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ksv advisory inc.

1.0 Introduction

Pursuant to an order (the “Initial Order”) issued by the Supreme Court of British Columbia
(the “Court”) on August 1, 2024 (the “Filing Date”), Elevation Gold Mining Corporation
(“Elevation”) and its subsidiaries (the “Subsidiaries”), Golden Vertex Corp. (“Golden
Vertex”), Golden Vertex (Idaho) Corp. ("Golden ldaho”), Eclipse Gold Mining Corporation
(“Eclipse Gold"), Alcmene Mining Inc. (“Alemene Mining”), and Hercules Gold USA, LLC
(“Hercules Gold” and collectively with Elevation and the other Subsidiaries, the
“Petitioners”) were granted protection under the Companies’ Creditors Arrangement Act,
R.S.C. 1985, c. C-36, as amended (the "CCAA"), and KSV Restructuring Inc. ("K8V") was

appointed monitor of the Petitioners (in such capacity, the “Monitor”).

The CCAA proceedings were initiated in order to create a stabilized environment to enable
the Petitioners to continue to operate their businesses on a scaled-down basis with the
breathing space afforded by a stay of proceedings under the CCAA while they continue an
ongoing sale and investment solicitation process (the "SISP”), with the assistance of a
financial advisor, INFOR Financial Inc. ("INFOR” or the "Sales Agent”), with the objective

of completing a going-concern transaction.
Pursuant to the terms of the Initial Order, infer alia, the Court:

a)  granted a stay of proceedings in favour of the Petitioners and its directors and officers
(the “Stay of Proceedings”) to and including August 12, 2024 (the "Stay Period”);

by  created charges on all of the Petitioners’ current and future assets, property, and
undertaking (collectively, the “Property”) as follows:

i. a first-ranking charge in the amount of CAD $300,000 in favour of the
Petitioners’ legal counsel, the Monitor, and its legal counsel to secure payment

of their fees and disbursements (the "Administration Charge”),

il. a second-ranking charge in the amount of CAD $520,000 in favour of the
Petitioners’ directors and officers (collectively, the "Directors and Officers”) to
secure the Petitioners’ indemnity obligations to such persons (the “D&O

Charge”); and
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ii. a third-ranking charge to secure repayment of any advances made by any
Petitioner to another Petitioner (the “Intercompany Advances”) during these
proceedings (the ‘Intercompany Advance Charge™);

¢)  appointed the Monitor as the foreign representative, including for the purpose of
commencing recognition proceedings in the United States Bankruptcy Court for the
District of Arizona (the “US Court”) pursuant to chapter 15 ("Chapter 15") of title 11
of the United States Code, 11 1J.5.C.§§ 101-1532 (the “Bankruptcy Code”); and

d)  permitted the Petitioners to pay certain pre-filing obligations owing to critical suppliers,
subject to first obtaining the Monitor’s consent.

4.  The comeback application is scheduled to be heard on August 12, 2024 (the “Comeback
Application”). The Monitor understands that at the Comeback Application, the Petitioners

intend to seek:

a) an order amending and restating the terms and provisions of the Initial Order (as

amended and restated, the “ARIO”), including to provide for an:

i extension of the Stay Period to and including October 25, 2024 (the "Stay

Extension”); and
ii. an increase in the amount of the Administration Charge to CAD $500,000; and

by an order (the "SISP Approval Order”) approving the SISP and the Sales Agent's
engagement letter dated August 7, 2024 (the “INFOR Engagement Letter’),
including the Sales Agent's work fee (the “Work Fee”) and a Transaction Fee (as
defined below), each of which are to be secured by Court-ordered charges as

described in Section 3.2 below.

5, Affidavit #1 of Tim Swendseid, Elevation’s Chief Executive Officer, sworn July 29, 2024 in
support of the Initial Order (the "First Swendseid Affidavit’), provides, inter alia,
background information regarding the Petitioners and their businesses, as well as the
reasons for the commencement of these proceedings. Affidavit #2 of Mr. Swendseid’
provides additional information, including the factual basis for the relief being sought by the
Petitioners at the Comeback Application (the “Second Swendseid Affidavit”).

