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       Quarles & Brady LLP 
               Renaissance One 
     Two North Central Avenue 
  Phoenix, Arizona 85004-2391 
       Telephone 602.229.5200 

John A. Harris, Esq. (#014459) 
john.harris@quarles.com   
Anthony F. Pusateri, Esq. (#036206) 
anthony.pusateri@quarles.com  
Dallin B. Hendricks, Esq. (#037954) 
dallin.hendricks@quarles.com  
Attorneys for Patriot Gold Corp. 

IN THE UNITED STATES BANKRUPTCY COURT 
 

FOR THE DISTRICT OF ARIZONA 

In re: 
 
ELEVATION GOLD MINING 
CORPORATION, et al., 
 

Debtor in a Foreign Proceeding. 

In Proceedings Under Chapter 15 
 
Case No. 2:24-bk-06359-EPB  
 
Jointly Administered with: 
 
Case No. 2:24-bk-06364-DPC 
Case No. 2:24-bk-06367-BKM 
Case No. 2:24-bk-06368-MCW 
Case No. 2:24-bk-06370-EPB 
Case No. 2:24-bk-06371-DPC 
 
PATRIOT GOLD CORPORATION’S 
RESPONSE AND LIMITED 
OBJECTION TO MOTION FOR 
RECOGNITION AND APPROVAL OF 
DIP LOAN AND KERP 
 
Date: October 29, 2024 
Time: 10:00 a.m. 
Location:  Telephonic 

This Response and Limited Objection (the “Response”) is filed by Patriot Gold 

Corporation (“Patriot Gold”).1  Patriot Gold hereby responds to the Motion For 

Recognition And Enforcement Of Canadian Financing And KERP Order (the “DIP 

Motion”) [Docket No. 50] filed on October 2, 2024 in the above-captioned Chapter 15 

 
1  By filing this Response and Limited Objection to the DIP Motion, Patriot Gold does not 
waive, and it fully reserves, all of its rights, remedies, defenses, and objections that may be 
applicable regarding the Chapter 15 Case, including, but not limited to, objections or defenses it 
may have to the jurisdiction of this Bankruptcy Court. 
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cases (collectively, the “Chapter 15 Case”).  The DIP Motion was filed by KSV 

Restructuring Inc. in its capacity as the Monitor (the “Monitor”) of Elevation Gold 

Mining Corporation (“Elevation Gold”), Golden Vertex Corp. (“Golden Vertex 

Arizona”), and Golden Vertex (Idaho) Corp. (“Golden Vertex Idaho” and, collectively 

with Elevation Gold and Golden Vertex Idaho, the “Subject Chapter 15 Debtors”).  In 

the Motion, the Subject Chapter 15 Debtors request that this Court recognize, give full 

force and effect to, and make binding on all United States assets of the Subject Chapter 15 

Debtors a post-petition financing loan (the “DIP Loan”) and a Key Employee Retention 

program (the “KERP”) which the Monitor presented previously in the pending Canadian 

insolvency proceeding involving the Subject Chapter 15 Debtors (the “Canadian 

Proceeding”).2   

I. INTRODUCTION. 

Patriot Gold holds a real property royalty interest in the Arizona Mine (as defined 

below) owned by Subject Chapter 15 Debtor Golden Vertex Arizona (which is an Arizona 

corporation).  Patriot Gold’s interest in minerals at the Arizona Mine (and the proceeds of 

such minerals) is a separate real property interest that is not owned by Golden Vertex 

Arizona.  Thus, the interest is outside the scope of the Subject Chapter 15 Debtors’ estates 

and is not subject to avoidance or alteration under United States bankruptcy law (or any 

other applicable state or federal law in the United States). 

