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Court File No.                  

ONTARIO 
SUPERIOR COURT OF JUSTICE  

(COMMERCIAL LIST) 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF  
TACORA RESOURCES INC. 

(Applicant) 
 

NOTICE OF APPLICATION 

TO THE RESPONDENTS 

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim made 
by the Applicant appears on the following pages.  

THIS APPLICATION will come on for a hearing before a Judge presiding over the 
Ontario Superior Court of Justice (Commercial List), 

 
 In person 

 By telephone conference 

 By video conference at the following link: 

https://ca01web.zoom.us/j/64172244590?pwd=OHg5VkFZNlRHb3FPdFcxaVY4dnRRZz
09 

 
on October 10, 2023 at 11:00 a.m. (Toronto time) by Zoom videoconference. Zoom 
videoconference details for the hearing are attached hereto as Schedule “A” hereto. Please 
advise if you intend to join the hearing by emailing Natasha Rambaran 
(nrambaran@stikeman.com).  

IF YOU WISH TO OPPOSE THIS APPLICATION, you or an Ontario lawyer acting for 
you must forthwith prepare a notice of appearance in Form 38A prescribed by the Rules of Civil 
Procedure, serve it on the Applicant's lawyer or, where the Applicant does not have a lawyer, 
serve it on the Applicant, and file it, with proof of service, in this court office, and you or your 
lawyer must appear at the hearing. 

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE TO 
THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE APPLICATION, 
you or your lawyer must, in addition to serving your notice of appearance, serve a copy of the 
evidence on the Applicant's lawyer or, where the Applicant does not have a lawyer, serve it on 
the Applicant, and file it, with proof of service, in the court office where the application is to be 
heard as soon as possible, but not later than 2 p.m. on the day before the hearing. 

 

https://ca01web.zoom.us/j/64172244590?pwd=OHg5VkFZNlRHb3FPdFcxaVY4dnRRZz09
https://ca01web.zoom.us/j/64172244590?pwd=OHg5VkFZNlRHb3FPdFcxaVY4dnRRZz09
mailto:nrambaran@stikeman.com
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IF YOU FAIL TO APPEAR AT THE HEARING, AN ORDER MAY BE MADE IN YOUR 
ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. JUDGMENT MAY BE GIVEN IN 
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.  If you wish to oppose this 
application but are unable to pay legal fees, legal aid may be available to you by contracting a 
Local Legal Aid office. 

Date October 9, 2023  Issued by  

  Local Registrar 
   
 Address of court office: 
 330 University Avenue, 7th Floor 

Toronto, ON   M5G 1R7 



  

  

APPLICATION 

1. THIS APPLICATION IS MADE BY Tacora Resources Inc. (“Tacora” or the “Company” 

or the “Applicant”) for an order substantially in the form attached at Tab 4 of this Application 

Record (the “Initial Order”) pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 

1985, c. C-36, as amended (the “CCAA”):1  

(a) abridging the time for serving this Notice of Application and Application Record 

and dispensing with further service thereof;  

(b) declaring that the Applicant is a debtor company to which the CCAA applies; 

(c) staying all proceedings and remedies taken or that might be taken against or in 

respect of the Applicant any of its assets, property or undertakings (“Property”), 

business operations (the “Business”), or its directors and officers (the “D&Os”), 

except as otherwise set forth in the Initial Order (the “Stay”), until and including 

October 20, 2023 (the “Stay Period”);  

(d) appointing FTI Consulting Canada Inc. (“FTI” or the “Proposed Monitor”) as the 

monitor of the Applicant (if appointed, in such capacity, the “Monitor”) in these 

CCAA Proceedings; 

(e) authorizing the Applicant to borrow a super-priority, debtor-in-possession, non-

revolving credit facility (the “DIP Facility”) pursuant to the DIP Loan Agreement 

dated October 9, 2023 (the “DIP Agreement”) in order to finance working capital 

requirements, general corporate expenses and capital expenditures, provided 

that borrowings under the DIP Agreement shall not exceed the principal amount 

 
1 Capitalized terms used and not otherwise defined have the meaning ascribed to them in the Affidavit of Joe Broking 
sworn October 9, 2023 (the “Broking Affidavit”). 
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of US$15,500,000 (the “First DIP Advance”) and Post-Filing Credit Extensions 

(as defined in the DIP Agreement) shall not exceed $20,000,000, unless 

permitted by further Order of this Court;  

(f) granting the following priority charges against the Property: 

(i) an “Administration Charge” against the Property in an aggregate 

amount of US$1,000,000; 

(ii) a “Directors’ Charge” against the Property in an aggregate amount of 

US$4,600,000;  

(iii) a “DIP Charge” against the Property as security for the Applicant’s 

obligations under the DIP Agreement; 

(g) seeking such further and other relief as this Honourable Court deems just; 

2. If the Initial Order is granted, the Applicant intends to return to Court within ten (10) days 

(the “Comeback Motion”) to seek approval of an Amended and Restated Initial Order (“ARIO”) 

substantially in the form attached at Tab 6 of the Application Record: 

(a) extending the Stay Period until and including February 9, 2024; 

(b) authorizing the Applicant to borrow up to US$75,000,000 under the DIP 

Agreement; 

(c) approving the engagement of Greenhill & Co. Canada Ltd. (“Greenhill”) by the 

Applicant as financial advisor; 

(d) approving the engagement of GLC by the Applicant as financial advisor to the 

DIP Lenders;  
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(e) approving the key employee retention plan (the “KERP”) and authorizing the 

Applicant to pay an amount up to US$3,035,000 to the Monitor to hold in a 

segregated account (the “KERP Funds”);  

(f) granting a first-ranking “KERP Charge” against the KERP Funds, which charge 

shall not exceed an aggregate amount of US$3,035,000 to secure any payments 

to the Key Employees under the KERP; 

(g) granting the following priority charges against the Property (collectively, with the 

KERP Charge, the “Charges”): 

(i) the Administration Charge in the amount of US$1,000,000; 

(ii) an increase to the Directors’ Charge to US$5,200,000; and 

(iii) a “Transaction Fee Charge” against the Property which charge shall not 

exceed an aggregate amount of US$5,600,000, as security for Greenhill’s 

Transaction Fee (as defined in the Broking Affidavit);  

(iv) the DIP Charge; 

(h) seeking such further and other relief as this Honourable Court deems just; 

3. At the Comeback Motion, the Applicant will also seek approval of an order (the 

“Solicitation Order”) substantially in the form attached at Tab 8 of the Application Record:  

(a) approving the sale, investment and services solicitation process (the 

“Solicitation Process”) substantially in the form attached as Schedule “A” to the 

Solicitation Order; and 
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(b) authorizing Applicant, Greenhill and the Monitor to immediately commence the 

Solicitation Process. 

THE GROUNDS FOR THE APPLICATION ARE: 

Overview 

4. Tacora is a private company focused on the production and sale of high-grade iron ore 

concentrate mined from the Scully Mine, located near Wabush, Newfoundland and Labrador, 

Canada; 

5. Tacora acquired the Scully Mine in 2017 and has since raised and invested significant 

capital in the Scully Mine to restart mining operations. Commercial production recommenced in 

2019; 

6. Since restarting mining operations in 2019, the Applicant has encountered various 

operational challenges in attempting to ramp up production to nameplate capacity of 6.0 Mtpa, 

and, since the third quarter of 2022, the Company has faced liquidity challenges due to capital 

and human resources constraints, equipment failures, difficult capital project execution, 

continued operational issues, high indebtedness and iron ore price volatility; 

7. During this period of strained liquidity, the Applicant has worked collaboratively with its 

primary secured creditors to address these challenges by raising additional capital, deferring 

various debt obligations and pursuing other initiatives; 

8. In January 2023, the Applicant engaged Greenhill to undertake the Strategic Process; 

9. While the Strategic Process produced interest from multiple parties and advanced 

discussions between stakeholders on a recapitalization transaction, the Applicant has not been 

able to implement a viable transaction; 
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10. The current filing and commencement of the CCAA Proceedings stems from the 

Applicant’s need for additional capital to address an imminent liquidity shortfall as well as the 

maturity and payment due dates of various debt obligations; 

11. The CCAA Proceedings will allow the Applicant to: (a) secure interim financing to ensure 

the Company can continue to operate the Scully Mine in the ordinary course; (b) preserve the 

going-concern value of the Scully Mine; and (c) continue and complete the Strategic Process to 

execute upon a value-maximizing sale or recapitalization transaction for the benefit of 

stakeholders; 

12. Without the protection of the CCAA and the relief available thereunder, the Applicant will 

be unable to meet its obligations as they become due; 

13. The Applicant’s liabilities exceed C$5,000,000;  

14. The Applicant is a debtor company to which the CCAA applies; 

Stay of Proceedings 

15. The Applicant requires the Stay for an initial period of ten (10) days, until and including 

October 20, 2023, to protect the value of its Business and Property; 

16. The Stay is necessary and in the best interest of the Applicant and its stakeholders, as it 

will allow the Applicant to have the breathing space to: (a) obtain necessary funding to continue 

operations for the benefit of its employees and other stakeholders; and (b) concurrently explore 

strategic alternatives and commence the Solicitation Process pursuant to the proposed 

Solicitation Order (which the Applicant will seek approval of at the Comeback Motion) to 

consummate a sale and/or investment transaction to maximize value for its stakeholders; 
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17. With the benefit of the Stay and access to the DIP Facility, the Applicant expects to have 

sufficient cash to fund its projected operating costs during the Stay Period; 

18. The Applicant will subsequently request an extension of the Stay Period until and 

including February 9, 2024 at the Comeback Motion; 

Appointment of FTI as Monitor  

19. FTI has consented to act as the Monitor of the Applicant, subject to Court approval; 

20. FTI is a trustee within the meaning of section 2 of the Bankruptcy and Insolvency Act, 

R.S.C., 1985, c. B-3 (as amended) and is not subject to any of the restrictions on who may be 

appointed as monitor set out in section 11.7(2) of the CCAA; 

21. FTI has extensive experience in matters of this nature and is familiar with the Applicant’s 

Business and Property, and is therefore well suited to this mandate; 

Administration Charge  

22. The Applicant seeks the Administration Charge on the Property in the aggregate amount 

of US$1,000,000 to secure the fees and disbursements incurred in connection with services 

rendered to the Applicant, both before and after the commencement of the CCAA Proceedings 

by: (a) the Monitor and its counsel; (b) the Applicant’s counsel; and (c) Greenhill in respect of 

the Monthly Advisory Fee (as defined and described in the Broking Affidavit); 

23. The Applicant requires the expertise, knowledge, and continued participation of the 

proposed beneficiaries of the Administration Charge during these CCAA Proceedings; 
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Directors’ Charge 

24. The Initial Order seeks a Directors’ Charge over the Property to indemnify the 

Applicant’s D&Os in respect of liabilities they may incur in such capacities during the CCAA 

Proceedings, up to an aggregate amount of US$4,600,000 in the Initial Order and up to an 

aggregate amount of US$5,200,000 in the ARIO; 

25. While the Applicant maintains directors’ and officers’ liability insurance, it is uncertain 

whether all claims for which its D&Os may be personally liable will be covered by such 

insurance;  

DIP Agreement and DIP Charge 

26. The cash flow forecast of the Applicant demonstrates a critical need for interim financing 

to continue operations and to fund these CCAA Proceedings; 

27. In connection with the commencement of the CCAA Proceedings, the Applicant ran a 

competitive DIP process to secure the best availability interim financing available in the 

circumstances. Following the competitive, DIP process, the Applicant entered into the DIP 

Agreement with the DIP Lender, pursuant to which the DIP Lender has agreed to provide the 

DIP Facility to the Applicant;  

28. The Initial Order contemplates authorizing the Applicant to draw the First DIP Advance, 

which shall not exceed the principal amount of US$15,500,000 (the “First DIP Advance”) and 

Post-Filing Credit Extensions (as defined in the DIP Agreement), which shall not exceed 

$20,000,000, and the ARIO contemplates authorizing the Applicant to draw the maximum 

principal amount of US$75,000,000; 
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29. The DIP Facility is conditional upon, among other things, this Court approving the DIP 

Agreement and granting the DIP Charge over the Property;  

Approval of Greenhill Engagement 

30. At the Comeback Motion, the Applicant will seek approval of Greenhill’s engagement as 

financial advisor for the purposes of continuing the Strategic Process and assisting with the 

Solicitation Process to address the Company’s financial and liquidity challenges; 

31. Greenhill has extensive experience in matters of this nature;  

32. At the Comeback Motion, the Applicant will also seek approval of the Transaction Fee 

Charge on the Property as security for the Transaction Fee, which charge shall not exceed an 

aggregate amount of US$5,600,000; 

KERP 

33. At the Comeback Motion, Tacora will seek approval of the KERP and authorization to 

pay the KERP Funds to the Monitor to hold in a segregated account;   

34. At the Comeback Motion, the Applicant will also seek approval of the first-ranking priority 

KERP Charge over the KERP Funds; 

Priority of Charges  

35. The Initial Order provides that the priority of the Administration Charge, the Directors’ 

Charge and the DIP Charge, as among them and as against the Property, shall be as follows:  

First – the Administration Charge (to the maximum amount of US$1,000,000);  

Second – the Directors’ Charge (to the maximum amount of US$4,600,000); 
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Third – the DIP Charge; 

36. The proposed ARIO provides that the priority of the Charges, as among them and as 

against the Property other than the KERP Funds, shall be as follows: 