' The Second Swendseid Affidavit had not been sworn as of the time this First Report was finalized,
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6.  Court materials filed in these proceedings, including the report to Court prepared by KSV

as proposed Monitor dated July 30, 2024 (the “Pre-Filing Report”), are available on the
|

Monitor's case website at wwwr ksvaovisory ooy N or cvation-aoimi

i (the "Case Website”).

1.1 Purposes of this First Report

1. The purposes of this first report (the “First Report”) are to:
a)  provide background information concerning the Petitioners and these proceedings;

b)  provide the Court with an update on the Petitioners’ and the Monitor's activities since
the date of the Initial Order; and

c)  summarize and provide the Monitor's recommendations concerning the relief being

sought by the Petitioners at the Comeback Application.

1.2 Restrictions

1. In preparing this First Report, the Monitor has relied upon the Petitioners’ unaudited
financial information, books and records, information available in the public domain, and

discussions with the Petitioners’ management, legal counsel, and INFOR.

2. The Monitor has not audited or otherwise attempted to verify the accuracy or completeness
of the financial information relied on to prepare this First Report in a manner that complies
with Canadian Auditing Standards (“CAS8”") pursuant to the Chartered Professional
Accountants of Canada Handbook and, accordingly, the Monitor expresses no opinion or
other form of assurance contemplated under the CAS in respect of such information. Any
party, other than the Court, wishing to place reliance on the financial information should

perform its own diligence.

3. An examination of the Cash Flow Forecast (as defined below) as outlined in the Chartered
Professional Accountants of Canada Handbook has not been performed. Future-oriented
financial information relied upon in this First Report is based upon the Petitioners’
assumptions regarding future events; actual results achieved may vary from this
information, and these variations may be material. The Monitor expresses no opinion or

other form of assurance on whether the Cash Flow Forecast will be achieved.
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1.3

1.

2.0

Currency

Unless otherwise noted, all currency references in this First Report are in United States

dollars.
Background

The Petitioners’ head office is located in Vancouver, British Columbia. The Petitioners are
principally engaged in the acquisition, exploration, development, and exploitation of mineral

properties.

Elevation's common shares are listed on the TSX Venture Exchange (“TSX-V”) under the
symbol ELVT and were formally listed on the OTCQB Exchange under the symbol EVGDF.
On August 6, 2024, the OTCQB Exchange advised Elevation that trading of Elevation’s

common shares will be transferred from the OTCQB Exchange to the Pink Sheets.

The Petitioners’ corporate structure is as follows:

Elevation Gold Mimng Corporation
{British Columbia}y

Golden Vertex Corp. Golden Vertex Judalo) Corp. Eclipse Gold Mining Corporation
{Arnzonay (Nevada) {British Columbiz)
100% 100% 100%

Alemene Mining Inc.
{British Columbial
150%

Hercules Gold USA, LLT
{Nevada)
104%

The Petitioners’ principal operation is the production of gold and silver from their Moss Gold
Mine (the “Moss Mine"), which is owned and operated by Golden Vertex, a wholly-owned
subsidiary of Elevation. The Moss Mine is located in the Oatman District in Mohave County,
Arizona. The Moss Mine began operating as an open pit mine in or around September
2018.
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2]

3.0

3.1

In addition to the Moss Mine, Elevation owns:

a)  Hercules Gold, which is indirectly owned through two British Columbia subsidiaries.
Hercules Gold has title to 100 square kilometers of exploration land that sits in Lyon
County, Nevada, about 40 kilometers fo the southeast of Reno, Nevada (the
‘Hercules Property”); and

a)  through Golden Vertex (i) approximately 145 square kilometers of exploration land
adjacent to the Moss Mine in Mohave County, Arizona; and (ii) a Mineral Lease and
Option Agreement with La Cuesta International (the “La Cuesta Option”) of
approximately 15 square kilometers with a 35-year term related to property adjacent
to the Moss Mine in Mohave County, Arizona (the “Silver Creek Property”).