These cases are really about the efforts of Elevation Gold (a Canadian holding 

company) to engineer a sale of the Arizona Mine by its U.S. subsidiary Golden Vertex 

Arizona, which includes an attempt to avoid the legitimate royalty interests of Patriot Gold 

and other U.S. royalty interest holders.  Chapter 15 is clear -- irrespective of the Canadian 

Proceeding, the only Court that can review and rule on the Subject Chapter 15 Debtors’ 
 

2  As discussed below, in addition to the Subject Chapter 15 Debtors, Eclipse Gold Mining 
Corporation, Alceme Mining, Inc., and Hercules Gold USA, LLC are also listed as Chapter 15 
Debtors.  However, the Monitor is dismissing Alceme Mining and Hercules Gold from both the 
Canadian Proceeding and the Chapter 15 Case.  Eclipse Gold appears to be a holding company 
whose assets were its equity interests in those entities.  Accordingly, the “live” entities that 
remain in the Chapter 15 Case appear to be only the Subject Chapter 15 Debtors.  
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sale efforts (or any other purported transfer of the Arizona Mine or other U.S. assets) is 

this Court applying U.S. bankruptcy law independently of any ruling or determination by 

the Supreme Court of British Columbia overseeing the Canadian Proceeding.  The DIP 

Loan and KERP are being requested in conjunction with the sale efforts of the Monitor 

and Subject Chapter 15 Debtors regarding the Arizona Mine, and the liens and charges 

under the DIP Loan and KERP would affect and encumber primarily the Arizona Mine 

and other U.S. assets.  

As the holder of a real property interest in minerals and proceeds, Patriot Gold’s 

royalty interest is not part of the Subject Chapter 15 Debtors’ estates and is not subject to 

alteration or to any liens, charges, or interests the Chapter 15 Debtors may try to impose 

under the DIP Loan or the KERP.  Accordingly, any order by this Court regarding the 

Monitor’s requests should provide expressly that none of Patriot Gold’s royalty interests 

and claims are encumbered, affected, or reduced or altered in any way by either the DIP 

Loan or the KERP, or any related liens or charges. 

In addition, the Monitor has not presented a proper basis for imposition of either 

the DIP Loan or the KERP and their related liens and charges on U.S. assets.  The Monitor 

is requesting approval of both the DIP Loan (in the amount of USD$2 million) and the 

KERP (in the amount of USD$870,417) to be secured by priming liens and charges on all 

of the Subject Chapter 15 Debtors’ U.S. assets (including the Arizona Mine).  While the 

Monitor asks for recognition of the DIP Loan under Bankruptcy Code § 364, it does not 

explain how the DIP Loan and its priming liens and claims satisfy the requirements of 

Section 364.  In fact, the Monitor acknowledges that the Subject Chapter 15 Debtors do 

not need the DIP Loan to sustain their business operations.  Instead, the DIP Loan appears 

to be available to fund the KERP, with the remainder to be used for unspecified possible 

future needs.  Moreover, the DIP Lender is related to a party that may offer to buy the 

Arizona Mine; recognition of the DIP Loan against the Arizona Mine and other U.S. assets 

would therefore simply leverage the DIP Lender and its affiliates over other potential 

buyers. 
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The proposed KERP is even more problematic.  Other than identifying the 

$870,000 plus aggregate amount of the KERP and that it would include liens and charges 

encumbering the Arizona Mine and other U.S. assets, the Monitor presents no information 

to this Court regarding the identities of the executives who will receive these substantial 

bonuses, under what terms or conditions, why they are allegedly essential, or any other 

information.  Not only is this lack of disclosure improper, but these types of bonuses for 

insider executives of the Subject Chapter 15 Debtors appear to violate on their face the 

restrictions of Bankruptcy Code § 503(c). 

In light of the foregoing, before seeking recognition and enforcement of the priming 

liens and claims under either the DIP Loan or the KERP against the Arizona Mine or other 

U.S. assets, the Monitor should be required to present proper requests for same under 

Bankruptcy Code §§ 364 and 503(c) and interested parties should be given the opportunity 

to respond. 

