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Lewis Roca Rothgerber Christie LLP 
One South Church Avenue, Suite 2000 
Tucson, AZ  85701-1611 

Robert M. Charles, Jr. (State Bar No. 07359) 
Direct Dial: 520.629.4427 
Direct Fax: 520.622.3088 
Email: RCharles@lewisroca.com 
 
Ken Coleman (pro hac vice pending) 
2628 Broadway 
New York, NY 10025 
Tel.  (646) 662-0138 
Email: ken@kencoleman.us 

Attorneys for KSV Restructuring Inc., as Monitor and Foreign Representative 

 

UNITED STATES BANKRUPTCY COURT 
DISTRICT OF ARIZONA 

In re: 

Elevation Gold Mining Corporation,1 

Debtor in a Foreign Proceeding. 

Chapter 15 

Case No. 2:24-bk-06359 

Declaration Of Ken Coleman 

The undersigned declares under penalty of perjury pursuant to 28 U.S.C. § 1746: 

I am an attorney licensed to practice law in the State of New York. I make this declaration 

based upon my personal knowledge and my files maintained in the course of the representation 

described below. 

I have been retained as counsel by KSV Restructuring Inc. as the court-appointed monitor 

(the “Monitor”) and authorized foreign representative of Elevation Gold Mining Corporation 

(“Elevation”) and its direct and indirect subsidiaries (collectively, the “Group”), which is 

composed of Eclipse Gold Mining Corporation (“Eclipse”), Alcmene Mining Inc. (“Alcmene”), 

Golden Vertex Corp. (“GVC”), Golden Vertex (Idaho) Corp. (“GVI”), and Hercules Gold USA 

LLC (“Hercules”).   

The Group obtained protection from their creditors in proceedings (the “Canadian 

Proceeding”) No. SE245121 commenced under Canada’s Companies’ Creditors Arrangement 

 

1 The last four digits of the United States Tax Identification Number, or similar foreign identification number, as applicable, for 
Elevation Gold Mining Corporation is 9791. 
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Act, R.S.C. 1985, c. C-36 (as amended, the “CCAA”), pending before the Supreme Court of 

British Columbia (the “Canadian Court”).  

I attach to this declaration as Exhibit A a copy of the Initial Order of the Canadian Court 

made by Madam Justice Fitzpatrick dated August 1, 2024. 

I attach to this declaration as Exhibit B a copy of the First Affidavit of Tim Swendseid filed 

in support of the commencement of the Canadian Proceeding sworn on July 29, 2024. 

I attach to this declaration as Exhibit C a copy of the Pre-Filing Report of the Proposed 

Monitor dated July 31, 2024.  

I make the foregoing declaration under penalty of perjury under the laws of the United 

States of America. Executed at New York, NY on August 1, 2024. 
 
  /s/ Ken Coleman   
Ken Coleman 
Counsel to KSV Restructuring Inc. in its capacity as court-
appointed Monitor and Foreign Representative 
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IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED

-AND-

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, 
S.B.C. 2002, c. 57, AS AMENDED

-AND -

IN THE MATTER OF
ELEVATION GOLD MINING CORPORATION, ECLIPSE GOLD MINING CORPORATION, 

ALCMENE MINING INC., GOLDEN VERTEX CORP., GOLDEN VERTEX (IDAHO) CORP., and 
HERCULES GOLD USA, LLC

PETITIONERS

PRE-FILING REPORT OF KSV RESTRUCTURING INC. 
AS PROPOSED MONITOR

JULY 30, 2024
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ksv advisory inc

1 .0 Introduction

1. KSV Restructuring Inc. (“KSV”) understands that Elevation Gold Mining Corporation 

("Elevation”) and its subsidiaries (the “Subsidiaries”), Golden Vertex Corp. (“Golden 

Vertex"), Golden Vertex (Idaho) Corp. (“Golden Idaho"), Eclipse Gold Mining Corporation 

("Eclipse Gold"), Alcmene Mining Inc. (“Alcmene Mining”), and Hercules Gold USA, LLC 

(“Hercules Gold” and collectively with Elevation and the other Subsidiaries, the 

“Petitioners”) intend to make an application to the Supreme Court of British Columbia under 

the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the 

“CCAA”), for an initial order (the “Initial Order") granting the Petitioners protection under 

the CCAA, and appointing KSV as monitor (in such capacity, the “Monitor”) in such 

proceedings (the "CCAA Proceedings”).

2. The principal purpose of the CCAA Proceedings is to create a stabilized environment to 

enable the Petitioners to continue to operate their business 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 Group Inc. (the “Financial Advisor"), with the objective 
of completing a going-concern transaction.

3. The Affidavit of Tim Swendseid, Elevation’s Chief Executive Officer, sworn on July 29, 2024 

in support of the Petitioners' application for the Initial Order (the “Swendseid Affidavit"), 

provides, inter alia, background information concerning the Petitioners, their businesses, 

and the reasons for the initiation of these proceedings.

4. If the Court grants the relief set out in the proposed Initial Order, KSV will make the Court 

materials filed in these proceedings available on its case website at: 

.www.ksvadvisory.com/experience/case/elevation-qold-mininq-corporation-inc

1.1 Purposes of this Pre-Filing Report

1. The purposes of this report (the “Pre-Filing Report”) are to:

a) provide KSV’s qualifications to act as Monitor;

b) provide background information with respect to the Petitioners and their business;

c) comment on the Petitioners’ cash flow projection for the period July 27 to October 25,
2024 (the “Cash Flow Forecast”);
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d) provide KSV’s views as to the following proposed court-ordered charges and their 

proposed priority, as set out in the proposed Initial Order:

i. a charge on the Petitioners’ current and future property, assets and 

undertakings (collectively, the “Property”) in the amount of CAD $300,000 (the 

"Administration Charge") to secure the fees and disbursements of the Monitor, 

its legal counsel, and the Petitioners' legal counsel;

ii. a charge on the Property in the amount of CAD $520,000 (the “D&O Charge") 

in favour of the directors and officers of the Petitioners (collectively, the 
“Directors and Officers"); and

iii. a charge in favour of each Petitioner over the Property of the other Petitioners 

to secure repayment of any intercompany advances made by any Petitioner to 

another Petitioner or Petitioners (“Intercompany Advances”) during these 

proceedings (the “Intercompany Advance Charge”, and together with the 

Administration Charge and D&O Charge, the "Charges");

e) recommend that KSV, if appointed Monitor, be appointed as foreign representative (in 

such capacity, the “Foreign Representative”) for the purpose of commencing 

recognition proceedings in the United States District Court for the District of Arizona 