To enable the Petitioners to remain cash flow positive during these proceedings, Elevation’s
management determined in late July 2024 that mineral extraction at the Moss Mine should
be suspended and operations would instead focus on beneficiation, a process where metals

of interest are extracted from mined ore on a leach pad.

Prior to the recent suspension of active mining operations, the Petitioners had 98
employees and 105 contractors. The Petitioners presently have 50 employees and intend
to retain one to three contractors., The Petitioners’ management believes this level of

staffing is sufficient to operate on a scaled-down basis.

SISP and INFOR Engagement Letter

Pre-Filing SISP

As outlined in the First Swendseid Affidavit and the Pre-Filing Report, on June 19, 2022,
Elevation engaged Stifel Nicolaus Canada Inc. ("Stifel”) as its financial advisor to provide
financial and strategic advice in connection with a potential transaction involving Elevation.
The marketing process conducted by Stifel was unsuccessful and Elevation terminated

Stifel's engagement.

On August 9, 2023, Elevation engaged INFOR to assist the Petitioners in conducting a sale
and investment solicitation process (the “Pre-Filing SISP”) to solicit interest in one or more
transactions including, but not limited to, a merger, sale, joint venture, reorganization,

restructuring, recapitalization, or strategic investment in Elevation.
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3.2

A summary of the Pre-Filing SISP Is as follows:

a) INFOR identified 45 potential purchasers and investors, including publicly traded
mining companies, privately held mining companies, various private equity firms, and
investment funds who have the financial and technical ability to complete a transaction

or strategic investment;

by INFOR narrowed the list of interested parties from 45 t{o 36 (the “Prospective Pre-
Filing Purchasers”) by considering various criteria relating to the structure, size, and

nature of each interested party in relation to the Petitioners’ business and assets;

¢)  INFOR reached out to the Prospective Pre-Filing Purchasers, providing them with a

teaser and a confidentiality agreement;

d) 14 of the Prospective Pre-Filing Purchasers entered into confidentiality agreements,
As of the date of this First Report, certain of these parties (the "Interested Parties”)

remain interested in the opportunity; and

e) certain Interested Parties advised INFOR during the Pre-Filing SISP that they
believed it would be preferable to complete a transaction in the context of an

insolvency proceeding.

K8V understands that in carrying out the SISP in the CCAA proceedings, INFOR intends to
advance discussions with the Interested Parties, re-engage with parties that it previously
contacted (on the expectation that the commencement of these proceedings may cause
parties {o revisit the opportunity), and identify and canvass new parties that may have an
interest in transacting with the Petitioners. The SISP is intended to market broadly to

prospective purchasers and investors.

INFOR Engagement Letter

Capitalized terms used but not otherwise defined in this section have the meanings ascribed
to them in the INFOR Engagement Letter, which is attached as Exhibit “B” to the Second
Swendseid Affidavit.

Under the INFOR Engagement Letter, the Sales Agent’s services will include, among other
things:

a) identifying and analyzing the financial and strategic alternatives available to the

Petitioners;
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b)  assisting the Petitioners to consider and solicit interest in asset sale or restructuring

transactions (a “Transaction”);

¢)  providing financial analysis and advice on structuring, planning, negotiating, and

documenting a Transaction; and

d)  assisting, in consultation with the Petitioners and the Monitor, in preparing confidential
offering materials, contacting prospective purchasers and sources of capital,

evaluating proposals, and assisting in the completion of a Transaction.