II. PATRIOT GOLD HOLDS A VALID AND ENFORCEABLE REAL 
PROPERTY INTEREST IN THE ARIZONA MINE. 

1. Pursuant to a Royalty Deed dated as of May 25, 2016 and recorded in the 

real property records for Mohave Country (the “Royalty Deed”), Patriot Gold holds a 

three percent (3%) royalty interest in the minerals at and produced from the Moss Mine 

located in Mohave County, Arizona (the “Arizona Mine”).  The Arizona Mine is owned 

by Golden Vertex Arizona (which is an Arizona corporation).  A copy of the Royalty Deed 

is attached to this Response and Limited Objection as Exhibit “A”.   

2. The Royalty Deed states expressly that it creates a real property interest 

running with the land.  See Royalty Deed at Section 2.6.   

3. The Subject Chapter 15 Debtors recently filed Avoidance Motions seeking 

to invalidate the real property interests held by Patriot Gold and other royalty interest 

holders in the Arizona Mine.3  Patriot Gold disputes the Patriot Gold Avoidance Motion 

 
3  On October 14, 2024, the Subject Chapter 15 Debtors filed: (i) a Motion To Determine 
The Nature Of Patriot Gold Corp’s Royalty Interest [Docket No. 52] (the “Patriot Gold 
Avoidance Motion”); (ii) a Motion To Determine The Nature Of Nomad Royalty Company 
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on both procedural and substantive grounds, and it will respond fully to same (or to any 

other request to invalidate Patriot Gold’s real property interests) in accordance with the 

Court’s procedures and further orders.  In all events, no proceedings have been conducted 

regarding the Patriot Gold Avoidance Motion or the other Avoidance Motions, and the 

Court has not considered or ruled on any of the motions.  In short, there has been no 

finding, order, or judgment in either the Canadian Proceeding or the Chapter 15 Case 

avoiding or recharacterizing Patriot Gold’s real property royalty interest in the Arizona 

Mine. 

III. THE CHAPTER 15 CASE. 

4. Elevation Gold is a Canadian holding company whose primary assets appear 

to be its equity interests in the other Chapter 15 Debtors.  Golden Vertex Arizona is the 

owner and operator of the Arizona Mine.  Golden Vertex Arizona is an Arizona 

corporation, and the Arizona Mine and its other assets are located in the United States.  

Golden Vertex Idaho is a Nevada corporation, and its mining and other assets are located 

in the United States. 

5. Golden Vertex Arizona failed to comply with its obligations to Patriot Gold 

under the Royalty Deed, including its failure to make required royalty payments.  

Accordingly, and on May 29, 2024, Patriot Gold filed in Arizona Superior Court an 

Application for the Appointment of a Receiver over the Arizona Mine (the “Receivership 

Action”). 

6. Golden Vertex Arizona and its parent Elevation Gold wanted to interdict the 

Receivership Action.  However, despite the fact that Golden Vertex Arizona is an Arizona 

corporation, that its mine and other assets are located in the United States, and that its 

royalty holders, employees, and creditors are in the United States, Elevation Gold 

 
Limited’s Interest [Docket No. 53] (the “Nomad Avoidance Motion”); and (iii) a Motion To 
Determine The Nature Of The Finder’s Fee Agreement [Docket No. 54] (the “Fee Avoidance 
Motion” and, collectively with the Patriot Gold Avoidance Motion and the Nomad Avoidance 
Motion, the “Avoidance Motions”).   
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engineered the filing of the Canadian Proceeding and put Golden Vertex Arizona and the 

other U.S. entities that are the Subject Chapter 15 Debtors into that proceeding.4 

7. After the filing of the Canadian Proceeding, the Monitor filed his Chapter 15 

Petition (the “Petition”) on August 2, 2024.  On September 16, 2024, the Court entered 

its Order Granting Recognition and Related Relief [Docket No. 49] (the “9/16/2024 

Order”). 

8. Throughout the Canadian Proceeding and the Chapter 15 Case, the Monitor 

and Chapter 15 Debtors have made clear that a primary purpose of these cases is to try to 

strip the interests of Patriot Gold and other royalty holders from the Arizona Mine and to 

sell same.  See Petition, ¶¶ 31–32. 

