Decree. If upon 

I0 such review, EPA determines that further response action neces

11 sary to protect human health or the environment in accordance 

12 with Sections 104 or 106 of CERCLA is appropriate at the Site and 

13 the conditions for reopening of liability in Section XXVIII 

14 (Covenant Not To Sue) are met, then the United States may take or 

15 require that Defendants take such action. Any such determination 

16 by EPA may be disputed by Defendants pursuant to the dispute 

17 resolution procedures cf Section XXIII (Dispute Resolution) of 

18 this Consent Decree.  

19 

20 XI. CONSTRUCTION QUALITY CONTROL 

! 21 A. The Construction Quality Control (CQC) plan that Defen

•22 dants shall submit pursuant to Section VII (Work to be Performed) 

'23 of this Consent Decree shall, where applicable, be prepared in 

!24 accordance with current EPA guidance (e.g. Interim Guidelines and 

:25 specifications for Preparing Quality Assurance Project Plans, 

26 

27 

28 
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1 QA.MS-005/80) and all relevant EPA Region IX guidance. Upon ap

2 proval and notice by EPA to the Defendants, Defendants shall 

3 implement the CQC Plan.  

4 B. Defendants shall use quality control procedures in ac

5 cordance with the CQC plans submitted pursuant to this Decree, 

6 and shall utilize standard EPA chain of custody procedures, as 

7 documented in the National Enforcement Investigations Center 

8 Policies and Procedures Manual as revised in May 1986 and any 

9 amendments thereto, and the National Enforcement Investigations 

10 Center Manual for the Evidence Audit, published in September 1981 

11 and any amendments thereto, for all sample collection and 

12 analysis activities, unless other procedures are approved by EPA.  

13 In order to provide quality assurance and maintain quality con

14 trol regarding all samples collected pursuant to this Decree, the 

15 Defendants shall, at a minimum, ensure that the following quality 

16 control measures are employed at laboratories utilized for 

17 analysis: 

18 1. All contracts with laboratories utilized by Defen

19 dants for analysis of samples taken pursuant to this Consent 

20 Decree shall provide for access of EPA personnel and EPA 

21 authorized representatives to assure the accuracy of laboratory 

-. 22 results related to the Site.  

2. Any laboratory utilized by Defendants for analysis 

424 of samples taken pursuant to this Consent Decree shall perform 

_'25 all analyses according to methods approved by EPA and submit all 

!26 protocols to be used for analysis to EPA in the plans and docu

-27 ments required under this Consent Decree.

28
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1 3. All laboratories utilized by Defendants for 

2 analysis of asbestos samples taken pursuant to this Decree shall 

3 participate in an EPA or EPA equivalent QA/QC program. As part 

4 of the QA/QC program and upon request by EPA, such laboratories 

5 shall perform at Defendants' expense analyses of samples provided 

6 by EPA to demonstrate the quality of each laboratory's data.  

7 C. Sampling data generated consistent with the CQC Plans 

8 shall be admissible as evidence, without objection except as to 

9 relevance, in any proceeding under Section XXIII (Dispute Resolu

10 tion) of this Decree.  

11 D. Notwithstanding any provision of the Consent Decree, the 

12 United States retains all of its information gathering, inspec

13 tion and enforcement authorities and rights under CERCLA, and any 

14 other applicable statutes or regulations.  

15 

16 XII. PROJECT COORDINATOR 

17 A. By the effective date of this Consent Decree, EPA and 

18 Defendants shall each designate a Project Coordinator to monitor 

19 the progress of the Work, to coordinate communication between EPA 

20 and the Defendants and to oversee the implementation of this Con

21 sent Decree. EPA and Defendants each have the right to change 

___22 their respective Project-Coordinator. Such a change shall be ac

-."23 complished by notifying the other party in writing at least five 

ý24 days prior to the change. To the maximum extent possible, com

,25 munications between Defendants and EPA and all documents, includ

-Y•26 ing reports, approvals, and other correspondence concerning the
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1 activities performed pursuant to the terms and conditions of this 
2 Consent Decree, shall be directed through the Project Coor

3 dinators.  

4 B. The EPA Project Coordinator shall have the authority 

5 vested in the On-Scene Coordinator by 40 C.F.R. 5 300 et sea., 

6 including such authority as may be added by amendments to 40 

7 C.F.R. S 300, as well as the authority to ensure that the Work is 

8 performed in accordance with all applicable statutes, regula

9 tions, and this Consent Decree.  

10 C. Defendants' Project Coordinator may assign other repre

11 sentatives, including other contractors, to serve as a site rep

12 resentative for oversight of performance of daily operations 

13 during remedial activities, and shall provide EPA with notice in 

14 writing of such assignments no later than the first day on which 

15 a site representative begins acting in that capacity.  

16 

17 XIII. SITE ACCESS 

18 A. To the extent that the Site or other areas where the 

19 Work is to be performed is presently owned or controlled by 

20 parties other than Defendants or to the extent that access to or 
21 easements over such property is required for the proper and com

22 plete performance of this Decree, Defendants shall use their best 

23 efforts to obtain access agreements from the present owners or 
24 those persons who have control over the property, including 

25 lessees, within sixty (60) days of the effective date of this 
26 Consent Decree. Site access agreements shall provide access to 

27 Defendants, the United States, EPA, the parties' contractors, 

28
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I State and local agencies, and their representatives. In the 2 event that site access agreements are not obtained within the 3 sixty (60) day period, the Defendants shall notify EPA within 
sixty five (65) days of the effective date of this Consent Decree 
regarding both the lack of, and efforts to obtain, such agree
ments. If Defendants fail to gain access within 60 days, they shall continue to use best efforts to obtain access until access 
is granted. For purposes of this paragraph, "best efforts" in
cludes but is not limited to, seeking judicial assistance, if available and the payment of reasonable sums of money to third party private parties, based on local fair market value for such access or use, as consideration for access. EPA agrees to assist 
the Defendants in obtaining such access, to the extent that EPA determines that such assistance is appropriate. Any delay in performing any requirement under this Decree arising from Defen
dants' inability to obtain Site access, where Defendants have made "best efforts" to obtain such access, constitutes a force 
majeure pursuant to Section XXII (Force Majeure).  

B. Any person acting on behalf of Defendants obtaining access to the Site pursuant to this provision shall comply with all applicable provisions of the Worker Health and Safety Plan as submitted pursuant to Section IX (Worker Health and Safety Plan) 
and Appendix B of this Consent Decree.  

C. Notwithstanding any provision of this Consent Decree, the United States retains all of its access authorities and rights 
under CERCLA and any other federal statute or authority.
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1 XIV. ASSURANCE OF ABILITY TO COMPLETE WORK 

2 A. Defendants shall demonstrate their ability to complete 

3 the Work and to pay all claims that arise from the performance of 

4 the Work by obtaining, and presenting to EPA for approval within 

5 30 calendar days after the effective date of this Decree, one of 

6 the following mechanisms in the amount of the total estimated 

7 costs of the Work remaining to be performed: 

8 1) a performance bond; 

9 2) a letter of credit; 

10 3) a guarantee by a third party equaling the total es

11 timated cost of the Work; or 

12 4) a demonstration that at least one of the Defendants 

13 satisfies the requirements of 40 C.F.R. Part 264.143(f).  

14 B. At its discretion, EPA may evaluate the adequacy of the 

15 assurance of ability to complete the Work, and if it is deter

16 mined to be inadequate, EPA shall communicate that determination 

17 to Defendants. If Defendants rely on internal financial informa

18 tion for financial assurance, the Defendants shall annually sub

19 mit sworn statements conveying the information required by 40 

20 C.F.R. 264.143(f) on the anniversary date of the Consent Decree.  

21 If, at any time, EPA determines that Defendants assets are insuf

22 ficient to assure their ability to complete the Work, Defendants 

23 shall obtain one of the three other financial instruments listed 

'_24 above within thirty (30) calendar days of such EPA determination.  

25 If Defendants invoke the dispute resolution provisions of this 

_:.26 Consent Decree to resolve any dispute over financial assurances, 

2Z7 the Defendants shall obtain one of the three financial instru-

28
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2 
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4 

5 

6 

7

ments listed above within seven (7) days, pending resolution of 
the dispute. Defendants' inability to demonstrate financial 
ability to complete the Work shall not excuse performance of any 
activities required under this Consent Decree and shall not con
stitute a breach or violation of or default under this Consent 

Decree or result in stipulated penalties.  

XT. COMPLIANCE WITH APPLICABLE LAWS AND REGULATIONS 

A. All actions required to be taken pursuant to this Con
sent Decree shall be undertaken in accordance with the require

ments of all applicable federal, state and local laws, regula

tions, and permitting requirements, in accordance with CERCLA, as 

amended, the NCP, and Appendix A to this Consent Decree.  

B. Defendants shall obtain all permits or approvals neces

sary under federal, state or local laws and shall submit timely 

applications and requests for any such permits and approvals.  

Notwithstanding any other provision in this Consent Decree, no 

federal, state or local permits shall be required for any Work 

conducted pursuant to this Consent Decree entirely onsite.  

XVI. DATA EXCHANGE: SAMPLING AND ANALYSIS 

A. Under the provisions of Section 104(e) of CERCLA, 42 

U.S.C. S9604(e), EPA explicitly reserves the right to observe the 

Work of the Defendants as it is performed. In addition, at the 

request of EPA, Defendants shall allow split or replicate samples 

to be taken by EPA and/or its authorized representatives, of any 

samples collected by the Defendants or anyone acting on the 
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1 Defendants' behalf pursuant to the implementation of this consent 

2 Decree. At least seven (7) days in advance of any sampling for 

3 asbestos content, Defendants shall notify EPA of the intended 

4 date of commencement of the sampling activity. In addition, 

5 Defendants shall notify EPA at least 48 hours prior to any 

6 modification or proposed changes to any such sample collection 

7 activity. Defendants shall notify EPA thirty (30) days prior to 

8 disposal of any such samples, and shall provide EPA with an op
9 portunity to take possession of all or a portion of such samples.  

10 B. Not withstanding any provisions of this Consent Decree, 

11 the United States hereby retains all of its information gathering 

12 and inspection authorities and rights, including enforcement ac

13 tions related thereto, under CERCLA, and any other applicable 

14 statutes.  

15 C. Within 60 days of the effective date of this Consent 

16 Decree, Defendants shall propose to EPA a plan and system to 
1 17 manage and organize data collected pursuant to this Decree. Upon 

1S approval by EPA, Defendants shall implement the data management 

-19 plan and system.  

- 20 

.21 XVII. RETENTION OF RECORDS I2 A. Defendants shall preserve and retain all records and 
23 documents in their possession or control or in the possession or 

24 
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1 regardless of any document retention policy to the contrary, for 

2 ten (10) years after the completion of the Work or termination of 

3 this Consent Decree, whichever is later.  

4 B. Until this 10 year period expires, the Defendants shall 

5 preserve, and shall instruct all contractors, all contractor's 

6 subcontractors, and anyone else acting on the Defendants' behalf 

7 at the Site to preserve (in the form of originals or exact 

8 copies, or in the alternative, microfiche of all originals) all 

9 records, documents and information of whatever kind, nature, or 

10 description relating to the Site. During the 10 year period fol

11 lowing the completion of the Work, or earlier if requested by 

12 EPA, originals or copies of all such records, documents, and in

13 formation shall be delivered to the EPA Project Coordinator or 

14 designee.  

15 C. After this 10 year period, the Defendants shall notify 

16 the EPA no later than sixty (60) days prior to the destruction of 

17 such documents. Upon request by EPA, the Defendants proposing to 

18 destroy records shall make available to the EPA originals or 

_-,19 copies of any such records prior to their destruction.  

20 D. Defendants each individually certify that they have not 

21 altered, mutilated, discarded, destroyed or otherwise disposed of 

22 any records, documents or other information relating to their 

23 potential liability with regard to the Site since notification of 

24 potential liability by the United States.  

E. Nothing contained in this Consent Decree shall be con

6 strued to require the disclosure by Defendants to Plaintiff or 

22 any other person of any information which is confidential under
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the attorney-client privilege, the attorney work-product 

privilege, or any other privilege recognized by law. EPA, 

however, shall have the right to dispute claims of confiden

tiality by Defendants.
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XVIII. RESERVATION OF RIGHTS 

A. Notwithstanding any other provision in this Decree, the 

Covenant Not to Sue, as provided in Section XXVIII (Covenant Not 

to Sue), shall not relieve any Defendant of its obligation to 

meet and maintain compliance with the requirements set forth in 

this Decree. Except as provided in Section XXVIII (Covenant Not 

To Sue), the United States reserves all rights to take enforce

ment actions for violations of this Decree, of CERCLA and/or any 

other authority, including the right to seek response costs, in

junctive relief, monetary penalties, and damages for any future 

civil or criminal violation of law or this Consent Decree.  

B. As stated in subparagraph A.16 of Section VII. (Work To 

Be Performed) of this Decree, in the event EPA determines that 

Defendants have failed to implement any provisions of this Decree 

or the Work in an adequate or timely manner, or at any other 

time, the United States may perform any and all portions of the 

Work as EPA determines may be necessary. If the United States 

performs all or portions of the Work because of the Defendants' 

failure to comply with its obligations under this Consent Decree, 

the Defendants shall reimburse the EPA for the costs of doing 

such work, plus stipulated penalties, as set forth in Section XXI 

(Stipulated Penalties). Notwithstanding any provision of this



1 Consent Decree, Defendants do not waive any rights which they may 
2 have to object to any performance of any remedial work on the 
3 Site in which funds of the Hazardous Waste Superfund or any suc
4 cessor funds are used.  
5 C. Except as provided in Section XXVIII (Covenant Not To 
6 Sue), nothing in this Consent Decree shall be deemed to limit the 
7 response authority of EPA under Section 104 of CERCLA, 42 U.S.C.  
8 S 9604, and under Section 106 of CERCLA, 42 U.S.C. § 9606, or un
9 der any other federal response authority. In any event, the 

10 United States reserves the right to seek reimbursement from the 
11 Defendants for any such response costs incurred by the United 

12 States.  

13 D. All parties to this Consent Decree expressly reserve all 
14 rights and defenses that they may have, except as otherwise 

15 provided in this Decree.  

16 E. Nothing in this Consent Decree shall be interpreted as 
17 waiving, abrogating or resolving any claims which any Defendant 
18 has or may have based upon any alleged liability which the United 
19 States Department of the Interior, any branch or division 
20 thereof, or any successor agency has or may have for conditions 
21 at the Site pursuant to CERCLA Sections 106, 107, 113, 120, or 
22 310, 42 U.S.C. SS9606, 9607, 9613, 9620, or 9659 or pursuant to 

?7-23 Case No. 91-1324 filed in the United States District Court for 
24 the District of Columbia. In agreeing to this reservation the 

ij 25 United States does not admit liability for any such claims and 
L26 expressly reserves any and all defenses it may have to any such 
27 claims.  

28 
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XIX. REIMBURSEMENT OF FUTURE RESPONSE AND OVERSIGHT COSTS 

A. Defendants shall reimburse the Hazardous Substance Su
perfund for the costs incurred (including indirect costs) by EPA, 
not inconsistent with the NCP, for any activities outlined in 
Section VII (Work to be Performed), Section VIII (Additional 

Work) and Section X (Periodic Review to Assure Protection of 
Human Health and the Environment) which are performed by EPA, and 
for costs incurred by EPA to oversee and review the work of 

Defendants, and any other costs incurred under or in connection 

with this Consent Decree.  

No more than annually, EPA shall submit to Defendants 

documentation of such Future Response Costs, including oversight 

costs, incurred by EPA in the time period since the last demand 
for payment. EPA's Agency Financial Management System Summary 

data ("SPUR reports") or an equivalent cost summary shall serve 

as the documentation for payment demands. EPA will also provide 

a summary of its indirect and interest cost calculations.  

Defendants shall, within sixty (60) days of receipt of each 
demand for payment, remit a check for the amount of those costs 

made payable to the Hazardous Substance Superfund. If payment is 
not made within 30 days, however, interest on the amount demanded 

shall accrue at the rate established pursuant to Section 107(a) 

of CERCLA.  

The checks should reference the Mine Area Operable Unit of the 

Atlas Asbestos Mine Site, and be addressed to: 
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U.S. Environmental Protection Agency 
Region 9 
Superfund Accounting 
P.O. Box 360863M 
Pittsburgh, PA 15251 
Attention: Collection Officer for Superfund 

A copy of the transmittal letter and a copy of the check shall be 
sent simultaneously to the United States and the EPA Project 

Coordinator as provided in Section XV (Form of Notice).  

B. Defendants may contest payment of any Future Response 
Costs under this Consent Decree if they determine that the United 

States has made an accounting error or that a cost item that is 

included represents costs that are inconsistent with the NCP, or 
contains costs that were not actually incurred in connection with 
the Site. Such objection shall be made in writing within 30 days 

of receipt of EPA's demand for payment and must be sent to the 

United States as specified in Section XV (Form of Notice). Any 
such objection shall specifically identify the contested Future 

Response Costs and the basis for objection.  

In the event of such an objection, the Defendants shall, 

within sixty (60) days of the date of EPA's demand, pay all un

contested Future Response Costs to the United States in the man
ner described in paragraph A, of this Section, above. Simul

taneously, the Defendants shall establish an interest bearing 
escrow account in a bank duly chartered in the State of Califor

nia and remit to that escrow account funds equivalent to the 

amount of the contested Future Response Costs. The Defendants 

shall send to the United States, as provided in Section XV (Form 

of Notice) a copy of the transmittal letter and check paying the 

uncontested Future Response Costs, and a copy of the correspon-

hat.



I dence that establishes and funds the escrow account, including, 

2 but not limited to, information containing the identity of the 

3 bank and bank account under which the escrow account is estab

4 lished as well as a bank statement showing the initial balance of 

5 the escrow account.  

6 Simultaneously with establishment of the escrow account, the 
7 Defendants shall initiate the Dispute Resolution procedures in 

8 Section XXIII (Dispute Resolution). Upon Defendants' request, 

9 EPA shall provide all cost.documentation related to the dispute 

10 which it would be required to produce under the Freedom of Infor

11 mation Act, 5 U.S.C. §552, as amended. If the United States 

12 prevails in the dispute, within twenty (20) days of the resolu

13 tion of the dispute, the Defendants shall direct the escrow 

14 holder to remit the escrowed monies (with accrued interest) to 
15 the United States, in the manner described in paragraph A, of 
16 this Section, above. If the Defendants prevail concerning any 
17 aspect of the contested costs, the Defendants shall direct the 
18 escrow holder to remit payment for that portion of the costs 

* 19 (plus associated interest) for which they did not prevail to the 
20 United States in the manner described in paragraph A, of this 

V 21 Section, above, and Defendants shall be disbursed the balance of 
•i22 the escrow account. The dispute resolution procedures set forth 

--23 in this paragraph in conjunction with the procedures set forth in 
7-24 Section XXIII (Dispute Resolution) shall be the exclusive 

.25 mechanisms for resolving disputes regarding Defendants' obliga

:26 tion to reimburse the United States for its Future Response 

..27 Costs.  

8 28 
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1 

2 XX. REIMBURSEMENT OF PAST COSTS 

3 A. Defendants agree to reimburse the Hazardous Substance 

4 Superfund in the amount of $1,620,748.05 for the Past Response 

5 Costs incurred by EPA up to and including November 30, 1990 with 

6 respect to the Site.  

7 B. Defendants shall reimburse EPA for such Past Costs ac

8 cording to the following schedule: (i) at least $200,000 shall be 

9 paid within 90 days following entry of this Consent Decree; (ii) 

10 at least an additional $200,000 shall be paid within three months 

11 after the first payment is due; (iii) at least an additional 

12 $400,000 shall be paid within six months after the first payment 

13 is due; (iv) at least an additional $400,000 shall be paid within 

14 nine months after the first payment is due; and (v) at least an 

15 additional $420,748.05 shall be paid within twelve months after 

16 the first payment is due; in addition, Defendants shall pay in

17 terest on the amounts set out in subparagraphs (ii) through (v) 

18 above at the time such payments are made, which interest shall 

19 begin to accrue at the time that the payment in subparagraph (i) 

20 is due. Such interest shall accrue at the rate established pur

21 suant to Section 107(a) of CERCLA. Payments shall be made in the 

22 manner and format specified in Section XIX.B above. Payment of 

'23 this amount completely resolves Defendants' liability to the 

-' 24 United States for Past Response Costs up to and including Novem

25 ber 30, 1990, including all indirect costs and all interest that 

ýý26 has accrued or will accrue thereon.  

27 
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1 XXI. STIPULATED PENALTIES 

2 A. Defendants shall be liable to the United States for 

3 stipulated penalties in the amounts set forth in Paragraphs B, C 

4 and D below, for failure to comply with the requirements of this 

5 Consent Decree as specified below, unless excused under Section 

6 XXII (Force Majeure) or Section XIII (Dispute Resolution).  

7 "Compliance" by Defendants shall include completion of the ac

8 tivities under this Consent Decree, or any Work Plan or other 

9 plan approved under this Consent Decree, in accordance with the 

10 requirements of and time schedules established by this Consent 

11 Decree, the SOW and any plans or other documents approved by EPA 

12 under this Consent Decree.  

13 B. The following stipulated penalties shall be payable upon 

14 written demand by EPA per violation per day to the United States 

15 for any noncompliance violations not covered by Paragraph C below 

16 

,17 Period of Noncompliance Penalty Per Violation 

'18 Per Day 

19 1st through 7th calendar day $1,000 

20 8th through 14th calendar day 3,750 

I3. 15th calendar day and beyond 6,250 

2 

4 C. The following stipulated penalties shall be payable per 

V violation per day to the United States for failure to submit 

timely or adequate reports or other documents required pursuant 

, to this Consent Decree:
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"2 Period of Noncompliance Penalty Per Violation 

3 Per Day 

41 st through 7th calendar day $ 750 

5 8th through 14th calendar day 1,500 

6 15th calendar day and beyond 2,000 

7 

8 D. In the event that EPA assumes performance of a portion 

9 or all of the Work pursuant to Sections XVIII (Reservation of 

10 Rights) and VII (Work To Be Performed), the Defendants will be 

11 liable for stipulated penalties in the amount of $50,000, or the 

12 stipulated penalties, Defendants may owe pursuant to this Sec

13 tion, whichever is greater.  

14 E. Except as stated otherwise in Paragraph F below, all 

15 penalties shall begin to accrue on the day after the complete 

16 performance is due or the day a violation occurs, and shall con

17 tinue to accrue through the final day of the correction of the 

18 noncompliance or completion of the activity. Nothing herein 

19 shall prevent the simultaneous accrual of separate penalties for 

20 separate violations of this Consent Decree.  