3. The fees payable to the Sales Agent pursuant fo the INFOR Engagement Letter are as

follows:

a)  The Sales Agent is to be paid a work fee of $25,000 per month for a minimum of two
and a maximum of four months (the “Work Fee”). The Work Fee is to be credited in

full against the transaction fee (the “Transaction Fee”), which includes:

i.  afee payable upon closing of an *Asset Sale Transaction” equal {o the greater
of: (i) 2.25% of the Transaction Value; and (if) $800,000; or

ii. a fee payable upon closing of a "Restructuring Transaction” equal to 2.25%
of the Gross Financing Proceeds. If the Restructuring Transaction is comprised
solely of the existing lenders of the Petitioners credit bidding their debt, then the
Restructuring Transaction Fee shall be $800,000.

by  Pursuantto the INFOR Engagement Letter, payment of the Work Fee is to be secured
under the Administration Charge and the Transaction Fee, if earned, is to be secured
under a new charge (the “Sales Agent Charge”) over the Property, which is to rank
equal to the Administration Charge, and which shall be payable only from the
consideration payable on completion of an Asset Sale Transaction or Restructuring

Transaction.

3.3 Recommendation Regarding Retention of INFOR and Approval of INFOR Engagement
Letter

1. The Monitor recommends that the Court approve the retention of INFOR as Sales Agent
under the INFOR Engagement Letter for the following reasons:

a)  inthe Monitor’s view, the fees payable to the Sales Agent are consistent with market

and commercially reasonable, as:
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if.

the Transaction Fee is contingent on the successful completion of a

Transaction;

the Transaction Fee is consistent with similar fees in other proceedings based
on, among other things, recent mandates in which KSV has acted as monitor
and in which a sales agent has been retained, including, Pure Gold Mining Inc.,
Wallace & Carey Inc., and Saltwire Network Inc.”; and

the Work Fee is hominal in the circumstances and is to be credited in full against

the Transaction Fee;

b)  the Sales Agent has significant experience in the mining sector, as reflected by the

information provided in Appendix “A”; and

¢)  there will be no delay in launching the SISP, as:

the Sales Agent has deep knowledge of the Petitioners and their management

given the Sales Agent’s involvement in the Pre-Filing SISP;

the Sales Agent has already conducted a broad market canvassing of financial
and strategic parties and the Sales Agent has an ongoing dialogue with certain

of these parties,

the Sales Agent has, among other things, prepared a teaser and populated a

data room, and

iv.  thereis urgency to commence the SISP given the Petitioners’ liquidity situation,
and introducing a new financial advisor at this stage could confuse the market
and result in substantial delay.

3.4 SISP
1.  Capitalized terms used but not otherwise defined in this section have the meanings provided

to them in the proposed SISP, which is attached as Exhibit “A” to the Second Swendseid

Affidavit.

" Court-approved sales agent fees are as follows: (i) Pure Gold Mining Inc, ~ 1.60% of the transaction value subject to
a minimum fee of CAD $1.5 million: (i) Wallace & Carey Inc. — CAD $50,000 per month work fee and a transaction fee
equal to the greater of (a) CAD $750,000 and (b) 3% of the transaction value; (iii) Saltwire Network Inc. — CAD $500,000
base fee and CAD $750,000 in the event of a successful transaction,
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2. In both the materials filed by the Petitioners in support of the Initial Order, and the
submissions of its legal counsel on the application for the Initial Order, the Petitioners
advised that they intended to seek approval of the SISP at the Comeback Application. Since
the Filing Date, the Petitioners’ management has worked with the Sales Agent and the
Monitor to settle the terms of the INFOR Engagement Letter and the proposed SISP, both
of which are subject to Court approval,

3. Pursuant to the SISP, interested parties are able to submit offers to:

a) acquire all, substantially all, or a portion of the Property or the business (an “Asset
Bid"), or
b)  make an investment in, restructure, reorganize, or refinance the Petitioners (a

"Restructuring Bid").