IV. THE PROPOSED DIP LOAN AND KERP. 

9. The Monitor originally sought approval of the DIP Loan and KERP in the 

Canadian Proceeding.  Patriot Gold made clear to the Canadian Court that (i) it could not 

adjudicate the propriety of the charges securing the DIP Loan or KERP in regard to any 

assets of the Subject Chapter 15 Debtors in the United States, and that only this Court, 

applying US bankruptcy law, can review and rule on whether the DIP Loan and/or KERP 

charges should be made applicable to US assets (including the Arizona Mine), and (ii) it 

was Patriot Gold’s position that such charges, if granted in the Canadian order, were 

incapable of recognition by this Court under US bankruptcy law. 

A. The DIP Loan. 

10. The Monitor asserts that the DIP Loan should be recognized and given full 

force and effect by this Court and made enforceable against U.S. assets pursuant to 

Bankruptcy Code § 364.  See DIP Motion at pp. 7–8, ¶ 12.  However, despite basing his 

request on Section 364, the Monitor fails to explain how or why the DIP Loan meets the 

requirements of Section 364 or any other Bankruptcy Code provision.  In fact, the DIP 

Loan has a number of problematic features.  This is particularly important in this case 

 
4  The only remaining “live” debtors in the Canadian Proceeding appear to be the Elevation 
Gold holding company and Golden Vertex Arizona and Golden Vertex Idaho.  See footnote 2 
above. 
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because the only Borrowers under the DIP Loan (other than the Elevation Gold holding 

company) are U.S. mining companies, and their assets are in the U.S.  The DIP Loan 

includes all of the following: 

(a) The DIP Loan amount is USD $2 million. 

(b) The DIP lender is identified as KIA II, LLC.  There is no 

discussion in the DIP Motion of who this entity is or what relationships it may 

have with the Subject Chapter 15 Debtors or their principals. 

(c) The only Borrowers under the DIP Loan are the Elevation Gold 

holding company and U.S. mine companies Golden Vertex Arizona and 

Golden Vertex Idaho. 

(d) The DIP Lender would receive the equivalent of a priming lien 

and claim (called the “Interim Lender’s Charge”) on all assets of the Subject 

Chapter 15 Debtors (including the Arizona Mine, all related property, and all 

other U.S. assets) that would have priority over other claims, liens, and 

interests except for certain specified claims and liens.  

(e) The DIP Loan would become immediately due and payable 

upon the occurrence of a sale of the Subject Chapter 15 Debtors’ assets, 

implementation of a Canadian plan of compromise or arrangement, or 

occurrence of any a number of listed defaults. 

See DIP Motion at pp. 4–7, ¶ 6 and Exhibits A and C to the motion. 

11. Despite the fact the DIP Loan includes priming liens and charges, the 

Monitor acknowledges that the Subject Chapter 15 Debtors project they will have 

sufficient funds to continue their business operations without the DIP Loan funding.  See 

Second Report of the Monitor attached to the DIP Motion as Exhibit D at p. 10 (“The 

Petitioners’ current cash flow forecast indicates that they should have sufficient liquidity 

to continue to operate until at least the end of November 2024.”).  Rather, it appears the 

DIP Loan proceeds could be used to fund the KERP, with the remainder available to fund 
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possible future (and unidentified) expenses or shortfalls.  See DIP Motion at pp. 4–7, 

¶¶ 6-8 and Exhibits C and D to the motion.  

12. The Monitor also acknowledges that an entity related to the DIP Lender is a 

potential purchaser of the Arizona Mine.  See Second Report of the Monitor at p. 8, ¶ 7. 