(the “US Court") pursuant to chapter 15 (“Chapter 15”) of title 11 of the United States 

Code, 11 U.S.C.§§ 101-1532 (the “Bankruptcy Code");

f) provide KSV’s views as to whether British Columbia is the Petitioners’ center of main 
interest (“COMI”); and

g) comment on a provision in the Initial Order permitting the Petitioners to pay certain 

pre-filing obligations to the Petitioners’ critical suppliers, subject to first obtaining the 
Monitor’s consent.

1.2 Restrictions

1. In preparing this Pre-Filing Report, KSV has relied upon the Petitioners’ unaudited financial 

information, books and records, information available in the public domain, and discussions 

with the Petitioners’ management, Financial Advisor and legal counsel.
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2. KSV has not audited or otherwise attempted to verify the accuracy or completeness of the 

financial information relied on to prepare this Pre-Filing Report in a manner that complies 

with Canadian Auditing Standards ("CAS”) pursuant to the Chartered Professional 

Accountants of Canada Handbook and, accordingly, KSV 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 outlined in the Chartered Professional 

Accountants of Canada Handbook has not been performed. Future-oriented financial 

information relied upon in this Pre-Filing Report is based upon the Petitioners’ assumptions 

regarding future events; actual results achieved may vary from this information, and these 

variations may be material. KSV expresses no opinion or other form of assurance on 
whether the Cash Flow Forecast will be achieved.

1.3 Currency

1. Unless otherwise noted, all currency references in this Pre-Filing Report are in United States 
dollars.

1.4 KSV’s Qualifications to Act as Monitor

1. KSV is a licensed trustee within the meaning of subsection 2(1) of the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c. B-3. KSV is not subject to any of the restrictions to act as 

monitor set out in Section 11.7(2) of the CCAA.

2. KSV has consented to act as monitor in these proceedings should the Initial Order be 

granted. A copy of KSV’s consent to act as Monitor is attached to the Swendseid Affidavit.

3. KSV has experience acting as a CCAA monitor and in other court-officer capacities in 

insolvency proceedings in the mining sector, including recently before this Court in the 

CCAA proceedings of Pure Gold Mining Inc. Further, as the proposed monitor, KSV has 

obtained an understanding of the Petitioners' assets and business while preparing for these 
proceedings.

4. KSV and its representatives have not at any time in the past two years been: (a) a director, 

officer, or employee of any member of the Petitioners; (b) related to any of the Petitioners, 

or to any director or officer of any of the Petitioners; or (c) the auditor, accountant or legal 

counsel, or a partner or an employee of the auditor, accountant or legal counsel of the 
Petitioners.
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2.0 Background

1. 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 shares are traded on the TSX Venture Exchange ("TSX-V”) under 

the symbol ELVT and on the OTCQB Exchange under the symbol EVGDF.

2. The Petitioners’ corporate structure is provided below:

3. The Swendseid Affidavit provides detailed background information with respect to the 

Petitioners’ business and operations, as well as support for the relief sought in the 

application for the Initial Order. Unless relevant to the matters discussed in this Pre-Filing 

Report, information in the Swendseid Affidavit has not been repeated herein.

2.1 Operations

1. 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. 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 temporarily suspended and operations would instead focus on beneficiation, a process 

where metals of interest are extracted from mined ore on a leach pad. Operating on this 

basis is more cost-efficient than continuing full mining operations.

3. Elevation owns:

a) Hercules, which is indirectly owned through two British Columbia subsidiaries. 

Hercules has title to 100 square kilometers of exploration land that sits in Lyon County, 

Nevada, about 40 kilometers to the southeast of Reno Nevada (the "Hercules 
Property”); and

b) 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").

2,2 Employees

1. Immediately prior to the commencement of these proceedings, the Petitioners employed 98 

employees and 105 contractors in Canada and the United States, as follows:

Petitioner Employees Contractors
Elevation 6 N/A
Golden Vertex 92 104
Eclipse Gold - 1
Total 98 105

The Petitioners expect that in addition to Elevation personnel, they will require 

approximately 60 employees at the Moss Mine during these proceedings to focus on the 
beneficiation process.

2. The Petitioners’ workforce is not unionized. Golden Vertex employees participate in a 
401 (k) matching program.
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2.3 Financial Position

1. The Petitioners’ unaudited consolidated balance sheet as at March 31,2024 was as follows:

Description
Book Value 

($000s)
Cash 325
Accounts receivable 11
Inventory 33,485
Prepaid expenses 503
Current assets 34,324

Restricted cash and non-current deposits 3,488
Property, plant and equipment 28,249
Mining interests 41,181
Total Assets 107,242

Trade and other payables 9.209
Current portion of secured debt 13,782
Current portion of convertible debentures 4,248
Current portion of leases 274
Current portion of silver stream 1,700
Current portion of derivatives 3,140

32,353

Secured Debt 19,731
Leases 33
Silver stream 8,118
Provision for reclamation 9,552
Derivative liabilities (share purchase warrants) 7,933
Total Liabilities 77,720

Share capital 113,448
Equity reserves 25,993
Deficit (109,919)
Total Equity _______ 29,522

Total Liabilities & Equity 107,242

* Cash: the Petitioners’ cash balance has not changed materially since March 31,2024;