4.  The following table provides a summary of the key process milestones and dates under the
proposed SISP:

Phase Milestone Deadline
Phase 1 | SISP Commencement Date August 12, 2024
Letter of intent Deadline 5:00 p.m. PT, September 13, 2024

(“L.Ol Deadline”)

Phase 2 | Final Bid Process Commences September 18, 2024
Final Bid Deadline 5:00 p.m. PT, October 18, 2024

(“Final Bid Deadline”)

Determination of Successful Bidder October 25, 2024

5. As set out above, the SISP is intended to be conducted in two stages:

a) Phase 1 of the SISP is intended to solicit indicative letters of intent (“LOIs”) from

interested parties; and

by  During Phase 2, any parties who submit qualifying L.Ols will be permitted to participate
in Phase 2 and will be required to submit binding offers on or before the Final Bid

Deadline.

6.  The criteria to be considered and the process for submitting bids are set out in the SISP
and will be considered by the Petitioners and the Sales Agent, in consultation with the

Monitor.

ksv advisory ing. Page 9 of 17



At any time during the SISP, the Petitioners are permitted to enter into a stalking horse
fransaction, subject to approval of the Court and entry of an order of the US Court giving
effect to that order in the US.

The SISP provides that its terms, including the requirements, criteria, and timelines set out
therein, may be amended, extended, or waived by the Petitioners, with the consent of the
Monitor or by further order of the Court. If any one milesione deadline is extended, all
subsequent milestones shall be extended by the same number of days and a revised
timetable shall be provided fo all applicable interested parties and posted on the Case
Website.

3.4.1 Solicitation of Interest

1.

The SISP provides that the Petitioners, with the assistance of the Sales Agent and oversight
of the Monitor, will disseminate marketing materials and solicit interest from parties
potentially interested in pursuing a transaction. In particular, the SISP provides that the

Petitioners and Sales Agent, in consultation and with oversight of the Monitor, will;

a)  prepare a list of potential bidders who may have an interest in a transaction involving

the Property or the Pelitioners;

b)  prepare and disseminate an initial marketing or offering summary (the “Teaser
Letter”) to the potential bidders with any additional marketing materials the Petitioners
and Sales Agent consider appropriate, as well as a draft form of confidentiality

agreement (a “"Confidentiality Agreement”);

¢} require parties wishing to participate in the SISP and obtain access to the virtual data
room to first sign a Confidentiality Agreement in form and substance satisfactory o

the Petitioners; and
dy facilitate due diligence by Potential Bidders (as defined below).

Any Known Potential Bidder or other person wishing to submit an Asset Bid and/or a
Restructuring Bid who meets the following criteria shall be deemed to be a "Potential
Bidder”

a) executes a Confidentiality Agreement in form and substance satisfactory to the

Petitioners;
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b)  in the judgment of the Petitioners and Sales Agent, in consultation with the Monitor,
appears to have a bona fide interest in submitting an Asset Bid and/or Restructuring
Bid, and

c) in the judgment of the Petitioners and Sales Agent, in consultation with the Monitor,
appears to have the financial capabilities and the technical, managerial, and

operational expertise and capabilities to make a viable Asset Bid or Restructuring Bid.

3.4.2 Qualified LOI Process

1.

Potential Bidders who wish to make a Restructuring Bid or Asset Bid shall first submit a
non-binding LOI to the Sales Agent and the Monitor before 5:00 p.m. (Pacific Time) on
September 13, 2024 (i.e., the LOI Deadline).

Unless otherwise ordered by the Court or agreed by the Petitioners, with the approval of the
Monitor, an LOI will be considered a “Qualified LOV if it meets the requirements outlined in
paragraph 16 of the SISP. The Petitioners, in consultation with the Monitor, may waive
strict compliance with any one or more of the requirements specified in the SISP and deem
any LOI to be a Qualified LOI.