13. The Monitor acknowledges that the DIP Loan cannot affect any real 

property rights or interests of Patriot Gold (or, presumably, of other royalty interest 

holders).  See DIP Motion at p. 9, ¶ 18 (“If Patriot Gold has any interest in real property 

relating to the mining claims subject to the [Royalty Deed] (which it does not), that interest 

would not be property of the estate and therefore not subject to the liens securing the [DIP 

Loan] or the KERP.  Adequate protection in that circumstance is not required.  It simply 

is not relevant.”)  However, nowhere in the DIP Motion or the DIP Loan documentation 

is this limitation made express, nor is any mechanism provided to ensure that Patriot 

Gold’s royalty interest is observed and all royalty proceeds are segregated and turned over 

to Patriot Gold. 

14. Finally, the Monitor baldly asserts that, in the event adequate protection 

must be afforded to any parties not consenting to the DIP Loan, sufficient adequate 

protection is afforded simply because the Subject Chapter 15 Debtors are maintaining their 

assets and working toward a sale transaction, and the DIP Loan will somehow advance 

that process. 

B. The KERP. 

15. The KERP is a post-petition employee retention program under which “ten 

senior executives” (none of whom are identified) would receive significant post-petition 

retention bonuses aggregating to US$870,417.  See DIP Motion at p. 7, ¶ 8. The KERP 

would be secured by its own priming lien or “charge” on all assets of the Subject Chapter 

15 Debtors, subject only to certain other charges or liens.  See DIP Motion at p. 7, ¶¶ 9-10 

and Exhibit C thereto. 

16. The Monitor does not present any information to the Court regarding the 

identities of the senior executives favored under the KERP, what payment amounts any of 
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them will receive or under what terms, or why it is essential that any of the selected 

executives receive substantial bonuses secured by priming liens on U.S. assets.  This 

information was apparently included only in a “confidential affidavit” of Tim Swendseid 

that is not presented to this Court in conjunction with the DIP Motion.  See Second Monitor 

Report at pp. 7–8, § 4.0(1). 

V. ARGUMENT. 

A. Only This Court Can Rule On The Monitor’s Request To 
Encumber, Charge, Or Sell Assets In The United States (Including 
The Arizona Mine). 

 In a Chapter 15 case, the U.S. Bankruptcy Court has in rem jurisdiction over assets 

located in the United States.  When a foreign representative requests approval of 

operational requests, the granting of liens on, or approval of any sale or other transfer of 

U.S. assets, the U.S. Bankruptcy Court must apply the applicable provisions of the 

Bankruptcy Code and consider and rule on such matters independently of the foreign 

court.  See  Bankruptcy Code § 1520. “[U]pon recognition of a . . . foreign main proceeding 

. . . sections 363, 549, and 552 apply to a transfer of an interest of the debtor in property 

that is within the territorial jurisdiction of the United States to the same extent that the 

sections would apply to property of an estate” brought in any other United States 

bankruptcy proceeding. 11 U.S.C. § 1520(a)(2) (emphasis added).  

Courts applying Section 1520 have made clear that findings of a foreign tribunal 

regarding US assets are not controlling and should not be simply adopted by the U.S. 

Bankruptcy Court.  Rather, the U.S. Bankruptcy Court must conduct a full review under 

the applicable bankruptcy statute(s) to the same extent that the U.S. Bankruptcy Court 

would conduct in any other United States bankruptcy proceeding. See, e.g., In re Fairfield 

Sentry Ltd., 768 F.3d 239, 246 (2d Cir. 2014) (“Therefore, we conclude that the 

bankruptcy court erred when it gave deference to the [foreign court’s] approval of the 

[sale] and failed to conduct a review under section 363. . . . The language of the statute 

makes it plain that the bankruptcy court was required to conduct a section 363 review. 

Deference to the [foreign court] was not required. We therefore vacate and remand to the 
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district court with instructions to remand to the bankruptcy court to conduct the section 

363 review.”); In re Ace Track Co., Ltd., 556 B.R. 887, 915 (Bankr. N.D. Ill. 2016) (same); 

In re Fairfield Sentry Ltd., 539 B.R. 658, 673 (Bankr. S.D.N.Y. 2015) (“Notwithstanding 

a foreign representative’s contrary intention, he can no more ‘opt out’ of § 363 than can a 

debtor in possession under chapter 11 or a trustee under chapter 7.”). 