First – the Administration Charge (to the maximum amount of US$1,000,000);  

Second – the Directors’ Charge (to the maximum amount of US$5,200,000);  

Third – the Transaction Fee Charge (to the maximum amount of US$5,600,000); and 

Fourth – the DIP Charge; 

37. At the Comeback Motion, the Applicant will also seek the first-ranking priority KERP 

Charge over the KERP Funds, with all other Charges ranking subordinate to the KERP Charge 

as against the KERP Funds in the priorities set out above; 

38. The proposed ranking of the Charges is reasonable and appropriate in the 

circumstances; 

39. The Applicant will serve all secured parties who may be affected by the Charges; 

Solicitation Process 

40. At the Comeback Motion, the Applicant will seek approval of the Solicitation Order and 

the Solicitation Process;   

41. The Solicitation Process is intended to solicit interest in, and opportunities for: (a) one or 

more sales of all, substantially all, or certain portions of the Property or the Business; or (b) an 

investment in, restructuring, recapitalization, refinancing or other form of reorganization of 

Tacora or its Business as a going concern, or a combination thereof;  
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42. The Solicitation Process contemplates a two-phase bidding process with the following 

key deadlines (which can be modified pursuant to the terms of the Solicitation Process):  

(a) Phase I Bid Deadline of no later than December 1, 2023 at 12:00 p.m. (EST); 

(b) Phase II Bid Deadline of no later than January 19, 2024 at 12:00 p.m. (EST);  

(c) Approval Motion the week of February 5, 2024; and 

(d) Outside Date for closing of February 23, 2024;  

43. Further details on the proposed Solicitation Process will be provided prior to the hearing 

of the Comeback Motion;  

Other Grounds 

(a) The provisions of the CCAA and the inherent and equitable jurisdiction of this 

Honourable Court; 

(b) Section 97 and 106 of the Courts of Justice Act, R.S.O. 1990, c. C-43, as 

amended; 

(c) Rules 1.04, 2.01, 2.03, 3.02, 14.05, 16 and 37 of the Rules of Civil Procedure, 

R.R.O. 1990, Reg. 194, as amended; and 

(d) Such further and other grounds as counsel may advise and this Court may 

permit. 

44. THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the 

application: 

(a) The Affidavit of Joe Broking, sworn October 9, 2023, and the Exhibits attached 

thereto; 
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(b) The Affidavit of Chetan Bhandari, sworn October 9, 2023; 

(c) The Consent of FTI to act as Monitor; 

(d) The Pre-Filing Report of FTI; and 

(e) Such further and other documentary evidence as counsel may advise and this 

Court may permit. 

 
October 9, 2023 STIKEMAN ELLIOTT LLP 

5300 Commerce Court West 
199 Bay Street 
Toronto, ON  M5L 1B9 
 
Ashley Taylor  (LSO #39932E) 
Tel: 416-869-5236 
Email: ataylor@stikeman.com   
 
Lee Nicholson  (LSO #66412I) 

    Tel: 416-869-5604 
Email: leenicholson@stikeman.com 
 
Natasha Rambaran  (LSO #80200N) 
Tel: 416-869-5504 
Email: nrambaran@stikeman.com  
 
Philip Yang  (LSO #82084O) 
Tel: 416-869-5593 
Email: pyang@stikeman.com  
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SCHEDULE “A” 

Zoom Videoconference Details  

 
Topic: In the Matter of Tacora Resources Inc. 
Date:  October 10, 2023 at 11:00 a.m. (Toronto Time) 
 
 
Join Zoom Meeting 
https://ca01web.zoom.us/j/64172244590?pwd=OHg5VkFZNlRHb3FPdFcxaVY4dnRRZz09 
 
Meeting ID: 641 7224 4590 
Passcode: 708039 
 
One tap mobile 
+14388097799,,64172244590#,,,,*708039# Canada  
+15873281099,,64172244590#,,,,*708039# Canada 
 
Dial by your location 
        +1 438 809 7799 Canada 
        +1 587 328 1099 Canada 
        +1 613 209 3054 Canada 
        +1 647 374 4685 Canada 
        +1 647 558 0588 Canada 
        +1 778 907 2071 Canada 
        +1 204 272 7920 Canada 
        833 955 1088 Canada Toll-free 
        855 703 8985 Canada Toll-free 
 
Meeting ID: 641 7224 4590 
Passcode: 708039 
 
Find your local number: https://ca01web.zoom.us/u/geA7TImu64 
 
Join by SIP 
64172244590@zmca.us 
 
Join by H.323 
69.174.57.160 (Canada Toronto) 
65.39.152.160 (Canada Vancouver) 
Meeting ID: 641 7224 4590 
Passcode: 708039 

https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fca01web.zoom.us%2Fj%2F64172244590%3Fpwd%3DOHg5VkFZNlRHb3FPdFcxaVY4dnRRZz09&data=05%7C01%7CNRambaran%40stikeman.com%7C1d48a5a2deb34070c77808dbc8d0b833%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638324570987423773%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=aHpRskEYzBODxYAW2IE8PZtx%2FQeXizGBTZhsXmqVm4M%3D&reserved=0
https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fca01web.zoom.us%2Fu%2FgeA7TImu64&data=05%7C01%7CNRambaran%40stikeman.com%7C1d48a5a2deb34070c77808dbc8d0b833%7C394646dfa1184f83a4f46a20e463e3a8%7C0%7C0%7C638324570987423773%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=%2Bi7JMgD1x%2FGjPbQopQyaKrrVd7CMoxdRyu6yIz2Yp2M%3D&reserved=0
mailto:64172244590@zmca.us
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Court File No.                  
 

ONTARIO 
SUPERIOR COURT OF JUSTICE  

(COMMERCIAL LIST) 
 

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

 
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF  

TACORA RESOURCES INC. 
 

Applicant 
AFFIDAVIT OF JOE BROKING  

(Sworn October 9, 2023)   
 

 I, JOE BROKING, of the City of Grand Rapids, in the State of Minnesota, United 

States of America, MAKE OATH AND SAY:   

1. I am the President and Chief Executive Officer of Tacora Resources Inc. (“Tacora” or 

the “Company” or the “Applicant”). I have been the President and Chief Executive Officer of 

Tacora since October 2021. Prior to becoming President and Chief Executive Officer, I was 

Executive Vice President and Chief Financial Officer of Tacora from July 2017 to October 2021. 

I have also been a member of the Company’s board of directors (the “Board”) since October 

2021.   

2. Together with other members of management, I am responsible for overseeing the 

Company’s operations, liquidity management and restructuring efforts. As such, I have 

knowledge of the matters to which I hereinafter depose, except where otherwise stated. I have 

also reviewed the records, press releases, and public filings of the Company and have spoken 

with certain of the directors, officers and/or employees of the Company, as necessary. Where I 

have relied upon such information, I believe such information to be true.  

3. All references to currency in this affidavit are references to United States dollars, unless 

otherwise indicated. 

4. This affidavit is sworn in support of the Applicant’s application (the “Application”) to 

commence proceedings (the “CCAA Proceedings”) under the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”). The Applicant is seeking an 

initial order (the “Initial Order”) in the form of the draft order included at Tab 4 of the Application 

Record: 
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(a) declaring that Tacora is a debtor company to which the CCAA applies; 

(b) staying proceedings and remedies taken or that might be taken against or in 

respect of Tacora, its assets, property, and undertakings (the “Property”), its 

business, or its directors and officers (the “D&Os”), except as otherwise set forth 

in the Initial Order (the “Stay”), for an initial period of ten (10) days (the "Stay 
Period"); 

(c) granting Tacora continued and uninterrupted access to the Bank Accounts, with 

the associated banks not having the power to restrict Tacora’s rights in any way 

in respect of the Bank Accounts associated with the Cash Management System 

(as defined herein);   

(d) appointing FTI Consulting Canada Inc. (“FTI” or the “Proposed Monitor”) as an 

officer of this Court in these CCAA Proceedings to monitor the assets, business 

and affairs of Tacora (once appointed in such capacity, the “Monitor”);  

(e) approving a DIP Facility Term Sheet (the “DIP Agreement”) entered into by 

Tacora on October 9, 2023 with Cargill, Incorporated (“Cargill Inc.”, and in its 

capacity as the DIP lender, the “DIP Lender”) pursuant to which the DIP Lender 
has agreed to advance to Tacora a total amount of up to $75,000,000 (the “DIP 
Facility”), which will be made available to Tacora during these CCAA 

Proceedings, of which an initial amount of $15,500,000 will be advanced to 

Tacora during the initial 10-day Stay Period (the “Initial Advance”);  

(f) granting the following priority charges against the Property: 

i. an “Administration Charge” against the Property in the initial amount of 

$1,000,000, as security for the payment of the professional fees and 

disbursements incurred and to be incurred by the Proposed Monitor, 

counsel to the Proposed Monitor, counsel to the Company, and Greenhill 

in respect of its monthly advisory fee, in connection with the CCAA 

Proceedings both before and after the making of the Initial Order; 

ii. a “Directors’ Charge” against the Property in the initial amount of 

$4,600,000 in favour of Tacora’s D&Os as security for the Company’s 

obligation to indemnify such D&Os for obligations and liabilities they may 
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incur in such capacities after the commencement of the CCAA 

Proceedings, including with respect to employee vacation pay which may 

have accrued prior to the commencement of these proceedings, but 

which may become due and payable after the commencement of these 

proceedings, except to the extent that such obligation or liability was 

incurred as a result of a D&O’s gross negligence or wilful misconduct; and  

iii. a “DIP Charge” against the Property as security for Tacora’s obligations 

under the DIP Agreement.  

5. I also swear this affidavit in support of a motion (the “Comeback Motion”), which the 

Company proposes to be heard on or about October 20, 2023, for: 

(a) an amended and restated Initial Order (the “ARIO”) in the form of the draft order 

included at Tab 6 of the Application Record: 

(i) extending the Stay Period until and including February 9, 2024; 

(ii) authorizing Tacora to borrow up to $75,000,000 under the DIP 

Agreement; 

(iii) approving the engagement letter between Tacora and Greenhill & Co. 

Canada Ltd. (“Greenhill”) dated January 23, 2023 (the “Greenhill 
Engagement Letter”), pursuant to which Greenhill has agreed to provide 

services for, among other things, undertaking a strategic review process 

to explore, review, and evaluate a broad range of transaction alternatives 

for the Company; 

(iv) approving the key employee retention plan (the “KERP”) and authorizing 

the Applicant to pay an amount to secure the KERP to the Monitor (the 

“KERP Funds”); 

(v) granting a first-ranking “KERP Charge” against the KERP Funds in the 

amount of $3,035,000, as security for payments under the KERP; and 

(vi) granting and/or maintaining the following priority charges (collectively, the 

“Charges”) against the Property: 
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(A) the Administration Charge in the amount of $1,000,000; 

(B) an increase to the Directors’ Charge to $5,200,000; and 

(C) a “Transaction Fee Charge” against the Property in the 

maximum amount of $5,600,000, as security for Greenhill’s 

Transaction fee (as defined below), which ranking is set out 

further below.  

(b) an order (the “Solicitation Order”) in the form of draft order included at Tab 8 of 

the Application Record  

(i) approving the sale, investment, and services solicitation process (the 

“Solicitation Process”) in a form substantially similar to the form 

attached as Schedule “A” to the Solicitation Order; and 

(ii) authorizing Tacora, Greenhill, and the Monitor to immediately commence 

the Solicitation Process. 

 I. OVERVIEW 

6. Tacora is a private company that is focused on the production and sale of high-grade 

and quality iron ore products that improve the efficiency and environmental performance of steel 

making and, subject to final process verification and economic assessment, the development of 

a high purity manganese product for advanced battery technology. The Company owns and 

operates the Scully Mine (the “Scully Mine”), an iron ore concentrate producer located near 

Wabush, Newfoundland and Labrador, Canada with a production capacity of six (6) million 

tonnes per annum (“Mtpa”). The Company employs approximately 450 employees. The 

Company is a critical customer for several businesses in Wabush who provide goods and 

services to the Company and who in turn, provide employment to the local community. 

7. The Scully Mine has a sixty year operating history of producing premium quality iron ore 

concentrate, however, it was shut down in 2014 by its former owner, Cliffs Natural Resources 

(now Cleveland-Cliffs Inc.), subsequently put on care and maintenance and sold under CCAA 

proceedings. Tacora acquired the Scully Mine on July 18, 2017, as part of the court-supervised 

sale process under the Cliffs CCAA. Following the acquisition, Tacora raised significant capital 
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and invested heavily in the Scully Mine to restart mining operations and commercial production, 

which was achieved in 2019 when Tacora was able to ship its first vessel of iron ore 

concentrate. Today, Tacora is the second largest employer in the Labrador West region and is 

an important part of the local and provincial economy. 

8. Since restarting mining operations in 2019, Tacora has been attempting to ramp up 

production of iron ore concentrate to nameplate capacity of approximately 6.0 Mtpa. Despite its 

efforts to achieve a sustainable long-term operation, Tacora has encountered various 

operational challenges during the ramp up phase, and, since the third quarter of 2022, has been 

experiencing significant liquidity challenges due to a confluence of factors, including, capital 

constraints, human resources constraints, equipment failures, difficult capital project execution, 

various operational issues, high indebtedness and iron ore price volatility. 

