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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_______________________________________________________________ X

Inre Chapter 11

SANTA FE GOLD CORPORATION, Case No. 15-11761 (___ )
Debtor.

Employer Tax 1.D. No. 84-1094315

_______________________________________________________________ X

Inre Chapter 11

AZCO MICA, INC,, Case No. 15-11762 (__ )
Debtor.

Employer Tax 1.D. No. 86-0758577

_______________________________________________________________ X

Inre Chapter 11

THE LORDSBURG MINING COMPANY, Case No. 15-11763 (___ )
Debtor.

Employer Tax I.D. No. 59-3014474

_______________________________________________________________ X

Inre Chapter 11

SANTA FE GOLD (BARBADOS) Case No. 15-11764 (___ )

CORPORATION, :
Debtor.

Employer Tax 1.D. No. N/A x

DEBTORS’ MOTION FOR ENTRY OF AN ORDER DIRECTING JOINT
ADMINISTRATION OF THE DEBTORS’ RELATED CHAPTER 11 CASES
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The debtors and debtors in possession in the above-captioned cases (collectively, the
“Debtors”™), hereby move (the “Motion”) for entry of an order substantially in the form annexed

hereto as Exhibit A (the “Proposed Order”) directing the joint administration of the Debtors’

related chapter 11 cases and the consolidation thereof for procedural purposes only. In support
of the Motion, the Debtors submit the Declaration of Jakes Jordaan in Support of Chapter 11

Petitions and First Day Relief (the “First Day Declaration”) filed contemporaneously herewith,

and respectfully submit as follows:
Jurisdiction

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. 88 1334(b) and
157, and the Amended Standing Order of Reference from the United States District Court for the
District of Delaware dated as of February 29, 2012. This matter is a core proceeding pursuant to
28 U.S.C. § 157(b)(2), and the Debtors consent pursuant to Rule 9013-1(f) of the Local Rules of
Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the District of
Delaware (the “Local Rules”) to the entry of a final order by the Court in connection with this
Motion to the extent that it is later determined that the Court, absent consent of the parties,
cannot enter final orders or judgments in connection herewith consistent with Article 111 of the
United States Constitution. Venue is proper in this Court pursuant to 28 U.S.C. 88 1408 and
14009.

2. The statutory and legal predicates for the relief requested herein are section

105(a) of title 11 of the United States Code, 11 U.S.C. 8§88 101-1532 (the “Bankruptcy Code”),

Rule 1015(b) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Local

Rule 1015-1.
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Background

3. On the date hereof (the “Petition Date”), the Debtors commenced their
bankruptcy cases by filing voluntary petitions for relief under chapter 11 of the Bankruptcy Code

(the “Chapter 11 Cases”). The Debtors are operating their respective businesses as debtors in

possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. No request for the
appointment of a trustee or examiner has been made in the Chapter 11 Cases and no committees
have been appointed or designated.

4. The events leading up to the Petition Date and the facts and circumstances
supporting the relief requested herein are set forth in the First Day Declaration.

Relief Requested

5. By this Motion, the Debtors respectfully request the entry of an order directing
joint administration of the Chapter 11 Cases and the consolidation thereof for procedural
purposes only, pursuant to section 105(a) of the Bankruptcy Code, Bankruptcy Rule 1015(b),
and Local Rule 1015-1.

6. Given the integrated nature of the Debtors’ affairs, joint administration of the
Chapter 11 Cases will provide significant administrative convenience without harming the
substantive rights of any party in interest. Many of the motions, hearings, and orders that will
arise in the Chapter 11 Cases will affect each and every Debtor. The entry of an order directing
joint administration of the Chapter 11 Cases will reduce fees and costs by avoiding duplicative
filings and objections. Joint administration also will allow this Court, the Office of the United

States Trustee for the District of Delaware (the “United States Trustee”), and all parties in

interest to monitor the Chapter 11 Cases with greater ease.
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7. Further, joint administration will not adversely affect the Debtors’ respective
constituencies, because this Motion requests only administrative, not substantive, consolidation
of the Debtors’ estates. Parties in interest will not be harmed by the relief requested but, instead,
will benefit from the cost reductions associated with the joint administration of the Chapter 11
Cases.

8. In order to administer the Chapter 11 Cases as efficiently as possible, such cases
should be jointly administered, for procedural purposes only, under the case number assigned to
Santa Fe Gold Corporation, which is the parent company of each of the other Debtors. The
Debtors also request that the Clerk of the Court maintain one file and one docket for all of the
jointly-administered Chapter 11 Cases, which file and docket shall be the file and docket for
Santa Fe Gold Corporation.