21 F. Following EPA's determination that Defendants have 

22 failed to comply with a requirement of this Consent Decree, EPA 

-,23 may give Defendants written notification of tHe same and describe 

j T24 the noncompliance. EPA may also send the Defendants a written 

_125 demand for payment of the penalties as provided herein. For un

_ <-26 timely, as opposed to inadequate, submittals or performance, 

2 27 penalties shall accrue as provided in the preceding Paragraph



1 regardless of whether EPA has notified the Defendants of a viola

2 tions. For inadequate, as opposed to untimely, submittals or for 

3 inadequate, as opposed to untimely, performance of the require

4 ments of this Consent Decree, EPA shall provide to Defendants, as 

5 soon as possible, oral notification that Defendants' submittal or 

6 performance is inadequate, with written confirmation within seven 

7 (7) days that Defendants' submittal or performance is inadequate.  

8 If EPA so notified Defendants in writing within seven (7) days 

9 that Defendants' submittal or performance is inadequate, 

10 penalties shall accrue commencing with Defendants' violation, as 

11 described above. In the event that EPA fails to so notify Defen

12 dants in writing within seven (7) days of inadequate submittals 

13 or performance, stipulated penalties shall not accrue until 

14 Defendants receive written notice from EPA. These notice provi

15 sions will not apply to any violation of this Consent Decree 

16 which causes a substantial harm to human health or the environ

17 ment.  

18 G. EPA may, in its discretion, waive stipulated penalties 

19 for any noncompliance or determine that the amount of stipulated 

20 penalties demanded is less than the maximum amount potentially 

21 payable by Defendants. All penalties owed to the United States 

! 22 under this section shall be due and payable within thirty (30) 

23 days of the Defendants' receipt from EPA of a written demand for 

24 payment of the penalties as provided in paragraph F above, unless 
25 Defendants invoke the Dispute Resolution procedures under Section 

_6 XXIII (Dispute Resolution). All payments under this Section 

•7 shall be paid by certified check made payable to "EPA Hazardous 

- 44 -
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Substances Superfund," and shall reference the Site and be ad

dressed as indicated in Section XIX (Reimbursement of Response 

and Oversight Costs). Copies of check(s) paid pursuant to this 

Section, and any accompanying transmittal letter(s), shall be 

sent to the United States as provide.d in Section XXIV (Form of 

Notice).  

H. Neither the invocation of dispute resolution procedures 

under Section XXIII (Dispute Resolution), nor the payment of 

penalties shall alter in any way Defendants' obligation to com

plete the performance of the Work required under this Consent 

Decree. Further, the Defendants waive any right that they might 

have to challenge the amount of penalties per day of violation, 

as stipulated in this Section. However, they may dispute, under 

the procedures of Section XXIII (Dispute Resolution) EPA's deter

mination that a violation of this Decree has occurred or the 

duration of an alleged violation.  

I. Penalties shall continue to accrue as provided in 

Paragraph E of this Section during any dispute resolution period, 

but need not be paid until the following: 

1. If the dispute is resolved by agreement or by a 

decision of EPA that is not appealed to this Court, accrued 

penalties shall be paid to EPA within thirty (30) days of the 

agreement or the receipt of EPA's decision or order;



1 2. If the dispute is appealed to this Court and the 

2 United States prevails in whole or in part, Defendants shall pay 

3 all accrued penalties owed to EPA within 60 days of receipt of 

4 the Court's decision or order, except as provided in Subparagraph 

5 3 below; 

6 3. If the District Court's decision is appealed by 

7 Defendants, Defendants shall pay all accrued penalties into an 

8 interest bearing escrow account within 60 days of receipt of the 

9 Court's decision or order. Penalties shall be paid into this ac

10 count as they continue to accrue, at least every 60 days. Within 

11 thirty (30) days of receipt of the final appellate court deci

12 sion, the escrow agent shall pay the balance of the account to 

13 EPA or to Defendants to the extent that they prevail, as deter

14 mined by the appellate court.  

15 J. If Defendants fail to pay stipulated penalties when due, 

16 the United States may institute proceedings to collect the 

17 penalties, as well as late charges and interest. Defendants 

18 shall pay interest on the unpaid balance, which shall begin to 

19 accrue at the end of the thirty day period at the rate estab

20 lished pursuant to Section 107(a) of CERCLA, 42 U.S.C. §9607.  

21 Such failure to pay stipulated penalties when due shall also be a 

22 violation of the Decree and shall result in the accrual of addi

. i-23 tional stipulated penalties as provided for in this Section.  

._24 K. Nothing in this Section shall be construed as prohibit

--.,25 ing, altering, or in any way limiting the ability of the United 

526 States to seek any other remedies or sanction available by virtue 

-27 of Defendants violation of this Decree or of the statutes and 

28 
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in

1 regulations upon which it is based, including but not limited to, 

2 penalties pursuant to Section 122(1) of CERCLA, provided, 

3 however, that if the United States collects statutory penalties, 

4 the total of all penalties which the United States can collect 

5 from Defendants shall not exceed $25,000 per day per violation.  

6 

7 XXII. FORCE MAJEURE 

8 A. For purposes of this Consent Decree, force majeure is 

9 defined as any event arising from causes beyond the control of 

10 the Defendants, or their contractor, subcontractors, agents or 

11 consultants which delays or prevents the performance of any 

12 obligation under this Consent Decree notwithstanding Defendants 

13 best efforts to avoid the delay. The requirement that Defendants 

14 exercise "best efforts to avoid the delay" includes using best 

15 efforts to anticipate any potential force maleure event and best 

16 efforts to address the effects of any potential force majeure 

17 event (1) as it is occurring and (2) following the potential 

18 force majeure event, such that the delay is minimized to the 

19 greatest extent practicable.  

20 B. The Defendants shall have the burden of proving that the 

21 delay was caused by circumstances beyond the control of the 

22 Defendants. When circumstances are occurring or have occurred 

T-23 that delay or may delay the completion of any phase of the 

.._..24 Remedial Action, whether or not due to a force majeure event, the 

-' 25 Defendants shall, no later than seventy-two (72) hours after 

26 Defendants become aware or should have become aware of the force 

-27 majeure event, notify EPA's Project Coordinator orally and shall,.  
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within five- (5) days of oral notification to EPA notify the EPA 

project coordinator in writing of: the anticipated length and 

cause of the delay; the reasons why the delay is beyond the con

trol of Defendants; which of the tasks are directly affected by 

the delay; the measures taken and/or to be taken to prevent or 

minimize the delay; and the timetable by which the Defendants in

tend to implement these measures and any aspects of the event 

which may cause or contribute to an endangerment to public 

health, welfare or the environment.  

C. Economic hardship, normal inclement weather, increased 

costs of performance and the failure of Defendants to make timely 

application for any required permits or approvals and to provide 

all information required therefor in a timely manner shall not be 

considered events beyond the control of Defendants, their con

tractors, subcontractors, agents or consultants and shall not 

trigger the force majeure provision.  

D. EPA shall determine whether the event constitutes force 

maieure. If EPA determines that the event did not constitute 

force maleure then any delay caused by the event claimed to be 

force majeure by the Defendants shall constitute noncompliance 

with the Consent Decree and penalties shall accrue from the time 

of noncompliance, subject to the Dispute Resolution provisions 

contained in Section XXIII (Dispute Resolution). If the EPA 

determines the event does constitute force majeure, Defendants 

shall propose an appropriate modification to the schedules for



1 the work to be performed as provided in Section VII. EPA will 

2 approve, disapprove or approve with modifications that proposed 

3 schedule.  

4 E. No deadline shall be extended beyond that period of tine 

5 which is necessary to complete the activities with the least 

6 amount of delay possible and in no case beyond the actual delay 

7 attributable to the force maieure event. Use of the force 

8 majeure provision shall not relieve Defendants of their duty to 

9 complete all other tasks in a timely manner in accordance with 

10 the schedule set forth in this Consent Decree. The Defendants 

11 shall adopt all measures to avoid or minimize delay.  

12 F. Failure of the Defendants to comply with the require

13 ments of this Section shall preclude Defendants from asserting 

14 any claim of force majeure.  

15 G. If the EPA and the Defendants cannot agree as to whether 

16 the reason for the delay was a force majeure event, the deter

17 mination of the EPA shall control, unless the Defendants invoke 

18 the procedures outlined in Section XXIII (Dispute Resolution) of 

19 this Consent Decree. In any such proceeding, to qualify for a 

20 force majeure defense, Defendants shall have the burden of 

21 demonstrating by a preponderance of the evidence that the delay 

22 or anticipated delay has been or will be caused by a force 

!ýT23 majeure event, that the duration of the delay was or will be war
zý 24 ranted under the circumstances, that best efforts were exercised 

•25 to avoid and mitigate the effects of the delay, and that Defen

26 dants complied with the requirements of this Section.  

..27 

- 28
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XXIII. DISPUTE RESOLUTION 
2 A. The Procedure contained in this Section shall apply to 

3 all disputes arising under any provision of this Consent Decree.  4 As required by Section 1 2 1 (e)(2) of CERCLA, the Parties to this 
5 Consent Decree shall attempt to resolve expeditiously 

and infor6 mally any disagreements 
concerning implementation 

of this Consent 7 Decree or any Work required hereunder.  8 Any dispute which arises with respect to this' Consent 9 Decree, shall in the first instance be the subject of informal 0 negotiations between EPA and Defendants, pursuant to Paragraph B 
I of this Section. Prior to invoking formal Dispute Resolution procedures, any unresolved disputes arising between the EPA site representative 

and Defendants or their contractors shall be referred to the EPA and Defendants, Project Coordinators. 
In the 

event that the parties cannot resolve any dispute arising under this Consent Decree, then the interpretation 
advanced by EPA shall be considered binding unless Defendants invoke the dispute resolution provisions of this Section. Defendants, decision to invoke dispute resolution shall not constitute a force ma'jeur under Section XXII (Force taiur•e), herein. The amount of stipulated penalties as stated in Section XXI (Stipulated Penalties)(as 

opposed to EPA's determination 
that Defendants have violated the Decree) is not subject to dispute resolution. Use of the dispute resolution provision will not relieve Defendants, duty to complete the other tasks in a timely manner in accordance with the schedule set forth in this Consent Decree.  
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1 B. If Defendants object to any EPA decision, Defendants 

2 shall notify EPA in writing of their objections within fourteen 

3 (14) calendar days of receipt of the decision. EPA and Defen

4 dants will then have an additional fourteen (14) calendar days 

5 from receipt by EPA of the notification of objection to reach 

6 agreement. At the end of the fourteen (14) day discussion 

7 period, EPA shall provide Defendants a written statement of its 

8 decision by the Hazardous Waste Management Division Director.  

9 C. Petition Filed In Court: 

10 1. In the event that the dispute cannot be resolved by 

11 the informal negotiation procedures outlined in Paragraphs A and 

12 B above, then the position advanced by EPA, referred to in 

13 paragraph B above, shall be considered binding unless, within 

14 thirty (30) days after Defendants' receipt of that written state

15 ment, the Defendants file with the Court a petition which shall 

16 describe the nature of the dispute and include a proposal for its 

17 resolution. Defendants shall not file such a petition until in

18 formal negotiations pursuant to Paragraph B, supra, are com

19 pleted. The filing of a petition asking the Court to resolve a 

20 dispute shall not of itself extend or postpone the Defendants' 

21 obligations under this Decree with respect to the disputed issue, 

-22 or stay the provisions of Section XXI (Stipulated Penalties).  

••23 2. Unless the Court establishes a different period for 

-4 response, Plaintiff shall have thirty (30) days to respond to the 

25 petition. In proceedings on any dispute covered by Section 

' 26 113(j)(2) of CERCLA, 42 U.S.C. §9613(j) (2), the Court shall 

I 7. uphold EPA's decision unless the Defendants can demonstrate, on
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1 the administrative record, that EPA's decision was arbitrary and 
2 capricious or otherwise-not in accordance with law. For any 
3 other matters, the Court shall apply applicable standards of law 
4 regarding the standard of review and the scope of materials to be 
5 considered. In any proceedings on a dispute, Defendants shall 
6 bear the burden of coming forward with evidence and of persuasion 

7 on factual issues.  

8 3. If the Court finds that the Defendants have not 
9 satisfied their burden, the Defendants shall transmit payment of 

10 all penalties which have accrued during the dispute, plus inter
11 est at the rate specified in Section XXI (Stipulated Penalties) 
12 to the Hazardous Substance Superfund, within thirty (30) working 
13 days of resolution of the dispute. The Defendants shall then 
14 implement the disputed matter as resolved and perform the work 
15 which was the subject of the dispute, if required. The ap
16 propriate plans should be amended to reflect the resolution of 

17 the dispute.  

18 4. In-any dispute in which Defendants prevail the dead
19 lines for any affected deliverables shall be extended to account 
"20 for any delays attributable to the dispute resolution procedures.  

21 

9,j
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XXIV. FORM OF NOTICE 
2 A. When notification to or communication with the 
3 United States, EPA, the Defendants, or the State is required by 4 the terms of this Consent Decree, it shall be in writing, Postage 5 prepaid, and addressed as follows: 

6 

7 As to Plaintiff: 

8 Chief 
Environmental Enforcement Section Environment and Natural Resources Division Department of Justice 10th and Pennsylvania Avenue, N.W.  1i Washington, DC 20530 

EPA Project Coordinator (H-6-2) 12 Superfund Northern California Section 3U.S. Environmental Protection Agency 13 75 Hawthorne Street 
SAn Francisco, CA 94105 

14

Assistant Regional Counsel for the Atlas Asbestos Mine Site Office of Regional Counsel U.S. Environmental Protection Agency 75 Hawthorne Street 
San Francisco, CA 94105

Frank Lopez 
California Department of Health Services 10151 Croydon Way 
Sacramento,California 

96827 

As to the Defendants: 

For Defendant/ Vinnell Mining & Minerals Corporation:

Sn-. Mays, Esq.  Marks, Murase & White 2001 "L" Street, N.W., Suite 750 Washington, D.C. 20036

James C. Fontana, Esq.  General Counsel 
Vinnell Mining & Minerals Corporation 10530 Rosehaven Street, Suite 600 Fairfax, Virginia 22030 
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For Defendant, Atlas Corporation: Robert A. Bourque, Esq. Richard Blubaugh 3 Simpson Thacher & Bartlett Vice President 425 Lexington Avenue Regulatory and 
4 New York, New York 10017 Environmental Affairs 

Atlas 
Corporation 

370 17th Street 
6 Barry W. Lee, Esq. Denver, Colorado 80202 Dinkelspiel, Donovan & Reder 7 One Embarcadero Center - 27th Floor San Francisco, CA 94111 

9 XXV. MODIFICATION 

'0 No modification shall be made to this Consent Decree without written notification to and written approval of the parties to 

11 

this Consent Decree and the Court; provided, however, that 
12 
13 modifications that do not materially alter the requirements of 
.4 this Consent Decree and any modifications of the Work Plan may be 1 made upon the written consent of the Parties and shall be filed 

1 with this Court. The notification required by this Paragraph 

"j7 shall set forth the nature of and reasons for the requested 8 modification. No oral modification of this Consent Decree shall 
18 be effective. Nothing in this Paragraph shall be deemed to alter 

-the Court's power to supervise or modify this Consent Decree or 
to limit EPA's authority to modify the ROD in accordance with • CERCLA and the NCP, however, Defendants will not be required un
der this Decree to perform any additional work which results from 

.,any modification of the ROD signed by the EPA Region 9 Regional !Administrator on February 14, 1991.  
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I XXVI. ADMISSIBILITY OF DATA 2 For the purpose of this action only, the Parties waive any 3 evidentiary objection as to the authenticity of data gathered, 
4 generated, or evaluated by any Party in the performance or over5 sight of the Work under this Decree that has been verified using 6 the Construction Quality Control procedures specified in Section 7 XI (Construction Quality Control). The parties shall be able to 

Sa 

impeach or otherwise contest the credibility, validity or meaning 
9 of such evidence.  

10 

12 XXVII. CONTRIBUTION PROTECTION 
13 Nothing in this Consent Decree shall be construed to create 

#- 14 any rights in, or grant any cause of action to, any person not a 
party to this Consent Decree. The preceding sentence shall not _''6 be construed to waive or nullify any rights that any person not a -1-7 signatory to this Decree may have under applicable law. Each of :18 the Parties expressly reserves any and all rights (including, but 19 not limited to, any right to contribution), defenses, claims, 

02 demands, and causes of action which each party may have with 
.4. respect to any matter, transaction, or occurrence relating in any 

way to the Site against any person not a party hereto.  
With regard to claims for contribution against Defendants 

for matters addressed in this Consent Decree, the Parties hereto 
* agree that the Defendants are entitled to such protection from contribution actions or claims as provided in Section 113(f)(2) 

Of CERCLA, 42 U.S.C. § 9 613(f) (2).
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I1 The Defendants agree that with respect to any suit or claim 2 for contribution brought by them for matters related to this Con3 sent Decree they will notify the United States in writing no 4 later than the date that such suit or claim is served. The 5 Defendants also agree that with respect to any suit or claim for 6 contribution brought against them for matters related to this 7 Consent Decree they will notify the United States in writing a within twenty (20) days of the date on which the complaint in 
9 such an action is served on them.  

10 

11 
XXVIII. COVENANT NOT TO SUE 12 A. Subject to the provisions of Section XVIII (Reservation 

13 of Rights) and this Section, the United States covenants not to 14 sue, not to take any administrative action and not to execute i15 judgment against the Defendants for any and all civil liability -16 to the United States for causes of action arising under Sections -17 104, 106, and 107(a) of CERCLA, 42 U.S.C. S§9604, 9606, 9 6 0 7 (a) Iis and Section 7003 of the Resource Conservation and Recovery Act, 90 42 U.S.C. S6973, relating to the Site, or for matters covered by 

"0 this Consent Decree. This Covenant Not To Sue shall be effective 

so long as Defendants continue to perform, completely and satisfactorily, their obligations under this Consent Decree or have 
otherwise invoked the provisions of Section XXIII (Dispute 
SResolution). With respect to Future Liability, this Covenant Not To Sue shall take effect only when all of the following have occurred: (1) EPA issues a Certificate of Completion of the Remedial Action pursuant to Section XXXIX (Certificate of 
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1 Completion), and (2) the receipt by EPA of the payments required 2 by Sections XIx (Reimbursement of Future Response and Oversight 3 Costs) and XX (Reimbursement of Past Costs). With respect to Fu4 ture Liability, this Covenant Not To Sue is conditioned upon com5 plete and satisfactory performance by Defendants of their oblige6 tions under this Consent Decree. This Covenant Not To Sue exý7 tends only to Defendants and their successors and assigns and 8 does not extend to any other person. It is expressly provided, 9 however, that nothing in this Consent Decree shall be interpreted 
10 as waiving, abrogating or resolving any claim which the United 11 States Department of the Interior, including any branch or divi.12 sion thereof, or any successor agency, has or may have against 13 any Defendant, including any of said Defendants' successors and 14 assigns, based upon any liability which any of said Defendants 

15 has or may have for conditions at the Site pursuant to CERCLA, 16 including sections 106, 107, 113, 120 or 310, 42 U.S.C. §§9606, 17 9607, 9613, 9620, or 9659. In.agreeing to this reservation the 18 Defendants do not admit liability for such claims and expressly 
19 reserve any and all defenses they may have to such claims.  "2 0 B. Defendants release and covenant not to sue the United 

States, including any and all departments, agencies, officers, 
22' 

administrators, and representatives thereof, for any claim, ;i3 counter-claim, or cross-claim asserted, or that could have been 
!4 asserted, prior to the effective date of this Consent Decree or arising out of or relating to the Site, including any direct or •6 indirect claim for reimbursement from the Hazardous Substance Su
SPerfund established (established pursuant to the Internal Revenue 
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1 Code, 26 U.S.C. § 9507) through CERCLA Sections 106(b)(2), !ii or 2 112 or otherwise, or to seek any other costs, damages or attor3 neys' fees from the United States; provided, however, that noth4 ing in this Consent Decree shall be interpreted as waiving, 5 abrogating or resolving any claims which any Defendant has or may 6 have based upon any alleged liability which the United States 7 Department of the Interior, any branch or division thereof, or 8 any successor agency has or may have for conditions at the Site 9 pursuant to CERCLA Sections 106,-107, -113, 120, or 310, 42 U.S.C.  10 §S9606, 9607, 9613, 9620, or 9659 or pursuant to Case No. 91-1324 11 filed in the United States District Court for the District of 12 Columbia. In agreeing to this reservation the United States does 13 not admit liability for any such claims and expressly reserves 14 any and all defenses it may have to such claims. Nothing in this 15 Consent Decree shall be deemed to constitute preauthorization of 16 a claim within the meaning of Section iii of CERCLA, 42 U.S.C. § 
17 9611 or 40 C.F.R. S 3 0 0 .25(d).  

18 C. Notwithstanding any other provision of this Consent 19 Decree, the United States reserves the right to institute 

Prceig 
0 proceedings in this action or in a new action or to issue an Or

<21 der seeking to compel the Defendants to perform any additional 
22 response work at or emanating from the Site, or to reimburse the 

P23. United States for Response Costs if: 

(1) Prior to U.S. EPA certification of completion of the remedial action, 
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1 a. conditions at the Site, previously unknow n to 
2 the United States, are discovered by EPA after the entry of this 

3 Consent Decree, or 

4 b. information is received, in whole or in part, 
5 after the entry of this Consent Decree, 
6 and these previously unknown conditions or information in

7 dicates that the selected remedy will not adequately protect 
8 human health or the environment; 

9 (2) Subsequent to U.S. EPA certification of completion 
10 of the Remedial Action, 

11 a. conditions at the Site, previously unknown to 
12 the United States, are discovered by EPA after the certification 

13 of completion by EPA, or 

14 b. information is received, in whole or in part, 
15 after the certification of completion by EPA, 

i 16 and these previously unknown conditions or information in

S17 
dicates that the selected remedy as implemented is not protective 

i18 of human health or the environment.  

19 D. Notwithstanding any other provision in this Consent 20 Decree, this covenant not to sue shall not relieve the Defendants 
21 of their obligations to meet and maintain compliance with the re
22 quirements set forth in this Consent Decree, specifically includ
S2 ing the conditions set forth in the ROD, which is incorporated 
Sherein. The United States reserves all its rights to take 

.5 response actions at the Site, including the right to take 
6 response action in the event of a breach of the terms of this 

Consent Decree and to seek recovery of costs which: 1) result 

-59• I.