Application of these principles is particularly important in this Chapter 15 Case.  

Aside from a Canadian holding company and its equity interests, essentially all of the 

assets in this case are owned by U.S. companies and are located in the United States.  The 

primary, if not only, announced goal of the Chapter 15 Debtors is to sell the Arizona Mine 

(and to try and avoid the valid and enforceable royalty interests of Patriot Gold and other 

parties in conjunction with such sale).  The Chapter 15 Debtors admit the DIP Loan is part 

of their strategy to engineer a sale of the Arizona Mine, and the priming liens and charges 

imposed under the DIP Loan are almost entirely against U.S. assets.   

B. The DIP Loan Cannot Affect The Interests Of Patriot Gold And 
Other Royalty Holders In The Arizona Mine. 

 As discussed above, Patriot Gold holds a valid and recorded royalty interest in the 

minerals at the Arizona Mine and their proceeds.  As a recorded real property interest, 

Patriot Gold’s mineral rights interest and all proceeds therefrom are not included in the 

estates of the Subject Chapter 15 Debtors and are not subject to recharacterization, 

avoidance or alteration in this Chapter 15 Case.  See, e.g., In re Ursa Operating Co., LLC, 

2024 WL 278397, at *2–3 (3d Cir. January 25, 2024) (holder of mineral royalties holds a 

real property interest that is excluded from property of the estate under Bankruptcy Code 

Section 541(d) and therefore Chapter 11 debtor subject to the royalty does “not have an 

equitable interest in the Royalty Claimants’ designated share of the proceeds that it 

received from the sale of those resources.”) (applying Colorado law).   

Although the Subject Chapter 15 Debtors recently filed their (procedurally 

improper) Avoidance Motions, there have been no proceedings on such motions and no 

ruling of any kind invalidating or altering in any way Patriot Gold’s recorded real property 
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interest.  The Monitor acknowledges that if Patriot Gold holds a real property interest 

under the Royalty Deed (which it does), Patriot Gold’s interest is not part of the Chapter 

15 Debtors’ estates and it cannot be affected or altered in any way by the DIP Loan.  See 

DIP Motion at pp. 9, ¶ 18. Accordingly, none of Patriot Gold’s interests should be subject 

to any DIP Loan or KERP liens or “charges” or other obligations of any kind. 

In light of the foregoing, any Order by the Court regarding the DIP Loan or KERP 

should state and adjudicate that Patriot Gold’s royalty interest under the Royalty Deed in 

the minerals at the Arizona Mine and their proceeds are not affected or subject in any way 

to the DIP Loan or the KERP, or any liens, charges, or claims of any kind related thereto. 

C. The DIP Loan And KERP Should Not Be Approved Until The 
Monitor Complies With And Establishes Satisfaction Of The 
Applicable Requirements Of The Bankruptcy Code. 

Irrespective of how the Court ultimately rules regarding the royalty interest of 

Patriot Gold and other royalty holders in the Arizona Mine, Patriot Gold (and presumably 

other royalty holders) are major creditors of the Subject Chapter 15 Debtors.  As such, 

they have an interest in the ultimate disposition of the Subject Chapter 15 Debtors’ U.S. 

assets.5 

The Monitor asks the Court to approve the DIP Loan (and presumably the KERP) 

pursuant to Bankruptcy Code § 364.  See DIP Motion at pp. 7–8, ¶ 12.  However, other 

than citing Section 364, the Monitor does not explain at all how either the proposed DIP 

Loan or the KERP, much less their priming liens and charges, can satisfy the stringent 

requirements of Section 364 regarding DIP loans secured with priming liens.  See 

Bankruptcy Code § 364(d).  Section 364(d) permits priming liens and claims only as “a 

last resort” and only in “extraordinary” circumstances that fully protect affected parties. 