0. The Debtors further request that the Chapter 11 Cases be administered under a
consolidated caption, as follows:

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_______________________________________________________________ X

Inre Chapter 11

SANTA FE GOLD CORPORATION, et al., Case No. 15-11761 (___ )
Debtors.! Jointly Administered

_______________________________________________________________ X

1. The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number,
are: Santa Fe Gold Corporation (4315); Azco Mica, Inc. (8577); The Lordsburg Mining Company (4474); and
Santa Fe Gold (Barbados) Corporation (N/A). The Debtors’ mailing address is 1219 Banner Mine Road,
Lordsburg, New Mexico 88045.
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10. In addition, the Debtors request that a docket entry, substantially similar to the
following, be entered on the docket of each of the Debtors other than that of the Santa Fe Gold
Corporation to reflect the joint administration of the Chapter 11 Cases:

An order has been entered in this case directing the consolidation
and joint administration for procedural purposes only of the
chapter 11 cases of Santa Fe Gold Corporation; Azco Mica, Inc.;
The Lordsburg Mining Company; and Santa Fe Gold (Barbados)
Corporation, and all subsequently filed chapter 11 cases of such
debtors’ affiliates. The docket in the chapter 11 case of Santa Fe
Gold Corporation, Case No. 15-11761 (__ ), should be consulted
for all matters affecting this case.

Basis For Relief

11. Bankruptcy Rule 1015(b) provides, in pertinent part, that “[i]f . . . two or more
petitions are pending in the same court by or against . . . a debtor and an affiliate, the Court may
order a joint administration of the estates.” Fed. R. Bankr. P. 1015(b). The Debtors are
“affiliates” as that term is defined in section 101(2) of the Bankruptcy Code. Accordingly, the
Bankruptcy Code and Bankruptcy Rules authorize this Court to grant the relief requested herein.

12. In addition, Local Rule 1015-1 provides as follows:

An order of joint administration may be entered, without notice
and an opportunity for hearing, upon the filing of a motion for joint
administration pursuant to Fed. R. Bankr. P. 1015, supported by an
affidavit, declaration or verification, which establishes that the
joint administration of two or more cases pending in the Court
under title 11 is warranted and will ease the administrative burden
for the Court and the parties. An order of joint administration
entered in accordance with this Local Rule may be reconsidered
upon motion of any party in interest at any time. An order of joint
administration under this Local Rule is for procedural purposes
only and shall not cause a “substantive” consolidation of the
respective debtors’ estates.

Del. Bankr. L.R. 1015-1.
13. Section 105(a) of the Bankruptcy Code also provides this Court with the power to

grant the relief requested herein. Section 105(a) of the Bankruptcy Code states that a bankruptcy
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court “may issue any order, process, or judgment that is necessary or appropriate to carry out the
provisions of [the Bankruptcy Code].” 11 U.S.C. § 105(a).

14.  As discussed above, the joint administration of the Chapter 11 Cases will not
adversely affect the Debtors’ respective creditors because this Motion requests only
administrative, and not substantive, consolidation of the estates. Thus, individual creditors’
rights will not be harmed by the relief requested; rather, the constituents will benefit from the
cost reductions associated with the joint administration of the Chapter 11 Cases.

15.  Accordingly, the Debtors submit that the joint administration of the Chapter 11
Cases is in the best interests of the Debtors, their estates, their creditors, and all other parties in
interest. For all of the foregoing reasons, the Debtors respectfully request the immediate entry of
an order providing for the joint administration of the Chapter 11 Cases.

Notice

16. Notice of this Motion shall be provided to: (i) the United States Trustee;
(if) counsel to Waterton Global Value, L.P., in its capacity as the senior pre-petition lender;
(iii) counsel to Sandstorm Gold (Barbados) Ltd., in its capacity as the second lien pre-petition
lender; (iv) counsel to Waterton Global Value, L.P., by its investment manager, Altitude
Management Limited, in its capacity as the debtor-in-possession lender; and (v) those parties
listed on the list of creditors holding the twenty (20) largest unsecured claims against the Debtors
(on a consolidated basis), as identified in their chapter 11 petitions. As this Motion is seeking
“first day” relief, within two business days of the hearing on this Motion, the Debtors will serve
copies of this Motion and any order entered in respect to this Motion as required by Local Rule
9013-1(m). The Debtors submit that, in light of the nature of the relief requested, no other or

further notice need be given.
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Conclusion
WHEREFORE, the Debtors respectfully request that the Court (i) enter the Proposed
Order directing the joint administration of the Chapter 11 Cases and (ii) grant such other and
further relief as may be just and proper.
Dated: August 26, 2015 YOUNG CONAWAY STARGATT & TAYLOR, LLP

Wilmington, Delaware
/s/ Kenneth J. Enos

Robert S. Brady (No. 2847)
Edmon L. Morton (No. 3856)
Kenneth J. Enos (No. 4544)
lan J. Bambrick (No. 5455)
1000 N. King Street

Rodney Square

Wilmington, Delaware 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

Proposed Counsel to the Debtors and Debtors in
Possession
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EXHIBIT A

Proposed Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_______________________________________________________________ X

Inre Chapter 11

SANTA FE GOLD CORPORATION, Case No. 15-11761 (___ )
Debtor.