1 from such a breach; 2) relate to any portion of the Work funded 2 or performed by the United States; or (3) are enforcement costs 3 incurred by the United States associated with the Site.  
4 E. Defendants are expressly not released from, and the 
5 provisions of Paragraph A of this Section shall not apply to, any 6 matter not expressly addressed by this Consent Decree, including 
7 the following claims: 

1. Claims based on a failure by Defendants to meet the 

8 

9 obligations of this Decree; 
2. Any other claims of EPA for any other costs or ac

11 tions at the Site which are not expressly and exclusively under12 taken pursuant to the terms of this Consent Decree; 
3. Claims based on the Defendants, liability arising 

1) 
14 from the past, present, or future disposal of Waste Materials 15 outside of the Site and not attributable to the Site; 
16 

4. Reserved; 

5. Claims based on criminal liability; 
218 6. Claims based on liability for damage to natural 

'19 resources as defined in CERCLA; 
2i 

7. Claims based on liability for Waste Materials 21 removed from the Site; 
22 8. Claims based on liability for future response or 
: oversight expenses incurred by the United States except as those expenses are recovered by the United States pursuant to Section XIX, herein ("Reimbursement 

of Future Response and Oversight 
SCosts,,); or 
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1 9. Liability for any violations of Federal or State 2 law which occur during or after implementation of the Work.  3 F. Nothing in this Consent Decree shall constitute or be 4 construed as a release or covenant not to sue regarding any claim 5 or cause of action against any person (as defined in Section 6 101(21) of CERCLA) or other entity not a signatory to this Con7 sent Decree for any liability it may have arising out of or 
8 relating to the Site.  

9 
10 

XXIX WAIVER OF DEFENSE 
11 All Parties recognize and acknowledge that the settlement 12 embodied in this Consent Decree is only a partial resolution of 13 issues related to the remediation of conditions at the Atlas Mine 14 Site. Defendants hereby waive the defenses of res ludicata col15 lateral estoppel, and claim-splitting by the Plaintiff, only with 16 respect to the Plaintiff's right to pursue subsequent litigation 17 regarding Defendants' responsibility for any work and costs not S18 covered by this Consent Decree, if any.  

19 

20 
XXX. CO {UITY RELATIONS 

21 As requested by EPA, Defendants shall cooperate with EPA 
22 in providing information to the public and shall participate in ..23. the preparation of appropriate information disseminated to the 24 public and in public meetings which may be held or sponsored by 
25 EPA to explain activities at or concerning the Site.  
26ý 

27.  
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I XXXI. LODGING AND PUBLIC PARTICIPATIOINT 2 A. Pursuant to Section 122(d) of CERCLA, 42 U.S.C. § 3 9 622(d), this Consent Decree will be lodged with the Court for 
4 thirty (30) days, and the United States shall Publish a notice of 
5 availability of review to allow public comment prior to entry by 
6 the Court. The United States will file with the Court a copy of 
7 any comments received and the responses of the United States to 8 such comments.  

B. Plaintiff will provide persons who are not parties to 
0 the proposed settlement with the opportunity to file written com
1 ments during at least a thirty (30) day period following such 2 notice- Plaintiff will file with the Court a copy of any comments received and its responses to such comments, C. After the closing of the public comment period, Plaintiff will review all comments and determine whether the comments disclose facts or considerations 

which indicate that the proposed judgment is inappropriate, improper or inadequate, and therefore 
that the Consent Decree should be modified. If a modification is deemed necessary by Plaintiff based on public comment, Plaintiff Will notify Defendants. Defendants consent to the entry of this Consent Decree, in the form and content as executed by Defendants, without further notice.  

XXXII. CONSISTENCY WITH THE NCP The United States and the Defendants agree that the Operable Unit Remedial Action and Work, if performed in full accordance 
With the requirements of this Consent Decree, is consistent with 
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p the Provisions of the National Oil and Hazardous Substances Pol2 lution Contingency Plan 40 C.F.R. Part 300, pursuant to Section 

3 105 of CERCLA 42 U.S.C. § 9605.  

4 
5 XXXIII. INDEMNIFICATION AND INSURaNCE 
6 A. Notwithstanding any approvals which may be granted by 7 the United States or other government entities, Defendants shall 
8 indemnify the United States and save and hold the United States 9 Government, its officials, agents, contractors, representatives, 

10 agencies or departments harmless for any and all claims or causes 11 of action of third parties arising from any acts or omissions of 12 the Defendants, its officers, employees, agents, receivers, 
13 trustees, successors, assigns, contractors, subcontractors, or 14 any other person acting on its behalf or under its control in 15 carrying out activities pursuant to this Consent Decree. This -16 indemnification does not extend to any loss, injuries or damages 17 suffered or incurred by any person to the extent that such loss, 18 injuries or damages are proximately caused by the actions or conP: 19 duct of the United States, its agencies, departments, employees, ~2 agents, contractors or subcontractors The United States is not, 

and shall not be held out as, a party to any contract entered 2i into by or on behalf of Defendants in carrying out activities 
pursuant to this Consent Decree. Neither Defendants nor any such contractor shall be considered an agent of the United States.  

B. Defendants shall indemnify and hold harmless the United States with respect to any claims for damages or reimbursement 
asserted against the United States, or for any set-off of any 
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payments made or to be made to the United States, arising from or 

on account of any contract, agreement or arrangement between 

Defendants and any person for performance of the Work on or 

relating to the Site, including claims on account of construction 

delays.  

C. Before starting any of the onsite Work required by this 

Consent Decree, Defendants shall secure, and shall maintain until 

the first anniversary of EPA's Certification of Completion the 

Remedial Action pursuant to Section XXXIX (Certificate of Comple

tion) comprehensive general liability and automobile insurance 

with limits of one million dollars ($1,000,000) per occurrence, 

combined single limit, naming as insured the United States. In 

addition, for the duration of this Consent Decree, Defendants 

shall satisfy, or shall ensure that their contractors or sub

contractors satisfy, all applicable laws and regulations regard

ing the provision of workmen's compensation insurance for all 

persons performing work on behalf of Defendants in furtherance of 

this Consent Decree. Prior to commencement of work under this 

Consent Decree, and annually thereafter, Defendants shall provide 

to EPA certificates of such insurance. If Defendants demonstrate 

by evidence satisfactory to EPA that any contractor or sub

contractor maintains insurance equivalent to that described 

above, or insurance covering the same risks but in a lesser 

amount, then with respect to that contractor or subcontractor 

Defendants need prove only that portion of the insurance 

described above which is not maintained by the contractor or sub

contractor.



1 

2 XXXIV. OTHER CLAIMS 

3 Nothing in this Consent Decree shall be deemed to constitute 

4 a preauthorization of a CERCLA claim within the meaning of Sec

5 tions ill or 112 of CERCLA, 42 U.S.C. §S 9611, 9612, or 40 C.F.R.  

6 § 300.25(d). In consideration of the entry of this Consent 

7 Decree, Defendants agree not to make any claims pursuant to Sec

S8 tion 112 or Section 106(b)(2), 42 U.S.C. §S 9612, 9606(b)(2), or 

* 9 any other provision of law directly or indirectly against the 

4 10 Hazardous Substance Superfund, or make other claims against the 

* 11 United States for those costs expended in connection with this 

12 Consent Decree, except insofar as Defendants have reserved such 

• 13 rights pursuant to Paragraph B of Section XXVIII (Covenant Not To 

14 Sue).  

•15 

-16 XXXV. CONTINUING JURISDICTION 

17 The Court specifically retains jurisdiction over both the 

•18 subject matter of and the Parties to this action for the duration 

ý19 of this Consent Decree for the purposes of issuing such further 

20 orders or directions as may be necessary or appropriate to con

- strue, implement, modify, enforce or terminate or reinstate the 

2 terms of this Consent Decree or for any further relief as the in

terest of justice may require. Nothing contained herein shall 

affect the jurisdiction of the United States District Court for 

- the District of Columbia in the case of Vinnell Mining & Minerals 

Corporation v. Bureau of Land Management, Department of Interior, 

,,:United States of America, Docket No. 91-1324.
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2 XXXVI. REPRESENTATIVE AUTHORITY 

3 A. Each undersigned representative of the Defendants to 

4 this Consent Decree certifies that he or she is fully authorized 

5 by the Party to enter into and execute the terms and conditions 

6 of this Consent Decree, and to legally bind such Party to this 

7 Consent Decree.  

8 B. Defendants shall identify, on the attached signature 

9 page, the name and address of an agent who is authorized to ac

10 cept service of process by mail on behalf of that Defendant with 

11 respect to all matters arising under or relating to this Consent 

12 Decree. Defendants hereby agree to accept service in that manner 

13 and to waive the formal service requirements set forth in Rule 4 

14 of the Federal Rules of Civil Procedure, including service of a 

15 summons, and any applicable local rules of this Court.  

16 

'117 XXXVII. EFFECTIVE DATE 

'18 This Consent Decree is effective upon the date of its entry 

~19 by the Court.  

21 XXXVIII. SEVERABILITY 

If any provision or authority of this Consent Decree or the 

2 application of this Consent Decree to any circumstance is held by 

the Court to be invalid, the application of such provision to 

other circumstances and the remainder of the Consent Decree shall 

remain in force and shall not be affected thereby.



1 

2 XXXIX. CERTIFICATION OF COMPLETION 

3 A. Within ninety (90) days after Defendants conclude that 

4 the Remedial Action has been fully performed, Defendants shall so 

5 notify EPA and shall schedule and conduct a pre-certification in

6 spection to be attended by Defendants and EPA. Such inspection 

7 shall be followed by a written report submitted within 30 days of 

8 the inspection by a registered professional engineer and the 

9 Defendants' Project Coordinator certifying that the Remedial Ac

10 tion has been completed in full satisfaction of the requirements 

I1 of this Consent Decree. If EPA determines that the Remedial Ac

12 tion or any portion thereof has not been completed in accordance 

13 with this Consent Decree, EPA will notify Defendants in writing 

14 of the activities that must be performed to complete the Remedial 

15 Action and may set forth in the notice a schedule for performance 

I- 16 of such activities. Subject to the provisions of Section XXIII 

S17 (Dispute Resolution), Defendants shall perform all activities 

described in the notice in accordance with the specifications and 

V19 schedules established therein.  

.20 B. If EPA concludes, following the initial or any subse

quent notification of completion by Defendants that the Remedial 

Action has been fully performed in accordance with this Consent 

Decree, EPA shall so certify in writing to Defendants. This cer

tification shall constitute the "certification of completion of 

remedial action" pursuant to Section 122(f) (3) of CERCLA and for 

purposes of this Consent Decree.
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C. The issuance of such certification of completion shall 

not alter other terms or Defendants' obligations as set forth in 

the provisions of Section XVII (Retention of Records), Section 

XVIII (Reservation of Rights), Section XXVIII (Covenant Not to 

Sue), Section X (Periodic Review to Assure Protection of Human 

Health and the Environment), Section XIX (Reimbursement of 

Response and Oversight Costs) and such other continuing rights 

and obligations of Defendants under this Consent Decree.

XL. TERMINATION AND SATISFACTION 

This Consent Decree shall terminate upon certification by 

EPA of completion of the Work To Be Performed and that Defendants 

have satisfied their obligations under Section XIX ( Reimburse

ment of Response and Oversight Costs), Section XX (Reimbursement 

of Past Costs), Section XXI (Stipulated Penalties) and Section 

VIII (Additional Work). Termination of Defendants' obligations 

under the above stated provisions of this Consent Decree shall 

not alter the provisions of Section XVII (Retention of Records), 

Section XVIII (Reservation of Rights), Section XXVII 

(Contribution Protection), Section XXVIII (Covenant Not to Sue), 

Section X (Periodic Review to Assure Protection of Human Health 

and the Environment), Section XIX (Reimbursement of Response and 

Oversight Costs) and such other continuing rights and obligations 

of Defendants under this Consent Decree.
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5

SIGNED and ENTERED this day of , 1992.

UNITED STATES DISTRICT JUDGE 

- 69 - II 
I

XLI. SECTION HEADINGS 

The section headings set forth in this Consent Decree and 

its Table of Contents are included for convenience of reference 

only and shall be disregarded in the construction and interpreta

tion of any of the provisions of this Consent Decree.  

XLII. COUNTERPARTS 

This Consent Decree may be executed and delivered in any 

number of counterparts, each of which when executed and delivered 

shall be deemed to be an original, but such counterparts shall 

together constitute one and the same document.
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1 SIGNATURE PAGE FOR CONSENT DECREE BETWEEN THE UNITED STATES, As 
PLAINTIFF, AND ATLAS CORPORATION AND VINNELL MINING ANID MINERAL 

2 CORPORATION, AS DEFENDANTS: 

3 

4 

5 FOR DEFENDANT ATLAS CORPORATION 

6 

7

8

9 

10

Richard R. Weaver 
President and CFO

.3

11 

12 

13 

14 

15

16

- 70 -

DATE: 4==-= -z'• -5 % " ,
k!



6 

7

DATE: ! 7 /--

- 71 -

8 

9 

10 

11 

12 

13 

14 

15

F, 

L
16 

17 

•18 

.19 

2.0

"I SIGNATURE PAGE FOR CONSENT DECREE BETWEEN THE UNITED STATES, AS 
PLAINTIFF, AND ATLAS CORPORATION AND VINNELL MINING AND MINERAL 

2 CORPORATION, AS DEFENDANTS: 

3 

4 

5 FOR DEFENDANT VINNELL M•NING & MINERALS CORPORATION:



1 SIGNATURE PAGE FOR CONSENT DECREE BETWEEN THE UNITED STATES, AS 
PLAINTIFF, AND ATLAS CORPORATION AND VINNELL MINING AND MINEPAL 

2 CORPORATION, AS DEFENDANTS: 

3 

4 FOR PLAINTIFF, UNITED STATES: 

5

&244N$Q1 41k- DATE: -,1 ýe
7 BARRY AARTW 

Acting Assistant Attorney General 
8 Environment and Natural Resources 

U.S. Department of Justice 
9

10 

11 DATE: 
WILLIAM A. WEINISCHKE 

12 Attorney, Environmental Enforcement Section 
U.S. Department of Justice

GEORGE L. O'CONNELL 
United States Attorney

Assistant United States Attorney 

DANIEL W. MCGOVERN 
'Regional Administrator 
,U.S. Environmental Protection Agency 
,Region IX

DATE: S•ý- 1 -Y -L 

DATE:
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3 Appendix A 

4 

5 Appendix B

The Record Of Decision ("ROD") for the Mine Area Operable Unit Remedial Action dated February 14, 1991.  

Scope of Work ("SOW")
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1 CERTIFICATE OF SERVICE BY MAIL 

2 The undersigned hereby certifies that she is an employee in the 
office of the United States Attorney for the Eastern District of 

3 California and is a person of such age and discretion to be 
competent to serve papers.  

4 
That on May 28, 1992 she served a copy of 

5 
CONSENT DECREE 

61 
by placing said copy in a postpaid- envelope addressed to the 

7 person(s) hereinafter named, at the place(s) and address(es) stated 
below, which is/are the last known address(es), and by depositing 

8 said envelope and contents in the United States Mail at Sacramento, 
California.  

9 
Addressee(s): 

10 
Richard H. Hays 

11 Marks, Murase & White 
2000 "L" Street, N.W.  

12 'Washington D.C. 20036 

13 Robert A. Bourque 
Simpson, Thacher & Bartlett 

14 425 Lexington Avenue 
New York, NY 10017 

15 
Barry W. Lee 

16 Dinkelspiel, Donovan & Reder 
One Embarcadero Center 

17 San Francisco, CA 94111 

18 .  

19 
2 PATRICIA PONTELLO 

21 

22 

23 

24 

25 

26 

27

28



ATLAS CORPORATION INA

Richard E. Blubrugh 
Executive Vice President 
Environmental and Governmental Affairs 

October 9, 1998 

Robert M. Walter, Esq.  
TRW, Inc.  
1900 Richmond Road (MS: 4-South) 
Cleveland, OH 44124

Re: A.  
B.

Republic Plaza, 370 Seventeenth Street, Suite 3050 
Denver, CO 80202 
Telephone: (303) 629-2440 Fax: (303) 629-2445

and David Dudley, Esq.  
Vinnell Mining & Minerals Corporation 
12150 East Monument Drive, Suite #800 
Fairfax, VA 22033-4053

Norwest Atlas Mine Site Superfund Escrow Agreement ("Denver Escrow") 
San Francisco Atlas Mine Superfund Site EPA Cost Escrow ("EPA Escrow")

Dear Messrs: Walter and Dudley: 

As you know, on September 22, 1998, the Atlas Corporation declared Chapter I I Bankruptcy. As a 
result of this action, Atlas relinquishes control of both the Denver Escrow and the EPA Escrow. We 
are transferring all appropriate handling of these matters to TRW and Vinnell relative to the Atlas 
Mine Superfund Site. Enclosed please find the press release highlighting the Chapter I I 
announcement, the current escrow statements and copies of both agreements.  

Should you have any questions or concerns regarding this matter please contact me. If you need any 
additional escrow documents, please contact Jude Doiron. Jude will be contacting the appropriate 
banks regard this matter.  

Sincerely, 

Richard E. Blubaugh 

cc: Harvey Sender, Esq.

Enclosures (3)



UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF COLORADO 

IN RE: ) 
) 

ATLAS CORPORATION, ) Case No. 98-23331 DEC 
a Delaware corporation ) Chapter I I 
EI#: 15-5503312 ) 

) 
ATLAS GOLD MINING INC., a Nevada Corp. ) Case No. 99-10889 DEC 
EI#:84-1023843 ) Chapter 11 

) 
ATLAS PRECIOUS METALS INC., a Nevada ) Case No. 99-10890 SBB 
Corp., EI#: 87-0400332 ) Chapter I I 

) 
Debtors. ) (Jointly Administered Under 

) Case No. 98-23331 DEC) 

NOTICE PURSUANT TO RULE 202 OF APPLICATION FOR ALLOWANCE OF FEES AND 
EXPENSES BY SHAW, PITTMAN, POTTS & TROWBRIDGE AS SPECIAL ENVIRONMENTAL 
COUNSEL FOR ATLAS CORPORATION FOR THE PERIOD FROM JUNE 1, 1999, THROUGH 

AUGUST 31, 1999 

NOTICE IS HEREBY GIVEN that the Shaw, Pittman, Ports & Trowbridge applied to this Court for an 
Order approving the Application for Allowance of Fees and Expenses as Special Environmental Counsel for Fees 
and Expenses for the Period from June 1, 1999, through August 31, 1999. The Application seeks approval of fees in 
the amount of S15,585.49 and reimbursement of expenses in the amount of $1,456.99. Special Environmental 
Counsel for the Debtors will file additional fee application seeking approval of fees and costs incurred from 
September 1, 1999. A copy of the Application is on file with the Clerk of the United States Bankruptcy Court.  
721 - 19th Street, Denver, Colorado 80202-2508.  

Pursuant to Rule 202 of the Local Rules of Bankruptcy Procedure, if you desire to oppose this action, you 

must file a written request for hearing with the Court on or before November 18, 1999, and serve a copy thereof 
on the undersigned. Objections or requests for hearing shall clearly specify the grounds upon which they are based.  
including the citation of supporting legal authority, if any. General objections will not be considered by the Court.  

In the absence of a timely and substantiated objection and request for hearing by an interested party, the 
Court may approve or grant the aforementioned application without further notice to creditors or other interested 
parties.  

DATED this 2 £f7day of October, 1999.  

SHAW. PITTMAN, POTTS & TROWBRIDGE 

BY: Z ,,& - )6~ 
Anthoo J. m6'pson 
2300 N Street. NW 
Washington, DC 20037 

Tel. (1202) 663-8412 
Facsimile: (202) 663-8007 
email: anthony.thompson@shawpittman.com 

SPECIAL ENVIRONMENTAL COUNSEL FOR ATLAS 
CORPORATION, CHAPTER I I DEBTOR 
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UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF COLORADO

IN RE: 

ATLAS CORPORATION, a Delaware corporation 
EIN#: 15-5503312 
ATLAS GOLD MINING INC., a Nevada Corp.  
EIN#:84-1023843 
ATLAS PRECIOUS METALS INC., a Nevada 
Corp., EIN#: 87-0400332 

Debtors.

) 

Case No. 98-23331 DEC 
) Chapter I I 

Case No. 99-10889 DEC 
) Chapter 11 
) Case No. 99-10890 SBB 
) Chapter 11 

(Jointly Administered Under 
) Case No. 98-23331 DEC)

NOTICE PURSUANT TO LOCAL RULE 202 ON MOTION BY ATLAS CORPORATION 
TO REJECT EQUIPMENT LEASE AGREEMENT WITH PITNEY BOWES CREDIT CORPORATION 

Notice is hereby given that Atlas Corporation ("Atlas") has filed a Motion to Reject Equipment Lease Agreement with 
GC Capital LeaseAmerica. Atlas is a party to an unexpired equipment lease for a postage machine. The lease agreement expires 
on July 3 1, 2000. The Debtor is current in its post-petition obligations owing under the Lease. The rental under the Agreement 
is S369.76. The Debtor no longer needs the postage machine and has determined that rejection of the equipment lease agreement 
is in the best interests of the estate.  

A copy of the pleading is available for inspection in the Bankruptcy Court Clerk's Office, or upon request from the 
undersigned attorney.  

Pursuant to Rule 202 of the Local Rules of Bankruptcy Procedure, if you desire to oppose this action you must file a 
written objection and request for a hearing with the Court on or before November 12, 1999, and serve a copy thereof on the 
undersigned. Objections and requests for hearing shall clearly specify the grounds upon which they are based, including the 
citation of supporting legal authority, if any. General objections will not be considered by the Court.  

In the absence of a timely and substantiated objection and request for hearing by an interested party, the Court may 
approve or grant the aforementioned application without any further notice to creditors.

DATED thil-22 day of October, 1999. Respectfully submitted

Bonnie A. Bell, #14923 
1999 Broadway, Suite 2305 
Denver, Colorado 80202 
(303) 296-1999 Fax No. (303) 296-7600 
E-mail: senderrEsendwass.com 

ATTORNEYS FOR DEBTOR
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UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF COLORADO 
IN RE: 

) 
ATLAS CORPORATION, a Delaware corporation ) Case No. 98-23331 DEC 
EIN#: 15-5503312 ) Chapter I I 
ATLAS GOLD MINING INC., a Nevada Corp. ) Case No. 99-10889 DEC 
EIN#:84-1023843 ) Chapter I I 
ATLAS PRECIOUS METALS INC., a Nevada ) Case No. 99-10890 SBB 
Corp., EIN#: 87-0400332 ) Chapter I I 

Debtors. ) (Jointly Administered Under 
) Case No. 98-23331 DEC) 

NOTICE PURSUANT TO LOCAL RULE 202 ON MOTION BY ATLAS CORPORATION 
TO REJECT EQUIPMENT LEASE AGREEMENT WITH GE CAPITAL LEASEAMERICA 

Notice is hereby given that Atlas Corporafion ("Atlas") has filed a Motion to Reject Equipment Lease Agreement with 
GC Capital LeaseAmerica. Atlas is a party to an unexpired equipment lease for a copier machine. The lease agreement expires 
on March 4, 200 1. The Debtor is current in its post-petition obligations owing under the Lease. The rental under the Agreement 
is S382.50. The Debtor no longer needs the copier and has determined that rejection of the equipment lease agreement is in the 
best interests of the estate.  