Subsequent to the LOI Deadline, the Petitioners and the Sales Agent, in consultation with
the Monitor, will assess the Qualified LOls. A Potential Bidder who meets the following

criteria shall be deemed to be a "Qualified Bidder™:

a)  has a bona fide interest in consummating an Asset Bid or a Restructuring Bid, as

applicable; and

b) has the financial, managerial, operational, technical, and other capabilities to

consummate an Asset Bid or a Restructuring Bid.

For greater cettainty, no Potential Bidder who has submitted a Qualified LOI by the LOI

Deadline will be deemed not to be a Qualified Bidder without the approval of the Monitor.

3.4.3 Final Bid Process

1.

Qualified Bidders who wish to submit an Asset Bid or Restructuring Bid shall submit a
binding offer (each a "Final Bid") that complies with all of the requirements outlined in
paragraphs 23 and 24 of the SISP (each a "Qualified Final Bid") to the Sales Agent and
the Monitor by no later than 5:00 p.m. (Pacific Time) on October 18, 2024 (i.e., the Final Bid
Deadiine).
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2. The Petitioners, in consultation with the Monitor, may waive strict compliance with any one
or more of the requirements specified in the SISP and deem any Final Bid to be a Qualified
Final Bid.

3.4.4 Selection of Winning Bid and Backup Bid

1. The Petitioners, in consultation with the Monitor, shall review all Qualified Final Bids to
determine the highest or otherwise best Asset Bid or Restructuring Bid. Evaluation criteria

will include, but are not limited to, matters such as:

a) the purchase price or net value being provided by such bid;

b)  the nature of the consideration proposed to be provided under such bid;
¢y the conditionality of any hid;

d)  the firm, irrevocable commitment for any required financing;

e)  the timeline to close any bid;

f) the identity, circumstances, and ability of the proponents of the Qualified Final Bids to

successfully complete the transaction;
g)  the costs associated with the bid and its consummation; and
h)  the terms of the proposed fransaction documents.

2. The Petitioners, in consultation with the Monitor, shall identify the highest or otherwise best
Qualified Final Bid (each, a “Winning Bid") and the next highest or otherwise best Qualified
Final Bid (each, a "Backup Bid"). A person or persons who make a Winning Bid shall be
a “Successful Bidder”, and a person or persons who make a Backup Bid shall be a
“Backup Bidder".

3. The Petitioners or Sales Agent, after consulting with the Monitor, shall notify a Successful
Bidder, if any, a Backup Bidder, if any, and any other bidders of their respective status as

soon as reasonably practicable in the circumstances.
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4. The Petitioners may, but shall have no obligation to, enter into an agreement or agreements
with a Successful Bidder (a "Final Agreement”). Any Final Agreement entered into with a
Successful Bidder shall be executed on or before November 15, 2024 (the °Final
Agreement Deadline”). The objective of the SISP is to complete a transaction by the end
of November 2024.

3.5 SISP Recommendation

1, The Monitor recommends that this Court approve the proposed SISP for the following

reasons.

a)  the primary purpose of the CCAA proceedings is to attempt to complete a going
concern transaction and to maximize value for all stakeholders through the conduct
of the SISP,

by  inthe Monitor's view, the SISP is commercially reasonable and will provide for a wide
canvassing of the market with a view to completing a going-concern, value-
maximizing transaction in the best interests of the Petitioners’ stakeholders, including

the opportunity to preserve employment;

c)  the duration of the SISP is sufficient in the circumstances to allow interested parties
to undertake necessary due diligence and submit binding offers, particularly in light of
the Pre-Filing SISP;

d)  the SISP provides for flexibility in respect of its deadlines to the extent they need to

be amended or extended, with the consent of the Monitor;
e) the SISP provides for flexibility in terms of fransaction structure;

f) the Sales Agent has deep experience in the mining industry and extensive knowledge
about the Petitioners. The Sales Agent is ready to commence the SISP, which is
critical given the significant costs and the Petitioners’ liquidity situation. The majority
of the Sales Agent's fees are contingent and designed to compensate them for

successfully completing a value-maximizing transaction; and

g) the SISP will be carried out under the supervision of the Monitor to ensure fairness

and fransparency.
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4.0 Court Ordered Charges