• Inventory: includes work in progress (ore stockpiles and heap leach ore), finished 

goods (dore bars, including gold and silver), consumables, and supplies;

• Mining interests, plant, and equipment: primarily represents the Petitioners’ interest in 

three mineral properties and plant and equipment at the Moss Mine;

8 Trade and other payables: comprised of amounts owing to suppliers to the Petitioners,

accrued liabilities, royalties, and other contractual liabilities;
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• Debt and Stream Obligations: includes amounts owing under various debt and other 
facilities, as summarized in Section 2.4 below;

• Provision for reclamation and remediation: represents the estimated cost of restoring 

the Moss Mine pursuant to applicable environmental regulations. As at March 31,2024, 

the total undiscounted amount of Golden Vertex's current estimated reclamation 

obligation was approximately $11,757,000  . The amount of Golden Vertex’s 

reclamation obligations as at end of the Moss Mine's life is estimated at just over $15 

million. The Petitioners have posted cash collateral and letters of credit totaling 

approximately $3.5 million  with a bonding company to partially secure its reclamation 
and remediation obligations; and

1

2

• Deficit: represents the Petitioners’ accumulated operating losses since incorporation.

2. As at the date of this Pre-Filing Report, the Petitioners are insolvent and do not have 

sufficient cash flow to meet their ordinary operating expenses or their obligations under 

various agreements relating to their mining assets. Further, as set out below, Elevation is 

in default of its obligations to Maverix Metals Inc. (“Maverix"), its primary secured lender.

2.4 Secured Creditors

2.4.1 Maverix

1. Maverix is the Petitioners’ largest creditor, holding approximately 83% of all debt. Maverix 

is incorporated pursuant to the Federal Laws of Canada and is a wholly owned subsidiary 

of Triple Flag Precious Metals Corp., which is incorporated in the Province of Ontario.

2. The total indebtedness owing by the Petitioners to Maverix as at March 31, 2024 was 

approximately $32,343,000, pursuant to four different agreements or debt instruments: (i) a 

streaming agreement; (ii) a loan agreement providing for a revolving credit facility; (iii) a 

short-term promissory note; and (iv) a grid promissory note, as summarized below.

Silver Stream Agreement 583
Credit Facility 18,170
Short-Term Note 10,059
Grid Note 3,531
Total 32,343

1 For financial statement purposes, the discounted amount of the reclamation obligation, as reported on the unaudited 
consolidated balance sheet as at March 31, 2024, totals $9,552,000.
2 This is the Restricted Cash amount reflected on the balance sheet
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3. As outlined in the Swendseid Affidavit, Maverix has security over all or substantially all of 

the business and assets of Golden Vertex and Elevation.

Silver Stream Agreement

4. In December 2018, Elevation, Golden Vertex, and Maverix entered into a Silver Purchase 

and Sale Agreement dated effective October 1, 2018 (as amended on July 30, 2019, May 

15, 2023, and April 4, 2024 (with an effective date of January 29, 2024), (the “Silver Stream 
Agreement").

5. Pursuant to the Silver Stream Agreement, Maverix paid Golden Vertex approximately $20 

million in December 2018. Under the Silver Stream Agreement, Golden Vertex is, among 
other things, required to:

a) sell Maverix 100% of the Payable Silver (as defined in the Silver Stream Agreement) 

produced from the Moss Mine on or after October 1, 2018 at a per ounce price equal 

to 20% of the applicable silver spot price at that time; and

b) deliver a minimum of 8.5 ounces of silver to Maverix for every ounce of gold extracted 

from the Moss Mine until January 1, 2028, when the ratio falls to 6 to 1 .3

Credit Facility

6. Pursuant to a loan agreement dated August 15, 2022, amended in January 2023, and 

amended and restated in May 2023, December 2023, and March 2024 (as amended, the 

“Maverix Loan Agreement"), Maverix made available to Elevation a revolving credit facility 

in the maximum principal amount of $17,728 million, with interest capitalized at a rate of 

10% per annum (the “Credit Facility"). The Credit Facility matures on April 1, 2025.

Short-Term Note

7. On September 25, 2023, Golden Vertex entered into a short-term promissory note with 

Maverix in the amount of $1,500,000. Between September 27, 2023 and June 28, 2024, 

Golden Vertex executed and delivered thirteen amended and restated promissory notes, 

each of which increased the principal amount and amended the maturity date of the short
term note (as amended, the “Short-Term Note”).

3 The silver-to-gold ratio at the Moss Mine is approximately 5 to 7, or 5.5 to 6. This means that Golden Vertex often 
purchases silver from the open market to fulfill its obligations under the Silver Stream Agreement.
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8. Pursuant to the thirteenth Amended and Restated Promissory Note dated June 28, 2024, 

the principal amount of the Short-Term Note increased to $10,261,500, and the maturity 
date of the Promissory Note was extended to July 31,2024.

Grid Note

9. On February 26, 2024, Golden Vertex issued a demand promissory note to Maverix (the 
"Grid Note").

10. The Grid Note is non-interest bearing until demand, after which any amounts outstanding 

under the Grid Note bear interest at 12% per annum, compounded monthly to the date of 

payment in full. As at the date of this Pre-Filing Report, no interest is being accrued or paid 

on the Grid Note; however, a fee of 1% of the Grid Note balance is charged every month.

2.4.2 Caterpillar Financial Services Corporation

1. Golden Vertex entered into a Master Finance Lease Agreement with Caterpillar Financial 

Services Corporation (“Caterpillar”) dated August 10, 2017, as amended, to fund 
equipment purchases (the "MFLA”).

2. Under the MFLA, Golden Vertex may fund equipment purchases up to a maximum amount 

of $9 million. As at March 31, 2024, the balance outstanding to Caterpillar under the MFLA 
was approximately $131,000.

3. Caterpillar has security over the financed equipment and its proceeds, contracts, and bank 

accounts and Golden Vertex’s obligations under the MFLA are guaranteed by Elevation.