In re Packard Square LLC, 574 B.R. 107, 116–17 (Bankr. E.D. Mich. 2017); See also In 

 
5  The Subject Chapter 15 Debtors have failed to comply with the Patriot Gold Royalty 
Deed, including the royalty payment obligations thereunder, on a pre-petition and post-petition 
basis.  In addition to all of its other rights and remedies, Patriot Gold likely holds rights to a 
constructive trust and other potential pre-petition and post-petition claims against the Subject 
Chapter 15 Debtors.  Patriot Gold reserves all of its interests, claims, and rights under the Royalty 
Deed, applicable law, and otherwise. 
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re Qualitech Steel Corp., 276 F.3d 245, 248 (7th Cir. 2001) (“Section 364(d) is supposed 

to be a last resort.”); In re Seth Co., 281 B.R. 150, 153 (Bankr. D. Conn. 2002) (finding 

that the ability to prime a lien is “extraordinary”).   

The priming DIP Loan requested by the Monitor is particularly problematic under 

Section 364 because, among other things, the Monitor acknowledges that the Chapter 15 

Debtors project they can continue their operations without the DIP Loan and the DIP Loan 

would have the effect of materially leveraging the DIP Lender over other parties and 

potential bidders for the Debtor’s U.S. assets (other potential bidders would have to satisfy 

the USD$2 million DIP Loan and obligation).  A priming lien may not be used to “convert 

the bankruptcy process from one designed to benefit all creditors to one designed for the 

unwarranted benefit of the post-petition lender” and should not grant lenders “excessive 

control over the debtor or its assets as to unduly prejudice the rights of other parties in 

interest.” In re Defender Drug Stores, Inc., 145 B.R. 312, 317 (B.A.P. 9th Cir. 1992). 

Financing should also be tied to necessary operational expenses that increase the value of 

the estate. See In re Tempe Land Co., LLC, 2009 WL 1211622, at *2 (Bankr. D. Ariz. May 

1, 2009) (disapproving of the financing proposal in part because a majority of the funds 

were going to “lender fees, interest reserves and the payoff of other loans, none of which 

directly benefit the project”). 

The KERP is even more problematic.  The Monitor has presented no meaningful 

information to this Court regarding who are the lucky “senior executives” who will receive 

the post-petition bonuses which aggregate to almost USD$900,000, nor the terms or 

conditions regarding same.  At the same time, the KERP would provide these undisclosed 

senior executives with a priming lien and charge on the Arizona Mine and all other U.S. 

assets of the Chapter 15 Debtors to secure their bonuses.  This not only improperly 

leverages the position of these undisclosed insiders, but the KERP appears to directly 

conflict with the strict limitations on executive retention bonuses contained in Bankruptcy 

Code § 503(c).  None of these matters are addressed by the Monitor.  
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Irrespective of what the Canadian Court has ruled under Canadian law regarding 

the DIP Loan and KERP as it affects Canadian entities and assets, for the DIP Loan and 

KERP to be allowed against the Arizona Mine and other U.S. assets (which are the primary 

assets in these cases), the Monitor must articulate and establish how these requests satisfy 

U.S. bankruptcy law (they do not), and if and when he does so U.S. parties-in-interest 

should be allowed to respond.  This is particularly the case when the DIP Loan and KERP 

are designed on their face to be parts of an overall sale strategy regarding the Arizona 

Mine that, and the end of the day, only this Court can review and consider under 

Bankruptcy Code § 363. 

IV. CONCLUSION. 

 For all of the foregoing reasons, Patriot Gold respectfully requests that: 

 A. Any consideration of the Monitor’s DIP Loan and KERP request be 

deferred, at least as it relates to all U.S. assets of the Subject Chapter 15 Debtors, until 

such time as the Monitor has presented a proper approval request in accordance with 

Bankruptcy Code §§ 364 and 503(c) and all parties-in-interest have been allowed to 

respond; and  

 B. In all events, any Order regarding the DIP Loan and KERP provide 

expressly that Patriot Gold’s royalty interest under the Royalty Deed in the minerals at the 

Arizona Mine and their proceeds are not affected or subject in any way to the DIP Loan 

or the KERP, or any liens, charges, or claims of any kind related thereto. 