Employer Tax 1.D. No. 84-1094315

_______________________________________________________________ X

Inre Chapter 11

AZCO MICA, INC,, Case No. 15-11762 (__ )
Debtor.

Employer Tax 1.D. No. 86-0758577

_______________________________________________________________ X

Inre Chapter 11

THE LORDSBURG MINING COMPANY, Case No. 15-11763 (___ )
Debtor.

Employer Tax I.D. No. 59-3014474

_______________________________________________________________ X

Inre Chapter 11

SANTA FE GOLD (BARBADOS) Case No. 15-11764 (___ )

CORPORATION, :
Debtor. Ref. Docket No.

Employer Tax 1.D. No. N/A x

ORDER DIRECTING JOINT ADMINISTRATION OF
THE DEBTORS’ RELATED CHAPTER 11 CASES
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Upon consideration of the motion (the “Motion”)* of the Debtors for the entry of an
order, pursuant to section 105(a) of the Bankruptcy Code, Bankruptcy Rule 1015(b) and Local
Rule 1015-1, directing the joint administration of the Chapter 11 Cases; and upon consideration
of the First Day Declaration; and the Court having jurisdiction to consider the Motion pursuant
to 28 U.S.C. 88 157 and 1334, and the Amended Standing Order of Reference from the United
States District Court for the District of Delaware dated as of February 29, 2012; and venue of the
Chapter 11 Cases and the Motion in this district being proper pursuant to 28 U.S.C. 88 1408 and
1409; and this matter being a core proceeding pursuant to 28 U.S.C. § 157(b); and it appearing
that this Court may enter a final order consistent with Article 111 of the United States
Constitution; and proper and adequate notice of the Motion, the hearing thereon, and opportunity
for objection having been given; and the relief requested in the Motion being in the best interests
of the Debtors and their estates and creditors; and the Court having heard evidence and
statements of counsel regarding the Motion and having determined that the legal and factual
bases set forth in the Motion and attested to in the First Day Declaration establish just cause for
the relief granted herein; and the Court having determined that immediate relief is necessary to
avoid irreparable harm; and after due deliberation and sufficient cause appearing therefor,

IT ISHEREBY ORDERED, ADJUDGED, AND DECREED THAT:

1. The Motion is GRANTED to the extent set forth herein.

2. The Chapter 11 Cases shall be jointly administered and consolidated for

procedural purposes only.

! Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Motion.
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3. The Clerk of the Court shall maintain one file and one docket for the Chapter 11
Cases, which file and docket shall be the file and docket for the chapter 11 case of Santa Fe Gold
Corporation, Case No. 15-11761 ( ).
4. The consolidated caption of the jointly administered cases shall read as follows:

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

_______________________________________________________________ X

Inre Chapter 11

SANTA FE GOLD CORPORATION, et al., Case No. 15-11761 ( )
Debtors.! Jointly Administered

_______________________________________________________________ X

1. The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are:
Santa Fe Gold Corporation (4315); Azco Mica, Inc. (8577); The Lordsburg Mining Company (4474); and Santa Fe
Gold (Barbados) Corporation (N/A). The Debtors’ mailing address is 1219 Banner Mine Road, Lordsburg, New
Mexico 88045.

5. The Clerk of the Court shall make a docket entry in each of the Chapter 11 Cases
other than Santa Fe Gold Corporation substantially as follows:

An order has been entered in this case directing the consolidation and joint

administration for procedural purposes only of the chapter 11 cases of Santa Fe

Gold Corporation; Azco Mica, Inc.; The Lordsburg Mining Company; and Santa

Fe Gold (Barbados) Corporation, and all subsequently filed chapter 11 cases of

such debtors’ affiliates. The docket in the chapter 11 case of Santa Fe Gold

Corporation, Case No. 15-11761 (), should be consulted for all matters

affecting this case.

6. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Motion.

7. This Court shall retain jurisdiction over the Debtors and any party receiving

payment from the Debtors pursuant to this Order with respect to any matters, claims, rights, or
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disputes arising from or related to the Motion, the implementation of this Order, or the validity of
any of claims against the Debtors or payment made pursuant to this Order.

Dated: August __, 2015
Wilmington, Delaware

UNITED STATES BANKRUPTCY JUDGE
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