A copy of the pleading is available for inspection in the Bankruptcy Court Clerk's Office. or upon request from the 
undersigned attorney.  

Pursuant to Rule 202 of the Local Rules of Bankruptcy Procedure, if you desire to oppose this action you must file a written objection and request for a hearing with the Court on or before November 12, 1999, and serve a copy thereof on the 
undersigned. Objections and requests for hearing shall clearly specify the grounds upon which they are based, including the 
citation of supporting legal authority, if any. General objections will not be considered by the Court.  

In the absence of a timely and substantiated objection and request for hearing by an interested party, the Court may 
approve or grant the aforementioned application without any further notice to creditors.  

DATED thi.. 2 6day of October. 1999. Respectfully submitted 

SENDER;WASSERMAN, P.  

By:• 

Ha~y Sender, # 77546 
Bonnie A. Bell, 414923 
1999 Broadway, Suite 2305 
Denver, Colorado 80202 
(303) 296-1999 Fax No. (303) 296-7600 
E-mail: sender()sendwass.com 

ATTORNEYS FOR DEBTOR



:P.
UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF COLORADO 

IN RE: 

ATLAS CORPORATION. a Delaware corporation ) Case No. 98-23331 DEC 

EIN#: 1;-5403312 ) Chapter II 

ATLAS GOLD MINING INC.. a Nevada Corp. ) Case No. 99-10889 DEC 

EIN4:4-1023S43 ) Chapter I I 

ATLAS PRECIOUS METALS INC.. a Nevada ) Case No. 99-10890 SBB 

Corp.. EIN$: 37-0400332 ) Chapter 1 

Debtors. ) (Jointly Administered Under 

Case No. 98-23331 DEC) 

rNrredNOTICE PURSULANT TO LOCAL RULE 202 ON MOTION BY ATLAS CORPORATION 

TO REJECT EQUIPMENT LEASE AGREEMENT WITH PITNEY BOWES CREDIT CORPOR.TION 

Notice is hereby given that Atlas Corporation ("Atlas") has filed a Motion to Reject Equipment Lease Agreement with 

Pimey Bowes Credit Corporation. Atlas is a party to an unexpired equipment lease for a postage machine. The lease agreement 

expires on July 31. 2000. The Debtor is current in its post-petition obligations owing under the Lease. The rental under the 

Agreement is $369.76. The Debtor no longer needs the postage machine and has determined that rejection of the equipment lease 

agreement is in the best interests of the estate.  

A copy of the pleading is available for inspection in the Bankruptcy Court Clerk's Office. or upon request from the 

undersigned attorney.  

Pursuant to Rule 202 of the Local Rules of Bankruptcy Procedure. if you desire to oppose this action you must file a 

written objection and request for a hearing with the Court on or before November 12. 1999. and serve a copy thereof on the 

undersigned. Objections and requests for hearing shall clearly specify the grounds upon which they are based, including the 

citation of supporting legal authority, if any. General objections will not be considered by the Court.  

In the absence of a timely and substantiated objection and request for hearing by an interested party, the Court may 

approve or grant the aforementioned application without any further notice to creditors.  

DATED this¢ day of October, 1999. Respectfully submitted 

SENDER. WASSERMAN, P.C.  

By: 
Harvey Sender, #7546 

Bonnie A. Bell. 414923 
1999 Broadway. Suite 2305 
Denver, Colorado 80202 

(303) 296-1999 Fax No. (303) 296-7600 

E-mail: senderii'send%, ass.com 
ATTORNEYS FOR DEBTOR



UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF COLORADO 

IN RE: 

ATLAS CORPORATION. ) Case No. 98-23331 DEC 

a Delaware corporation ) Chapter I I 

EIN#: 15-5503312 
ATLAS GOLD MINING INC.. a Nevada Corp. ) Case No. 99-10889 DEC 

EIN#:84-1023843 ) Chapter I I 

ATLAS PRECIOUS METALS INC.. a Nevada ) Case No. 99-10890 SBB 

Corp.. EIN#: 87-0400332 ) Chapter I I 

Debtors. ) (Jointly Administered Under 
) Case No. 98-23331 DEC) 

NOTICE PURSUANT TO LOCAL RULE 202 ON MOTION BY ATLAS PRECIOUS METALS INC.  

TO ASSUME REAL PROPERTY LEASES AT GRIASSY MOTUTINTAIAN 

Notice is hereby given that Atlas Precious Metals, Inc.. ("APMI") has riled a Motion to Assume its Real 

Property Leases at Grassy Mountain including the leases commonly known as Bishop I and 1I and the Sherry & Yates 

Lease as well as the lease for office space in Vale. Oregon. APMI was not in default of its obligations under the Leases 

prior to filing its petition and has complied with all obligations postpetition. The Bishop I and II leases will expire in 

2009 and have been modified through agreement of the lessor to provide for annual lease payments of S500. The Sherry 

and Yates lease will expire in 2006 and provides for an annual payment of S20,000. The office lease is a month to 

month lease which requires monthly rental payments of $325.00.  

A copy of the pleading is available for inspection in the Bankruptcy Court Clerk's Office. or upon request from 

the undersigned attorney.  

Pursuant to Rule 202 of the Local Rules of Bankruptcy Procedure, if you desire to oppose this action you must 

file a written objection and request for a hearing with the Court on or before November 15, 1999, and serve a copy 

thereof on the undersigned. Objections and requests for hearing shall clearly specify the grounds upon which they are 

based, including the citation of supporting legal authority, if any. General objections will not be considered by the 

Court.  

In the absence of a timely and substantiated objection and request for hearing by an interested party, the Court 

may approve or grant the aforementioned application without any further notice to creditors.  
"4'

DATED this _day of October, 1999.  
Respectfully submitted 

SENDJ& WASSERMAN. CC.  

~r 

Bonnie A. Bell, $14923 
1999 Broadway. Suite 2305 

Denver. Colorado 80202 
(303) 296-1999 Fax No. (303) 296-7600 

E-mail: sender@sendwass.com 
AT7ORNEYS FOR DEBTOR



UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF COLORADO 

IN RE: 
) 

ATLAS CORPORATION, ) Case No. 98-23331 DEC 
a Delaware corporation ) Chapter 11 
EI#: 15-5503312 ) 

) 
ATLAS GOLD MINING INC., a Nevada Corp. ) Case No. 99-10889 DEC 
EI#:84-1023843 ) Chapter 11 

) 
ATLAS PRECIOUS METALS INC., a Nevada ) Case No. 99-10890 SBB 
Corp., EI#: 87-0400332 ) Chapter 11 

) 
Debtors. ) (Jointly Administered Under 

) Case No. 98-23331 DEC) 

MOTION TO CONTINUE FINAL CONFIRMATION HEARING AND 
REQUEST TO PROCEED TO HEARING ON OBJECTIONS FILED BY TRW, INC., 

AND CIGNA PROPERTY AND CASUALTY COMPANY, ET AL.  

Atlas Corporation, Atlas Gold Mining Inc. and Atlas Precious Metals Inc., by and through 
their counsel Sender & Wasserman, P.C. and for their Motion to Continue Final Confirmation 
Hearing and to Proceed to Hearing on Objections Filed by TRW, Inc., and Cigna Property and 
Casualty Company, et. al., hereby state as follows: 

1. Atlas Corporation filed its petition for relief under Chapter I I of the Bankruptcy 
Code on September 22, 1998. Atlas Gold Mining Inc. and Atlas Precious Metals Inc. filed their 
petitions for relief under Chapter I I of the Bankruptcy Code on January 26, 1999. Since the date of 
the filing of their petitions, the Debtors have been operating as Debtors in Possession.  

2. The hearing on confirmation of the Debtors Second Amended Plans of 
Reorganization have been scheduled for November 5, 1999 at 9:00 a.m.  

3. Four objections were filed by this Court's deadline of October 22, 1999 to 
confirmation of the Atlas Plan of Reorganization. The Pension Benefit Guaranty Corporation 
("PBGC") filed objections to the confirmation of the plans of reorganization of Atlas, AGMI and 
APMI and submitted ballots rejecting the plans of reorganization. Objections were also filed to 
confirmation of the Atlas Plan by TRW, Inc., and by Cigna Property Casualty Company and related 
entities ("Cigna"). Finally, an objection was filed by Eureka County, Nevada to confirmation of the 
Plan of Reorganization of AGMI.



Dated this 4th day of November, 1999.

Respectfully submitted 

SENDER & WASSERMAN, P.C.  

By 
Harvey Sender, #7546 
Bonnie A. Bell, #14923 
1999 Broadway, Suite 2305 
Denver, Colorado 80202 
(303) 296-1999 
Fax No. (303) 296-7600 
E-mail: sender@sendwass.com 

ATTORNEYS FOR DEBTOR



UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF COLORADO 

INRE: ) 

ATLAS CORPORATION, ) Case No. 98-23331 DEC 
a Delaware corporation ) Chapter 11 
EIN#: 15-5503312 
ATLAS GOLD MINING INC., a Nevada Corp. ) Case No. 99-10889 DEC 
EIN#:84-1023843 ) Chapter II 
ATLAS PRECIOUS METALS INC.. a Nevada ) Case No. 99-10890 SBB 
Corp., EIN#: 87-0400332 ) Chapter 11 

Debtors. ) (Jointly Administered Under 
Case No. 98-23331 DEC) 

CORRECTED NOTICE PURSUANT TO LOCAL RULE 202 ON MOTION BY ATLAS PRECIOUS 
METALS INC. TO ASSUME REAL PROPERTY LEASES AT GRASSY MOUNTAIN 

Notice is hereby given that Atlas Precious Metals, Inc., ("APMI") has filed a Motion to Assume its Real 
Property Leases at Grassy Mountain including the leases commonly known as Bishop I and II and the Sherry & Yates 
Lease as well as the lease for office space in Vale, Oregon. APMI was not in default of its obligations under the Leases 
prior to filing its petition and has complied with all obligations postpetition. The Bishop I and II leases will expire in 
2009 and have been modified through agreement of the lessor to provide for annual lease payments of $500 in 1999.  
In September 2000, the obligations owing under Bishop I and II, should the Debtor elect to retain the leases, will be 
$40,000 and $4,000, respectively. The Sherry and Yates lease will expire in 2006 and provides for an annual payment 
of $20,000. The office lease is a month to month lease which requires monthly rental payments of $325.00.  

A copy of the pleading is available for inspection in the Bankruptcy Court Clerk's Office, or upon request from 
the undersigned attorney.  

Pursuant to Rule 202 of the Local Rules of Bankruptcy Procedure, if you desire to oppose this action you must 
file a written objection and request for a hearing with the Court on or before November 22, 1999, and serve a copy 
thereof on the undersigned. Objections and requests for hearing shall clearly specify the grounds upon which they are 
based, including the citation of supporting legal authority, if any. General objections will not be considered by the 
Court.  

In the absence of a timely and substantiated objection and request for hearing by an interested party, the Court 
may approve or grant the aforementioned application without any further notice to creditors.  

DATED this 4th day of November, 1999.  

Respectfully submitted 

SENDER & WASSERMAN, P.C.  

B y: -t 
Harvey Sender,54 
Bonnie A. Bell, #14923 
1999 Broadway, Suite 2305 
Denver, Colorado 80202 
(303) 296-1999 Fax No. (303) 296-7600 
E-mail: sender@sendwass.com 

ATTORNEYS FOR DEBTOR



UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF COLORADO 

INRE: 
) 

ATLAS CORPORATION, ) Case No. 98-23331 DEC 
a Delaware corporation ) Chapter I I 
EIN#: 15-5503312 ) 
ATLAS GOLD MINING INC., a Nevada Corp. ) Case No. 99-10889 DEC 
EIN#:84-1023843 ) Chapter I I 
ATLAS PRECIOUS METALS INC., a Nevada ) Case No. 99-10890 SBB 
Corp., EIN#: 87-0400332 ) Chapter I I 

Debtors. ) (Jointly Administered Under 
) Case No. 98-23331 DEC) 

NOTICE PURSUANT TO LOCAL RULE 202 ON MOTION FOR APPROVAL OF AGREEMENT OF 
DEBTORS AND PENSION BENEFIT GUARANTY CORPORATION SETTLING CLAIMS ARISING 

UPON THE TERMINATION OF THE ATLAS CORPORATION 1978 RETIREMENT PLAN 
AND FOR AUTHORITY FOR PBGC TO CHANGE OR WITHDRAW ITS BALLOTS 

Notice is hereby given that Atlas Corporation ("Atlas"), Atlas Precious Metals, Inc., ("APMI") and Atlas Gold 
Mining Inc. ("AGMF') have filed a Motion for Approval of Agreement of Debtors and Pension Benefit Guaranty 
Corporation ("PBGC") Settling Claims Arising upon the Termination of the Atlas Corporation 1978 Retirement Plan 
and for Authority to PBGC to Change or Withdraw its Ballots. The Atlas Parties and the PGBC have agreed that the 
Retirement Plan should be terminated pursuant to Section 4042(c) of ERISA and that PBGC should be appointed as the 
Plan's statutory trustee. The PBGC filed claims against the Bankruptcy Estates of Atlas, AGMI and APMI for 
underfunding in the amount of approximately $2,004,900 based upon an assumed termination date of September 22, 
1998. The PBGC has also filed claims against Atlas, AGMI and APMI for unpaid minimum funding deficiencies of 
$527,614. In addition, the PBGC has asserted claims against Atlas, AGMI and APMI in an unliquidated amount for 
unpaid pension termination insurance premiums and related charges which the PBGC asserts is entitled to priority under 
Section 507(a)(1) of the Bankruptcy Code. Finally, the PBGC has asserted a claim for penalties against Atlas in the 
amount of $282,800 which the PBGC asserts is entitled to priority. In its Objection to the Adequacy of the Debtors 
Disclosure Statement, PBGC claimed a right to assert setoff against the 50% recovery from the Department of Energy 
of the ARD claim for mill dismantling at the Moab Utah Millsite performed by American Reclamation and Dismantling 
Inc and asserted that the claims owing between Atlas, AGMI and APMI should be subordinated to the claims of other 
unsecured creditors. In addition, PBGC has asserted that Arisur should be directly responsible to fund the deficiency.  
Within the deadlines established by this Court, on October 22, 1999, PBGC filed objections to the Plans of 
Reorganization and submitted ballots rejecting the Plans.  

The Atlas Parties and PBGC have reached an agreement which will resolve all disputed issues between the 
Atlas Parties and the PBGC, including the allowance of the PBGC claims in the Chapter I I proceedings. Upon approval 
of the Agreement by this Court, PBGC has agreed to withdraw its objections to confirmation of the Plans and to change 
their votes to an acceptance of the Plans or to withdraw their rejections. The pertinent terms of the Agreement are: 

a. PBGC shall have an allowed unsecured claim against the bankruptcy estates of Atlas, AGMI and 
APMI in the amount of $3,000,000. The claims against Atlas, APMI and AGMI shall be treated under 
Class 10, 27 and 49 respectively of the Debtors Plans of Reorganization. PBGC shall receive the 
distribution provided under each of the Reorganizing Plans for the amount of its Allowed Unsecured 
Claim in each estate without any offset for amounts received from other Reorganizing Plans; 
provided, however, that PBGC shall recover no more than the total sum of $1.6 million from the three 
estates.



b. PBGC shall have no other claims against Atlas, AGMI, APMI, Arisur and Suramco. In addition, the 

claims of PBGC shall be amended in the Debtor's bankruptcy proceedings to withdraw all assertions 

for priority under I IU.S.C. §§503 and 507.  

c. PBGC waives and releases any and all claims to setoff against the ARD Claim as defined in the 

Revised Second Amended Joint Disclosure Statement and waives any and all claims that the inter

company receivables between Atlas, AGMI and APMI should be subordinated to other creditors 

claims.  

d. The Agreement provides that during the term (defined as the period between the date of execution 

and approval of the Agreement through the date PBGC no longer has an ownership interest in Atlas) 

Atlas will provide 30 days prior written notice to PBGC and obtain their consent for any Corporate 

Event defined under the Agreement as (1) any sale, exchange or disposition or series thereof which 

results in Atlas ceasing to be a public company (2) any sale, exchange or other disposition or series 

thereof which results in reduction of Atlas' ownership of Arisur stock below 80% or (3) the sale, 

transfer or other disposition of 50% or more of Arisur's assets or (4) termination of the CAF Loan and 

any release, discharge or waiver of Arisur's obligations under the CAF Loan, unless Arisur replaces 

the CAF Loan with a another loan of similar character.  

e. The Agreement provides PBGC with a Put Option which requires Atlas to purchase all of PBGC's 

stock in Atlas at the market value defined under the Agreement as the market value for the stock 

during the 60 business days which immediately precede or follow the election to exercise the Put 

Option. The transaction shall close within 90 days after PBGC makes the election. The purchase 

price shall be paid in cash. In the event Atlas fails to provide PBGC with 30 days prior written notice 

of a Corporate Event, Atlas shall be in default and the market price for the Put Option shall be deemed 

to be not less than S500,000.  

f. In addition to PBGC's rights under the Put Option, upon the occurrence of a Corporate Event 

described in Section 6.1 (b) (sale of the Arisur stock held be Atlas reducing Atlas' ownership below 

80%) and (c) (sale transfer other disposition of 50% or more of Arisur's assets) without the prior 

written consent of PBGC which shall not be unreasonably withheld, Atlas shall be liable to PBGC for 

an amount of cash that is equal to twelve percent (12%) of the consideration that is paid as a result 

of such Corporate Event.  

g. Upon entry of an Order approving the terms of the Settlement, PBGC agrees to withdraw its 

objections to confirmation of the Plans of Reorganization of Atlas and their ballots rejecting the Plans.  

h. Upon execution of the Retirement Plan Termination Agreement, Atlas shall withdraw, as moot, the 

Motion for Authority to Terminate the Retirement Plan.  

The Retirement Plan shall be terminated effective October 27, 1999 and PBGC shall be appointed as 

trustee of the Plan.  

Atlas, AGMI and APMI believe that approval of the Agreement with the PBGC Settling Claims Arising Upon 

Termination of the Atlas Corporation 1978 Retirement Plan is in the best interests of the estate. The stipulation resolves 

all disputed claims between the PBGC and the Atlas Parties, including asserted claims of administrative priority and 

assertions that the claims between Atlas, AGMI and APMI should be subordinated to the claims of other creditors.  

Further, the Agreement will facilitate the reorganization of Atlas, AGMI and APMI by resolving objections to 

confirmation, enabling Atlas to confirm its Plan with the acceptance of the unsecured creditors thus preserving Atlas 

ability to retain its status as a public company and facilitating the reorganization of Atlas by releasing Arisur from 

asserted obligations by the PBGC. Finally, the Agreement resolves the disputes as to the allowance of the claims of the 

PBGC arising from the termination thus avoiding the expense associated with litigating these claims.

-6-



The Motion further seeks authority from the Cowr pursuant to Fed. R. Bankr. P. 3018 for PBGC to change or 

alternatively withdraw its ballots rejecting the Debtors' Plans of Reorganization.  

A copy of the pleading is available for inspection in the Bankruptcy Court Clerk's Office, or upon request from 
the undersigned attorney.  

Pursuant to Rule 202 of the Local Rules of Bankruptcy Procedure, if you desire to oppose this action you must 

file a written objection and request for a hearing with the Court on or before November 29, 1999, and serve a copy 

thereof on the undersigned. Objections and requests for hearing shall clearly specify the grounds upon which they are 

based, including-the citation of supporting legal authority, if any. General objections will not be considered by the 
Court.  

In the absence of a timely and substantiated objection and request for hearing by an interested party, the Court 
may approve or grant the aforementioned application without any further notice to creditors.  

DATED this 4 y of November, 1999.  

Respectfully submitted 

SENDE A ASSERMAN, P.C.  

By: 
Wav'y Sender, #7546 
John B. Wasserman, #10011 
Bonnie A. Bell, #14923 
1999 Broadway, Suite 2305 
Denver, Colorado 80202 
(303) 296-1999; (303) 296-7600 (fax) 
Email: sender@sendwass.com

-7-



UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF COLORADO 

IN RE: 
) 

ATLAS CORPORATION, ) Case No. 98-23331 DEC 
a Delaware corporation ) Chapter I I 
El#: 15-5503312 ) 

) 
ATLAS GOLD MiNING INC., a Nevada Corp. ) Case No. 99-10889 DEC 
EI#:84-1023843 ) Chapter I I 

) 
ATLAS PRECIOUS METALS INC., a Nevada ) Case No. 99-10890 SBB 
Corp., EI#: 87-0400332 ) Chapter I I 

) 
Debtors. ) (Jointly Administered Under 

) Case No. 98-23331 DEC) 

NOTICE OF ORDER FIXING DEADLINE FOR FILING MOTIONS FOR 
ALLOWANCE OF ADMINISTRATIVE EXPENSE CLAIMS UNDER 11 U.S.C. §503 

TO CREDITORS AND PARTIES IN INTEREST: 

Please take notice that the Bankruptcy Court has entered its Order fixing D 
9 as the last date for filing Motions for Allowance of Administrative Expenses under I I U.S.C.  

§503 in the above-captioned Chapter 11 cases including final applications by professionals for fees 
and expenses subject to fee applications.  

ANY ADMINISTRATIVE EXPENSE CLAIMS FOR WHICH A MOTION FOR 
ALLOWANCE OF ADMINISTRATIVE EXPENSE IS NOT FILED BY 5:00 P.M., 
MOUNTAIN STANDARD TIME. DECEMBER 31.1999, SHALL BE DISALLOWED AND 
ANY ADMINISTRATIVE CLAIM OF SUCH ENTITY SHALL BE FOREVER BARRED 
AND SHALL NOT SHARE IN THE ESTATE. IT SHALL NOT BE SUFFICIENT TO FILE 
A PROOF OF CLAIM ASSERTING AN ADMINISTRATIVE EXPENSE WITHOUT 
FILING AN APPROPRIATE MOTION BY THE DEADLINE.  

To be deemed properly filed, a Motion for Allowance of Administrative Expense Claims 
must be filed with the Clerk of the United States Bankruptcy Court for the District of Colorado, 
United States Customs House, 72i 19th Street, Denver, CO 60,.02-2508. Motions are not deemed 
filed until actually received by the Clerk.  