2.4.3 Mohave Electric

1. In February 2020, Golden Vertex obtained term loan financing from Mohave Electric 

Cooperative in the amount of approximately $2.87 million for the purpose of constructing an 

electrical power line to the Moss Mine.

2. The total balance owing under this facility as of March 31, 2024 was approximately $2.11 

million and is secured by a charge over the power line and transformers.

2.4.4 Other Secured Creditors

1. Royal Bank of Canada, which has a security interest registered against Elevation for 

amounts owing under a cash-collateralized corporate credit card. The maximum limit of the 
credit card is CAD $15,000; and
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2 . Asahi Refining USC, Inc. (“Asahi”), which owns a refinery in Salt Lake City, Utah, to which 

Golden Vertex sells its dore. Asahi has a registered security interest in Golden Vertex’s 

Materials and Recoverable Metals (as defined in a Refining Agreement Dated July 25,2018, 

as amended June 1,2020), including substitutions, replacements, and proceeds from those 

Materials and Recoverable Metals. As of the date of this Report, the amount owing to Aashi 
was approximately $36,000.

2 .4.5 Amounts Owing to Governments and Employees

1. The Petitioners have advised that they are current on:

a) Canadian and US sales taxes; and

b) source deductions, employee wages, and vacation pay.

2.5 Unsecured Creditors

2.5.1 Convertible Debentures

1. In June 2020, Elevation issued subordinated unsecured convertible debentures (the 

“Convertible Debentures’’) totaling approximately CAD $6.71 million and bearing interest 

at 5% per annum and maturing on June 30, 2025. As of the date of this Pre-Filing Report, 

the full principal amount remains outstanding. The holders of these notes are located in 
Canada, the Bahamas, and Switzerland.

2.5.2 Payments Associated with Mineral Properties

1. Each of the Moss Mine, Silver Creek Property, and the Hercules Property is subject to 

various agreements that establish an obligation on the part of certain of the Petitioners to 

pay, among other things, net smelter return (“NSR”) royalties, finders fee payments, and 

other amounts (collectively, the "Payment Obligations”). As at March 31, 2024, the 

cumulative balance owing under the Payment Obligations was approximately $2,693,000.

2. Included in the Payment Obligations is an amount owing to Patriot Gold Corp. (“Patriot") 

pursuant to a Purchase and Sale of Mining Claims dated May 27, 2016 (the "2016 Patriot 

Agreement”). Pursuant to the 2016 Patriot Agreement, Vertex Gold agreed to pay Patriot 

a 3% NSR on mineral production from certain patented and unpatented claims covered by 

an option agreement dated March 7, 2011 (the “2011 Patriot Agreement”) whereby Golden 

Vertex acquired the Moss Mine from Patriot.
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3. As at March 31, 2024, the accrued amounts owing to Patriot totaled approximately 

$1,494,000. Additional information regarding this liability is provided in Section 2.6 below. 

The Petitioners are of the view that Patriot does not have a real property interest in the Moss 

Mine, and therefore take the position that the amounts due to Patriot are an unsecured 
obligation.

2.5.3 Trade Payables and Accrued Liabilities

1. Based on the Petitioners’ books and records, as at March 31, 2024, unsecured trade 

creditors were owed approximately $4,509,000. These obligations are primarily comprised 

of amounts owing to contractors, equipment providers, and other suppliers to the Moss 
Mine.

2. As at March 31,2024, the Petitioners' accrued liabilities totaled approximately $2,620,000. 

Accrued liabilities include, among other things, payroll, accrued and unpaid vacation pay4, 

and amounts owing to vendors for goods received but not yet invoiced.

2.6 The Patriot Receivership Application

1. Patriot is a public company, and its shares are listed on the Canadian Securities Exchange 

(the "CSE”). Patriot has a wholly owned Canadian subsidiary, Patriot Gold Canada Corp., 
incorporated under the laws of British Columbia.

2. On April 9, 2024, Patriot commenced an action against Golden Vertex in the Superior Court 

for the State of Arizona in and for the County of Maricopa (the "Arizona Court”).

3. On May 29, 2024, Patriot filed an application (the “Receivership Application”) with the 

Arizona Court seeking, among other things, the appointment of a receiver over certain 

property associated with the Moss Mine, or in the alternative, an order requiring Golden 

Vertex to show cause as to why a receiver should not be appointed.

4. On June 7, 2024, Golden Vertex filed a Response to the Receivership Application.

5. On June 13, 2024, the Arizona Court scheduled the hearing of the Receivership Application 

for August 15, 2024 with discovery and depositions scheduled to take place prior to the 
hearing.

4 As noted, all payroll amounts, including vacation pay, are current.
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3.0 Pre-Filing SISP

1. 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 commenced by Stifel was unsuccessful and 

Elevation terminated Stifel’s engagement.

2. On August 9, 2023, Elevation engaged the Financial Advisor 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 (each, a “Transaction”), or a 

strategic investment in Elevation (a “Strategic Investment”). The Financial Advisor 

performed a wide canvassing of the market, resulting in fourteen signed confidentiality 

agreements. Certain of these parties continue to have an interest in this opportunity (the 

“Interested Parties"), including a party that recently re-engaged and is performing due 
diligence.

3. KSV understands that in carrying out the SISP in the CCAA Proceedings, Elevation intends 

to have the Financial Advisor continue to advance discussions with the Interested Parties, 

re-engage with other parties that it contacted (on the expectation that the commencement 

of these proceedings may cause parties to revisit the opportunity) and identify and canvass 

additional parties that may have an interest in this opportunity. It is KSV’s experience that 

the commencement of insolvency proceedings commonly results in increased interest from 

potential transaction partners, including those interested in distressed transactions. INFOR 

has advised KSV that certain of the Interested Parties have expressed that they would have 

a greater interest in this opportunity if a transaction could be completed through an 
insolvency process.