DATED this 18th day of October, 2024. 
 

QUARLES & BRADY LLP 
Renaissance One 
Two North Central Avenue 
Phoenix, AZ 85004-2391 

By /s/ John A. Harris 
John A. Harris 
Anthony F. Pusateri 
Dallin B. Hendricks 
 

Attorneys for Patriot Gold Corp. 

Case 2:24-bk-06359-EPB    Doc 62    Filed 10/18/24    Entered 10/18/24 19:15:26    Desc
Main Document      Page 13 of 15



QB\182738.00001\92690398.3 
 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  

 
 -14- 
 

COPIES of the foregoing sent  
via e-mail this 18th day of October,  
2024, to: 
 
Anthony W. Austin  
Tyler Carlton  
Stacy Porche  
FENNEMORE CRAIG, P.C. 
2394 E. Camelback Road, Suite 600 
Phoenix, Arizona 85016 
Email:  aaustin@fennemorelaw.com 
Email: tcarlton@fennemorelaw.com 
Email: sporche@fennemorelaw.com 
Attorneys for Debtor Golden Vertex Corporation 
 
William L. Roberts 
LAWSON LUNDELL LLP 
1600 - 925 West Georgia Street 
VANCOUVER V6C 3L2 BC 
Email:  wroberts@lawsonlundell.com 
 
Robert M. Charles, Jr. 
LEWIS ROCA ROTHGERBER CHRISTIE LLP 
1 South Church Avenue, Suite 2000 
Tucson, AZ 85701-1611 
Email: rcharles@lewisroca.com 
-and- 
Ken Coleman 
2628 Broadway  
New York, NY 10025  
Email: ken@kencoleman.us 
Attorneys for KSV Restructuring, Inc.,  
as Monitor and Foreign Representative 
 
Bradley Cosman 
PERKINS COIE LLP  
2525 E. Camelback Road, Suite 500  
Phoenix, AZ 85016  
Email: BCosman@perkinscoie.com  
-and- 
Amir Gamliel 
PERKINS COIE LLP  
1888 Century Park E., Suite 1700  
Los Angeles, CA 90067-1721 
Email: AGamliel@perkinscoie.com 
Attorneys for Maverix Metals Inc. 
 
Jeffrey Charles Whitley 
WHITLEY LEGAL GROUP, P.C. 
17550 N. Perimeter Dr., Ste 100 
Scottsdale, AZ 85255 
Email: jeff@whitleylegalgroup.com 
Attorney for Hartmut Bartis, Larry Lackey,  
and Robert B. Hawkins 
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Paul A. Loucks 
DECONCINI MCDONALD  
YETWIN & LACY, P.C. 
2525 E. Broadway Blvd., Ste. 200 
Tucson, AZ 85716 
Email: ploucks@dmyl.com 
 
Patrick A. Clisham 
Michael P. Rolland 
ENGELMAN BERGER, PC 
2800 N. Central Avenue, Suite 1200 
Phoenix, AZ 85004 
Email: drm@eblawyers.com 
Email: mpr@eblawyers.com 
Attorneys for Mohave Electrical Cooperative 
 
Bryce A. Suzuki 
James G. Florentine 
SNELL & WILMER L.L.P. 
One E. Washington Street, Suite 2700 
Phoenix, AZ 85004 
Email: bsuzuki@swlaw.com 
Email: jflorentine@swlaw.com 
Attorneys for Nomad Royalty Company Ltd. 
 
Larry L. Watson 
OFFICE OF THE U.S. TRUSTEE 
230 N. First Avenue, Suite 204 
Phoenix, AZ 85003 
Email: larry.watson@usdoj.gov 
 
 
/s/ Sybil Taylor Aytch   
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