A copy of the Courtes Order may be inspected at the Office of the Clerk at the address listed 
above.



DATED this 4_ day of November, 1999.  

SENDER & WASSERMAN 

By: 
Harveýender, #7546 
John B. Wasserman, 10011 
Bonnie A. Bell, #14923 
1999 Broadway, Suite 2305 
Denver, Colorado 80202 
(303) 296-1999 

ATTORNEYS FOR DEBTOR



UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF COLORADO 

INRE: 
) 

ATLAS CORPORATION, ) Case No. 98-23331 DEC 
a Delaware corporation ) Chapter 11 
EI#: 15-5503312 ) 

) 
ATLAS GOLD MINTNG INC., a Nevada Corp. ) Case No. 99-10889 DEC 
EI#:84-1023843 ) Chapter 11 

) 
ATLAS PRECIOUS METALS INC., a Nevada ) Case No. 99-10890 SBB 
Corp., EI#: 87-0400332 ) Chapter 11 

) 
Debtors. ) (Jointly Administered Under 

) Case No. 98-23331 DEC) 

STIPULATION RESOLVING OBJECTION OF TRW, INC. TO CONFIRMATION OF 
ATLAS CORPORATION'S SECOND AMENDED PLAN OF REORGANIZATION 

Atlas Corporation, and TRW, Inc., ("TRW") by and through their undersigned counsel and 
for their Stipulation Resolving Objection of TRW,, Inc., to Confirmation of Second Amended Plan 
of Reorganization, hereby state and agree as follows: 

WHEREAS, Atlas Corporation filed its petition for relief under Chapter 11 of the Bankruptcy 
Code on September 22, 1998. Atlas Gold Mining Inc. and Atlas Precious Metals Inc. filed their 
petitions for relief under Chapter 11 of the Bankruptcy Code on January 26, 1999. Since the date of 
the filing of their petitions, the Debtors have been operating as Debtors in Possession.  

WHEREAS, on or about September 13, 1999, Atlas Corporation filed its Second Amended 
Plan of Reorganization ("Plan"). A hearing on confirmation of the Second Amended Plan of 
Reorganization was scheduled for November 5, 1999.  

WHEREAS, Atlas and TRW's predecessor-in-interest, Vinnell Mining & Minerals 
Corporation ("Vinnell"), a parties to a Consent Decree entered by the United States District Court 
for the Eastern District of California in a case captioned United States v. Atlas Corporation and 
Vinnell Mining and Minerals Corporation, Case No. CIV-F-5373 OWW (the "Consent Decree").  

WHEREAS, on or about October 22, 1999, TRW filed its Objection to Confirmation of 
Second Amended Plan of Reorganization. TRW objected to confirmation of the Plan asserting that 
Atlas can not discharge its obligations under the Consent Decree and that confirmation to the extent 
that it purports to grant rights to the United States Environmental Protection Agency with respect 
to an escrow account established by TRW and Atlas under the Consent Decree.



WHEREAS, Atlas and TRW have reached a stipulation resolving the objection by TRW to 
confirmation of Atlas' Second Amended Plan of Reorganization. The parties hereby stipulate and 
agree: 

1. Confirmation of the Atlas Corporation Second Amended Plan of Reorganization shall 
not modify or impair the rights of TRW or Atlas to seek a timely determination by the Bankruptcy 
Court as to the dischargeability of Atlas' obligations to TRW and/or its obligations under the 
Consent Decree. Either Atlas or TRW may bring an adversary proceeding to determine 
dischargeability of the obligations at any time prior to the date the Chapter 11 proceeding is closed 
or may bring another appropriate proceeding to determine the same as allowed by law.  

2. Confirmation of the Amended Plan shall not grant any rights in EPA with respect to 
the money placed in escrow by TRW or Atlas or in any way affect the rights of TRW and Atlas with 
respect to the escrowed money under the Consent Decree.  

3. TRW, Inc., hereby withdraws its objection, with prejudice, to confirmation of the 
Atlas Corporation Second Amended Plan of Reorganization.  

4. The undersigned represent that they are duly authorized to enter into and execute this 

Stipulation.  

Dated this,,ý day of November, 1999.  

SENDER & WASSERMAN, P.C.  

By 
Harvey Sender, #7546 
Bonnie A. Bell, #14923 
1999 Broadway, Suite 2305 
Denver, Colorado 80202 
(303) 296-1999 
Fax No. (303) 296-7600 
E-mail: sender@sendwass.com

ATTORNEYS FOR DEBTOR



11-29-99 01:13pm Frm-TEMKIN WIELGA AND HARDT LLP 
1-UV-- NON 11:04 AM SENDER & WASSERMIAN

+3032924921 

FAX NO. 303 296 7
T-486 P.04/04 F-059 

1600 P. 04

TBMKIN WIELGA & HARDT LLP 

By::• 

Nathan MT.-ngenecker 
1900 Wav.o S1re4, Suite 303 
Donver, CO 80202 
(303) 292-4922 

ATTORNEYS FOR "fW, INC.



CERTIFICATE OF MAILING

I hereby certify that on this 29th day of November, 1999, I mailed a true and correct copy 
of the foregoing by placing copies in the United States mail, first class postage prepaid addressed 
to the following: 

Kelly Sweeney 
Office of the U.S. Trustee 
721 - 19'h Street, Suite 408 
Denver, CO 80202 

Robert D. Clark 
Assistant United States Attorney 
U.S. Department of Justice 
1961 Stout Street, Suite 1100 
Denver, CO 90294 

Howard Tallman 
Block Marcus Williams LLC 
1700 Lincoln St., Suite 3550 
Denver, CO 80203-1025



IN RE: 

ATLAS CORPORATION, 
a Delaware corporation 
EI#: 15-5503312 

ATLAS GOLD MINING INC., a Nevada Corp.  
EI-:84-1023843 

ATLAS PRECIOUS METALS INC., a Nevada 
Corp., EI#: 87-0400332 

Debtors.

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
)

DEC-10-99 12014 FROMt

Case No. 98-23331 DEC 
Chapter 11 

Case No. 99-1088 ) DEC 
Chapter 11 

Case No. 99-1089 ) SBB 
Chapter lI

) (Jointly Administt red Under 
) Case No. 98-2333 DECQ

ORDER CONFIRM-LNG SECOND AMENDED PLAN OF REORGANIZATION 
OF ATLAS CORPORATION 

The Second Amended Plan of Reorganization ("Plan") under Chapter I of the Bankruptcy 
Code having been filed by the Debtor on September 13, 1999, and rransmitt. d to creditors and 
parties in interest together with the Revised Second Amended Joint Disclosure Statement of Atlas 
Corporation, Atlas Gold Mining Inc. and Atlas Precious Metal Inc., and the Revised Amended 
Summary of Plan Reorganization and Disclosure Statement for Shar, holders of Atlas 
Corporation/Proposed Order Regarding Revised Amended Summary of Plan of . teorganization and 
Disclosure Statement for Shareholders of Atlas Corporation having been trua smitted to interest 
holders and there being no unresolved objections to confirmation of the Plan ,s the objections of 
Pension Benefit Guaranty Corporation and TRW, Inc., to confirmation of the )ebtor's Plan have 
been resolved by stipulation and the objection of CIGNA Property and Casu dty Company was 
previously been disallowed by this Court, and 

It having been determined after hearing on notice that: 

(a) The Plan has been accepted in writing by the creditors and intei est holders whose 
acceptance is required by law; and 

(b) The proponent of the Plan complies with the applicable provisions ( f the Code; and 

(c) The provisions of Chapter 11 of the Code have been complied witl ; that the Plan has 
been proposed in good faith and not by any means forbidden by law; ar d 

(d) Each holder of a claim or interest has accepted the Plan or will recv or retain under the 

• ,1 A. .," o d
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7 PAGE 2/8 

WA'JDL W~t"N C.2M 

DISTR;CT OF COLORADO

goý



DEC-10-99 10:14 FROM:

Plan property of a value, as of the effective date of the Plan, that is not I :ss than the amount 
that such holder would receive or retain if the Debtor was liquidated un, ler Chapter 7 of the 
code on such date; and 

(e) The Debtor has disclosed the identity and affiliations of any individuals proposed to 
serve, after confirmation of the Plan, as owners of the Debtor and their continuance as 
owners is consistent with the interests of creditors, and with public pol.cy; and 

(f) All payments made or promised by the Debtor or by a person acqu.i-ing property under 
the Plan or by any other person for services or for costs and expenses n. or in connection 
with, the Plan and incident to the case, have been fully disclosed tc the Court and are 
reasonable or, if to be fixed after confirmation of the Plan, will be subject to the approval of 
the Court; and 

(g) Conf•rmation of the Plan-is ot likely to be folbowed by'the need 13r further[financial 
reorganization of the Debtor or any successor to the Debtor under the N [an; 

IT IS ORDERED THAT: 

The Second Amended Plan of Reorganization filed by the Debtor hereini on September 13, 1999 is confirmed with the acceptance of all classes of creditors. All credtors and parties in 
interest are hereby bound by the terms of the Plan of Reorganization and are enj( ined from bringing 
any action or pursuing any attempts to collect from assets of the Debtor except as provided by the 
Second Amended Plan of Reorganization.  

Dated this / day of December, 1999.  

BY THE COURT: 

fioncal'e Donald. Con ova 
United States Bankruptcy fudge

ID: PACE 3/e
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Minutes of Proceedinos 

Date. DFKE R 1. 1999 
U.S.%A1KRUFTCY COUR', 

fn re 0,SCT OF C~nLORAOf! 

ATLAS CORPORATION, a Delaware corporation Case No. 96.23331 DEC 
ATLAS GOLD MINING. INC, a Nevada corporation Case No. 98-10889 CEI4 
ATLAS PRECIOUS METALS. INC. a Nevada corporation Case No. 96.10890 $8B 

JOINTLY ADJMIN.  
Case No. 96-M331 DEC 

Debtor(s).  

vs.  

Defendant (s)f/Responderrt W .  

Present: H~on JDEDONALD E. CORDC7VA 4. L w~o tflcoreR~c0V-der 
C~kupto-Judg C D sy unRepoffe

Thwrus U. C' Ze",; e 5We~ure A 

Debrott4J A-0 got r..,, A.MT A PI Cobufsel_____________________ 
I.Creiaora' C,.A:4eer 
± Creaor-xrAL ý.ý cowuei~ ?Ja&4han LgmitleIe~rr 

I. Deftna eml_______________ 

P-Oceec nes: 

CONFIRMATION HEARING (RESCHEDULED FROM 1115159) 

NO appearances [./•Entry of Appearances and arguments miade 
Witnesses sworn C ) See attached list C2Exnibits entered C 3 See ittacrhed list 

OC-dcrs ) Relief soigxt in ccaplaint/inottion: 
C I Granted C 2 Denied C 3 Di smi sseW Aw~arded 'y default 

I Judgment to enter for: 
12Plaintiff r 3 Defendant C2Applicanrt CJRespondet 

L 3 In the ajourt of S____________ 
CibA~tter taken under advisement 
wvi Oral findings and conclusions made of record 
C) Formal order or Judgment to enter 

C 1,,Continued to - avit M. 0

Date DECEMBER J, ImV

FOR THE COUm": 
Baifopd I- Bob )in QeP* 

JDepu Lr*61
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IN RE:

ATLAS CORPORATION, 
a Delaware corporation 
EI#: 15-5503312

ATLAS GOLD MINING INC., a Nevada Corp.  
EI:-3- 1023343 

ATLAS PRECIOUS METALS INC., a Nevada 
Corp., El#: 87-0400332 

Debtors.

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
)

RLED 
L. SotLIN. cLERK 

URT 

U.S. BA.WlRUPC O 
NSTIr OFCSOftD

Case No. 98-2332 1 DEC 
Chapter 11 

Case No. 99-108Z 9 DEC 
Chapter 11 

Case No. 99-10S. 0 SBB 
Chapter I I 

(Jointly Administ zred Under 
Case No. 98-233.2 1 DEC)

ORDER CONFIRMING SECOND AMENDED PLAN OF REORG.ANIZATION
OF ATLAS GOLD MINING INC.

The Second Amended Plan of Reorganization ('"Plan") under Chapter 1I of the Banluptcy 
Code having been filed by the Debtor on September 13, 1999, and transmit ed to creditors and 
parties in interest together with the Revised Second Amended Joint Disclosurn Statement of Atlas 
Corporation, Atlas Gold Mining Inc. and Atlas Precious Metal Inc., and there I eing no unresolved 
objections to confirmation of the Plan as the objections of Pension Benefit Gi aranty Corporation 
and Eureka County, Nevada, to confirmation of the Debtor's Plan have been res,,lved by stipulation, 
and by the filing of the Revised Second Amended Plan of Reorganization on November 30, 1999 
reflecting the terms of the stipulation with Eureka County, and 

It having been determined after hearing on notice that: 

(a) The Plan has been accepted in writing by the creditors and inte-est holders whose 
acceptance is required by law; and 

(b) The proponent of the Plan complies with the applicable provisions )f the Code; and 

(c) The provisions of Chapter I 1 of the Code have been complied wit i; that the Plan has 
been proposed in good faith and not by any means forbidden by law; a id 

(d) Each holder of a claim or interest has accepted the Plan or will receiv.- or retain under the 
Plan property of a value, as of the effective date of the Plan, that is not I,-ss than the amount 
that such holder would receive or retain if the Debtor was liquidated uric er Chapter 7 of the 
code on such date; and

UNITED STATES BANKRUPTCY CO' 
FOR THE DISTRICT OF COLORAI

I D

9014ýý
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(e) The Debtor has disclosed the identity and affiliations of any indiN iduals proposed to 
serve, after confirmation of the Plan, as owners of the Debtor and ti eir continuance as 
owners is consistent with the interests of creditors, and with public pol0cy; and 

(0 All payments made or promised by the Debtor or by a person acqui ing property under 
the Plan or by any other person for services or for costs and expenses n, or in connection 
with, the Plan and incident to the case, have been fully disclosed tc the Court and are 
reasonable or, if to be fixed after confirmation of the Plan, will be subject to the approval of 
the Court; and 

(g) Confirmation of the Plan is not likely to be followed by the need I ar further financial 

reorganization of the Debtor or any successor to the Debtor under the I Ian; 

IT IS ORDERED THAT: 

The Second Amended Plan of Reorganization filed by the Debtor hereLt on September 13, 
1999 as amended by the Revised Second Amended Plan of Reorganization file. I on November 30, 
1999 is conirmed with the acceptance of all classes of creditors. All cred tors and parties in 
interest are hereby bound by the terms of the Plan of Reorganization and are enj( ined from bringing 
any action or pursuing any attempts to collect from assets of the Debtor except as provided by the 
Revised Second Amended Plan of Reorganization.  

Dated this / day of December, 1999.  

BY THE COURT: 

Hl--Io'rable Doial d E. Cor( ova 
United States Bankruptcy fudge

PACE 8/8



DEC-10-99 10:16 FROM:

UNITED STATES BANKRUPTCY COURT DEC - i 
FOR THE DISTRICT OF COLORADO 

u.s. A.NKrUPTCY COURT 

N) aeN.ICT OF W"4' 

N, ) Case No. 98-23 3351 DEC I

ATLAS GOLD MINING INC., a Nevada Corp.  
Ei#:84-1023843 

ATLAS PRECIOUS METALS INC., a Nevada 
Corp., EI#: 87-0400332

Debtors.

) ) 
) 
) 
) 
) 
) 
)

Chapter I I 

Case No. 99-1088 DEC 
Chapter 11 

Case No. 99-1089) SBB 
Chapter I I

) 
) (Jointly Administ, red Under 
) Case No. 98-23331 DEC)

ORDER CO'NFI•MING SECOND AMENDED PLAN OF REORGAvNIZATION 
OF ATLAS PRECIOUS METALS INC.

The Second Amended Plan of Reorganization ("Plan") under Chapter I. of the Banlauptcy 
Code having been filed by the Debtor on September 13, 1999, and transmit'ed to creditors and 
parties in interest together with the Revised Second Amended Joint Disclosure Statement of Atlas 
Corporation, Atlas Gold Mining Inc. and Atlas Precious Metal Inc., and there LZ eing no unresolved 
objections to confirmation of the Plan as the objection of Pension Benefit Guar any Corporation to 
confirmation of the Debtor's Plan has been resolved by stipulation, and 

It having been determined after hearing on notice that: 

(a) The Plan has been accepted in writing by the creditors and inte 'est holders whose 
acceptance is required-by law-, and 

(b) The proponent of the Plan complies with the applicable provisions of the Code; and 

(c) The provisions of Chapter I I of the Code have been complied wvit.i; that the Plan has 
been proposed in good faith and not by any means forbidden by law; W Ld 

(d) Each holder of a claim or interest has accepted the Plan or will receiv,: or retain under the 
Plan property of a value, as of the effective date of the Plan, that is not h ss than the amount 
that such holder would receive or retain if the Debtor was liquidated unc er Chapter 7 of the 
code on such date; and 

(e) The Debtor has disclosed the identity and affiliations of any indi' iduals proposed to 

('6-77

IN RE: 

ATLAS CORPORLATIO 
a Delaware corporation 
EI#: 15-5503312
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serve, after confirmation of the Plan, as owners of the Debtor and djieir continuance as 
owners is consistent with the interests of creditors, and with public pol cy; and 

(f) All payments made or promised by the Debtor or by a person acqui ing property under 
the Plan or by any other person for services or for costs and expenses i n, or in connection 
with, the Plan and incident to the case, have been fully disclosed to the Court and are 
reasonable or, if to be fixed after confirmation of the Plan, will be subjec: to the approval of 
the Court; and 

(g) Confirmation of the Plan is not likely to be followed by the need f.)r further financial 

reorganization of the Debtor or any successor to the Debtor undcr the Plan; 

IT IS ORDERED THAT: 

The Second Amended Plan of Reorganization filed by the Debtor hereit on September 13, 
1999 is confirmed with the acceptance of all classes of creditors. All cred tors and parties in 
interest are hereby bound by the terms of the Plan of Reorganization and are enj( ined from bringing 
any action or pursuing any attempts to collect from assets of the Debtor except as provided by the 
Second Amended Plan of Reorganization.  

Dated this / day of December, 1999.  

BY THE COURT: 

"HoRnoaale Don'Bd-E. Corcova 
United States Bankruptcy rudge

I D - PAGE 8/8
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U.S. Department of Justic,: 

Thomas L. Strickland 
United States Attorney 
District of Colorado 
Civil Division

FAX:

Telephone:

(303) 844-0098 

(303) 844-3885

Dp0= 0. Xotm FdATDI Orfic xwwldw 
Sire 1100, Dnruiy 360M 
1961 Sowt Su~ 
Dewyer Colorudo S294
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MOAB MILL RECLAMATION 
TRUST FUND AGREEMENT 

THIS MOAB MILL RECLAMATION TRUST AGREEMENT (the "Moab Reclamation 
Trust"), made this /tr day of Vt'-7-,o.,e ,1999, is entered into by and between Atlas Corporation (hereina&fter referred to as "Atlas"). a Delaware corporation, as Trustor, and William 
B. Abington, a Partner in PricewaterhouseCoopers, LLP, Trustee, for the benefit of the United 
States, on behalf of the U.S. Nuclear Reg'ulatory Commission (NRC), and the State of ULah.  

RECITALS 

1. Atlas currently holds title to the Moab Mill Site, located in Grand County, Utah, on the 
northwest shore of the Colorado River, at the southern terminus of the Moab Canyon.  
The site is surrounded on the north and west sides by high sandstone cliffs; to the north and cast is Moab Wash; to the east and south is the flood plain of the Colorado River.  
and, across the River, is Moab Marsh. The Moab Mill Site is currently subject to the 
requirements set forth in NRC Source Materials License No. SUA-917 (License).  
Decommission~ing of The mill began in 19S8.  

2. On May 28, 1999, the NRC issued an Amendment to the License, which approves a final 
reclamation plan for the Moab Site. The Amendment includes license conditions to 
satisfy reasonable and prudent alternatives (R.PAs) and reasonable and prudent measures 
(RPMs) outlined in the U.S. Fish and Wildlife Service final biological opinion (FBO) 
dated July 29, 1998, as required under the Endangered Species Act, 16 U.S.C. 1531 et.  
seq..  

3. On September 22, 1998, Atlas filed a petition for relief under Chapter 11 of the 
Bankruptcy Code and since that date has been operating as a Debtor in Possession. The 
NRC has filed a claim in bankruptcy for estimated costs associated with further 
reclamation of the Moab Mill Site. The State filed a claim in bankruptcy for natural 
resource damage to the surface water and groundwater. In order to satisfy claims in 
ba~nkc,-pcy arising from the Moab Mill Site, Atlas has entered into an agreement, "Moab 
Uranium Millsite Transfer Agreement" (hereinafter referred to as "Settlement 
Agreement"), with the NRC, the State of Utah, ACSTAR, and the Offcial Unsecured 
Creditors Committee. Pursuant to the Settlement Agreement, Atlas agrees to transfer the Moab Mill Site, along with other real and personal property and certain identifiable funds 
pursuant to the Settlement, to the Moab Reclamation Trust.  

4. The Trustor intends that this Moab Reclamation Trust shall create a "qualified settlement fund" within the meaning of Section 1.468B of the Treasury Regulations.  

NOW, THEREFORE, in consideration of the foregoing and the covenants and 
agreements provided herein; the Trustee and the Trustor agree as follows:

12zC9/1999 NC. 21. Vol
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ARTICLE I 
DEFINTTIONS 

Certain capitalized terms, which are not elsewhere defined herein, shall have the 
following meaning in the Moab Mill Reclamation Trust: 

1.01 Capitalized Terms. For all purposes of this Trust, the following terms shall have the 
meanings set forth below: 

"Code" shall mean the Internal Revenue Code of 1986, as amended, or any future 
codification of the federal revenue laws.  

"Court" shall mean the Bankruptcy Court for the District of Colorado (or if no federal 
court has jurisdicton over the matter, a state or other court of competent jurisdiction).  

"Atlas Corporation" or "Atlas" shall mean, for purposes of this Trust Agreement only, 
Atlas Corporation and its divisions, subsidiaries, affiliates, and successors (including any 
reorganized company under the Plan of Reorganization), and their respective directors, officers, 
employees, agents, and attorneys.  

"Owner" shall mean the Trustee in his or her capacity as Trustee.  

"Licensee" shall mean the Trustee, who will oversee the reclamation activities and be 
responsible for monitoring the Moab Mill Site pursuant to N'RC Materials License No. SUA-917, 
th: License Transfer Order, and this Trust Agreement.  