9. During this period of strained liquidity, Tacora has worked collaboratively with Cargill (as 

defined below) and an Ad Hoc Group of Senior Noteholders (the “Ad Hoc Group”), the 

Company’s primary secured creditors, to address its liquidity challenges by raising additional 

capital, deferring various debt obligations and pursuing other initiatives. The Company also 

commenced a process led by Greenhill to explore various strategic alternatives for the benefit of 

Tacora and its stakeholders, including potential sale and recapitalization transactions. The 

strategic process, which is detailed further below, has produced interest from multiple parties 

but the Company has not been able to implement a viable transaction yet.  

10. The current filing and commencement of the CCAA Proceedings stems from Tacora’s 

need for additional capital to address an imminent liquidity shortfall resulting from the factors 

described herein as well as the maturity and payment due dates of various debt obligations and 

the Q2 2023 royalty payment owed to MFC Royalty (described below). The debt obligations 

include the maturity of obligations under its Advance Payments Facility totaling approximately 

$34.7 million on October 10, 2023, $27.5 million under its Senior Priority Notes, and an interest 

coupon payment under its Senior Notes totaling approximately $9.3 million, where the maturity 

and expiry of the applicable grace respectively occur concurrently with the maturity of the 

Advance Payments Facility. 

11. The CCAA Proceedings will allow Tacora to access the DIP Facility and secure interim 

financing to ensure the Company can continue to operate the Scully Mine in the ordinary 

course, preserve the going-concern value of the Scully Mine and complete a strategic process 
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to execute upon a value-maximizing sale or recapitalization transaction for the benefit of the 

Company’s stakeholders. During the CCAA Proceedings, the safety, health, and continued 

employment of our valued workforce, as well as Tacora’s sound environmental practices will be 

maintained. Securing the benefit of the Stay and the DIP Facility under the Initial Order is 

critically important to allow Tacora to maintain its business and operations for the benefit of its 

creditors, employees, suppliers, and other stakeholders and avoid another shut down of the 

Scully Mine, which I believe would have a devastating impact on the local community and 

destroy significant value created by the mine restart. Tacora is a producer of high-quality iron 

ore needed for green steel production and has a bright future once it addresses its financial 

issues via these CCAA Proceedings.  

II. TACORA 

A. Tacora 

12. Tacora was initially incorporated pursuant to the Business Corporations Act (British 

Columbia) (“BCBCA”) on January 12, 2017 under the name “MagGlobal CA Inc.”. Tacora 

subsequently changed its name to “Tacora Resources Inc.” on May 16, 2017. On January 13, 

2023, the Company was continued from the BCBCA to the Business Corporations Act (Ontario) 

. Tacora’s registered office is located at 199 Bay Street, 5300 Commerce Court West, Toronto, 

Ontario. A copy of the corporate profile report for Tacora dated as of September 5, 2023 is 

attached hereto as Exhibit “A”. 

13. Tacora’s shareholders are a collection of prominent mining investors. A capitalization 

table showing the Company’s ownership on a non-diluted and fully diluted basis is attached 

hereto as Exhibit “B”. 

B. Tacora Subsidiaries 

14. Tacora has three subsidiaries: (a) Knoll Lake Minerals Limited (“Knoll Lake”); (b) Tacora 

Resources LLC (“Tacora US”); and (c) Tacora Norway AS (“Tacora Norway” and together with 

Knoll Lake and Tacora US, the “Tacora Subsidiaries”). The Tacora Subsidiaries are based in 

Canada, the United States and Norway, respectively. None of the Tacora Subsidiaries have 

material assets or liabilities and, accordingly, the Tacora Subsidiaries are not Applicants in 

these CCAA Proceedings. A copy of the current organization chart of Tacora and the Tacora 

Subsidiaries is attached hereto as Exhibit “C”. 
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(i) Knoll Lake 

15. Knoll Lake is incorporated pursuant to the Canada Business Corporations Act. Knoll 

Lake is a non-operating subsidiary of Tacora. As part of the acquisition of the Scully Mine in 

2017, Tacora acquired approximately 58.2% of the issued and outstanding shares of Knoll 

Lake. The ownership interest in Knoll Lake relates to a legacy asset that was included as one of 

several ancillary assets acquired as part of the acquisition of the Scully Mine. The other 

significant shareholder is 1128349 B.C. Ltd. (the beneficiary of the MFC Royalty described 

below), who owns approximately 39.5% of the issued and outstanding shares of Knoll Lake.   

(ii) Tacora US 

16. Tacora US is incorporated pursuant to the laws of the State of Delaware. Tacora US is 

wholly owned by Tacora. Tacora US does not have any material assets or liabilities. 

17. In the ordinary course of business, Tacora does make limited payments to Tacora US to 

fund certain salaries and wages for certain U.S. based employees and rent for the head-office 

location in Grand Rapids, Minnesota. Payment is calculated using a cost-plus method. As of the 

date of this affidavit, there is an intercompany balance related to these transactions between 

Tacora and Tacora US, such that Tacora is indebted to Tacora US in the approximate amount 

of $800,000.  

(iii) Tacora Norway  

18. Tacora Norway is incorporated under the laws of Norway. On January 13, 2021, Tacora 

Norway was formed for the purpose of acquiring Sydvaranger Mining AS (“Sydvaranger”), 
which owned a non-operating iron ore open pit, mineral processing plant, and port in Norway 

(the “Sydvaranger Mine”).  

19. On February 15, 2023, following defaults under certain indebtedness owing by 

Sydvaranger and certain of its subsidiaries to Orion Resources Partners, OMF Fund II H Ltd. 

(“Orion”), all the issued and outstanding shares in the capital of Sydvaranger were transferred 

to an affiliate of Orion, as part of Tacora’s liquidity preservation efforts. 
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III. TACORA’S BUSINESS AND OPERATIONS 

20. The Company’s sole mining asset is the Scully Mine, which covers an area of 

approximately 32 square kilometers in the Labrador iron ore trough. The Scully Mine started 

operations in 1965 and closed in 2014 due to the shut down and liquidation of the Canadian 

operations of Cliffs Natural Resources (now Cleveland-Cliffs Inc.) which occurred under CCAA 

proceedings before the Superior Court of Quebec. Tacora acquired the Scully Mine on July 18, 

2017, as part of the court-supervised sale process under the CCAA.  

21. During the period where the Scully Mine was in operation up until 2014, it produced 

between 2.7 and 6 million tons of iron ore concentrate annually. Since the restart of operations 

in 2019, the Scully Mine produced 3.0 million tonnes in 2020, 3.2 million tonnes in 2021 and 3.1 

million tonnes in 2022. The iron ore concentrate produced at the Scully Mine has an average 

concentrate grade of 65.9% Fe (iron) and low impurities, which is a highly desirable quality 

product that commands a premium price in the market relative to benchmarks due to its unique 

characteristics.  

22. The Scully Mine is a conventional surface mining operation whereby ore is removed 

from the earth using drill and blast techniques and subsequently loaded with electric and diesel 

hydraulic shovels and transported with mining haul trucks. The ore is moved for processing to 

the Scully Mine plant (the “Plant”) located on the mine site. At the Plant, the ore is crushed and 

subsequently subjected to mineral processing techniques to remove waste material and reduce 

moisture content to achieve high-grade iron ore concentrate for shipping and sale. The Plant at 

the Scully Mine is shown below. 
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23. The iron ore concentrate is shipped on a railroad via the Wabush Lake Railway to the 

Québec North Shore and Labrador Railway (the “QNS&L Railway”), which connects to Sept-

Îles Junction, located on the St. Lawrence River on Quebec’s north shore. From there, the iron 

ore concentrate is unloaded in the Port of Pointe-Noire yard (the “Port”), and then reclaimed 

onto vessels and shipped to Europe, the Middle East, and East Asia. The map below displays 

the transportation of iron ore concentrate from the Scully Mine to the Port.  

 

24. Following Tacora’s acquisition of the Scully Mine and completion of a mining feasibility 

study, Tacora focused on obtaining the necessary financing to restart the Scully Mine. Tacora 

was able to raise over $350,000,000 of debt and equity capital to finance the necessary restart 

investments at the Scully Mine which included, project detailed engineering, pit dewatering, 

select upgrades at the Plant, logistics related improvements, a new mining equipment fleet and 

implementing the necessary operating, product and marketing strategies as discussed further 

below. 

25. On May 25, 2019, the first crude iron ore was delivered to the crusher at the Scully Mine 

and the first mill was successfully restarted on May 28, 2019. At the end of August 2019, Tacora 

shipped 69,770 wet metric tons of iron ore concentrate to its first customer in the United 

Kingdom. Following the restart, Tacora has continued to ramp up production at the Scully Mine 
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in an effort to achieve nameplate capacity of 6.0 Mtpa. 

A. Rail Agreements 

26. As set out above, iron ore concentrate is first shipped from the Scully Mine on the 

Wabush Lake Railway to the QNS&L Railway. The QNS&L Railway is the only rail 

transportation option available to the Scully Mine for shipping product to the Port near Sept-Îles. 

The Wabush Lake Railway is owned by Tacora and operated by Western Labrador Rail 

Services Inc. (“WLRS”) and the QNS&L Railway is owned and operated by Québec North Shore 

and Labrador Railway Company, Inc (“QNS&L”), a wholly owned subsidiary of the Iron Ore 

Company of Canada who operates another mine in the Labrador iron ore trough. QNS&L is a 

common carrier and is a federally regulated railway offering bulk, through-freight, and way-

freight rail services on the QNS&L Railway. 

27. Tacora is a party to several contracts with WLRS and QNS&L for the transportation of its 

iron ore concentrate from the Scully Mine to the Port.  

28. The primary agreement with WLRS is a railroad operation and maintenance services 

agreement dated as March 12, 2019 (as amended, the “WLRS Rail Agreement”). Pursuant to 

the WLRS Rail Agreement, WLRS provides Tacora with manpower and railroad services to 

operate the railroad track owned by Tacora between the Scully Mine and Wabush Lake 

Junction. The railcars used on this section of railway are rented by Tacora from QNS&L. 

29. The primary agreement with QNS&L is a transportation agreement dated as of 

November 3, 2017 (as amended, the “QNS&L Rail Agreement”). The QNS&L Rail Agreement 

provides that QNS&L will carry iron ore concentrate produced at the Scully Mine on Tacora-

supplied railcars between Wabush Lake Junction in Labrador City, Newfoundland and Labrador 

to the Sept-Îles Junction in Sept-Îles, Québec. Tacora and QNS&L are also party to a 

locomotive rental agreement dated as of November 8, 2017 pursuant to which QNS&L makes 

available and leases to Tacora the locomotives used by Tacora for hauling its iron ore 

concentrate to the Port.  

30. Under the QNS&L Rail Agreement, QNS&L hauls a minimum monthly tonnage of iron 

ore concentrate, ensures available transportation capacity, leads and actively participates in 

appropriate operations management and coordination procedures between QNS&L and Tacora, 

and supplies sufficient labour and infrastructure as necessary to provide the rail transportation 
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services contemplated. The QNS&L Rail Agreement also prescribes various capacity and 

volume commitments on the part of each of QNS&L and Tacora, and sets forth specific 

maximum and minimum monthly tonnages of iron ore concentrate that may be tendered for 

transportation in any month.  

B. Port Agreements 

31. Société Ferroviaire et Portuaire de Pointe Noire s.e.c.  (“SFPPN”) operates the Port 

used by Tacora (which is the multi-user port located in Sept-Îles, Quebec) that provides facilities 

to unload iron ore concentrate from trains delivered from the QNS&L Railway. The facilities and 

services provided at the Port include a short line rail, product unloading, material handling, 

product storage, and a conveyor connection to a dock at the Port utilized by the Company. 

SFPPN’s conveyor connection to the dock provides the Company with access to large bulk 

commodity carriers, including up to VLOC bulk vessels, to export the Company’s product. 

32. The use of the Port and the provision of services by SFPPN is set out in a long-term 

operational agreement with an effective date of December 22, 2022 (the “Port Agreement”). 
Pursuant to the Port Agreement, among other things, SFPPN grants Tacora guaranteed access 

to SFPPN’s equipment, throughput and storage capacity necessary to transport iron ore 

concentrate to the port infrastructure. The Port Agreement has a term until December 22, 2027, 

but is renewed automatically for consecutive intervals of one year each until December 31, 

2041, unless the parties mutually agree not to continue their relationship.   

33. On April 19, 2018, Tacora also executed an assignment of contractual rights agreement 

with New Millennium Iron Corp. (“NML”), pursuant to which NML assigned 6.5 million metric 

tonnes of NML’s Port capacity with the Sept-Iles Port Authority (the “Port Authority”) to Tacora 

(the “NML Assignment Agreement”). The NML Assignment Agreement provided Tacora with 

additional Port capacity to ship the iron ore concentrate it produces. Accordingly, in November 

2018, Tacora and the Port Authority entered into a contract, pursuant to which the Port Authority 

agreed to reserve Port capacity of 6.5 million metric tonnes of iron ore concentrate per year for 

Tacora. The Port Authority loads the iron ore concentrate onto the vessels for shipment to 

Europe, the Middle East, and East Asia.  
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C. Offtake Agreement & Stockpile Agreement 

34. Tacora sells 100% of the iron ore concentrate production at the Scully Mine to Cargill 

International Trading Pte Ltd. (“Cargill”) pursuant to an offtake agreement between Tacora, as 

seller, and Cargill, as buyer, dated April 5, 2017, and restated on November 9, 2018 (as 

amended from time to time, the “Offtake Agreement”). Pursuant an amendment dated March 2, 

2020, the term of the Offtake Agreement was extended to a life of mine contract such that 

Tacora is required to sell and Cargill is required to buy all iron ore concentrate produced at the 

Scully Mine while it remains operational. The sale of the iron ore concentrate is also subject to a 

stockpile agreement between Tacora, as seller, and Cargill, as buyer, dated December 17, 2019 

(the “Stockpile Agreement”), which works in conjunction with the Offtake Agreement.  