4. The Financial Advisor has advised KSV that it intends to consider all options to maximize 

value, including a restructuring of Elevation (and its share capital to take advantage of its 

public listing and potentially its tax losses), a sale of Elevation’s shares of Golden Vertex 

and/or a sale of, or investment in, the business and assets of any of the Petitioners. As 

Elevation is a Canadian entity subject to Canadian securities laws, KSV, as proposed 

monitor, is strongly of the view that having the Canadian Court oversee and control the 

restructuring proceedings should assist Elevation to obtain the best outcome in the 
circumstances.
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5. KSV understands that the Petitioners intend to seek Court approval at the comeback 

hearing to continue the Pre-Filing SISP and the retention of the Financial Advisor. The 

Petitioners’ application materials will provide additional background on the Pre-Filing SISP 

carried out by the Financial Advisor and the terms of its engagement.

4.0 Cash Flow Forecast

1. The Petitioners have prepared a Cash Flow Forecast for the period July 27 to October 25, 

2024 (the “Initial Forecast Period”), with the assistance of the Financial Advisor and KSV, 

as proposed monitor. The Cash Flow Forecast and the Petitioners’ statutory report thereon 

pursuant to Section 10(2)(b) of the CCAA are attached as Appendix “A”.

2. The Cash Flow Forecast demonstrates that, subject to obtaining the relief sought under the 

proposed Initial Order, the Petitioners are projected to have sufficient liquidity to continue 
to operate during the Initial Forecast Period.

Jul 27 - Oct 25,
(unaudited; $000s)__________________ __ _______________Note_____________2024
Receipts ........ ~ A 8,078
Disbursements

Workforce B (1,785)
Non-labour operating expenses C (3,386)
Administration and other D (1,205)
Professional fees E _________(1,465)

_________(7*841)'
Net cash flow 237

Opening cash balance 575
Net cash flow 237
Ending cash balance  812

3. A summary of the key assumptions underlying the Cash Flow Forecast  is as follows:5

a) Receipts: represents the collection of gold and silver sales;

b) Workforce: represents employee payroll, vacation pay, and benefits paid on a bi

weekly basis;

c) Non-labour operating expenses: represents non-labour operating expenses including 

materials, consumables, capital expenditures, and other operating expenses;

5 The notes to the Cash Flow Forecast provide the underlying assumptions, including a description of each line item.
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d) Administration and other: represents technology, marketing, rent, sales taxes, 
insurance, administrative and other expenses; and

e) Professional fees: includes fees and disbursements of the Petitioners’ Canadian and 

US legal counsel, the Financial Advisor, the Monitor, and the Monitor's Canadian and 
US legal counsel.

4 . Based on KSV’s review of the Cash Flow Forecast, the cash flow assumptions appear 

reasonable. KSV’s statutory report on the Cash Flow Forecast is attached as Appendix 
“B”.

5 .0 Cross-Border Issues

5.1 Center of Main Interest

1. The Monitor is of the view that British Columbia is the center of main interest for the 
Petitioners for the following reasons:

a) Elevation is a publicly traded company, the shares of which are listed on the TSX-V. 

Elevation is subject to Canadian securities laws;

b) strategic decision making for the Petitioners is undertaken by Elevation’s 

management. In this regard:

i. 25% of the CEO’s and CFO’s time cost is allocated by Elevation to Golden 

Vertex with the balance allocated to Elevation. This reflects that Elevation's 

senior executives provide overall executive management responsibilities for all 

aspects of the Petitioners' business and operations; and

ii. the Board of Directors of Elevation is responsible for the Petitioners’ 

governance, and the Chairman of the Board of Directors is located in British 
Columbia;

c) a significant number of critical administrative functions for the Petitioners are 

performed by Elevation, including by its corporate controller, corporate secretary, 

assistant accountant, and database manager based in Vancouver. These functions 

include accounting, financial reporting, budgeting, and treasury (as discussed in the 

Swendseid Affidavit). The Petitioners' books and records are maintained in 
Vancouver;
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d) Elevation hosts and maintains a single website where all of the Petitioners' mining 

assets and projects are outlined as assets and projects of Elevation, rather than being 

identified as connected with any individual Petitioner. This is consistent with the 

integrated nature of Elevation’s operations;

e) all but two of the Petitioners’ bank accounts are located in Canada, with a Canadian 

bank (Canadian Imperial Bank of Commerce (“CIBC”)), which accounts are part of 

the Petitioners’ consolidated cash management system pursuant to which funding for 

the Petitioners is determined and managed;

f) all vendor issues for Elevation, Golden Idaho, Eclipse, and Hercules Gold are 

managed from Vancouver, and all suppliers forthose entities interact with accounting 

staff based in Vancouver. The Petitioners use the Vancouver office address in their 

communications with significant creditors, including Canadian and US taxing 

authorities. Vendors for the Moss Mine site (Le., Golden Vertex) are mostly managed 

by mine-site-based management, although all vendor accounts are set up, and 

payments made by, Elevation accounting staff in Vancouver. All payments are 

approved by Elevation’s senior management team;

g) the Petitioners' most significant creditor by far, Maverix, is a Canadian entity, and its 

loans to the Petitioners are governed by British Columbia law or the laws of Canada, 
including:

i. the Silver Stream Agreement and associated guarantees and security 
agreements;

ii. the Maverix Loan Agreement;

iii. the Short-Term Note; and

iv. the Grid Note and associated guarantees and security agreements;

h) the holders of the Convertible Debentures issued by Elevation comprise the 

Petitioners’ second largest obligation and these obligations are governed by British 
Columbia law;
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i) many of the Petitioners’ other significant contracts are governed by British Columbia 

law or the laws of Canada, including:

i. the Petitioners’ general liability insurance policy; and

ii. the Petitioners' directors’ and officers’ insurance policy;

j) the shares of Patriot are traded on the CSE and Patriot has a subsidiary, Patriot Gold 

Canada Corp., organized under British Columbia law, meaning that Patriot has a 
nexus to Canada;

k) Elevation’s Annual General Meeting is held in Vancouver, British Columbia;

I) all tax returns show the Vancouver office as the Petitioners’ address, including Golden 

Vertex and all other US subsidiaries;

m) the Petitioners’ external auditors are PricewaterhouseCoopers LLP in Canada and all 

tax filings are prepared and filed from Vancouver;

n) the Financial Advisor is a Canadian firm;

o) Maverix, as the primary financial stakeholder, has confirmed that it does not object to 

the commencement of these CCAA proceedings, nor to the recognition of these 

proceedings under Chapter 15 of the US Bankruptcy Code; and

p) the contemplated SISP includes the opportunity to acquire the shares of Golden 

Vertex, which are an asset of Elevation. A restructuring of the business may also 

include a recapitalization of Elevation or reorganization of its share structure, and 

Elevation is subject to Canadian securities laws.