"License" shall mean NNRC Source Materials License No. SUA-917, originally issued by 
the Atomic Energy Commission to the Uranium Reduction Company in 1955 and modified, 
ac.qired by Atlas Corporation in 1962, attached as Exhibit A.  

"Moab Mill Site" shall mean all that certain tract of land in Grand County, Utah, more 
fully described in Exhibit B, attached hereto and made a part hereof.  

"Settlement Agreement" shall mean the "Moab Uranium Millsite Transfer Agreement" 
submitted to the court for approval on April 29, 1999, in In Re Atlas Corporation- Case Number 
98-2331-DEC, (U.S. Bankruptcy Court, District of Colorado).  

"License Transfer Order" shall mean the order issued by the NRC that transfers the 
License No. SUA-917 for Reclamation of Atlas Corporation Moab Mill, Utah, site.  

"Trust" shall mean the Moab Mill Reclamation Trust.

2
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"Trust Agreement" or "Agreement" shall mean this agreement establishing the Moab Mill 
Reclamation Trust.  

"Trust Estate" shall mean all right, title and interest of the Trustee in and to any and all 
real or personal property held by the Trustee pursuant to this Trust, including without limitation 
the Moab MII] Site, Atlas' rights to water at the Moab land (listed as 6.3cfs from the Colorado 
River, Grand County, Utah, Water Right No. 01-40, Application 30032, Certificate 60111), and 
any and all notes, securities, cash, funds and/or other liquid assets or real property transferred to 
the Trustee by Atlas Corporation pursuant to the terms of the Settlement Agreement, or by any 
other person or entity, including without limitation any income or profits derived therefrom.  

"Trust Fund" shall mean the Trust Estate (together with the income and/or interest 
theTefrom) exclusive of real property, water rights and other interests in real property.  

"Trust Real Property" shall mean the interest in real property transferred from Atlas to the 
Trustee, consisting of approximately 430 acres, located in Grand County, Utah, along with all 
buildings, strucrures, improvements, appurtenances, fixtures and easements transferred to the 
Trust pursuant to the Settlement Agreement.  

"Title X Funds" shall mean funds reimbursed from the Deparznent of Energy pursuant to 
Title X of the Energy Policy Act of 1992..  

"State" shall mean the State of Utah.  

1.02 Incorporation of Certain Definitios. Capitalized terms used herein without 
defirition shall have the meanings ascribed to them in the Settlement Agreement.  

ARTICLE U 
NA.ME AND PURPOSE OF TRUST 

2.01 Name. This Trust shall be known as the "Moab Mill Reclamation Trust." 

2.02 Beneficia-y. The Trust's receipt, holding and management of the Trust Estate shall 
be exclusively for the benefit and protection of the United States on behalf of the NRC, and the 
State, which shall be the sole beneficiaries of this Trust.  

2.03 Trust Purposes.  

t (a) This Trust relates to the Moab Mill Site in Grand County, Utah. The purpose of this 
Trust is to pennit final site closure and license termination consistent with Section 83 of the 
Atomic Energy Act (AEA) as amended 42 U.S.C. § 2113 and NRC regulations at 10 CFR Parts 
20 and Part 40, including Appendix A, in anticipation of Atlas' inability to comply with these 
statutory and regulatory requirements. The purpose of this Trust is also to permit Atlas to resolve

3
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the NRC's and the State's claims submitted in the bankruptcy proceeding for costs ssociated 
with reclamation of the Moab Mill Site pursuant to these requirements.  

(b) This Trust is created and shall be operated exclusively to protect public health and 
safety and the environment and to carry out reclamation of the Moab Mill Site pursuant to the 
License, License Transfer Order and this Trust Agreement. In carrying out these purposes, the 
Trust shall comply with all Federal, State and local laws applicable to any entity operating within 
the State.  

(c) Nothing in this Trust Agreement shall derogate from the NRC's or State's authority to 
have amcess to and take responsive action with regard to the Moab Mill Site as specified in the 
Settlement Agreement or as otherwise provided by law.  

ARTICLE nI 
DUTIES OF THE TRUSTEE 

3.01 Trust Estate. The Trustee shall establish and administer the Trust Estate for the 
purposes set forth herein and as required by this Agreement.  

3.02 Duties of the Trustee. The Trustee shall: 

(a) receive and hold title to the Trust Real Property; 

(b) implement the reclamation plan as contained in the License and License Transfer 
Order, pursuant to the following terms: 

(1) Before undertaking any reclamation activity, the Trustee shall notify the NRC 
and the State of its intention to engage in such activity and provide an estimate of funds needed 
to perform the activity.  

(2) The Trustee shall notify NRC and the State by certified registered mail no later 
than 180 days prior to the anticipated date that all contractual and other projected obligations will 
have reasonably exhausted the Trust Fund.  

(3) When the Trust Fund is depleted the Trustee shall terminate all activities 
pending further order of the NRC pertaining to termination of the Trust and License and 
disposition of the Moab Mill Site pursuant to Section 83 of the AEA, 42 U.S.C. § 2113.  

(c) to the extent deemed prudent by the Trustee, employ reasonable measurs to contol 

access to and prevent unauthorized entry upon, use of, or damage to the Trust Real Property; 

(d) to the extent deemed prudent by the Trustee, insure the Trust Real Property against 
loss due to casualty or third party liability;

4

NC. 281 P04•



q:18 PRICELATERHOUSECOOPERS 4 91302415320e

(e) receive all remaining assets of the Trust Estate distributed by Atlas pursuant to 
Section 3C of the Settlement Agreement, and use all reasonable efforts to secure all 
reimbursements of Title X Funds from the Department of Energy to wvhich it is legally entitled, in 
accordance with the Settlement Agreement and the License Transfer Order.  

(f) make distributions of monies in the Trust Fund as permitted under the Settlement 
Agreement, License Transfer Order, and this Agreement; 

(g) consistent with the terms of the License, License Transfer Order and this Trust 
Agreement, enter into contracts for services with contractor(s) for the purpose of achieving finaj 
site closure, ir-cluding but not limited to services pertaining to technical studies, regulatory 
analyses and submissions, reclamation activities, maintenance activities, and/or monitoring of the 
Moab Mill Site, 

(h) invest and reinvest the assets of the Trust Fund pursuant to Article V of this Trust 
Agreement: 

(i) comply with all relevant provisions of the Settlement Agreement and License Transfer 
Order, 

(j) endeavor to use Trust Funds in the most efficient way possible. To that end, 
whenever it is feasible, the Trustee shall develop plans that will satisfy both NRC and State 
requirements to avoid waste and duplication of effort; and, 

(k) engage in reclamation activities in order to achieve compliance with Federal and State 
requirements. Consistent with the terms and priorities of the License in license condition 41, the 
Tstee shall prepare and submit a revised groundwater corrective action program that addresses 
N'RC and State requirements. The Trustee sha:l begin any groundwater corrective action 
activities that the NRC determines are needed to protect public health and safety and to fulfill the 
reasonable and prudent alternatives and the reasonable and prudent measures found in the U.S.  
Fish and Wildlife Service's final biological opinion. To the extent that Trust Funds are available 
after completion of surface reclamation and the above groundwater corrective action activities, 
the Trustee shall implement the remaining portions of the groundwater corrective action 
program.  

ARTICLE IV 
TRUSTEE'S POWERS 

The Trustee shall have, in addition to those powers conferred by law or specified 
elsewhere herein and the general powers of the office, and without leave of court, the following 
powers, which powers shall be exercised in a fiduciary capacity, in the best interest of this Trust 
and in the sole discretion of the Trustee unless otherwise specified:
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4.01 Reclamation of Moab Mill Site. Pursuant to the License Transfer Order, the Trustee 
is the licen.see of the Moab Mill Site for the purposes of performing reclamation at said site. Th'e 
Trustee has all powers necessary to carry out the terms of the license and the License Transfer 
Order, including the acceptance of any cash or property to be received from the Department of 
Energy for claims arising pursuant to Title X of the Energy Policy Act of 1992, and the 
acceptance of any cash or property from the sale of the Moab Mill Site water rights or 
uncontaminated or decontaminated portions of the Moab Mill Site, or funds or property from 
other sources provided without restrictions.  

4.02 PayMent of Expenses of Administration. To incur and cause to be paid any and all 
charges, taxes and expenses upon or connected with this Trust in the discharge of its fiduciary 
obligations.  

4.03 Extension of Obligations and Negotiation of Claims. To renew or extend the time 
of payment of any obligations, secured or unsecured, payable to, or by this Trust, for as long a 
period or periods of time and on such terms as the Trustee shall deterrmine; and to adjust, settle, 
compromise, abandon, contest and arbitrate monetary claims or demands in favor of or against 
this Trust, including claims for taxes, upon such terms as it deems advisable. Responsibility for 
the satisfaction of any judgments against the Trust resulting from conditions at or relating to the 
Trust Real Property which stem from the conduct of any former owner, tenant or licensee of the 
Trust Real Property shall rest solely with the Trust.  

4.04 Additional Powers. The Trustee shall have the following powers which may be 
exercised %ithout court approval: 

(a) To execute and deliver all appropriate instruments; 

(b) To sell at public or private sale, to exchange or otherwise dispose of any property, real 
or personal, for such consideration, in cash or on credit) with or without security and upon 
such other terms and conditions as the Trustee shall deem appropriate, without 
application to any court.  

(c) To record in the appropriate registry any instrument, including any certificate 
acknowledged by the Trustee as to any fact concerning the Trust Real Property; and any 
person without actual knowledge to the contrary may rely conclusively on the 
genuineness of any such instrument and on the correctess of any such certificate; 

(d) To make, execute, or acknowledge, and deliver any and all documents of transfer and 
conveyance and any other instruments tha may be necessary or appropriate to carry out 
the powers herein granted; 

(e) To register any securities held in the Trust Fund in its own-name or in the name of a 
nominee and to hold any security in bearer form or in book entry, or to combine

6

NC .26: DOE



09:11 PRICEWTERHOUSECOOPERS 4 913014153200

certificates representing such securities with certificates of the same issued held by the 
Trustee in other fiduciary capacities or to deposit or arrange for the deposit of such 
securities in a qualified central depository even though. when so deposited, such 
securities may be merged and held in bulk in the name of the nominee of such depository 
with other securities deposited therein by another person, or to deposit or arrange for the 
deposit of any securities issued by the United States Goverwment, or any agency or 
ins-u'nentality thereof, with a Federal Reserve Bank, but the books and records of the 
Trustee shall at all times show all such securities are part of the Trust Fund; 

(f) To deposit any cash in the Trust Fund in interest-bearing accounts maintained or 
savings certificates issued by the Trustee, in its separate corporate capacity, or in any 
other banking institution affiliated with the Trustee, to the extent insumrd by an agency of 
the Federal or State government; 

(g) To compromise or otherwise adjust all claims in favor or against the Trust Estate and 
to participate in admirnstrative proceedings and other litigation affecting the interests of 
the Trust, except that NRC Staff shall, to the extent permitted by law and regulation, 
participate in any lawsuits, requests for hearings or other proceedings challenging the 
issuance or implementation of the License or License Transfer Order, and 

(h) To employ investment counsel, accountants, consu~tants, agents, attorneys, and other 
emrpoyees, either direcly or indirectly, and irrespective of whether any person, firm, or 
corporation so employed shall be a fiduciary hereunder and irrespective of whether any 
firm or corporation so employed shall be one in which a fiduciary hereunder shall be a 
partner, stockhoder, officer, or director, or shall have any interest, and to pay the usual 
cor..pensation for such services (as determined in Section VU, below) out of principal or 
income as may be deemed advisable by the Trustee.  

4.05 Powers of Trustee to Continue. The Trustee may exercise any of such powers until 
such time as the Trust is terminated in accordance with Article IX of this Trust Agreement.  

4.06 Persons Dealing with Trust. No person dealing with this Trust shall be required to 
see to the application of any money or property delivered to the Trustee, or to see that the terms 
and conditions of this Trust have been complied with. Every instrument executed or. action 
taken by the person or entity appearing to be the Trustee shall be conclusive evidence that this 
Trust was in full force and effect when the instument was delivered or the action was taken; that 
such person or entity was the Trustee; and that such instrument or action was valid and legally 
binding.  

4.07 Reliance of Purchasers and Others. Every agreemet, deed, or other instrument or 
document executed or action taken by the Trustee or any successor or additional Trustee, shall be 
conclusive evidence in favor of every person relying thereon or claiming thereunder that at the 
time of the delivery thereof or of the taking of such action this Trust was in full force and effect
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and that such instrument or document or action is valid, binding and legally enforceable. Any 
person dealing with the Trust Estate or the Trustee may always rely without inquiry on a 
certificate signed as aforesaid as to who is the Trustee or Trustees or the beneficiaries hereunder, 
or as to the authority of the Trustee to act, or as to the existence or nonexistence of any fact or 
facts which constitute conditions precedent to acts by the Trustee or which are in any other 
manner germane to the affairs of the Trust.  

ARTICLE V 
ESTABLISHMENT OF TRUST FUND 

5.01 Establishment of Trust Fund. The Trust Fund shall be established upon receipt of 
assets by the Trust from Atlas pursuant to the Settlement Agreement.  

5.02 Disbursements from the Trust Fund.  

Disbursements from the Trust Fund are authorized: 

(a) for payment on a monthly basis of compensation to the Trustee as provided in 
Article VU of this Trust Agreement; 

(b) to make any tax payment required by law; 

(c) for administration of the Trust, including those activities required under the 
License, any amendments thereto, and the License Transfer Order, and to comply 
with all Federal, State and local laws applicable to any entity operating within the 
State; 

(d) for the purchase of comprehensive general liability insurance or other 
insurance naming the Trust as the sole beneficiary and of insurance covering the 
Trustee in his or her personal capacity for liability arising with respect to the Trust 
other than for gross negligence or breach of fiduciary duty on the part of the 
Trustee; 

(e) for payment of reasonable attorneys fees in the event that the Trustee is 
required to seek legal advice in order to implement the terms of this Trust, the 
Settlement Agreement or the License Transfer Order; 

(f) for payment of attorneys fees or other litigation expenses and costs of the 
Trsee in the event that the Trustee is sued in his or her personal capacity with 
regard to the Moab Mill Site or this Trust, but only to the extent that an existing 
insurance policy does not otherwise provide for payment or reimbursement of 
such fees, expenses or costs;
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(g) to employ attorneys, custodians, engineers, clerks, and other necessary agents 
or employees (including any firm or entity in which the Trustee may have an 
interest), as are reasonable in view of the scope and purposes of this Trust; and 

(h) for any other purpose requested by the Trustee and expressly approved in 
writing by the NRC and the State.  

5.03 Preservation of Principal. Notwithstanding any other provision in this Agreement, 
until disbursement the assets of the Trust Fund shall at all times be held, managed and invested 
in a manner designed to preserve the principal of the Trust Fund. To this end, the assets of the 
Trust Fund shall be invested in the following investments: 

(a) United States government obligations, whether invested in directly, or in the form of 
securities of, or other interests in, any open-end or closed-end investment company 
registered under the provisions of the Federal Investmient Company Act of 1940, 15 
U.S.C. § 80a-I ez seq., if(i) the portfolio of the open-end or closed-end investment 
company is limited to direct obligations of the United States government and to 
repurchase agreements fully collateralized by United States government obligations, and 
(ii) the open-end or closed-end investment company takes delivery of that collateral, 
either directly or through an authorized custodian.  

(b) Shares, share-free accounts, certificates of deposit, or investment certificates of any 
insured financial instirution, i.e., any bank, tust company, savings institution, or credit 
union chartered and supervised under slate or federal law.  

The application of any "prudent person" or "prudent investor" rule, and any duty to diversL5', are 
hereby expressly waived to the extent inconsistent with Section 5.03.  

ARTICLE VI 
REPORT OF ACTIVITIES AND FILING OF TAX RETURNS 

6.01 Bi-Annual Report. By January 15 and July 15 of each year, the Trustee shall render 
a written report to the NRC and the Stale of is or her activities for the prior six months. The 
report shall include a detailed itemization of all expenses paid in the prior six months, as well as 
a detailed report of the Trustee's activities with respect to the Trust Estate.  

6.02 Reclamation Report. Upon reasonable request of either the NIRC or the State, the 
Trustee shall render oral and/or written reports detailing the status of reclamation of the Moab 
Mill Site and the implementation of the License Transfer Order.  

6.03 Copies of Reports. The Trustee shall provide copies of the bi-annual report to any 
person or entity who requests it in writing. The Trustee shall be entitled to recover from any such 
persons or entities (other than the NRC, the State, or Atlas, or its successors or assigns) the cost
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of providing copies of such reports, and the Trustee shall have no obligation to deliver such 
copies until such person or entity has reimbursed the Trustee for such costs.  

6.04 Right to Compel Accounting. The NRC and the State, in their joint discretion, shall 
have the power to compel an accounting of the Trustee for the performance of the Trust 

6.05 Ta•_Treatment. Atlas intends this Trust to be construed as a non-grantor trust and a 
taxable entity to the extent any tax may be payable on income of the Trust. Atlas further intends 
for the Trust to be taxed as a qualified settlement fund under Section 468B of the Code and the 
reguations promulgated thereunder. Atlas recognizes that the United States has taken no position 
as to whether this trust is a qualified settlement fund. Notwithstanding the foregoing, the Trustee 
shall pay to Atlas an amount equal to any federal, state or local income taxes imposed on Atlas 
with respect to gains realized by or income of this Trust, and the Trustee shall make such 
payments to Atlas in ample time for Atlas to pay such additional taxes.  

6.06 The Trustee shall file all necessary federal and state tax returns relating to gains and 
income earned in connection with trust assets, and shall file such information as is required 
pursuant to applicable Treasury Regulations.  

ARTICLE VII 
CONDITIONS OF TRUSTEE'S OBLIGATIONS 

The Trustee accepts the Trust imposed upon him or her but only upon and subject to the 
following express terms and conditions: 

7.01 Limitation of Liabilir . The Trustee's liability shall be limited pursuant to Article X 
of this Trust Agreement.  

7.02 Reliance on Documentation. The Trustee shall be protected in acting in accordance 
with the provisions of this Trust upon any notice, requisition, request, consent, certificate, order, 
affidavit, lener, telegram or other paper or document reasonably believed by the Trustee to be 
genuine and to have been signed or sent by the proper person or persons.  

7.03 Ripht to Demand Docurnentation. Notwithstanding anything else in this Trust, in 
the administration of the Trust, the Trustee shall have the right to demand before disbursing any 
cash or in respect of any action whatsoever within the purview of this Trust, any showings, 
certifcates, opinions, appraisals, or other information, or action or evidence thereof, in addition 
to that required by the ters hereof which the Trustee reasonably believes to be necessary or 
desirable.  

7.04 Trustee's Compnensation. The Trustee (and professionals and others associated with 
the Trustee's firm) shall receive reasonable compensation for services hereunder from the Trust 
Fund. Such compensation shall not exceed the composite rate of two hundred and ninety-five
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dollars per hour ($295/hour) established as follows: In any billing period, the composite rate 
shall be the average of the discounted rate for the actual hours expended by the Trustee and 
pariers of the Trustee's firm, and the discounted rate for the actual hours expended by the other 
professionals and associates of the Trustee's firm. The Standard Rate for the Trustee and other 
senior managerial professionals at the Trustee's firm shall be discounted by 30%. The Standard 
Rate for other managers and professionals at the Trustee's fu'n shall be discounted by 20%. If 
the calculated rate exceeds $295/hour, this rate shall be reduced to $295/hour. The composite 
rate shall only be subject to the annual increase in the Consumer Price Index published by the 
Bureau of Labor Statistics. A schedule of the Standard Rates of the Trustee's firm has been 
forwarded to the NRC and the State of Utah by letter dated December 1, 1999.  

ARTICLE VIII 
SUCCESSOR TRUSTEES 

8.01 ResigLnation of Trustee. Any Trustee may resign by giving not less than 120 days 
wrTien notice to the NRC and the State and such resignation shall take effect upon the 
appointment of a successor Trustee. If any individual Trustee becomes mentally or physically 
unable to serve, a certificate so stating from such Trustee's then attending physician submitted to 
the NRC and the State shall constitute such Trustee's resignation. If any Trustee shall be 
dissolved or in the course of dissolution or liquidation, or otherwise unable to continue to act as 
Trustee, as finally determined by the N'RC and the State, a certificate so stating from the NRC 
and the State shall constitute such Trustee's resignation. The Trustee's resignation shall be 
recorded with the Registry immediately prior to the recording of the successor Trustee's 
acceptance or upon the effective date of resignation, whichever is earlier.  

8.02 Appointment of Successor Trustee. If the Trustee or any successor Trustee ceases 
to serve as Trustee, a successor Trustee may be appointed by the NRC and the State, pursuant to 
the procedures for the selection of a Trustee set forth in the Settlement Agreement, by an 
instrument in writing, signed by the NNRC and the State, and delivered to the successor Trustee.  
In the event that no appoinmnent of a successor Trustee shall be made pursuant to the foregoing 
provisions of this Article within sixty days after a vacancy shall have occurred, any interested 
person and/or any retiring Trustee may apply to the Court for the appointnent of a successor 
Trustee, and the Court may thereupon, after such notice, if any, as it shall deem proper, prescribe 
or appoint a successor Trustee. Each successor Trustee shall qualify upon written acceptance 
attached hereto and recorded with the Registry and thereafter shall have the same powers, 
immunities and discretions as the original Trustee.  

8.03 Transfer to Successor Trustee. Upon any successor Trustee's qualificatiou, u 
provided in Article 8.02, such successor Trustee, without any further act, deed, or conveymnce 
shall become fully vested with all the estates, rights, powers, trusts, dudes and other obligations 
hereunder of its predecessor, but such predecessor shall nevertheless, upon written request of the 
successor Trustee, execute and deliver an instrument transferring to such successor Trustee all 
the estates, rights, powers, and trusts of such predecessor; and every predecessor Trustee shall
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deliver all property of any kind held in trust by it to its successor, provided, however, that before 
any such delivery is required or made, all reasonable, customary and legally accrued fees, 
advances and expenses of any such predecessor Trustee shall be paid in full.  

8.04 MeTrge or Consolidation of Trustee. Any corporation or association into which the 
Trustee or any successor Trustee may be merged or converted, or with which the Trustee or any 
successor Trustee may be consolidated, or any corporation or association resulting from any 
merger, conversion, or consolidation to which the Trustee or any successor Trustee shall be a 
panry, shall be a successor Trustee under this Agreement without the execution or filing of any 
paper or any other act on the part of any of the parties hereto, notwithstanding anything to the 
contrary herein.  