35. As set out above, the iron ore concentrate from a stockpile located at the Port is loaded 

onto vessels that ship the iron ore concentrate to final customers at various locations overseas. 

The vessels are arranged by Cargill and Cargill markets and sells Tacora’s iron ore concentrate 

to customers in Europe, the Middle East, and East Asia pursuant to the Offtake Agreement. Due 

to the high Fe (iron) content, the iron ore concentrate is marketed as high-grade premium 

blending concentrate that is used to upgrade other commodity grade and sub-commodity grade 

products, particularly from Australia.  

36. Payment by Cargill to Tacora under the Offtake Agreement proceeds in roughly three 

stages:  

(a) First, by three (3) business days prior to the first laycan (i.e., the first day a vessel 

may arrive at the terminal port to pick-up iron ore), the provisional purchase price 

is calculated. Tacora sends an invoice to Cargill once the vessel is loaded at the 

Port and Cargill pays Tacora for the iron ore concentrate shortly thereafter. While 

the Stockpile Agreement is effective the provisional price is compared to the 

average stockpile provisional price that was already paid with a true-up payment 

paid as appropriate. If the Stockpile Agreement is no longer in force, no true-up 

payment occurs as no prior payments will have been made for the iron ore 

concentrate delivered to the stockpile; 

(b) Second, for tonnes on the ocean, Tacora and Cargill calculate and agree on 

mark-to-market amounts twice a week on Monday and Wednesday based on the 

average of the last five pricing days for Platts 62% Index, which is a benchmark 
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index used by S&P Global Commodity Insights and based on standard 

specifications for iron ore fines (i.e. powders). If the mark-to-market exceeds 

certain threshold amounts, a Margin Payment is made either to Cargill or Tacora 

(any payment being a “Margin Payment”). In general, Margin Payments are due 

from Cargill to Tacora if iron ore prices rise from the date of which the vessel is 

loaded at the Port, and Margin Payments are due to Cargill from Tacora if iron 

ore prices fall from the date of which the vessel is loaded at the Port; and 

(c) Third, Tacora and Cargill calculate the final purchase price, which is the 

commodity price, less freight costs plus a profit share. The commodity price is 

calculated using the arithmetic mean of the Platts 62% Index from the third 

calendar month after the vessel sails. The freight costs are calculated using the 

BECI-C3 index (Baltic Exchange Capesize Index for routes from Tubarao, Brazil 

to Qingdao, China) and other provisions. The profit share (as defined in the 

Offtake Agreement), which is based on the final sales price for the final customer 

over a base index (which is the Platts 62% Index). Cargill and Tacora split the 

Profit Share based on a formula, as outlined in the Offtake Agreement. The final 

sales price which flows into the profit share is negotiated between Cargill and the 

final customer based on a third-party contract. Tacora and Cargill determine who 

is owed a payment in respect of a shipment after the final purchase price can be 

calculated and compared to the provisional purchase price and true-up sums 

paid for that shipment. 

37. Previously under the Offtake Agreement, Margin Payments were only due if the total 

mark-to-market amounts owed was over $5,000,000 in Tacora’s favour or $7,500,000 in 

Cargill’s favour. This was amended pursuant to the Second APF Amendment (as defined below) 

under which the threshold in favour of Cargill was removed and such Margin Payments were 

satisfied as deemed Margin Advances (as defined below) under the Advance Payments Facility. 

38. While the Stockpile Agreement is in place, rather than paying Tacora the provisional 

purchase price after a vessel is loaded, Cargill will pay Tacora such amount when iron ore 

concentrate is unloaded to a stockpile at the Port. Pursuant to the Stockpile Agreement, Tacora 

sends Cargill an invoice at the end of each 7-day period (typically on Monday) for the iron ore 

concentrate that was delivered to the stockpile during the week prior. Cargill then subsequently 

would pay Tacora a provisional purchase price within three (3) business days of receiving the 
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invoice (typically on Wednesday). Pursuant to the Stockpile Agreement, all iron ore concentrate 

purchased by Cargill becomes Cargill’s property at the moment of unloading by Tacora to the 

stockpile. The Stockpile Agreement provides Tacora with significant working capital while it 

remains in effect. As result of the Stockpile Agreement, Tacora receives weekly cash receipts, 

rather than payments only when vessels are loaded, which occurs approximately every 3-4 

weeks. While the Stockpile Agreement was initially scheduled to terminate on October 10, 2023, 

the Company will continue to have the benefit of the Stockpile Agreement during the CCAA 

Proceedings as a result of the Company entering into the DIP Agreement with Cargill Inc., 

unless an Event of Default exists under the DIP Agreement.  

39. As noted above, Tacora relies on Cargill for 100% of its revenue from the Scully Mine as 

Cargill purchases all of the iron ore concentrate produced from the Scully Mine and Tacora does 

not have any other purchasers of iron ore concentrate. It is crucial for Tacora’s business that the 

Company continue to have a source to sell its iron ore concentrate to during the CCAA 

Proceedings.  

D. MFC Royalty 

40. On November 17, 2017, Tacora entered into an amendment and restatement of 

consolidation of mining leases (the “MFC Royalty”) with 0778539 B.C. Ltd. (formerly, MFC 

Bancorp Ltd.) (“MFC”), pursuant to which the parties agreed to amend and restate a lease 

which provided Tacora with tenure and mining rights to certain premises constituting the Scully 

Mine in exchange for an ongoing royalty payment based on production. A copy of the MFC 

Royalty is attached hereto as Exhibit “D”. 

41. Pursuant to the MFC Royalty, Tacora is required to pay 1128349 B.C. Ltd. (the 

beneficiary of the MFC Royalty) 7% of its net revenue (less certain expenses determined in 

accordance with the calculations set out therein) derived from the sale of its iron ore 

concentrate. Tacora must pay these amounts on or before the 25th day of January, April, July, 

and October each year (the “Quarterly Payments”). Tacora has made the required Quarterly 

Payments to MFC other than the payment due July 25, 2023, which totals C$5,865,004, 

inclusive of a 20% withholding tax of C$1,173,000 owed to the Government of Newfoundland & 

Labrador if and when the payment is made. The MFC Royalty provides for a 30-day grace 

period before failure to make a Quarterly Payment constitutes a default and an additional 60-

day notice period to cure such default before MFC may exercise remedies under the MFC 
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Royalty. In order to preserve liquidity and maintain operations at the Scully Mine, the Company 

initially determined it would be prudent to utilize the 30-day grace period. Subsequently, the 

Company also continued to delay such payment given the limited available liquidity for the 

Company.  

42. On May 19, 2023, MFC commenced arbitration proceedings (the “MFC Arbitration”) 

against Tacora for alleged underestimated Quarterly Payments for the duration of the MFC 

Royalty. MFC has alleged that the Offtake Agreement does not constitute an “arm’s length, 

bona fide contract of sale” and accordingly, different provisions apply to the calculation of the 

Quarterly Payments. The underpayment amount alleged by MFC is “at least” $2,781,625. The 

Company vigorously contests this allegation. A tribunal of arbitrators have been appointed to 

preside over the MFC Arbitration but otherwise the arbitration has not materially advanced. If 

the MFC Arbitration proceeded in the normal course, it is anticipated that it would take until at 

least June 2024 before a hearing on the merits. 

E. Environmental Matters 

43. Tacora maintains the required permits and licenses to conduct the mining activities at 

the Scully Mine.  

44. On September 28, 2017, Tacora prepared and submitted an Environmental Assessment 

Registration (‘‘EA Registration’’) to the Government of Newfoundland and Labrador in 

accordance with the Newfoundland and Labrador Environmental Protection Act (Newfoundland 

and Labrador). The government of Newfoundland and Labrador placed the document on a 

public notice period, responded to public comments, and released the reactivation project from 

further environmental assessment on November 21, 2017. 

45. Tacora prepared and submitted a reactivation plan, a development plan, a rehabilitation 

and closure plan and an operating certificate of approval application to the Government of 

Newfoundland and Labrador that related to environmental and other operational impacts of 

resuming operations at the Scully Mine. Following completion of a feasibility study, Tacora 

received approvals in respect of its plans and application from the applicable Government of 

Newfoundland and Labrador authorities. 

46. Pursuant to a Notice of Intention and Direction from the Department of Environment and 

Climate Change (“DECC”) dated July 27, 2023, the Company was made aware of certain Total 
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Suspended Solids (“TSS”) exceedances at the Scully Mine. The Company has assigned teams 

to develop and commence an actionable plan to mitigate its TSS exceedances and expects to 

share its plan with the DECC in due course.  

47. I understand that the relevant municipal and provincial government authorities are 

supportive of Tacora’s efforts to maintain compliance with all environmental requirements. 

Tacora is not aware of any other material environmental issues at the Scully Mine. 

F. Employees 

48. Tacora employs approximately 450 people, the majority of whom are full time 

employees. Tacora employs two (2) people on contract. The employee breakdown is set out 

below: 

 Scully Mine Head Office 

Full Time / Part Time Full Time: 442 

 

Full Time: 8  

 

Unionized / Non-Unionized Unionized: 283 

Non-Unionized: 181 

Unionized: 0 

Non-Unionized: 8 

Salaried / Contract Salaried: 166 

Hourly: 298 

Salaried: 6 

Hourly: 2 

 

49. Tacora has 13 US-based employees who primarily work from a head office based in 

Grand Rapids, Minnesota. These US-based employees have employment contracts with 

Tacora. However, payroll, payroll tax and corporate income tax filings for these employees are 

processed through Tacora US. Through the CCAA Proceedings, Tacora will continue to make 

payments on behalf of Tacora US to fund these amounts.  

50. Of the employees, approximately 64% are paid on an hourly basis and approximately 

36% are salaried. Approximately 283 of Tacora’s hourly employees are subject to a collective 
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bargaining agreement (the “CBA”) and are represented by the United Steelworkers Local 6285 

(the “USW”). The current CBA with the USW came into effect on January 11, 2023, and remains 

in full force and effect until December 31, 2027.  

51. Pursuant to the CBA, Tacora contributes five (5) percent of all its employees’ base 

salary to a group registered retirement savings plan managed by Mercer Planisphere, effective 

as of November 1, 2017 (the “Group RRSP”). In fiscal year 2022, Tacora was responsible to 

contribute approximately $1,970,512 to the Group RRSP, which has been fully paid by Tacora. 

Tacora is responsible to contribute approximately $3,115,381 to the Group RRSP in fiscal year 

2023. As at September 1, 2023, Tacora has contributed $2,140,381 to the Group RRSP in 

respect of fiscal year 2023. Payments to the Group RRSP are made following each payroll.  

52. Tacora is current in the payment of wages to its employees. Accrued vacation pay as at 

September 1, 2023, inclusive of accruals, is approximately $563,369. The accrued vacation pay 

is broken down as follows: (a) $22,574 for Canada-based corporate employees; (b) $134,125 

for US-based employees; and (c) $406,669 for employees at the Scully Mine and Plant.  

53. Tacora does not have a registered pension plan. 

G. Other Contractors and Consultants 

54. Tacora also contracts with various local service providers that make available staff to 

assist Tacora with its operations on a regular basis. Certain of these contractors have staff at 

the Scully Mine for each shift worked by regular Tacora employees. Certain of these services 

providers provide general labour and others perform specialized tasks at the Scully Mine related 

to repair and maintenance at the Plant. 

55. Additionally, in February 2023, Tacora engaged Partners in Performance (“PIP”) to 

initiate an operational stabilization and turnaround program at the Scully Mine for a period of 20 

weeks, commencing on February 27, 2023. PIP is a global management consulting firm 

providing specialized services in the metals and mining industry. PIP has had a dedicated team 

of individuals that are regularly on-site at the Scully Mine who have been assisting Tacora 

implement operation initiatives to ramp up production at the Scully Mine and also design a 

capital plan for required project to achieve the nameplate capacity of 6.0 Mtpa.  

56. On July 21, 2023, Tacora entered into another agreement for consulting services with 

PIP. PIP was engaged for a period of 26 weeks, commencing on July 24, 2023. PIP is currently 
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providing a team that are regularly on-site at the Scully Mine to continue the operational 

stabilization and turnaround program and to assist Tacora develop and action a capital project 

plan to ramp up to 6.0 Mtpa.   

57. Tacora intends to continue the engagement with PIP through these CCAA Proceedings.  

H. Cash Management  

58. Tacora uses a cash management system (the “Cash Management System”) in the 

ordinary course of business to, among other things, collect funds and pay expenses associated 

with its operations. This Cash Management System provides Tacora with the ability to efficiently 

and accurately track and control corporate funds and to ensure cash availability.  

59. As part of this Cash Management System, Tacora maintains four bank accounts (the 

“Bank Accounts”): 

(a) Bank of Montreal: USD operating account; 

(b) Bank of Montreal: CAD operating account;  

(c) Bank of Montreal: CAD collateral account; and  

(d) JPMorgan Chase: USD operating account. 