5.2 Foreign Representative

1. The Petitioners are seeking an order appointing the Monitor as the Foreign Representative.

2. Subject to the Court granting the Initial Order, including the appointment of the Monitor as 

Foreign Representative, KSV intends to work with US counsel to forthwith commence 

recognition proceedings under Chapter 15 of the Bankruptcy Code.
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3. KSV’s knowledge of the Petitioners' business, gained while preparing for these proceedings 

will assist in its role as Foreign Representative. KSV has previously been appointed foreign 

representative in several Canadian insolvency proceedings in respect of which recognition 
was obtained in the United States under Chapter 15.

6.0 Cash Management System

1. The Petitioners’ cash is managed centrally by Elevation, but it is segregated by entity, with 

most entities having their own bank accounts. All but two bank accounts for the Petitioners 

are at CIBC in Canada, as summarized below:

Petitioner Location Institution Currency
Elevation Gold Canada CIBC CAD
Elevation Gold Canada CIBC USD
Elevation Gold Canada CIBC CAD
Elevation Gold Canada CIBC USD
Golden Vertex Canada CIBC CAD
Golden Vertex Canada CIBC USD
Golden Vertex USA Chase USD
Golden Vertex USA Chase USD
Eclipse Gold Canada CIBC CAD
Eclipse Gold Canada CIBC USD

2. Funds from equity and debt raises for the Petitioners are managed as follows:

a) Equity - all equity raises for the Petitioners have been completed in Canada, pursuant 

to Canadian securities laws, in Canadian dollars, with funds received being placed in 

one of Elevation Gold’s Canadian CIBC accounts; and

b) Debt - funds received by the Petitioners from debt financing are typically placed in 

the CIBC account of whichever Petitioner is the borrower. From there, for all 

Petitioners other than Golden Vertex, funds flow from the CIBC account of the original 

recipient to the CIBC account of the Petitioner that needs the funds. Funds for Golden 

Vertex are deposited into its Chase bank account.

6 Golden Idaho, Alcmene Mining, and Hercules Gold do not have any bank accounts as their expenses are paid through 
Elevation.
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3. Prior to 2023, revenue generated from Golden Vertex sales went into the Canadian CIBC 

account held by Golden Vertex. Starting in 2023, most revenue generated by Golden 

Vertex has been deposited into an account with Chase Bank in the United States, with the 

exception of certain immaterial amounts generated by slag sales, which are paid into 

Golden Vertex's CIBC account in Canada. Generally, Golden Vertex revenues paid into 

the Chase account are first used to cover Golden Vertex’s expenses, with all excess cash 

paid into Golden Vertex’s Canadian CIBC account. From there, cash is transferred to the 

Canadian bank accounts of the Petitioners, as needed. Decisions with respect to the cash 

management process are made by Elevation's management team, and the entire process 
is managed by staff based in Vancouver.

4. The Monitor supports the Petitioners’ request to continue using the cash management 

system described above, with the Monitor's oversight. This will assist to minimize disruption 

to the Petitioners' operations during these proceedings. The Monitor believes that the cash 

management system includes the necessary accounting controls to enable the Petitioners 

and the Monitor to trace funds through the system so that all transactions are adequately 
documented and ascertainable.

7. 0 Court Ordered Charges

7.1 Administration Charge

1. The Petitioners are seeking an Administration Charge in an amount not to exceed CAD 

$300,000 to secure the fees and expenses of the Monitor, its counsel, and the Petitioners’ 

counsel (collectively, the “Administration Charge Professionals") until the comeback 

hearing. The Administration Charge Professionals have incurred significant fees and costs 

preparing for these proceedings. Each of the Administration Charge Professionals received 

small retainers to prepare for these proceedings; however, the fees and costs of the 

Administration Charge Professionals exceed, or will shortly exceed, the amount of the 
retainers in each case.

2. The Petitioners have worked with their legal counsel and KSV to estimate the appropriate 

amount for the Administration Charge. KSV, as proposed monitor, believes that an 

Administration Charge in the amount of CAD $300,000 is reasonable and appropriate in the 

circumstances given the complexities of the Petitioners’ proceedings and the work that they 

will be required to perform prior to the comeback hearing, including initiating, and dealing 
with, recognition proceedings in the United States.
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3. The Administration Charge Professionals require the benefit of the Administration Charge 

to protect them for their pre-filing fees preparing for these proceedings, as well as for their 

fees and costs that will be incurred until the comeback hearing. Without such protection, 

the Administration Charge Professionals are unlikely to be prepared to continue to provide 

services to the Petitioners in relation to these proceedings.

4. KSV understands that at the comeback hearing, the Petitioners intend to apply for an 

increase in the maximum amount of the Administration Charge.

5. Maverix, as the primary financial stakeholder, has been consulted as to the amount of the 

proposed Administration Charge. The Monitor understands that Maverix is not opposed to 
the creation or amount of the proposed Administration Charge.

7.2 D&O Charge

1. The Petitioners are seeking a D&O Charge in an amount not to exceed CAD $520,000. The 

amount of the D&O Charge was estimated by the Petitioners in consultation with KSV, as 

proposed monitor, taking into consideration the payroll, sales tax, and vacation pay 

obligations of the Petitioners, for which the Directors and Officers could be liable.