8.05 Performance of Trustee's Duties During Vacancy. If for any reason the Trustee's 
position should become vacant, the duties of the Trustee hereunder shall be carried out by an 
entity approved by the NRC, for a period not to exceed 180 days, pending the appointment of a 
successor Trustee or the termination of the Trust, but the NRC and the State shall not during this 
period be deemed to be the Trustee.  

8.06 Termination of Trustee byNRC and State. The NRC and the State may jointly 
terminate the Trustee at any time upon 21 days written notice. The Trustee will be paid all 
reasonable costs and fees incurred in the conclusion of its activities as a Trustee.  

ARTICLE IX 
DISTRIBUTION OFTRUST PROPERTY AND TERMINATION OF TRUST 

9.01 Transfer of the Trust Real Property. The Trustee may, at any time and with the 
approval of the NRC in writing, transfer exclusively for public purposes all or any portion of the 
Trust Real Property or water rights, provided that the transferee agrees in writing to accept the 
transfer.  

9.02 Termination of Trust. This Trust shall terminate under either of the following 
conditions: 

(a) This Trust and the Trust Fund shall terminate upon the earlier of: (i) the date that is 
twenty-one (21) years after the date of the death of the last to die of a class consisting of 
the descendants of the members of the Utah State Legislature who served at any point 
during the Legislature's 1999 General Session who shall be living on the date this Trust is 
executed or (ii) the transfer of all of the Trust Real Property and water rights pursuant to 
Article 9.01 above and the Trustee's having complied with all of the relevant provisions 
of the Settlement Agreement, subject to the approval of the NRC and the State (which 
approval shall not be unreasonably withheld). Any balance of the Trust Estate, less final 
tust admninistration expenses, shall be distributed to a trust approved by the NRC and the 
State for use as the NRC and the State shall direct; or
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(b) In the event thaO the Trust Real Property is not transferred and the Trust Fund has 
been exhausted, the Trust shall terminate.  

ARTICLE X 
LIABILITY TO THE TRUSTEE 

10.01 No Liability. Notwithstanding anything else appearing herein, neither the United 
States, the State. nor Atlas shall be liable to the Trust, the Trustee. or any person claiming to be a 
beneficiary of this Trust, for any damages or other payments whatsoever arising out of matters 
related to the Trust or the Trust Estate (including without limitation the Trust Real Property), and 
the Trustee shall not have the power to sue the United States, the State, or Atlas in any forum 
except for the purpose of enforcing the terms of this Trust Agreement or the Settlement 
Agreement.  

10.02 Personal Liability. The Trustee shall not be personally liable pursuant to this Trust 
Agreement except for gross negligence or willful acts or omissions in relation to the Trustee's 
duties hereunder.  

10.03 Limitation on Financial Liabili . No provision of this Trust shall require the 
Trustee to expend or risk his or her own individual funds or otherwise incur any financial 
liability in the performance of any of the duties of the Trustee hereunder, or in the exercise of any 
of the Trustee's rights or powers, nor to take any action pursuant to this trust, which in the 
reasonable judgment of the Trustee may conflict with any rule of law or with the terms of this 
Trust or with the terms of the Settlement Agreement or License Transfer Order and Ucense.  

ARTICLE XI 
MISCELLANEOUS 

11.01 Paricular Words. Any word contained in the text of this Trust shall be read as a 
singular or plural and a masculine, feminine or neuter as may be applicable or permissible in the 
particular context. Unless otherwise specifically stated the word "person" shaU be taken to mean 
and include an individual, partership, association, tust, company or corporation.  

11.02 Severabilit, of Provisions. If any provision of this Trust or its application to any 
person or entity or in any circumstances shall be held to be invalid and unenforceable, the 
application of such provision to persons or entities and in circumstances other than those as to 
which it is invalid or unenforceable, and the other provisions of this Trust shall not be affected by 
such invalidity or unenforceability.  

11.03 Govemnng Jurisdiction. This Trust shall be under the continuing jurisdiction of 
the United States Bankruptcy Court for the District of Colorado. Subject to the provisions of the 
Settlement Agreement, the validity, interpretation and performance of this Trust shall be 
governed by the laws of the State of Colorado, except that with regard to real property, water
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rights and other interests in real property that are located in the State of Utah, the validity, 
interpretation and performance of the Trust shall be governed by the laws of the State of Utah.  

11.04 Modification. Atlas intends this Trust Agreement to be irrevocable; provided, 
however, that the Trustee may modify this Trust Agreement with the written approval of the 
NRC and the State, to the extemt necessary (i) to comply with the provisions of 469B of the Code 
and the regulations thereunder, and (ii) to fulfill the purposes of this Trust as set forth in Article II.  

I1.05 Construction of Terms. In the event of any ambiguity or contradiction in the terms 
of this Trust, such terms shall be construed so as to conform to the provisions of the Settlement 
Agreement, where applicable, and so as to fulfill the purposes of this Trust.  

ARTICLE XII 
EFFECTIVENESS 

12.01 Effectiveness. This Agreement shall not be deemed effective unless and until the 
United States Banlkaptcy Court for the District of Colorado approves the Settlement Agreement.  
The effective date of this Trust Agreement shall be consistent with the effective date provisions 
of the Settlement Agreement.  

N WITNESS WHEREOF, Atlas Corporation, by its duly authorized officer, hereby sets its hand 
and seal as Trustor and William B. Abington, as Partner of PricewaterhouseCoopers, LLP, 
hereby sets its hand and seal as Trustee.  

ATLAS CORPORATION 

Richard E. Blubaugh, ,r, "--: 1

Date: _________ 

TRUSTEE 

"William B. Abington, as Pui'er of PricewaterhouseCoopers, LLP 

Date:
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3RDPR L BOLTON, CLERK 

IN THE UNITED STATES BANKRUPTCY COURT | E5 1999 

FOR THE DISTRICT OF COLORADO U.s. BANKLUPTCY CR 

DISTRICT OF COLORADO 
) Case No. 98 23331 DEC 
) Chapter 11

•TION 
,tion

ATLAS GOLD MINING INC., a Nevada Corp.  
EIN 84 1023843 

ATLAS PRECIOUS METALS INC., 
a Nevada Corp.  
EIN 87 0400332 

Debtors.

In re: 

ATLAS CORPOR) 
a Delaware corpora 
EIN 15 5503312

"-A

Case No. 99 10889 CEM 
Chapter 11 

Case No. 99 10890 SBB 
Chapter 11 

(Jointly Administered Under 
Case No. 98 23331 DEC)

NOTICE OF TELEPHONE STATUS AND SCHEDULING CONFERENCE 

IT IS ORDERED AND NOTICE HEREBY GIVEN that a telephone status and 

scheduling conference will be held on Thursday, January 13, 2000 at 9:00 a.m. or as soon 

thereafter as practicable on 

Application By Atlas Gold Mining Inc. For Approval Of Agreement With Machinery 

And Equipment Company To Perform Services In Dismantling, Salvage And Sale Of Its Mill 

And Related Equipment At Gold Bar And For Sale Of The Mill And Related Equipment Free 

And Clear Of Liens and Nevada Division Of Environmental Protection's Limited Opposition.  

The Court will initiate the call. THE PARTIES SHALL BE AVAILABLE STARTING 

AT THE TIME SET FORTH ABOVE. If a party is unavailable, which includes a "busy" signal, 
no answer, an answering machine "answers," and counsel or the party is on another line or out of the 

office, that party will be deemed to have failed to appear, and be subject to imposition of 

sanctions as appropriate.  

DATED: December 15, 1999.

BY ORDER OF THE COURT:

BRADFORD L. BOLTON, CLERK 
By Judith L. Riba, Deputy Clerk 
U. S. Bankruptcy Court 
U. S. Custom House 
721 - 19th Street 
Denver, Colorado 80202-2508
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF COLORADO 

In re: 

ATLAS CORPORATION. a Delaware Corp.. ) Case No. 98 23331 DEC 
El-: 15-5503312 ) Chapter ll 

ATLAS GOLD MINING. INC.. a Nevada Corp.. ) Case No. 99-10889 CE\1 
E#: 155503312 ) Chapter II 

ATLAS PRECIOUS METALS. INC.. a Nevada Corp.. ) 
EI#: 15-5503312 ) Case No. 99-10890 SBB 

Chapter II 

Debtors. ) (Jointl\ Administered Under 
(Case no. 98-23331 DEC() 

The Honorable Donald E. Cordova 
United States Bankruptc\ Judge 

NOTICE PURSUANT TO RULE 202 OF APPLICATION FOR 
INTERIM AND FINAL COMPENSATION AND REIMBURSEMENT OF EXPENSES 

FOR THE PERIOD SEPTEMBER 1, 1999, THROUGH DECEMBER 1. 1999 
FOR FREEBORN & PETERS IN CASE NO 98 23331 DEC 

NOTICE IS HEREBY GIVEN that the Debtor applied to this Court for an Order 
approving the Application for allowance of Fees and Expenses for Freeborn & Peters for the 
Period from September 1. 1999 through December 1. 1999. The Application seeks appro\al of 
interim fees in the amount of $1.941.50 and reimbursement of expenses in the amount of S19.84 
and final compensation of fees and expenses in the amount of $81.214.2 1. Freeborn & Peters 
has been paid 94.9% of its fees and expenses pursuant to the Court's Order approving an interim 
compensation procedure. The Application seeks authority for the Debtor to pa\ the remaining 
fees and expenses incurred before December 1. 1999. A copy of the Application is on file \\,ith 
the Clerk of the United States Bankruptcy Court. 721 19th Street. Denver. Colorado 80202-2_508.  

Pursuant to Rule 202 of the Local Rules of Bankruptcy Procedure. if you desire to oppose 
this action, you must file a written request for hearing with the Court on or before January 22.  
2000. and serve a cop)y thereof on the undersigned. Objections or requests for hearing shall 
clearly specify the grounds upon which they are based. including the citation of supporting legal 
authority, if any. General objections will not be considered by the Court.  

::;40 6•, 
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In the absence of a timely and substantiated objection and request for hearing b> an 

interested party, the Court may approve or grant the aforementioned application %\ithout further 

notice to creditors or other interested parties.  

DATED this 30th day of December. 1999.  

Respectfully submitted.  

FREEBORN & PETERS

r,\-m. David Byassee, #163 
950 17th Street. Suite 260 
Denver. CO 80202

SPECIAL SECURITIES. LITIGATION.  
AND ENVIRONMENTAL COLUNSEL 
FOR THE DEBTOR
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M.-ria Schwartz - vupblmtg.wpd

United States 
Nuclear Regulatory Commission 

Moab Public Meeting 
January 13, 2000 

presented by 

Thomas Essig, Chief 
Uranium Recovery & LLW Branch 

U. S. Nuclear Regulatory Commission 

and 

Myron Fliegel, Project Manager 
Uranium Recovery Branch 

U. S. Nuclear Regulatory Commission

Page 1



Maria Schwartz - vupblmtg.wpd

United States 
Nuclear Regulatory Commission 

Purpose of Public Meeting 

"o Update citizens on actions and status since last 

public meeting in September 1998 

"o Introduce Trustee

o Answer questions

Page 2 ,



Maria Schwartz - vupblmtg.wpd Page 3 

United States 
Nuclear Regulatory Commission 

Background on NRC 

o Independent Regulatory Agency 

- Established through Energy Reorganization Act of 
1974 

- Approximately 2,500 staff 

o Responsible for licensing of civilian use of 
radioactive material 

- Reactors 

- Source, special nuclear, and byproduct material 

- Transportation 

- Low-level and high-level waste



Maria Schwartz - vupblmtg.wpd

United States 
Nuclear Regulatory Commission 

NRC's Regulatory Role 

o Develop regulations and guidance to implement 
legislation 

"o Review applications for proposed actions to determine if 
compliance with regulations has been achieved 

"o Burden of proof is on licensee or applicant to prove that 
regulations are met and to ensure continued compliance 
with regulations

Page 4 ý
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United States 
Nuclear Regulatory Commission 

Implementation of that Framework 

"o NRC does not select site or designs or 
participate with licensees or applicant in 
selecting proposed sites or designs.  

"o NRC actions reflect NRC's functional role as an 

independent regulatory agency 

- Grant the application 

Grant the application subject to certain 
conditions agreed upon by licensee or 
applicant

- Deny the application

Page 5
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United States 
Nuclear Regulatory Commission 

Requirements Applicable to Atlas Reclamation 

"o Regulations cover all aspects of site cleanup 

- Building decommissioning 

- Soil cleanup 

- Tailings cell reclamation 

- Ground-water remediation 

"o Standards established by US Environmental 
Protection Agency and adopted by NRC 

"o Non-radiological standards same as used by EPA 
for primary waste disposal facilities under the 
Solid Waste Disposal Act 

Steps in Reclamation

o NRC complete evaluation of surface reclamation

Page 6



Maria Schwartz - vupblmtg.wpd

United States 
Nuclear Regulatory Commission

0 
program

NRC evaluate changes in ground-water cleanup

"o Licensee must complete: 

Soil cleanup 

Tailings reclamation 

Ground-water remediation 

"o License terminated and site turned over to US 
Department of Energy

Page 7
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United States 
Nuclear Regulatory Commission 

Review of actions up to September 1998 

o July 1993 - NRC Notice of Intent to Approve Atlas' 
proposed revision to its reclamation plan 

o October 1993 - NRC Withdrawal of July 1993 
Notice 

o March 1994 - NRC Notice of Intent to Prepare an 
Environmental Impact Statement 

o April 1994 - NRC Notice of Opportunity to request 

a hearing 

o April 1994 - Public scoping meeting on EIS
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United States 
Nuclear Regulatory Commission 

(Con't) 

o January 1996 - Publication of Draft Environmental 
Impact Statement and Draft Technical Evaluation 
Reports for public comment 

o February 1996 - Public meeting in Moab 

o March 1997 - Publication of Final Technical 
Evaluation Report 

o July 1998 - Receipt of Biological Opinion on 
endangered species from Fish and Wildlife 
Service

o September 1998 - Public meeting in Moab

Page 9



Maria Schwartz - vupblmtg.wpd

United States 
Nuclear Regulatory Commission

0 

0

Developments Since September 1998 

Atlas Corporation bankruptcy 

Reclamation plan approval

Page 10



Maria Schwartz - vupblmtg.wpd 

United States 
Nuclear Regulatory Commission 

Atlas Corporation Bankruptcy 

"o Atlas filed for Chapter 11 bankruptcy - September 
1998 and met with NRC staff October 1, 1998 

- Atlas expected to reach settlement 
agreements in several months 

Atlas expected to use turn-key contractor 
with stop-loss insurance to complete 
reclamation 

"o NRC and State of Utah were largest creditors 

- Major claim was for site reclamation 

NRC represented in bankruptcy court by 
Dept. of Justice

Page 11
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United States 
Nuclear Regulatory Commission 

(con't) 

"o April 1999 - Atlas Corp., Utah, and NRC signed 
settlement agreement 

NRC license, site, and assets to be 
transferred to a Trust 

- Trustee to be chosen by NRC and Utah 

"o PricewaterhouseCoopers LLP became Trustee in 
December 1999 

Dames & Moore declined trusteeship in 
October 1999 

License reissued to Trust effective December 
30, 1999



Maria Schwartz - vupblmtg.wpd Page 13 

United States 
Nuclear Regulatory Commission 

Reclamation Plan Approval 

"o New computer analysis of pile seepage and ground 
water performed by Center for Nuclear Waste 
Regulatory Analysis and Professor Woessner 

Concluded - previous pile seepage analysis by 
FWS contractor invalid 

Significant improvement in groundwater after pile 
capped 

"o Staff analysis of future contamination in Colorado 
River not definitive 

Uncertainty because of data and modeling 
limitations 

- Best estimate - endangered fish will be protected 

"o Final Environmental Impact Statement issued March 
1999



Maria Schwartz - vupblmtg.wpd 

United States 
Nuclear Regulatory Commission 

(con't) 

"o License amended May 1999 

- Onsite reclamation plan approved 

FWS Biological Opinion recommendations 
included as license conditions 

"o NRC decisions and FWS Biological Opinion challenged 
in ongoing NRC hearings and Federal Court cases

Page 14
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United States 
Nuclear Regulatory Commission 

Questions from the Audience 

"o NRC staff and Trustee ready to respond to questions 
and issues of concern 

"o Not looking for general comments or opinions on 
documents; comment stage already past 

"o Be considerate of other attendees and wait your turn
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Atlas Stakeholder Group: Januarn Dratt Agenda http x ,.eq. statce. ut. us eqrad mils atlas grp agd him 

S2tae of' Utah Atlas Stakeholder Meeting Agenda 
Division of Radiation Control 

Atlas Stakeholder Group Meeting 
Grand County Council Chambers 

125 East Center St.  
Moab, Utah 

January 12, 2000 
Noon - 4:00 p.m.  

DRAFT AGENDA 

1. Welcome and Introductions 

Dianne Nielson, UDEQ 

Al McLeod, Grand County Council 

2. Agreement (11/15/99) Regarding Litigation and the Atlas Stakeholder Dialogue 

Cullen Battle 

3. Review Issues Lists from October 19, 1999 Meeting 

Marie Alexander, facilitator 

4. Issues from new participants 

Marie Alexander, facilitator 

5. Identify and Prioritize Short Term and Long Term Issues and Strategies; Establish Next 
Steps (further discussion, develop work plans, etc.) 

Marie Alexander, facilitator 

6. Summary of Scoping on Agreement State status for Utah uranium mills 

Bill Sinclair, Division of Radiation Control 

7. Other Issues and Comments 

8. Next meeting 

Dianne Nielson, UDEQ 

[Utah Homepage I DEQ Homepage I DRC Homepage] 

bcraig@deq. state. ut. us 
Last updated on December 21, 1999 

I of 1 1/3/2000 11:31 AM



ATLAS URANIUM MILL TAILINGS SITE CLEANUP 
MEETING 

October 19, 1999 
1:00 p.m. to 5:00 p.m.  

Co-Chaired by: Dianne R. Nielson, Executive Director, Department of Environmental 
Quality 

Harvey Merrel, Chairman. Grand County Council 

1. Discussion of Objective: 
How srakeholders can work together through the interim cleanup phase to 
achieve afinal resolution to the reclamation of the Atlas uranium mill tailings 
site.  

2. Agree upon use or Enlibra Principles 
Agree upon a Consensus Process 

3. Chronology of Atlas Site 
Bill Sinclair, Director, Division of Radiation Control 

4. Identification of Stakekholder Issues, Questions, and Concerns 

5. Next Steps 

6. Atlas Trustee Priorities (As Described In Atlas License Amendment #29, 10/19/99) 

CHRONOLOGY OF THE ATLAS SITE 

1. On November 9, 1978, the Uranium Mill Tailings Radiation Control Act 
(UMTRCA) was passed which designated uranium mill sites as either abandoned 
(Title I) with responsibility for cleanup by the Department of Energy or as 
operating (Title 11) with responsibility for cleanup by the site owner/operator.  
Upon promulgation of the Act, Atlas was designated a Title 1I site.  

2. The Atlas tailings pile is approximately 130 acres and consists of 10.5 million 
tons of uranium mill tailings. Fifty-six percent of the tailings (5.9 million tons) 
resulted from federal government weapons contracts. Under federal legislation 
(Title X of the Energy Act), the federal government is accountable for their 
portion of the cleanup costs through a reimbursement process.  

3. Atlas was responsible for providing NRC with a reclamation plan for the tailings 
plan. The original plan was prepared in 1981 and was modified several times.



4. NRC concluded that the revised 1992 reclamation plan and supplemental 

information on environmentLal concerns submitted by Atlas should result in a 

Finding of No Significant Impact (FONSI) in regards to environmental concerns 

and an on-site reclamation plan should be approved.  

5. In July 1993, a NRC notice of intent to approve the Atlas proposed revision to the 

reclamation plan was published in the Fetdral Register.  

6. In October 1993, NRC withdrew the July 1993 notice and in March 1994 

published a notice of intent to prepare an Environmental Impact Statement (EIS).  

"7. A public scoping meeting was held in April 1994 on the EIS.  

8. In January 1996, NRC published the draft EIS and draft technical evaluation 

report (TER) for public comment 

9. In February 1996 - A public mecting was held in Moab to gather comments on the 

DTER and the DEIS.  

10. In September 1996, the Utah Division of Water Quality issued a groundwater 

corrective action order to Atlas.  

l1. -Throughout the process, there were several significant issues of concern. Among 
these issues were: 

12. Groundwater and surface water contamination 
13. Ammonia in surface water/endangered species 
14. Separation of the surface reclamation and the groundwater cleanup 
15. Engineering issues (seismic, river migration, pile design) 
16. Inadequate surety 
17. Move the pile versus leave it in place 

18. A final TER was published in March 1997, there were no open issues but 4 
license conditions were proposed.  

19. On September 22, 1998, Atlas files for Chapter 11 bankruptcy in Denver.  

20. In early 1999, NRC approves the reclamation plan and publishes a Final EIS.  

21. Creditors of the Atlas Corporation could agreed to a reorganization plan that will 
remove Atlas from the cleanup responsibility and furnish the following estimated 
resources distributed under the guidance of a Trustee: 

Existing surety $5 Million 
Land value of releasable and saleable property $2.5 Million



Water rights on Colorado River $1.5 Million 
$ 9 Million 

DOE may reimburse of 56% of funds expended (0.56 X $ 9 million) = $5 million 

There are insufficient monics to either stabilize the tailings on-site or remove 
them off-site.  

22. The Trustee will have the responsibility of administrating the "interim" resources 
and may engage those resources into the following activities: 

On-going environmental monitoring and site security 
Hydro geologic studies that will eventually lead to the appropriate 
groundwater remediation design 
Wick drain installation to dewater the pile 
Selective cleanup of on-site tailings to enable release of property 
Sale of water rights and other assets to assist the trust fund 

The creditors are now voting on the reorganization plan, the bankruptcy courl will 
make a final decision on November 5, 1999 which will be final within 30 days.  

On October 18, 1999, Dames and Moore, the Trustee selected by the NRC with 
concurrence from the State of Utah, declined to become the Trustee. Another trustee will 
have to be selected.  

STAKEHOLDER ISSUES, QUESTIONS, AND CONCERNS 

* There is a question about how to participate in group considering current and future 
litigation. Stakeholders want the ability to "frankly" discuss the issues without the threat 
of such comments being used in a litigation context.  

* Identify and respect statutory constraints associated with statutory provisions or rules.  

* Money. There is not enough money now to clean up the site 
Sources of potential money for complete site cleanup 
Timing -- e.g., reprogramming of carryover funds vs new monies 
Who gets it and who can spend it 

* DOE match money -
How does the 56% reimbursement from Title X funds work? There was some 
uncertainty.  