60. Payments flowing to Tacora pursuant to the Offtake Agreement are received in Tacora’s 

Bank of Montreal: USD operating account. To the extent payments are required to be made in 

Canadian dollars, Tacora exchanges such funds at the available rates provided by Bank of 

Montreal (“BMO”) and transfers them to the CAD operating account for disbursement. There are 

no regular cash sweeps. The collateral account described above previously held funds to 

secure a corporate credit card line of credit, however, Tacora recently closed such line of credit. 

61. The two BMO Bank Accounts used for operational purposes are subject to: (a) a blocked 

account agreement dated January 9, 2023, entered into between BMO, Tacora and the Notes 

Trustee (as defined herein); and (b) a blocked account agreement dated January 9, 2023, 

entered into between BMO, Tacora, the Notes Trustee and Cargill.   
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IV. TACORA’S FINANCIAL POSITION 

A. Financial Statements 

62. A copy of Tacora’s audited financial statements for the fiscal year ended December 31, 

2022, are attached hereto as Exhibit “E”. 

63. A copy of Tacora’s unaudited monthly report for the month ended July 31, 2023, is 

attached hereto as Exhibit “F” (the “July Balance Sheet”). The July Balance Sheet is the most 

recent balance sheet prepared by the Company. 

B. Assets 

64. As appears from the July Balance Sheet, the assets of Tacora had an unaudited net 

book value of approximately $360,660,000 consisting of the following: 

Assets Approximately ($) 

Current assets  

Cash and cash equivalents 12,466,000 

Restricted cash, escrow  117,000 

Receivables 8,303,000 

Inventories 46,684,000 

Prepaids 10,650,000 

Total current assets 78,220,000 

Non-current assets  

Mining property, land, plant & 
equipment  

223,286,000 

Port prepayments 46,024,000 

Deposits 13,136,000 

Total non-current assets 282,446,000 

Total 360,666,000 
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B. Liabilities  

65. As appears from the July Balance Sheet, the liabilities of Tacora had an unaudited net 

book value of approximately $427,545,000 and consisted of the following:  

Liabilities Approximately ($) 

Current liabilities  

Accounts payable 36,989,000 

Accrued liabilities   79,984,000 

Total current liabilities  116,973,000 

Non-current liabilities  

Debt  239,765,000 

Lease liabilities 29,041,000 

Royalties payable 13,125,000 

Deferred tax liability 0 

Rehabilitation obligation 28,641,000 

Total non-current liabilities  310,572,000 

Total 427,545,000 

 

V. TACORA’S INDEBTEDNESS 

66. The majority of Tacora’s liabilities consist of its debt and lease liabilities, which are 

described further below. 

A. Secured Obligations  

67. Tacora has approximately $298 million in secured debt owing primarily to (a) holders of 

Senior Notes and Senior Priority Notes (each as defined below) (the “Senior Noteholders”); 
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and (b) Cargill in respect of an Advance Payments Facility (as defined below). As described 

further below, the secured indebtedness shares the same collateral and security package and is 

subject to an intercreditor agreement between the parties. The secured debt and its respective 

priority rankings are summarized in the below chart and detailed further below: 

 

 Cargill Senior Noteholders 

First Ranking $4,717,648 of Margin 
Advances and Prepay 

Advances pursuant to the 
Advance Payments Facility 

$27,521,634 of Senior 
Priority Notes 

Second Ranking $30,000,000 of Initial 
Advances pursuant to the 

Advance Payments Facility 

$225,000,000 of Senior 
Notes in principal and 
$9,281,250 in unpaid 

interest  

Total $34,717,648 $261,802,884 

 

68. Copies of personal property security searches in respect of Tacora in Ontario and 

Newfoundland and Labrador conducted as at August 29, 2023, and September 1, 2023, 

respectively, are attached hereto as Exhibits “G” and “H”.  

(i) Senior Notes  

69. In May 2021, Tacora issued $175,000,000 of Senior Notes bearing interest at a rate of 

8.25% (the “Initial Senior Notes”) pursuant to an indenture (the “Senior Notes Indenture”), 

among Tacora and Wells Fargo Bank, National Association, as trustee and collateral agent for 

the Initial Senior Notes. 

70. In February 2022, Tacora issued an additional $50,000,000 of Senior Notes bearing 

interest at a rate of 8.25% (together with the Initial Senior Notes, the “Senior Notes”) pursuant 

to a second supplemental indenture, among Tacora and Computershare Trust Company, N.A., 

as successor to the initial trustee, and collateral agent for the Senior Notes (the “Notes 
Trustee”). 
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71. The aggregate principal amount outstanding pursuant to the issued Senior Notes is 

$225,000,000. Interest on the Senior Notes is payable semi-annually in arrears on May 15 and 

November 15 of each year. An interest payment which was originally due May 15, 2023, in the 

amount of approximately $9,281,250 remains outstanding under the Senior Notes. As set out 

further below, the applicable grace period under the Senior Notes Indenture with respect to the 

interest payment was extended to the earlier of (a) November 3, 2023; or (b) the occurrence of 

the termination or acceleration of the Advance Payments Facility (which currently is scheduled 

to occur on October 10, 2023), with the consent of the majority of Senior Noteholders as part of 

Tacora’s liquidity preservation efforts. 

72. Tacora’s obligations in respect of the Senior Notes are secured by, among other things: 

(a) a general security agreement dated May 11, 2021, executed by Tacora in favour 

of the Notes Trustee. Pursuant to the agreement, Tacora granted the Notes 

Trustee security interests in substantially all Tacora’s present and after-acquired 

personal property; 

(b) an assignment of material contracts dated May 11, 2021, executed by Tacora in 

favour of the Notes Trustee. Pursuant to the agreement, Tacora assigned all its 

right, title and interest in and to various material contracts to the Notes Trustee; 

(c) a deed of hypothec dated August 3, 2021, executed by Tacora in favour of the 

Notes Trustee, as amended by a deed of correction dated August 16, 2021, 

between the same parties. Pursuant to the agreement, Tacora hypothecated all 

its present and future movable and immovable property to and in favour of the 

Notes Trustee;   

(d) a share pledge agreement dated August 4, 2021, executed by Tacora in favour 

of the Notes Trustee. Pursuant to the agreement, Tacora pledged the issued and 

outstanding shares of Tacora Norway to and in favour of the Notes Trustee; and 

(e) a debenture dated August 9, 2021, executed by Tacora in favour of the Notes 

Trustee, as amended by a debenture amending agreement dated February 16, 

2022. Pursuant to the debenture, Tacora granted a security interest in 

substantially all its owned real estate holdings to and in favour of the Notes 

Trustee 
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(collectively, the “Senior Notes Security”). 

73. Copies of the above-referenced documents have not been attached to this affidavit given 

their length. However, copies are available upon request. Further, though a hypothec is 

registered in Canada, no material portion of the Property is located in Quebec. If the Stockpile 

Agreement is no longer in effect during the CCAA Proceedings, it is possible that there will be 

Property in Quebec that arises during the CCAA Proceedings as iron-ore concentrate is 

unloaded into the stockpile at the Port which will no longer become the property of Cargill. 

(ii) Senior Priority Notes  

74. As a result of Tacora’s liquidity challenges (which are described in greater detail below), 

in May 2023, Tacora engaged with the Ad Hoc Group of the Senior Notes to raise additional 

capital to support the operations of the Company. Tacora and the Notes Trustee entered into an 

amended and restated base indenture dated May 11, 2023, as supplemented by the first 

supplemental indenture dated May 11, 2023, and the second supplemental indenture dated May 

11, 2023 (collectively, the “Senior Priority Notes Indenture”, and together with the Senior 

Notes Indenture, the “Note Indentures”).  

75. Pursuant to the Senior Priority Notes Indenture, Tacora issued $27,000,000 of senior 

priority notes bearing interest at a rate of 13.00%, with 9.00% being paid via cash and 4.00% 

being paid via payment-in-kind (the “Senior Priority Notes”). Interest on the Senior Priority 

Notes is to be paid monthly in arrears on the first business day of the month following the month 

in respect of which interest is being paid.  

76. The terms of the Senior Priority Notes were negotiated with the Ad Hoc Group and were 

sold to certain holders of the Senior Notes for proceeds of $25,000,000. The Senior Priority 

Notes are secured by the Senior Notes Security and initially matured upon the earlier of: (a) 

September 8, 2023; (b) the consummation by Tacora of a restructuring or recapitalization 

transaction; and (c) maturity or an event of default under certain of Tacora’s other debt and 

payment obligations. The Senior Priority Notes rank senior to the Senior Notes and the Initial 

Advances.  

77. Initially, the grace period was thirty (30) days before an event of default occurred for 

non-payment of interest due under the Senior Notes and the Senior Priority Notes (May 15, 

2023). However, the Senior Priority Notes Indenture extended the grace period from thirty (30) 
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to sixty (60) days, such that there would be no event of default under the Senior Notes and 

Senior Priority Notes for non-payment of interest until July 15, 2023.  

78. Tacora entered into a third supplemental indenture dated June 23, 2023 (the “Third 
Supplemental Indenture”) to modify the Note Indentures and to provide for, among other 

things: (a) the proceeds of indebtedness incurred pursuant to a Senior Secured Hedging Facility 

(as defined in the Senior Priority Notes Indenture) to be used to fund Tacora’s working capital 

needs; (b) an increase in the amount of indebtedness and liens with payment priority over the 

Senior Priority Notes that could be incurred under the Senior Priority Notes Indenture; and (c) a 

further extension of the grace period before a default in the payment of interest on the Senior 

Notes and the Senior Priority Notes constitutes an event of default to September 12, 2023 (120 

days following the original interest payment date of May 15, 2023).  

79. Tacora entered into a fourth supplemental indenture dated September 8, 2023 (the 

“Fourth Supplemental Indenture”) to modify the Note Indentures and to provide for, among 

other things, an extension to the maturity date under the Senior Priority Notes and a further 

extension of the grace period before a default in the payment on the Senior Notes to the earlier 

of (a) November 3, 2023; or (b) the occurrence of the termination or acceleration of the Advance 

Payments Facility. 

80. Copies of the above-referenced documents have not been attached to this affidavit given 

their length. However, copies are available upon request. 

(iii) Advance Payments Facility  

81. In or around December 2022, Tacora required additional financing to fund operations 

through the Company’s liquidity challenges. On January 3, 2023, Tacora, as seller, and Cargill, 

as buyer, entered into an advance payment facility agreement (as amended from time to time, 

the “APF Agreement”). Pursuant to the APF Agreement, Cargill provided Tacora with an 

advance payment facility (the “Advance Payments Facility”) under which Cargill made 

advance payments under the Offtake Agreement in the total principal amount of $30,000,000 

(the “Initial Advances”) to Tacora. Until termination of the APF Agreement, Cargill is required to 

continue paying Tacora for iron ore concentrate under the Offtake Agreement and may not 

credit such deliveries against the outstanding balance of the Advance Payments Facility. 
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82. The Initial Advances consisted of three components: (a) a deemed advance of 

$15,000,000 that was retained by Cargill as consideration for entering into the First Offtake 

Amendment and guaranteeing a floor price of $105 per tonne for Platts 62% Index under the 

Offtake Agreement for 250,000 tonnes per month of volume shipped via vessel from January 

2023 to May 2023; (b) an initial advance of $10,000,000 to fund Tacora’s working capital and 

other expenses which was funded on January 9, 2023; and (c) a subsequent advance of 

$5,000,000 which was funded on February 24, 2023. The Initial Advances rank pari passu with 

the Senior Notes and junior to the Senior Priority Notes. 

83. The Advance Payments Facility was originally scheduled to be repaid on or before May 

1, 2023, with repayment being made, at Cargill’s option, either: (a) via weekly deliveries of 

product in accordance with the Offtake Agreement; or (b) in cash. Tacora and Cargill entered 

into an amendment to the APF Agreement on April 29, 2023, which, among other things: 

(a) extended the maturity date of the Advance Payments Facility from May 1, 2023 

to June 14, 2023; 

(b) provided that the maturity date was automatically further extended to July 14, 

2023, if the applicable grace period to make interest payment due May 15 in 

respect of the Senior Notes was extended for the same timeframe; and 

(c) issued Cargill penny warrants equal to 25% of Tacora’s common shares on a 

fully diluted basis.  

84. Subsequently, on May 29, 2023, Tacora and Cargill entered into an Amended and 

Restated APF Agreement (the “Second APF Amendment”) to provide Tacora with additional 

liquidity. The Second APF Amendment provided for a new facility under the Advance Payments 

Facility whereby Cargill would make margin advances (“Margin Advances”) of up to 

$25,000,000 to Tacora. The Margin Advances were primarily made to finance the Margin 

Payments, as described above, that may be payable to Cargill under the Offtake Agreement. 

The outstanding amount of Margin Advances fluctuate daily based on the Platts Index 62% 

price movement. The Margin Advances rank pari passu with the Senior Priority Note and senior 

to the Senior Notes and the Initial Advances. Pursuant to the Second APF Amendment, the 

maturity date of the Advance Payments Facility was extended to September 12, 2023.  
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85. On June 23, 2023, Tacora entered into a further amendment to the APF Agreement (the 

“Third APF Amendment”) to provide greater flexibility to Tacora on utilizing the new margin 

facility provided by the Second APF Amendment. Under the Third APF Amendment, Cargill, in 

its sole discretion, could make additional prepay advances (“Additional Prepay Advances” and 

together with the Margin Advances, the “Senior Priority Advances”) to Tacora utilizing any 

availability under the $25,000,000 facility created by the Second APF Amendment. On June 29, 

2023, Cargill made an Additional Prepay Advance in the amount of $3,000,000. No further 

Additional Prepay Advances have been made by Cargill and the only Additional Prepay 

Advance was repaid by Tacora. Additional Prepay Advances are repayable upon demand and 

rank pari passu with the Senior Priority Note and the Margin Advances, and senior to the Senior 

Notes and the Initial Advances. A copy of the Third APF Amendment, which includes the current 

version of the APF Agreement is attached hereto as Exhibit “I”.  