4.4

The proposed ARJO contemplates the following CCAA Charges:

a)  First, pari passu. (i) the Administration Charge in the amount of CAD $500,000
(including to secure payment of the Work Fee); and (i) the Sales Agent Charge, to be
paid from the consideration payable under a Sale Transaction or Restructuring

Transaction;
b}  Second, the D&O Charge (CAD $520,000); and
¢)  Third, the Intercompany Advance Charge.

The Monitor is of the view that securing the Work Fee and the Transaction Fee under the
Administration Charge and the Sales Agent Charge, respectively, is reasonable and
appropriate because the Sales Agent requires security for the payment of its fees. It would,
in the Monitor's view, be unreasonable to expect a financial advisor to act in the context of

insolvency proceedings without reasonable assurance that its fees will be paid.
The Pre-Filing Report provides the rationale for the amount and priority of the D&O Charge.

Administration Charge Increase

The Initial Order granted an Administration Charge in the amount of CAD $300,000 to
secure the fees and expenses of the Monitor, its counsel, and the Petitioners’ counsel up

to the Comeback Application.

The Petitioners seek to increase the amount of the Administration Charge to CAD $500,000.
The Pre-Filing Report noted that an increase in the Administration Charge may be sought
at the Comeback Application,

The Monitor is of the view that the increased Administration Charge is reasonable in the

circumstances given:

a) the complexities of the Petitioners' CCAA proceedings and the services to be provided
by the professionals covered by the Administration Charge, each of whom is

necessary to further the restructuring efforts of the Petitioners,

b)  the inclusion of the Work Fee in the Administration Charge;
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¢)

the Petitioners are funding these proceedings through cash flow generated from the
Moss Mine, and as such, the professionals require additional security in the event the

Petitioners incur negative cash flow variances; and

without such protection, the professionals are unlikely to be prepared to continue to

provide services in these CCAA proceedings.

5.0 Stay Extension and Related Relief

1. The Stay Period currently expires on August 12, 2024. The Petitioners are requesting an

extension of the Stay Period until October 25, 2024 (i.e., the Stay Extension).

2. The Monitor supports the Stay Extension for the following reasons:

a)

the Petitioners are acting in good faith and with due diligence to advance these

proceedings;

the Stay Extension will allow the SISP {o be conducted, which is the primary purpose
of these proceedings;

binding offers are to be submitted by October 18, 2024, which is within the Stay

Extension Period;

the Monitor does not believe that any creditor will be prejudiced if the extension is
granted;

as of the date of this First Report, neither the Petitioners nor the Monitor are aware of

any party opposed to the requested extension; and

the Petitioners are projected to have sufficient liquidity to fund operations and the
costs of these proceedings, as reflected in the Cash Flow Forecast attached to the
Pre-Filing Report, which is also attached to this First Report as Appendix “B”.

6.0 Update on the Petitioners’ Activities since the Filing Date

1. Since the Filing Date, the Petitioners have:

a)

continued to operate the beneficiation process at the Moss Mine;

ksv advisory inc. Page 15 of 17



e)

f)

engaged with the Monitor concerning all aspects of these proceedings, including
reporting on receipts and disbursements, the proposed SISP, the INFOR
Engagement Letter, employee issues, and supplier issues;

communicated with suppliers to secure goods and services;

drafted the terms of the proposed SISP in consultation with the Sales Agent and the
Monitor;

analyzed cost-saving initiatives at the Moss Mine; and

communicated with staff regarding these proceedings.