• Congressional support

3



Utah delegation- Kcith Nash indicated full support of Utah delegation 
Focus on down stream users for support, such as Nevada, California, Arizona 

* Inability of local interests to have technical understanding and $ ability to keep up with 
the technical issues that result from the process 

Is there a possibility for technical assistance grants? (Independent consultant 
evaluation found for local community.) 

NRC monies available 
EPA has the ability to provide grant monies 

* Identify the issues and how to deal with them, e.g., Parameters of EPA groundwater 
study.  

* Is there NRC money for local involvement? 

The cost of treating ground water is unknown.  
Currently trying to capture DOE monies for FY'99. Oakridge National Lab come 
up with overall plan (tasks yr/$ for treatment) to help evaluate this issue.  

* NRC process going ahead despite any other issues.  

* What are trustees going to do? 

* NRC process disregards all other concerns/issues and will not solve problem of site and 
groundwater cleanup.  

* How can we get a study done? Who else (beyond NRC) might listen? 
- NRC has jurisdiction over pile 

* When trust is out of money, then NRC is out of picture. DOE becomes licensee.  

* Legal responsibility over time for site. When does it occur? Supposed to happen without 
gaps? There is a realization that once the Trustee spends the trust funds, the site will be 
transferred for perpetual care to a federal agency, most likely DOE.  

* The 5-10 million dollar Atlas trust won't last long. How can it be best spent? There is a 
list of priorities in the proposed Trust Agreement.  

Oversight needed over any future scientific studies conducted. There has been bad 
science on the site in the past.  

* Who is involved with the trustee selection? 
The trustee still needs to be selected by NRC with concurrence by the state.

4



* Trustee authority limited to initial trust when the dollars are spent.  
There is a list priorities in trust agreement 
Is there flexibility in dealing with NRC regarding the plan? 
Can we use trust money to study options/costs of solutions? We need $1.5 million 

study.  
Trust limited/prescribed 

Ask - talk with NRC. This would be a paradigm shift for NRC.  

Get bids 
Review existing studies and draw information to move on 

* What will be final disposition of land? 
Private property under federal license 
Interests - County. Park Service - Private dev. long term land use? 
Restrictions on future use 
If tailings remain, restricted use of the tailings area would be guaranteed forever.  

• Does land qualify as "orphan" site? 

* Are there clues or lessons to be learned from Monticello, a similar cleanup of tailings 
accomplished under Supcrfund by DOE? 

* Is Monticello a model for dealing with Atlas? 

* Will there be a pot of money via DOE after trust? 

* This process (forum) is to develop long term plan to fini•h project 
Buy in - all interested parties 
Use Enlibra Principles 
DOE and NRC are not currently represented here.  

* Lack of faith in NRC 
NRC willingness to accept group suggestions is an issue.  

* DOE concerned about inheriting site without money to finish 

* Are there other federal entities that could help solution? 

* How is solution defined? 
Future land use 
Spending $5 - $10 million 
Applicable regulatory standards 
Protection of endangered fish

5



* Environmental justice issue. Why doesn't Atlas get the same standard of reclamation? 
The Colorado River is a watershed for drinking water.  

* Is the Shaddock site in Colorado a wake-up call regarding the need for future reclamation 
at Atlas? 

* Stouffers, FL - stopped cap after failures Shaddock. ? Cannot verify this information.  

* The EPA has the ultimate decision to remedy failure at Shaddock 
fix cap 
move it 
GW remedy 

* Do you need another reason to move pile? Study Appendix A.  
Caution regarding Appendix A applicable to new mills siting.  
Wide standards. What makes sense today? 

+ Under what conditions would leaving tailings in place be accepted? 
Completely dried up, capped 
No GW pollution, not great cost 

4 Must consider long term solution when weighing costs of various solutions 

+ NRC doesn't have remedial program 
Dependent on what Atlas proposed 
Concerned with finances 

* What activities need to happen on that site now that are independent of final disposition 
of pile? 

DOE, NRC, Community, Trustees, EPA, DEQ - identify priorities 
Forum take this on as project - use of $5 - $10 million 

+ Could NRC shift focus now that they don't have licensee? 
Major paradigm shift for NRC. How have to make decisions 
Would choose to work with NRC to solve problem 

NEXT STEPS 

Edits/additions Revisions To Draft: 
Marie Alexander 
536-0061 - Fax 
536-4407 - Telephone
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* NRC is a key stakeholder in this process. Would prefer them to be a full, participating 
partner.  

* Pull DOE into this process 

* Discussions at Secretary of Department of Energy level 

* Dianne will meet with the NRC on Thursday, October 21, and will invite them to 
participate in the process.  

* DEQ will provide draft minutes for review by meeting attendees by Wednesday 
afternoon, October 20.  

* DEQ will provide the list of priorities for interim measures in the Atlas bankruptcy 
agreement.  

* Dianne will set up a conference call line for 3:30 p.m, Monday, October 25th, to providc 
information regarding her meeting with NRC.  

ATLAS TRUSTEE PRIORITIES (As Described In Atlas License Amendment #29, 
10/19/99) 

1. Prepare a revised groundwatcr corrective action program that addresses NRC and State 
requirements consistent with License Condition 41 (to the extent that funds are available, 
after completion of surface reclamation and groundwater corrective action activities 
implement remaining portion of the Groundwater Corrective Action program.  

2. License condition 41 requires: 

a. Dewater tailings (provide design by 6/15/99, dewater tailings by 12/31/2001).  

b. Provide a revised groundwater correction action program by 10/15/99 which meets 
groundwater standards within 7 years of NRC approval of the plan.  

c. Provide (modeling) analyses of final radon barrier to show ammonia standards will be 
met after design life of reclamation (provide before final radon barrier construction).  

d. Provide a design for re-configuration of the Moab Wash to compensate for loss of 
habitat (provide before commencement of reconfiguration).  

e. Monitor for Southwest Willow Flycatcher (bird)and implement/minimize construction

7



disturbance of bird's habitat.

f. Before commencing construction, obtain NRC approval on a plan to implemcnt 
mitigation mcasurcs including 10 separate Fish and Wildlife Service issues.  

g. Verify the proposed radon barrier design by verifying Ra-226 content of coarse 
tailings, affected soil, unsaturated charactcristics of clay borrow material, and 
remodel/redesign radon barrier if assumed characteristics are not met.

8
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DAVID C. LAS.WAY 
202.663.8412 
david.lash way shawpittman.COm

April 6, 2000

By Facsimile and Overnight Mail

Ms. Sarah M. Fields 
Post Office Box 143 
Moab, Utah 84532

Re: In the Matter of the Moab Reclamation Trust. Dkt. No. 40-3453-MLA-4
t

Dear Ms. Fields:

In keeping with our pledge of March 28, 2000, to keep you abreast of activities 

concerning Source Material License SUA-917 that may be relevant to the above 

referenced hearing, I am enclosing a copy of a license amendment request filed by the 

Moab Reclamation Trust on March 31, 2000. The request calls for the amendment of 

various conditions in the license to reflect realistic dates for the completion of actions 

associated with the Final Reclamation Plan. As indicated in the request, the new dates 

are based on the advice of experts in fields related to actions required under the plan.  

Should you have any questions or concerns regarding the request, do not hesitate 

to contact us.

ely,

David C. Lashway 
Counsel for the Trustee of 
Reclamation Trust

Mill

Enclosure 

cc: Hon. Charles Bechhoefer 
Hon. Frederick J. Shon 
Lisa B. Clark, Esq.

OGC-00- 001422

2300 N Street. NVW Washington. DC 20037-1128

Washington. DC New York 
London b1-,/5 4

www~showpittmon.com202.663.0000 Fax: 202.663.8007



MOAB RECLAMATION TRUST 
d/o Wilam B. AbMgton 

PricAtsihouseCoopers ?.LLP 
1201 LoutlianS, Suite 2900 

HoUMon. Texas 77002 

March 31, 2000 

EIA FEDEIRAL EPRIESS.PlRIORIT 

Mr. Thomas H. Essig, Chief 

U.S. NUCLEAR REGULATORY COMMISSION 
Uranium Recovery and Low-Level Wute Branch 
Division of Waste Management 
Office of Nuclear Material Safety & Safeguards 
WaLshngron, D.C. 20555-0001 

Re: Moab Reclamation Trutt - Source Material License SUA.917 

Docket No. 40-3453 
License Amendment Request 

Dear Mr. Essig: 

License SUA-917 was transfened to Moab Reclamation Trust (the "Trust") on December 30, 

1999. The License was formerly held by Atlas Corporation CAtlas"). At the tim of the 

ransfer, the Trust indicated that several of the dates for required actions so forth in the License 

were not capable of being met. This the case due to the delays caused by the bazilmptcy 

proceeding involving Atlas. The Trust has reviewed the License (Amendment No. 32) and noted 

below where amendments am requested.  

Lieense Condition 11: Statemeant. Rtere-•ettions and Orgsiiktloafcl cstrueture 

Change is requaevd. The Trust requests this change because the organization of the Trust is 

different from that of Atlas.  

The last saite, of the first paraguaph of Condition I 1 now reads.  

The 7" size oMM w it I=QT W sba be miunaiaed " 1 taied by zubmin z•d May 13, 1"1, a i-vised 

by lem diard M 5, 1593.  

The Trust requests that the lm sente= of the first paangrph of Condition 1I be changed to 

read as follows: 

The mill ste organization0J irurcmrf shal be maitaied as represente by submifnrd dated 

March 30, 2000.



Moab Reclazration Trust March 31, 2000 

License SUV-917 - License Amendment Request 
Page 2 

License Condltion 27' Catchment Buin 

Change Ls requet-ed The Trut does not utore hazardous chemicals on its property, and therefore 

requests this License Condition be deleted. The current Condition 27 reads as follows: 

27. The =Lstnng on-sim nsdunn bmasi wat of do S-X unit inhal be maintasind a audition and wilk mmeq 

iinaimal available capacity to aso e cofeUscu of my spillage of cheialsc lur bazadouLs A-=]m snane 

wukavh 6 Vaded uar Any s.age tnks coafli b•rdou do-ca which me not locand w•A dw 

grded arta sW be mminded by udmvi"du cm One capable of ca-o isms a --aka,.  

The Trist requests da Condition 27 read u follows: 

27. DELETED by Amendment No. 33.  

License Condition 41: Reclaim TallinmS DiOSisi Area 

Change is requeuted. The Treat requests that Condition 41 be changed to reflect realistic dates 

for the completion of certain actions Uascated with ft Fina Reclamation Pla Three 

deadlines were included in this Condition of the License as held by Atlas, but before 

commezcunmnt of their bmnkruptcy proccedinp. Those proceediIgs delaye and in somecass 

stopped work that could have resulted in compliance with the current tems of this Condition.  

Thus, compliance with all of the Toms of Condition 41 cannot be met or reasonably cannot be 

met by the dates curretly sat forth.  

The Trust has retained experts in fields related to actions required in the Final Reclamation Plan.  

Those experts have advised the Trust that required activities contemplated in Condition 41 can 

be completed by the new dates reilected in the changes below.  

Current Condition 41, Subpa A adB read a followst 

A. Tatheliensee shal coumie= dewattrg Sec* m inig mcdmanwme wi6 the U.S. Fish and Wallie Service 

final bolo... opi:. (,,6)• f July 1998, Tas ad Caondms 14. The U- c- e sha-Dl vik. a de.p for 

the d owaticg by Decinb 31,19. MTw dsaip ahould be s,• h deo dewaurft be copas Y dby My 1, 

2002.  

B. The hc se ihallprvida, by May 1,'2000. a ravisis w w cavctiv action progrms idmsihd in licnse 

cmdami 17.C to will mod m An-w= sndao&* wii 7 yu fzmmu darn of ~oval by NIC.  

The Trust requests that Condition 41, SubpaUqPhS A and B be changed to read as follows: 

A. The licensee shall commence dewatering the tai•insian conformance with the US Fish and 

Wildlife Servce final biologrl opinion "0) o fJuly 1998, Tw, and.Conditiou- ).a. Te 

licensee shall provide a des•ga for the dwattert by June 30, 2000. The design should be 

such that drwaterng can be wompleted by Dwacmbe' 31. 2002.



Moab Reclam~ation Trust Mrh3,20 

License SUV-917 - License Amendmewl Request 
Page 3 

B. The licensee shall provide, by March 31, 2001, a revision to the correcniw action Program 

identified in licene condition 17.C that wall meet groan'd-vvaer standards within 7 years 

from the date of approval by MRC.

License Conditieft 42: 19111M AZRr"IVM ni

Change Lsprqesled. The Trust requests *xa Condition 42 be deleted. PW'ufli to thc 

apreemet creating the Tnast, all of tbe Trust's assts arm to be used for activities assocate with 

effectoathon of fte Final Reclamadwo Plaz (refuffed to iA COnDit'o 41) and Oftbewi" complying 

with the tarms of the License. A vzotY arragement thus would be meamingleas The cost of 

such surety would only deplete the Trust funids which could be used for tab sks ociated with the 

Final Reclamation Plan. The cunhnt Condition 42 isas follows; 

42. The Meensm e shal itam an NRCppWVed binnCill MMNY W09MMU~~l c~oiR~t WO 10 CYR 40, 

Appendix A, Criuma9 and 10, aeq~uat to cover the estimated coam, if ac~couiphsbad by a third pery, for 

decomis.siaowng and decoutazissbnO of thu mill ad mill six,. for rcl amntO of any teili~ or vUI dispasal 

areas, gromid-wata estoration as warranted sad the laing-ms uxwvADlace fee Within 3 mouths of WKC approval 

of a revised relm~eoiisoi plun, thu licne shIalltmis for NKC review and approva.4 a F-1-ae 

revision to &he ficancal sRetvy uznngsmet if nustomtd co in athe newly approved plan a bed agifmt 

covered in &e uistmjn fibawcal surey. The revsd siway "hl then be an effect withic 3 imoaths of wrin NRC 

approval.  

Awuwul updates to the surcty ainmat reqied by 10 CFK 40, Appeadix A., rilteriaP 9 d 10, s"l be sobminid to 

the W~RC at least 3 monNh ptior to th mnivinssy de whicb is desigund as Decunboe 31 of eah yma. If the 

NRC has cot approved a proposed revision to the soewl coverug 30 days pdor to dw Lxpirstion datesof the eaing 

surety utiasemant. &e licease shall axmd the edist ang ty wasigemet for I your. Along with each proposed 

revision ar annoaal update, The licensee shl sUbit suppoecin dacmenelarson showing a breakdown of the cor n d 

the basis far die coa st crates with gdjuamn flfor infiaon, maaace of a uinrmmi Is Paewn coadageacy 

fee, changes in engineerngi plans, activites perfOrMid inA my other cozthoODS affecang estimated coet for Sie 

closure. The basis for the coat estnizat ia tou WRC approved reclamainsUOldCOiouir plan Wr NRC approved 

revisins to the plan The previusly provided fgudan eunided "Iecormzedade Outline foe Site Specific 

3.aclamnnom and Stabilization Cost Eslaimm," outlian toe mmainim oosiderw~ica Used by tho NRC in te =eview 

of sOUT closur esumasm. ROCISmMIto L"eCoUMWU plas and annial updates should fallow this cutlin.  

Atlas, ci~urey appoved swrety isArminem Pafommece Bond No. 5652 Issued by 6c Auatr Insuta Cam",y 

at New Brftmm Comacaum m fvrof bhe MRC, &hMD be cocescuously masinwased in an amca so las tha 

$6,00,000 for the purpose of complyin with 10 CVI 40, Appedix A, Qiteria 9 and 10, saul a replscst is 

aimihoruied by *9 NIC.  

The loion W shallmiwin a Suaby TWOa (Timed) wtaunremal for the becefi of MRC. The csw=%LY esub~ighed 

futa is with Nevu w Bank of Colorado, NA.  

[Applicable Ammdrome: S. 14, 16, 22,241 

The Trusts requests tha Condition 42 read as follows: 

Condition 42. DELETED by Amendmentl No. 33.
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Lfenese Conditfin 52: ]oadway 

Ch•nge U reqwsct• The Trust requests this Condition be deleted becaue it no longer needs 
special roadways. Since Atlas compleVted its interim tailings stabilization progam of covering 
the tailings with local soils and low.grade ore, exposed tailinp do not exist and there are now 
many adequate roads to provide the access needed for dust control.  

Condition 52 currently reads as follows: 

S2. A. Couration af& rosdway towadU do iwat of t6e auilp ipoimudmt fat = by stl qauiuw i the 
wplpcanon and ispecion of bidi aseats fir &wt mmunl ad to provide acmun i6nina W eWntiaum 
aedireus shl be in acordiace with Ado Corp's mbmi•m•l dad July 14 #ad AMkgpt 19,1198.  

B. Any proped chages to the rodwaydt or ume, a desafbd it Atu Cup'• s uly 14 and Auglm 19, 1938 
submnals, shall requre pho appr•al of the NiC. in the i of a Hume meadumt.  

(Applicable Aneadm•z: 2,323 

The Trust requests that Codition 52 read n follows: 

52. DELETED by Amendment No. 33.  

License Condition 55: Ste Reclamation 

Change is requesrvd The Trust requests that Condition 55 be changed to reflect realistic dates 
for the completion of certain actions associated with the Final Reclamatinon Plan. Four deadlines 
were .Inluded in this Condition of the Lickmse as held by Atlas, but before commencernent of 
their bankruptcy proceedings. Those proceedings delayed, and in some cases stopped work tha 
could have resulted in compliance with the terms of this Condition. Thus, compliance with all of 
the Terms of Condition 55 cannot be met or reasonably cannot be met by the daten cuently We 
forth.  

Such delays were beyond the contol of the Trust. The added risk to public health and safety and 
the environment as a remilt of the change request is believed to be relatively low since a 
temporary cover is in place on the talings.  

The Trust has retained experts in fields related to actiom required in the Final Reclamation Plan.  
Those experts have advised the Trust that required activities contemplated in Condition 55 can 
be completed by the new datea reflected in the changes below. The Trust intends to proceed 
aggressively to complete the actions required prior to the new dates in order to protect human 
bealth and the environment pursuant to the mandste of the Subpart T Settlanment Apreemnent 
reflected in Criterion 6A of Appendix Aof 10 CY'L Purt 40.
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Current Conditon 55, Subpsrapraph6 A and B read as Woows.  

A. To mawe amey covimuc wjth Wr30 CukOMP~i daus Miblalhed M 69 M==Mn&= Of UWduuadiu 
wit the Eam~ogma Prosectim Agency (56 IFR 55432, October 25, 1991), . Lidw shegdo all lew 
rectuntato to convol umac inamaous as expediniualy as pracutcable, cmidumg Itchnologcal *sibibY, a 
accordance with the follovizg sebedgie: 

1. Windblmm aglng ruMwal& and pacanmw an Ow palt -Deceber 31, 20M0.  

2. placmni oriw iene Cava -campuw.  

3. placemt of &ina zudo barrier dmeipd aud cocoraced to 1Imt ad= eaaSSo ID 421 Ev a 9& 
of no inr , dm 20 pCilets above bad~rmmd - December 31, 2M0.  

5. Rclam~os~ to Tuw mq~d 1oege"w of the coverd saa!p rAd pouvd~waer proactiM shLc be 
cor~1etd as csdiuouay as ns rmasozably achievabl, it accodlace with the &So** owgW duns for 
completion.  

1. Pliacemnt o erosionprosecno po a atof nclamdrnaoto cc1y with Czeite6 of Appendix A of 
10OCFR Pan40 -December3 1, 1999.  

2. Psojected completion of pround-water cocrucnive acuons to mw Vadoxmaac objectves upwdW in die 
proid-watcr conmtive plan - Jaai 31,2006.  

The Trual requests that Condition 55, Subparazpaps A and B be changed to read an Woows: 

A. To ensure timely compliance with sarl* completon dates established in te Memorandum of 
Understanding wish the Environmental Proteciioon Agency (56 FR 55432, October 25. 1991). the 
Licensee shall complete reclamation to coairoI radon emanions as expediously as pracxwcable 
cons idering technologicalfeasibility, in accordance with the following sche~du& 

I. Windblown railings resrinWal 74placement on the pile -December 31, 2001.  

2. Placement of the interim cosw -Complete.  

3. Placment of Ate findl radon barrier designed and coswructed to limi radon 
weustons to an average flux of no more than 20 pCOim3 s above baciground 
Decemtber 31, 2002.  

B. Redomanaion, to eiarxe requred longe~vi of the covered tailings ad grownd-uwetr 
protection, shall be completed as expedizoustv as is reasonably achievable. in accordance %Ith 
the following target dazesfor cosspleon.  

1. Placement of erosson protecton aupart of rectansaton so comply with Criterion 6 of 
Appendix A of 10CFR Pan 40-JAm 30, 2003.
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2. Projected completwA of gVowd-warer correctiwe acions to meet perormance 
objectives specified ui the ground.water correctve action plan -July 31, 2008.  

Respect~uIy submitted this 30* Day of Marwc, 2000 

MOAB RECLAMATION TRUST 

by William B. Abington, "iustee



MOAB RECLAMATION TRUST 
dbo MIom. Abngtom 

ftimmamsimouaCoope - LLP 
1201 Louwns, Su t. 290O 

Mouston. TSXUs 77002 
Marb 30,2000 
Mr. Thomas H. Essig, Chief 
U.S. NUCLEAR REGULATORY COMMISSION 
Uranium Recovery And Low-Level Waste Brach 
Division of Waste Management 
Ofe of Nutlear Matrial Safety & Safegmds 
Wasbington, D.C. 2055-0001 

Re: Moab Reclamaion Trust. Source Material License SUA-91i7 

Docket No. 40-3453 - Orgaizatim ot Licessee 

Dear Mr. Essig: 

License SUA-917 wauinsferred to Moab Reclatunion Trust on December 30, 1999. The 
Licemse was formerly held by Atlas Corporaon. We ar forwading out requat for changs intt 
the License along with this letter.  

One of the changes requested is to Condition 11 of the Lkense upecifical•y tu last smtgnce in 
the mt pwagraph dealing with organization of the Licensee. The change request refers to a 
submital dated March 30, 2000. This is dh submital.  

The organization of the Moab RcIimation Trust is as follows: 

MOAB RECLAMATION TRUST 
William B. Abigon Trustee, a Prtner of 

PricewmarbouseCoopm LLP 
Houston. Tas 

ProjecA DhCtor 
Housum. Texas 

Radiaton Control Coordinator Site Coorintar 
Moab, Utah Moab Utah 

At the presemt tm Keith Bastin is the Project Director and Dale Edwards is the Radiafion 
Conmml Officr.. The position of Site Coor&naor will be filled a signicat operational work 
coinmces in July or Angust 2000.  

MOAB RECLAMATION TRUST 

by William B. Abigod, Tnwwt