86. In connection with discussions and negotiations between Tacora’s stakeholders 

regarding a potential consensual recapitalization transaction, as described below, Cargill agreed 

to extend the maturity date of the Advance Payments Facility from time-to-time, most recently to 

October 10, 2023. 

87. As of the date of this affidavit, there is approximately $4.7 million of Senior Priority 

Advances outstanding.  

88. Tacora’s obligations (including the Initial Advances, Margin Advances and Additional 

Prepay Advances) under the APF Agreement are secured with a collateral and security package 

substantially similar to the Senior Notes Security, including by, among other things:  

(a) a debenture dated January 9, 2023, executed by Tacora in favour of Cargill. 

Pursuant to the agreement, Tacora granted a security interest in substantially all 

of its owned real property holdings to and in favour of Cargill;  

(b) a general security agreement dated January 9, 2023, executed by Tacora in 

favour of Cargill. Pursuant to the agreement, Tacora granted Cargill security 

interests in substantially all of Tacora’s present and after-acquired personal 

property; 

(c) an assignment of material contracts dated January 9, 2023, executed by Tacora 

in favour of Cargill. Pursuant to the agreement, Tacora assigned all its right, title, 
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and interest in and to various material contracts to Cargill;  

(d) an assignment of insurance dated January 9, 2023, executed by Tacora in favour 

of Cargill. Pursuant to the agreement, Tacora assigned all its right, title, and 

interest in and to various insurance policies to which Tacora is a beneficiary of, to 

Cargill;  

(e) a hypothec on movables dated January 9, 2023, executed by Tacora in favour of 

Cargill. Pursuant to the agreement, Tacora hypothecated all its present and 

future movable property to and in favour of Cargill; and 

(f) a share pledge agreement dated January 9, 2023, executed by Tacora in favour 

of Cargill. Pursuant to the agreement, Tacora pledged a security interest in all the 

issued and outstanding shares of Tacora Norway to and in favour of Cargill. 

89. The various rankings of the obligations set forth above are governed pursuant to an 

intercreditor agreement dated January 9, 2023 (the “Initial Intercreditor Agreement”) and a 

collateral agency and intercreditor agreement dated May 11, 2023 (the “Second Intercreditor 
Agreement”, and collectively, the “Intercreditor Agreements”), each between Tacora, the 

Notes Trustee and Cargill. 

(iv) Caterpillar Equipment Leases  

90. On April 15, 2019, Tacora, as lessee, and Caterpillar Financial Services Limited, as 

lessor (“Caterpillar”) entered into a master lease agreement (the “Caterpillar MLA”) providing 

for a lease facility in the maximum amount of $14,500,000 to finance open pit mining equipment. 

91. Pursuant to the Caterpillar MLA, Caterpillar has financed various pieces of mining 

equipment for use at the Scully Mine. As at July 2023, the capitalized lease obligation owing by 

Tacora to Caterpillar is approximately $1,586,997 for mining equipment financed pursuant to the 

Caterpillar MLA. 

92. Further, on April 6, 2023, Tacora provided a deposit in the amount of C$978,963 to 

Toromont Industries Ltd. (“Toromont”), a dealer for Caterpillar-branded equipment to purchase 

a Caterpillar 994K wheel loader (the “Wheel Loader”) to replace Tacora’s old equipment. 

Accordingly, Toromont ordered the Wheel Loader on April 6, 2023. The Wheel Loader is 

expected to arrive in late October 2023.  
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93. Tacora and Toromont reached an agreement whereby Tacora made weekly payments to 

Toromont up to July 24, 2023, to cover the required deposit amount of C$1,957,926.  

94. The Wheel Loader is important to the continuing operation of Tacora’s business, as 

Tacora’s current piece of equivalent equipment is at the end of its useful life.  

95. During the CCAA Proceedings, Tacora will use a portion of the DIP Facility, if approved 

by this Court, to pay the remaining 80% of the purchase price for the Wheel Loader.  

(v) Komatsu Leases 

96. Komatsu Financial provided financing to Tacora for the purchase of various Komatsu 

branded equipment and certain non-Komatsu branded equipment in connection with Tacora’s 

mining operations at the Scully Mine.   

97. Each piece of equipment was financed by Komatsu Financial, which Tacora would own 

after Komatsu Financial was paid in full.  

98. As at July 2023, Tacora is indebted to Komatsu Financial in the approximate amount of 

$26,132,147 pursuant to the various sales contracts that Tacora has with Komatsu Financial in 

respect of the financed equipment.  

(vi) Sandvik Leases 

99. On August 18, 2022, Tacora, as lessee, and Sandvik Canada, Inc. dba Sandvik 

Financial Services Canada (“Sandvik”) entered into a master equipment lease agreement (the 

“Sandvik MLA”). 

100. On August 18, 2022, Tacora and Sandvik entered into various equipment schedules as 

part of the Sandvik MLA. Pursuant to these equipment schedules to the Sandvik MLA, Sandvik 

agreed to finance the purchase of various pieces of equipment in connection with Tacora’s 

operations at the Scully Mine.  

101. As at July 2023, the capitalized lease obligation owing by Tacora to Sandvik is 

$1,363,256 for mining equipment financed pursuant to the Sandvik MLA and equipment 

schedules thereto.  
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B. Unsecured Obligations  

(i) ACOA Debt  

102. On June 15, 2021, Tacora and Atlantic Canada Opportunities Agency (“ACOA”) entered 

into a contribution agreement (the “First ACOA Agreement”). The First ACOA Agreement 

accepted Tacora’s previously submitted application for assistance pursuant to a national 

innovation program established to provide support to business productivity and scale-up.  

103. Pursuant to the First ACOA Agreement, ACOA provided Tacora with C$500,000 and is 

required to make principal-only monthly payments in the amount of C$8,333 starting from April 

1, 2022, through March 1, 2027.  

104. On March 9, 2022, Tacora and ACOA entered into a second contribution agreement (the 

“Second ACOA Agreement”). The Second ACOA Agreement accepted Tacora’s previously 

submitted application for assistance pursuant to a national initiative to support regional recovery 

and stimulus that positioned local economies for long-term growth by transitioning to a green 

economy, fostering an inclusive recovery, enhancing competitiveness, and creating jobs.  

105. Pursuant to the Second ACOA Agreement, ACOA provided Tacora with C$3,300,000 in 

funding to support the expansion of the Scully Mining Operation’s manganese reduction circuit 

from six to eight lines. Tacora is required to make principal-only monthly payments in the 

amount of C$27,500 starting July 1, 2023, through June 1, 2033.  

106. On February 1, 2023, Tacora and ACOA entered into a third contribution agreement (the 

“Third ACOA Agreement”). The Third ACOA Agreement accepted Tacora’s previously 

submitted application for assistance pursuant to a national innovation program established to 

provide support to business productivity and scale-up. 

107. Pursuant to the Third ACOA Agreement, ACOA agreed to provide Tacora with 

C$1,250,000 in funding to support the assessment, design, and planning for the development of 

a manganese processing facility. To date, Tacora has received C$252,103 under the Third 

ACOA Agreement. To the extent that the Third ACOA Agreement is fully funded, Tacora is 

required to make principal-only monthly payments in the amount of C$17,360 starting from 

January 1, 2025 through December 1, 2030. 

108. Tacora’s obligations to ACOA under the First, Second, and Third ACOA Agreements are 
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unsecured.  

(ii) Impact and Benefit Agreement 

109. Tacora acknowledges that its operations at the Scully Mine take place on lands which 

the Innu Nation members have historically used for traditional purposes and lands which are of 

environmental, cultural, economic, and spiritual importance to the Innu Nation members. On 

March 21, 2018, Tacora and Innu Nation Inc. (the “Innu Nation”) entered into an impact and 

benefit agreement (the “IBA”) to establish a long-term and mutually beneficial relationship 

between the parties. 

110. Pursuant to the terms of the IBA, Tacora makes quarterly payments to the Innu Nation 

based on the quantum of iron ore concentrate that it ships. Tacora pays the Innu Nation C$0.10 

per tonne of iron ore concentrate shipped up to the point in time as shown on a quarterly cash 

flow statement when the Scully Mine cumulative cash flow becomes positive, and then C$0.25 

per tonne shipped afterwards. 

V. TACORA’S FINANCIAL DIFFICULTIES 

111. Since the successful re-start of operations in 2019, several factors including, capital 

constraints, human resources constraints, equipment failures, operational challenges and other 

issues have led to Tacora reaching average production levels of around 3.0 Mtpa from 2020 to 

2022, which is well below its name-plate production capacity of 6.0 Mtpa resulting in high 

operating cash cost per tonne due to the high fixed-cost nature of Tacora’s business. 

112. In 2022, Tacora completed three significant capital projects: the Screen Plant, 

Scavenger Spirals and Manganese Reduction Circuits (together, the “Big Three Capital 
Projects”) which required investment of over $60 million. The Big Three Capital Projects are 

critical to ramping up production at the Scully Mine to reach nameplate capacity of 6.0 Mtpa. 

The Screen Plant was designed to provide for extra milling capacity by separating certain ore 

that does not requiring milling to be processed. However, upon the Screen Plant becoming 

operational in August 2022, the Company suffered from extended downtime due to significant 

operational issues across all facets of the operation. Several design flaws were discovered with 

the Screen Plant and it required significant attention from management and Plant employees, 

diverting attention away from required preventative maintenance work throughout the Plant.  



 

- 31 - 

  

113. Tacora also suffered several other operational issues that were not directly related to the 

Big Three Capital projects resulting in frequent unplanned downtime and lost production. As a 

result of these operational challenges, production volume of iron ore concentrate was negatively 

impacted through the balance of 2022 resulting in higher cost of production per tonne. Iron 

prices also traded down from June 2022 (approximately $130/tonne) through October 2022 

(approximately $76/tonne) primarily due to Covid-19 restrictions and declining real estate 

construction activity in China. The lower iron price environment through that period combined 

with higher operating cost per tonne caused Tacora to operate with negative margins per tonne. 

Consequently, Tacora’s cash on balance sheet declined from $66 million as of Q2 2022 to $17 

million as of Q3 2022. These challenges placed significant pressure on Tacora’s liquidity and as 

described further herein, Tacora had to raise new capital in order to continue operating.  

114. In early 2023, Tacora established a cross-functional task force consisting of dedicated 

Tacora employees supported by technical experts from Cargill and PIP to initiate an operational 

stabilization and turnaround program. This program led to Tacora achieving record monthly iron 

ore concentrate production in March, April and May, resulting in a run-rate annual production of 

approximately 4.8 Mtpa. However, in June, Tacora's operations were significantly and 

negatively affected by wildfires in Quebec which forced the QNS&L Railway to temporarily 

shutdown its rail haulage services. The rail shutdown prevented Tacora from delivering any iron 

ore concentrate to the Port for the first 10-days of June and only allowed for sporadic deliveries 

through the balance of the month. This effectively shut off Tacora’s ability to earn revenue and 

generate cash in June. The disruption to the rail service also significantly disrupted the dry-end 

operations of the Plant which requires a consistent cycling of trains to operate smoothly. The 

dry-end of the Plant, where moisture is removed from processed iron ore, faced continued 

operational issues through the month of July and August. In addition, the iron market volatility 

continued with the Platts 62% Index trending down significantly from approximately $125 at the 

beginning of April 2023 to $99 at the beginning of May 2023. 

115. Below is a chart showing the volatility and price decreases of iron ore described above 

and beginning July 2021 through July 2023, as measured by the Platts 62% Index and the 

Platts 65% Index. 
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116. The confluence of issues described above have significantly impacted the Company’s 

liquidity. For over a year, the Company has had to operate with minimal amounts of cash, 

limiting its ability to continue necessary investments for ramp up of the Scully Mine, and 

requiring management to expend significant time and effort with various initiatives to obtain 

short-term financing injections in order to continue operating and assist with the Strategic 

Process described below. 

VI. TACORA’S RESPONSE TO FINANCIAL DIFFICULTIES 

A. Liquidity Management Efforts 

117. Starting in September 2022, Tacora commenced exploring a variety of options to access 

additional liquidity and capital for its business to continue operating with the financial difficulties 

set forth above. On November 11, 2022, Tacora closed an issuance of 15,000,000 Class C 

Preferred Shares to Cargill for proceeds of $15,000,000. These funds were primarily used to 

make the semi-annual interest payment that was due in respect of the Senior Notes on 

November 15, 2022 and fund the Company’s operations. 
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118. Subsequently, facing a difficult liquidity situation at 2022 year-end, Tacora negotiated 

and entered into the APF Agreement with Cargill on January 3, 2023 (the details of which are 

described above) and the initial funding closed January 9, 2023. The Advance Payments 

Facility, which provided the Company with critical liquidity to keep operating, initially matured on 

May 1, 2023 (shortly before the May 15 due date for the next interest payment in respect of the 

Senior Notes). In conjunction with the Advance Payments Facility or shortly thereafter, the 

Company also commenced various other efforts to preserve liquidity and value for stakeholders, 

which included:  

(a) Engaging Greenhill and commencing the Strategic Process (as defined below); 

(b) Negotiating amendments to the Port Agreement and Railway Agreement with 

SFPPN and QSN&L, respectively, which addressed payment timing to preserve 

additional liquidity for the Company; 

(c) Transferring Sydvaranger, a former subsidiary of Tacora Norway, to Orion as 

Tacora had previously been funding approximately $500,000 per month to fund 

care and maintenance expenses at the Sydvaranger Mine and the project 

economics had been negatively impacted due to higher than expected capital 

expenditures and the decline in iron ore prices and it was unlikely Tacora would 

have been able to achieve the required funding was necessary to avoid defaults 

under the royalty agreement with Orion; and 

(d) Engaging PIP, a mining operations consultant, to assist with operational 

turnaround and efficiency initiatives at the Scully Mine. 