7.0 Monitor's Activities since the Filing Date

1. Since the Filing Date, the Monitor has, among other things:

a)

d)

corresponded regularly with the Petitioners’ management team regarding these

proceedings;

mailed a CCAA notice to the Petitioners’ creditors and filed Forms 1 and 2 with the
Office of Superintendent of Bankruptcy in Canada, as required under the CCAA;

maintained the Case Website, including posting the CCAA notice, list of creditors, and

court materials;

arranged for the publication of the CCAA notice in The Globe and Mail, The Mohave
Valley Daily, The Las Vegas Review Journal, and The Arizona Business Gazelte

newspapers in accordance with the Initial Order;
monitored the Petitioners’ receipts and disbursements;

engaged extensively with Fasken Martineau DuMoulin LLP (the Monitor's Canadian
legal counsel), Kenneth Coleman and Lewis Roca Rothgerber Christie LLP (together,
the Monitor's US legal counsel), and Lawson Lundell LLP (the Petitioners’ legal

counsel) regarding various matters relating to these proceedings;
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gy commenced proceedings for each of the Petitioners under Chapter 15 of the
Bankruptcy Code in the US Court. The cases have been assigned to Chief
Bankruptey Judge Eddward P. Ballinger Jr. and a hearing is scheduled for August
13, 2024 at 10:00 a.m. (Arizona time) to consider the Monitor's motion for provisional
relief pending determination of the Chapter 15 petitions;

hy engaged extensively with its and the Petitioners’ US counsel regarding the
commencement of the Chapter 15 proceedings and the filing of same with the US
Court;

i) discussed the proposed terms of the SISP and the INFOR Engagement Letter with
the Sales Agent and the Pefitioners’ management,

i reviewed and commented on the Petitioners’ materials to be filed in support of the
relief to be sought at the Comeback Application; and

k)  prepared this First Report.
8.0 Conclusion and Recommendation

1. Based on the foregoing, the Monitor respectfully recommends that this Honourable Court
grant the relief sought by the Petitioners at the Comeback Application.

* % ¥

All of which is respectfully submitted,

K8V RESTRUCTURING INC.,
in ite-wapagity as monitor of
‘[;,«E!evaticgf old Mining Corporation, Golden Vertex Corp.,
if’ GoldenVertex (Idaho) Corp., Eclipse Gold Mining Corporation,
{ Aleméne Mining nc., and Hercules Gold USA, LLC and not
?{ in ité_personal caacity

MM/\\-

Pe;: Tobeft Kofman, President and Managing Director
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APPENDIX B

[ATTACHED]
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Elevation Gold Mining Corporation et al.
Notes to the Weekly Cash Flow Projection
July 27, 2024 {o October 25, 2024
(Unaudited; $USD Thousands)

Purpose and General Assumptions

1,

The purpose of the projection is to present a cash flow forecast of Elevation Gold Mining Corporation, Golden Vertex Corp., Golden Vertex (Idaho)
Corp., Eclipse Gold Mining Corporation, Alcmene Mining Inc., and Hercules Gold USA, LLC (collectively, the "Petitioners") from July 27 to October
25, 2024 (the "Period") in respect of the proceedings under the Companies’ Creditors Arrangement Act ("CCAA"),

The cash flow projection has been prepared based on hypothetical and most probable assumptions.

Hypothetical

2. Projected gold sales are based on Management's planned weekly pour schedule and an assumed price of gold of $2,400 doliars per ounce.

3. Projected silver sales are based on approximately 4,000 ounces sold at $29 dollars per ounce.

Most Probable

4. Workforce labour is paid bi-weekly.

5. Operating expenses includes materials, consumables, surety bonds, and other operating expenses.

6. Based on the minimum capital expenditures required to maintain operations.

7. Corporate G&A expense includes monthly payrol for the Petitioners' corporate office, as well as office rent and administration expenses.

8. Financial advisory relates to the work fees charged by the investment banker to be retained for the sale and investment solicitation process.

8. Professional fees include the fees and disbursements of the Petitioners' Canadian and US legal counsel and the Monitor's Canadian and US legal

counsel,