2. KSV understands that the Petitioners are currently (and historically) in a refund position on 

Canadian sales taxes and do not presently owe Arizona sales taxes. KSV understands that 

the Petitioners are current on their normal course payroll obligations, including employee 

withholding taxes. Accordingly, the amount of the D&O Charge represents the sum of one 

payroll cycle, including employee withholding taxes.

3. The Cash Flow Forecast contemplates that payroll and sales taxes will continue to be paid 

in the ordinary course. The proposed D&O Charge provides protection for the Directors 

and Officers should the Petitioners fail to pay certain obligations which may give rise to 
liability for directors and officers.

4. It is proposed that the Directors and Officers would only be entitled to the benefit of the D&O 

Charge to the extent that: (i) they do not have coverage under their existing insurance 

policies; (ii) such coverage is insufficient to pay an indemnified amount as described above; 

or (iii) such coverage is denied by the insurance provider or expires. The Directors and 

Officers currently have insurance that provides $5 million in total coverage.
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5. KSV is of the view that the D&O Charge is reasonable in the circumstances as the continued 

involvement of the Directors and Officers is beneficial to the Petitioners and the 
advancement of these proceedings.

6. KSV understands that at the comeback hearing, the Petitioners may seek an increase in 
the amount of the D&O Charge.

7. Maverix, as the primary financial stakeholder, has been consulted on the proposed D&O 

Charge. The Monitor understands that Maverix is not opposed to the creation or amount of 
the proposed D&O Charge.

7.3 Intercompany Charges

1. The Petitioners’ cash management system is described in Section 6 above. The Initial 

Order contemplates that the Petitioners will continue to make Intercompany Advances 
during these proceedings.

2. The proposed Initial Order contemplates that the Intercompany Advances will be secured 

by the Intercompany Advance Charge over the Property of each of the Petitioners to the 

extent of the Intercompany Advances made by each Petitioner to another Petitioner or 
Petitioners.

3. KSV, as proposed monitor, is of the view that the Intercompany Advance Charge is 

reasonable for the following reasons:

a) the primary use of the Intercompany Advances under the Intercompany Advance 

Charge is to fund the ordinary course payments and operations of the Petitioners 
during these proceedings; and

b) the Intercompany Advance Charge will assist with the proper accounting of the 

Intercompany Advances amongst the Petitioners; and

c) The Intercompany Advance Charge will not affect the priority of Maverix's security.

7.4 Priority of Charges

1. The Petitioners propose that the Charges have the following priority:

a) First, the Administration Charge;

b) Second, the D&O Charge; and
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c) Third, the Intercompany Advance Charge.

2 . The Monitor is of the view that the priority of the Charges is appropriate and will facilitate 
the successful completion these proceedings.

8 .0 Proposed Payment of Certain Pre-Filing Obligations

1. The Petitioners are seeking to include a provision in the Initial Order permitting them to 

make payments to certain suppliers that they believe are integral to their business in respect 

of obligations arising prior to the commencement of the CCAA Proceedings. Such 

payments would be subject to the prior consent of the Monitor based on, among other 

things, the following considerations:

a) whether the supplier or service provider is considered essential to the business and 

ongoing operations of the Petitioners;

b) whether the proposed payment is expected to preserve, protect, or enhance the value 

of the Petitioners’ property or business or is required to address regulatory concerns; 
and

c) whether the applicable supplier or service provider is otherwise required to continue 

to provide goods or services to the Petitioners after the date of the Initial Order 

pursuant to the terms of the proposed Initial Order.

2. KSV is familiar with provisions of orders made under the CCAA permitting a debtor company

to pay specific pre-filing obligations, where appropriate. In KSV's view, such payments 

should be a limited exception to the general rule prohibiting payment of pre-filing obligations. 

However, it is also recognized that such payments are required in certain exceptional 
circumstances.

3. KSV has been advised by the Petitioners of their reliance on certain key suppliers to sustain 

operations, and of the risk that certain of those suppliers may not agree to supply, or may 

not be able to continue to supply, the Petitioners if their pre-filing claims are not paid. For 

the foregoing reasons, KSV supports the Petitioners’ application to include a provision 

authorizing the Petitioners to pay certain pre-filing obligations, subject to its oversight of 

such payments. KSV intends to review each proposed payment with a view to the foregoing 
criteria.

ksv advisory inc. Page 21 of 22

Case 2:24-bk-06359    Doc 3-7    Filed 08/02/24    Entered 08/02/24 11:17:39    Desc
Exhibit C    Page 23 of 31



i v

9. 0 Creditor Notification

1. The proposed Initial Order requires the Monitor to:

a) publish without delay a notice in the national edition of The Globe and Mail, The 

Mohave Valley Daily, The Las Vegas Review Journal, and The Arizona Business 

Gazette newspapers containing the information prescribed under the CCAA; and

b) within five days of the granting of the Initial Order to:

i. make the Initial Order publicly available in the manner prescribed under the 

CCAA;

ii. send, in the prescribed manner, a notice to every known creditor who has a 

claim against the Petitioners of more than $1,000 advising that the order is 

publicly available; and

iii. prepare a list, showing the names and addresses of those creditors, and the 

estimated amounts of those claims, and make it publicly available in the 

prescribed manner, save and except the Petitioners’ investors, whose 

addresses and claim amounts shall be treated confidentially.

2. If appointed Monitor, KSV will also post the Initial Order and all motion materials on its case 

website: om/experience/case/elevation-gold-mininq-corporation-inc.www.ksvadvisorv.c

10.0Conclusion and Recommendation

1. Based on the foregoing, KSV, as proposed monitor, respectfully recommends that this 

Honourable Court grant an initial order under the CCAA on the terms of the draft Initial Order 

set out in the Petitioners’ application materials.