119. In April 2023, the Company negotiated an extension of the maturity of the Advance 

Payments Facility with Cargill and also commenced discussions with the Ad Hoc Group to 

provide additional financing and payment deferrals to the Company. The need for additional 

liquidity was exacerbated by the fall in iron ore prices in April and May. During this period, the 

Company determined it was prudent to not make the interest payment under the Senior Notes 

Indenture due on May 15, 2023, given the liquidity situation and ongoing discussions with the 

Ad Hoc Group. 

120. In May 2023, with the support of the Ad Hoc Group, the Company commenced a 

consent solicitation to amend the Senior Notes Indenture to, among other things, (a) permit the 
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issuance of the Senior Priority Notes on a senior basis to the existing Senior Notes; (b) extend 

the interest grace period under the Senior Notes Indenture to sixty (60) days which allowed the 

Company to continue deferring the May 15 interest payment without an event of default until 

July 15; and (c) create a new basket under the Senior Notes Indenture to permit the new Senior 

Secured Hedging Facility (as defined in the Note Indentures) of up to $25 million that would rank 

pari passu with the Senior Priority Notes. Over 90% of the Senior Noteholders consented to the 

proposed amendments and the Senior Note Indenture was amended as a result. On May 11, 

2023, the Ad Hoc Group purchased $27,000,000 of Senior Priority Notes immediately following 

closing of the consent solicitation which provided the Company with additional liquidity. 

121. On May 29, 2023, Tacora utilized the new basket available under the Notes Indentures 

to enter into the Second APF Amendment with Cargill to provide for $25,000,000 of Margin 

Advances that funded Margin Payments under the Offtake Agreement and replaced a limited 

$7,500,000 line of credit existing under the Offtake Agreement while any Margin Advances or 

Additional Prepay Advances were outstanding.  

122. On June 20, 2023, Tacora commenced another consent solicitation with support from 

the Ad Hoc Group to further amend the Note Indentures to include the modifications 

contemplated by the Third Supplemental Indenture, which included, among other things: (a) 

permitting proceeds of indebtedness incurred pursuant to the Senior Secured Hedging Facility 

to be used to fund Tacora’s working capital needs, rather than only funding Margin Payments 

under the Offtake Agreement; and (b) an extension of the interest grace period to 120 days 

which would allow the continued deferral of the May 15 interest payment until September 12, 

2023. On June 23, 2023, the consent solicitation successfully closed and the Company and 

Cargill concurrently effected the Third APF Amendment to permit the Additional Prepay 

Advances. On June 29, 2023, Cargill advanced $3,000,000 to the Company as an Additional 

Prepay Advance. This additional liquidity provided by Cargill was necessary for the Company to 

continue operating with the challenges created by the Quebec wildfires. 

123. On September 6, 2023, in an effort to further discussions between Tacora’s stakeholders 

on a consensual recapitalization transaction, Tacora commenced another consent solicitation 

with support from the Ad Hoc Group to further amend the Note Indentures to include the 

modifications contemplated by the Fourth Supplemental Indenture, which included, among other 

things: an extension to the maturity date under the Senior Priority Notes and a further extension 

of the grace period before a default in the payment on the Senior Notes and the Senior Priority 
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Notes constitutes an event of default to the earlier of (a) November 3, 2023; or (b) the 

occurrence of the termination or acceleration of the Advance Payments Facility. The additional 

time provided the Company with additional time to discuss with its secured creditors and 

another potential investor regarding a potential recapitalization transaction. On September 8, 

2023, the consent solicitation successfully closed with 100% consent of holders of Senior 

Priority Notes and consent of holders representing over 91% of the principal amount of the 

Senior Notes.  

124. The Company also pursued other initiatives in response to the Quebec wildfires, which 

included: 

(a) Negotiating further payment deferrals with SFPPN and QSN&L; 

(b) Negotiating payment holidays in respect of their leases with Komatsu; and 

(c) Negotiating deferment of tax and capital works payments owed to the Town of 

Wabush pursuant to a grant-in-lieu of taxes. 

125. Subsequently, to further enhance the Company’s liquidity position in the face of 

continued negative cash flow, Cargill and the Company entered into a Wetcon Purchase and 

Sale Agreement (the “Wetcon Agreement”) dated July 10, 2023, whereby Cargill agreed to 

purchase a stockpile of 172,000 tonnes of wet concentrate from Tacora, located at the Scully 

Mine. Pursuant to the Wetcon Agreement, Cargill could make an upfront payment of $5,000,000 

to Tacora for 117,000 tonnes of wet concentrate. Payment of the remaining $2,300,000 is due 

to Tacora upon conversion and shipment of the remaining 55,000 tonnes of wet concentrate. 

The Wetcon Agreement also provides an option for Cargill to purchase up to an additional 

53,000 tonnes of wet concentrate (for a total of 225,000 tonnes) as an additional deferred 

amount and contemplates that any additional wet concentrate added to the stockpile purchased 

by Cargill automatically becomes the property of Cargill. The Wetcon Agreement confirmed that 

the Stockpile Purchase Agreement would terminate on the earlier of September 12, 2023, or an 

event of default and acceleration of the Advance Payments Facility. The Stockpile Purchase 

Agreement termination date was subsequently extended on numerous occasions and most 

recently to October 10, 2023. As at September 4, 2023, there were approximately 194,741 

tonnes of wet concentrate at the Wetcon stockpile (the “September 4 Wetcon Amount”).  
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126. On September 12, 2023, as part of the discussions between Tacora’s stakeholders and 

to assist the liquidity of the Company, the Wetcon Agreement was amended to provide that 

Cargill would make payment of $3,954,171.43 in full and final satisfaction of all deferred 

amounts owing by Cargill to Tacora under the Wetcon Agreement in respect of the September 4 

Wetcon Amount. 

B. Strategic Process 

127. As described above, on January 23, 2023, Tacora engaged Greenhill to assist with a 

strategic review process to explore, review, and evaluate a broad range of alternatives for the 

Company, including sale opportunities or additional investment into Tacora (the “Strategic 
Process”). Greenhill also assisted the Company with the various capital raises described above 

to improve the Company’s liquidity position. 

128. Commencing in March 2023, Greenhill reached out to 31 financial and strategic parties 

in connection with a potential sale or financing transaction. Numerous parties executed 

confidentiality agreements with the Company and Greenhill and the Company facilitated due 

diligence for parties interested in the opportunity. The Company subsequently received several 
letters of intent and term sheets in respect of potential transactions. The Company executed a 

letter of intent for a sale of the Company and facilitated advanced due diligence for the party. 

However, recently, the interested party advised it was no longer interested in advancing the 

transaction completed by its letter of intent.  

129. Most recently in the Strategic Process, Cargill, the Senior Noteholders and another party 

engaged in significant, advanced discussions regarding a consensual restructuring and 

recapitalization transaction to address Tacora’s liquidity issues, over leveraged capital structure, 

and need for additional investment to achieve nameplate capacity of 6.0 Mtpa. The Company 

understood that an agreement in principle was reached between the parties in mid-September, 

however, following advanced discussions on a binding agreement and the Company’s best 

efforts to encourage a consensual resolution, the parties were unable to reach agreement that 

would avoid the need to file for protection under the CCAA.  

130. In these CCAA Proceedings, the Company intends to continue the Strategic Process, 

with the assistance of Greenhill, and will seek to have a Solicitation Process, in the form 

included in the Application Record, approved at the Comeback Motion. The proposed 

Solicitation Process was designed by the Company, in consultation with Greenhill, its legal 
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advisors, and FTI in its capacity as Proposed Monitor. The Company expects to provide further 

evidence regarding the proposed Solicitation Process prior to the Comeback Motion. The 

Solicitation Process will solicit bids in connection with potential sale or recapitalization 

transactions. The Solicitation Process will also contemplate that interested parties will be 

informed that they will be able to assume the Offtake Agreement or pair with other offtake 

partners as a financing source for their proposed sale or recapitalization transaction.  

C. Need for CCAA Protection 

131. Despite the capital previously raised by the Company, as described above, Tacora is 

facing another imminent liquidity crisis. Tacora is unable to fund its obligations generally as they 

come due. In addition, the APF Agreement is set to terminate on October 10, 2023, which will 

trigger the maturity of the Senior Priority Notes and the Senior Notes. 

132. As set out in the cash flow projection (the “Cash Flow Forecast”) that was prepared by 

the Company and reviewed by the Proposed Monitor for the period from the date of filing to 

March 1, 2024, a copy of which is attached hereto as Exhibit “J”, Tacora will have a negative 

cash balance for the week beginning October 15, 2023. As is clear from the Cash Flow 

Forecast, Tacora critically needs interim financing (including prior to the Comeback Motion) to 

continue operating in the ordinary course and to fund these CCAA Proceedings.  

133. In addition to the liquidity constraints of the business, as described above, Tacora also 

has several imminent debt maturities and scheduled interest payments that it will not be able to 

satisfy. In particular, the following amounts become due within the next week: 

(a) Approximately $34.7 million in respect of the Advance Payments Facility, 

including the Initial Advances and Margin Advances, which is due October 10, 

2023;  

(b) Approximately $27.5 million plus accrued interest in respect of the Senior Priority 

Notes, which, pursuant to the Fourth Supplemental Indenture, will be due on the 

occurrence of the termination or acceleration of the Advance Payments Facility 

(which is due on October 10, 2023)1; and 

 
1 Prior to the Fourth Supplemental Indenture entered into on September 8, 2023, the Senior Priority Notes matured 
on September 8, 2023.  
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(c) Approximately $9.2 million in respect of unpaid interest on the Senior Notes, 

where, pursuant to the Fourth Supplemental Indenture, the applicable grace 

period expires on the occurrence of the termination or acceleration of the 

Advance Payments Facility (which is due on October 10, 2023).2  

134. In anticipation of the Company’s liquidity issues and impending debt maturities and 

interest payments, Greenhill commenced a solicitation process to obtain debtor-in-possession 

(“DIP”) financing on behalf of Tacora on August 14, 2023 (the “DIP Process”). Following the 

DIP Process and extensive arm’s length negotiations to achieve the best terms possible in the 

circumstances, the Company selected Cargill Inc.’s proposal as the best available option and 

the parties worked to substantially finalize an agreement. I understand that a representative 

from Greenhill is swearing an affidavit to provide details on the DIP Process. 

135. On October 9, 2023, Tacora entered into the DIP Agreement with Cargill Inc. A copy of 

the DIP Agreement (without schedules) is attached hereto as Exhibit “K”. 

136. The primary terms of the DIP Agreement are summarized immediately below:  

Summary of Key Terms of the DIP Agreement 

DIP Lender Cargill, Incorporated 

Maximum DIP 
Facility Amount 

$75,000,000  
 
Permitted Uses 
 

 Pay the reasonable and documented professional and advisory 
fees and expenses (including legal and fees and expenses) of 
Tacora and the Monitor; 

 Pay the reasonable and documented DIP Lender Expenses; 
 Pay the interest, fees and other amounts owing to the DIP 

Lender under the DIP Agreement; and  
 Fund, in accordance with the DIP budget, Tacora’s funding 

requirements during the CCAA Proceedings. 
 

Funding/Availability Initial Advance – $15,500,000 
 
Subsequent Advances – Bi-weekly advances of no less than 
$1,000,000, with amounts determined based on the funding needs of 
Tacora as set forth in the DIP budget.  

 
2 Prior to the Fourth Supplemental Indenture entered into on September 8, 2023, the applicable grace period before 
an event of default occurred for unpaid interest on the Senior Notes was September 8, 2023. 
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Interest Interest is payable on all amounts drawn under the DIP Facility at a 

rate of 10% per annum in cash. 
 
Interest on all advances under the DIP Facility are calculated and 
compounded on a monthly basis on the principal amount of such 
advances and any overdue interest remaining unpaid.  
 

Fees Tacora is required to pay an exit fee in an amount equal to 3% of the 
maximum availability of $75,000,000 to the DIP Lender (the “Exit 
Fee”) as compensation for the DIP Lender’s commitment to provide 
DIP financing to Tacora. 
 
The Exit Fee is payable upon the earlier of (a) completion of a 
successful Restructuring Transaction (as defined below); and (b) the 
indefeasible repayment in full of the DIP Facility and all other 
obligations of Tacora under the DIP Agreement and/or cancellation of 
all remaining commitments in respect thereof. 
 
The Exit Fee is only earned upon the Court issuing the ARIO. 
 

Security Priority DIP Charge ranking senior to all encumbrances, except: 
 

 Priority payables; 
 

 Other Charges; and 
 

 Liens in favour of secured parties that did not receive notice. 
 