All of which is respectfully submitted,

KSV RESTRUCTURING INC., 
injis-capacity as proposed monitor of 
elevation Gold Mining Corporation, Golden Vertex Corp., 
Golden Vertex (Idaho) Corp., Eclipse Gold Mining Corporation, 
Alcnwnp Mining Inc., and Hercules Gold USA, LLC 
an/ not In its personal capacity

Per-Robert Kofman, President and Managing Director
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IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c.C-36, AS AMENDED

IN THE MATTER OF
ELEVATION GOLD MINING CORPORATION, ECLIPSE GOLD MINING CORPORATION, 
ALCMENE MINING INC., GOLDEN VERTEX CORP., GOLDEN VERTEX (IDAHO) CORP., 

and HERCULES GOLD USA, LLC

MANAGEMENT’S REPORT ON CASH FLOW STATEMENT 
(paragraph 10(2)(b) of the CCAA)

The management of Elevation Gold Mining Corporation (“Elevation Gold”) has developed the 
assumptions and prepared the attached projected cash flow (the “Cash Flow") for the period July 
27, 2024 to October 25, 2024 (the “Cash Flow Period") reflecting the operations of Elevation 
Gold, Golden Vertex Corp., Golden Vertex (Idaho) Corp., Eclipse Gold Mining Corporation, 
Alcmene Mining Inc., and Hercules Gold USA, LLC (collectively, the "Petitioners”) for the Cash 
Flow Period. The assumptions are disclosed in the notes to the Cash Flow.

The hypothetical assumptions are reasonable and consistent with the purpose of the Cash Flow 
as described in Note 1 to the Cash Flow, and the probable assumptions are suitably supported 
and consistent with the plans of the Petitioners and provide a reasonable basis for the Cash Flow.

Since the Cash Flow is based on assumptions regarding future events, actual results will vary 
from the information presented and the variations may be material.

The Cash Flow has been prepared solely for the purpose outlined in Note 1 using a set of 
hypothetical and probable assumptions set out therein. Consequently, readers are cautioned that 
the Cash Flow may not be appropriate for other purposes.

Dated at Vancouver, British Columbia this 30th day of July, 2024.

ELEVATION GOLD MINING CORPORATION, 
ECLIPSE GOLD MINING CORPORATION, 
ALCMENE MINING INC., GOLDEN VERTEX CORP., 
GOLDEN VERTEX (IDAHO) CORP., and 
HERCULES GOLD USA, LLC

Per: William Dean
Chief Financial Officer
Elevation Gold Mining Corporation
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Elevation Gold Mining Corporation et al.
Notes to the Weekly Cash Flow Projection
July 27, 2024 to October 25, 2024
(Unaudited; SUSP 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 dollars 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 (he minimum capital expenditures required to maintain operations.

7. Corporate G&A expense includes monthly payroll 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.

9. Professional fees include the fees and disbursements of the Petitioners' Canadian and US legal counsel and the Monitor's Canadian and US legal 
counsel.
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IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c.C-36, AS AMENDED

IN THE MATTER OF
ELEVATION GOLD MINING CORPORATION, ECLIPSE GOLD MINING CORPORATION, 
ALCMENE MINING INC., GOLDEN VERTEX CORP., GOLDEN VERTEX (IDAHO) CORP., 

and HERCULES GOLD USA, LLC

MONITOR’S REPORT ON CASH FLOW STATEMENT
(paragraph 23(1 )(b) of the CCAA)

The attached statement of projected cash flow of Elevation Gold Mining Corporation (“Elevation 
Gold’’), Golden Vertex Corp., Golden Vertex (Idaho) Corp., Eclipse Gold Mining Corporation, 
Alcmene Mining Inc., and Hercules Gold USA, LLC (collectively, the "Petitioners"), as of the 30lh 
day of July, 2024, consisting of a weekly projected cash flow statement for the period July 27, 
2024 to October 25, 2024 (the “Cash Flow”) has been prepared by the management of Elevation 
Gold for the purpose described in Note 1, using the probable and hypothetical assumptions set 
out in the notes to the Cash Flow.

Our review consisted of inquiries, analytical procedures and discussions related to information 
supplied by Elevation Gold's management. Since hypothetical assumptions need not be 
supported, our procedures with respect to them were limited to evaluating whether they were 
consistent with the purpose of the Cash Flow. We have also reviewed the support provided by 
Elevation Gold’s management for the probable assumptions and the preparation and presentation 
of the Cash Flow.

Based on our review, nothing has come to our attention that causes us to believe that, in all 
material respects:

a) the hypothetical assumptions are not consistent with the purpose of the Cash Flow;

b) as at the date of this report, the probable assumptions developed by Elevation Gold’s
management are not suitably supported and consistent with the plans of the 
Petitioners or do not provide a reasonable basis for the Cash Flow, given the 
hypothetical assumptions; or

c) the Cash Flow does not reflect the probable and hypothetical assumptions.

Since the Cash Flow is based on assumptions regarding future events, actual results will vary 
from the information presented even if the hypothetical assumptions occur, and the variations 
may be material. Accordingly, we express no assurance as to whether the Cash Flow will be 
achieved. We express no opinion or other form of assurance with respect to the accuracy of any 
financial information presented in this report, or relied upon in preparing this report.
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Page 2

The Cash Flow has been prepared solely for the purpose described in Note 1 of the Cash Flow 
and readers are cautioned that it may not be appropriate for other purposes.

Dated at Toronto, Ontario this 30th day of July, 2024.

KSV RESTRUCTURING INC.
IN ITS CAPACITY AS PROPOSED CCAA MONITOR OF
ELEVATION GOLD MINING CORPORATION,
ECLIPSE GOLD MINING CORPORATION,
ALCMENE MINING INC., GOLDEN VERTEX CORP.,
GOLDEN VERTEX (IDAHO) CORP., and HERCULES GOLD USA, LLC, 
AND NOT IN ITS PERSONAL CAPACITY
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