Permitted Variance 
(vs DIP Budget) 

Up to 15% relative to the aggregate disbursements (excluding the DIP 
Lender Expenses (as defined in the DIP Agreement)) on a cumulative 
basis since the beginning of the period covered by the applicable DIP 
budget.  
 

Maturity 
 

The earlier of: 
 

 October 10, 2024;  
 

 Closing of any restructuring, financing, refinancing, 
recapitalization, sale, liquidation, workout, plan of compromise 
or arrangement in accordance with the CCAA or other material 
transaction of, or in respect of, Tacora or all or substantially all 
of Tacora’s business, assets, or obligations (collectively, 
“Restructuring Transactions”); 
 

 Date on which Tacora’s obligations under the DIP Agreement 
are voluntarily prepaid in full and the DIP Facility is terminated;  

 
 Conversion of the CCAA Proceedings into a proceeding under 

the Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3 (as 
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amended); and 
 

 Occurrence of any event of default under the DIP Agreement 
that has not been cured. 

 
Milestones  
 

Tacora is permitted to pursue a Solicitation Process approved by the 
Court with the following milestones, which may be extended by Tacora 
in accordance with the proposed Solicitation Order: 
 

 The deadline for the receipt of non-binding letters of intent: (a) 
for potential Restructuring Transactions; and/or (b) to provide 
Tacora with an offtake, services or other agreement in respect 
of the Tacora’s business, must be no later than December 1, 
2023;  
 

 Final deadline for the receipt of binding bids: (a) for potential 
Restructuring Transactions; and/or (b) to provide Tacora with 
an offtake, services or other agreement in respect of Tacora’s 
business, must be no later than January 19, 2024 (the “Bid 
Deadline”); and  
 

 Closing of transaction(s) for potential Restructuring 
Transactions; and/or (b) in respect of an offtake, services or 
other agreement in respect of the Tacora’s business, must 
occur no later than February 29, 2024. 

 
Other Provisions  
 

Unless an Event of Default then exists, Cargill Inc. shall cause Cargill 
to continue to make the deemed Margin Advances under section 2.2 of 
the APF Agreement to fund any Margin Amounts (as defined therein) 
required to be funded from and after the Initial Order and all such 
Margin Advances shall be secured by the DIP Charge. 
 
Unless an Event of Default then exists, Cargill Inc. shall cause Cargill 
to (a) continue to provide Tacora with the services of a full time 
operational consultant and two (2) part-time capital project consultants, 
in a manner consistent with past practice, to assist with Tacora’s 
business and operations (the “Existing Services”); and (b) provide 
other services (including consulting or advisory services or technical 
support) whether provided through third parties or by employees of 
Cargill that may be agreed by Tacora and Cargill from time to time, 
with consent of the Monitor (the “Additional Services”, and together 
with the Existing Services, collectively, the “Services”). 
 
The Existing Services shall continue to be provided at no cost, 
consistent with past practice and the cost of the Additional Services 
shall be mutually agreed, with the consent of the Monitor. 
 
Provided that no Event of Default has occurred, Cargill Inc. shall cause 
Cargill to: (a) extend the term of the Stockpile Agreement to the 
maturity date under the DIP Agreement; (b) continue to perform its 
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obligations under the Offtake Agreement; and (c) continue to honour 
and perform in respect of any existing side letters entered into 
between Tacora and Cargill in respect of hedges for the sale and 
purchase of iron ore under the Offtake Agreement.  
 
Among others, the occurrence of the following event shall constitute an 
Event of Default under the DIP Agreement:  
 

 The termination, suspension or disclaimer of the Existing 
Arrangements (as defined in the DIP Agreement), or the taking 
of any steps to terminate, suspend or disclaim (if permitted 
under the CCAA) any of the Existing Arrangements (which, for 
greater certainty, shall not include (a) the commencement and 
prosecution of the Solicitation Process, including the solicitation 
of an alternative offtake or service agreement, or (b) taking any 
step or related action pursuant to a binding agreement entered 
into in respect of a Restructuring Transaction at or after the Bid 
Deadline, including executing such agreement, seeking court 
approval of such binding agreement or taking any steps in 
connection with consummating the Restructuring Transaction 
pursuant to such binding agreement) in each case at or after 
the Bid Deadline, without prejudice to any rights that Cargill 
may have pursuant to section 32 (including subsection 
32(9)(c)) of the CCAA or otherwise. 

 
 

137. The DIP Agreement is subject to customary covenants, events of default, conditions 

precedent, and representations and warranties made by the Applicant to the DIP Lenders. This 

includes, among other things, this Court approving a DIP Charge securing all obligations of the 

Applicant under or in connection with the DIP Agreement. 

VII. THE PROPOSED INITIAL ORDER & ARIO 

A. Stay of Proceedings 

138. As set out above, without the requested Stay and approval of the DIP Agreement (as 

defined below), the Applicant will be in default of its secured obligations and will face a liquidity 

crisis such that it will be unable to meet its liabilities as they become due.  

139. The Applicant urgently requires the Stay to protect the value of its business which will 

allow it to: 

(a) obtain the funding necessary to continue operations;  
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(b) concurrently explore potential strategic alternatives, including: 

(i) additional financing or refinancing;  

(ii) a sale, investment, and services solicitation process for part, all or 

substantially all of its assets; and 

(iii) continue negotiations with stakeholders. 

140. As set out in the Cash Flow Projection, with the funds to be advanced under the DIP 

Agreement, the Applicant expects to have sufficient cash to fund its projected operating costs 

during these CCAA Proceedings.  

141. The Applicant therefore requests the Stay for an initial period of ten days, and, if granted 

by this Court, the Applicant will subsequently request an extension of the Stay Period until and 

including February 9, 2024 at the Comeback Motion.  

B. Continued Access to Cash Management System  

142. The Applicant’s continued and uninterrupted access to the Cash Management System 

and the bank accounts associated thereunder are critical to the Applicant’s ongoing business. If 

the Applicant’s access to its bank accounts is blocked or restricted, the Applicant will not be able 

to operate in the normal course.   

143. The Applicant therefore requests that it be granted continued access with full authority to 

manage its bank accounts associated with the Cash Management System, and that neither 

Bank of Montreal nor JPMorgan Chase will restrict the Applicant’s rights in any way in respect of 

the bank accounts associated with the Cash Management System. 

C. Appointment of FTI as Monitor  

144. FTI has consented to act as the Monitor of the Applicant, subject to Court approval. FTI 

has retained Cassels Brock & Blackwell LLP as its counsel. A copy of FTI’s consent to act is 

attached hereto as Exhibit “L”. 

145. I am advised by the Applicant’s legal counsel that FTI is a trustee within the meaning of 

section 2 of the Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3 (as amended) and is not 

subject to any of the restrictions on who may be appointed as monitor set out in section 11.7(2) 
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of the CCAA.  

146. I understand that FTI has extensive experience in matters of this nature and is therefore 

well suited to this mandate.  

147. FTI is familiar with the assets and operations of Tacora and its key suppliers as it was 

the Monitor in the Cliffs CCAA proceedings where the Scully Mine was acquired by Tacora. FTI 

was also previously engaged by Tacora in connection with cash flow forecasting and liquidity 

enhancement initiatives. 

148. FTI has provided no accounting or auditing advice to the Applicant. Fees payable to FTI 

pursuant to its engagement letter are based on hours worked multiplied by normal hourly rates. 

FTI is not entitled to any success-based or other contingency-based fee with respect to any of 

the services provided. 

149. I am advised by Nigel Meakin of FTI that the Proposed Monitor is supportive of the relief 

sought by Tacora in the Initial Order, as described in this affidavit. Mr. Meakin has also advised 

me that the Proposed Monitor will be filing a pre-filing Monitor’s report in respect of such relief.  

D. Approval of Greenhill Engagement and Transaction Charge  

150. As set out above, Tacora engaged Greenhill to assist with initiating a strategic review 

process to explore, review, and evaluate a broad range of alternatives focused on ensuring its 

financial liquidity. A copy of the Greenhill Engagement Letter is attached hereto as Exhibit “M”. 

151. Pursuant to the Greenhill Engagement Letter, commencing as of May 1, 2023, Greenhill 

is to be paid a monthly financial advisory fee of $125,000 per month in connection with its 

services in continuing to assist Tacora with pursuing an actionable refinancing or sale 

transaction. In addition to the monthly fee, the Greenhill Engagement Letter also provides for 

the payment of certain fees in the event that a successful transaction involving Tacora is 

implemented. The Greenhill Engagement Letter contemplates that a number of different fees 

could apply depending on the type of transaction effected.  

152. The M&A Fee with respect to any M&A Transaction (each as defined in the Greenhill 

Engagement Letter) is a function of the transaction value multiplied by the applicable transaction 

fee percentage. Pursuant to the Greenhill Engagement Letter, Greenhill will be paid the 

following fees in the event of a successful transaction involving Tacora: 
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(a) $2,500,000, if the transaction value is $200,000,000 or lower; 

(b) between $2,500,000 and $3,750,000, if the transaction value is between 

$200,000,000 and $500,000,000; and 

(c) 0.75% if the transaction value is $500,000,000 or higher (which represents a 

minimum of $3,750,000).  

153. If Tacora completes a Restructuring Transaction, pursuant to the Greenhill Engagement 

Letter Greenhill will be paid a Restructuring Transaction Fee (each as defined in the Greenhill 

Engagement Letter) equal to 1.00% of the aggregate value of the Senior Priority Notes and 

0.50% of the face value of the Senior Priority Advances, subject to a minimum payment of 

$2,000,000.  

154. Pursuant to the Greenhill Engagement Letter, Greenhill will be paid the following 

Financing Fees (as defined in the Greenhill Engagement Letter, and together with the M&A Fee 

or the Restructuring Transaction Fee, the “Transaction Fee”) if the Company raises new 

capital: 

(a) 1.00% of the face amount of any senior secured debt raised, including without 

limitation, any DIP financing raised;  

(b) 2.00% of the face amount of any junior secured debt raised; 

(c) 3.00% of the face amount of any unsecured or subordinated debt raised; 

(d) 4.00% of any hybrid capital raised; and 

(e) 5.00% of any equity capital or capital convertible into equity raised, including, 

without limitation, equity underlying any warrants, purchase rights or similar 

contingent equity securities.  

155. At the Comeback Motion, in order to secure the Transaction Fee, Tacora will seek 

approval of the Transaction Fee Charge over the Property to the maximum amount of 

$5,600,000. The Transaction Fee is proposed to rank ahead of the DIP Charge.  

156. I believe the granting of the Transaction Fee Charge is appropriate in the circumstances, 

as Greenhill has worked extensively with Tacora since its initial engagement in January 2023, 
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has worked diligently in soliciting proposals from several potential investors, and its continued 

involvement will be critical to the successful completion of a transaction as part of the CCAA 

Proceedings that will maximize value for all of Tacora’s stakeholders. 

E. KERP 

157. At the Comeback Motion, Tacora will seek approval of the KERP and the related KERP 

Charge. Prior to the Comeback Motion, the Applicant will provide further details regarding the 

proposed KERP. The DIP Lender has agreed to a KERP of up to $3,035,000 for the Company’s 

key employees (the “Key Employees”).  

158. If a KERP is not approved, I believe it is likely that certain Key Employees will pursue 

other employment options. In particular, skilled labour is critical to the operation of the Scully 

Mine and there is already a shortage of skilled labour in Wabush, Newfoundland and Labrador 

and the surrounding area. There are other mining operations which are relatively close to the 

Scully Mine and I believe Key Employees who provide skilled labour will easily secure 

employment with these nearby mining operations.  

159. Additionally, finding alternative, qualified individuals will be challenging, disruptive, 

costly, and time consuming for the Applicant, particularly given the Key Employees’ institutional 

knowledge related to the business. I also believe that the Key Employees will be critical to 

operational success for the business of the Company through these CCAA Proceedings. 

Additionally, the Key Employees will be critical to advancing the proposed sale and investment 

solicitation process, and such Key Employees will be required in responding to due diligence 

requests related to Tacora and its business.  

160. The proposed ARIO contemplates that the Applicant will be authorized to the pay the 

KERP Funds to the Monitor and the KERP Charge will rank first on such KERP Funds. 

F. Administration Charge  

161. The Applicant seeks the Administration Charge on the Property in the maximum amount 

of $1,000,000 to secure the fees and disbursements incurred in connection with services 

rendered to the Applicant, both before and after the commencement of the CCAA Proceedings 

by:  

(a) The Monitor and its counsel, Cassels Brock & Blackwell LLP; 
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(b) Stikeman Elliott LLP, McInnes Cooper and Davis Polk & Wardwell LLP, the 

Applicant’s counsel; and 

(c) Greenhill in respect of its Monthly Advisory Fee (as defined in the Greenhill 

Engagement Letter).  

162. The Administration Charge is proposed to rank in priority to all other security interests, 

claims of secured creditors, trusts, liens, charges and encumbrances, statutory or otherwise in 

favour of any person, other than a person who has not received notice of the Application (the 

“Encumbrances”).  

163. Tacora requires the expertise, knowledge, and continued participation of the proposed 

beneficiaries of the Administration Charge during these CCAA proceedings in order to complete 

a successful restructuring. Each of the beneficiaries of the Administration Charge will have 

distinct roles in the Applicant’s restructuring. 

164. Tacora has worked with the Proposed Monitor to estimate the proposed quantum of the 

Administration Charge. I am advised that the Proposed Monitor believes that the Administration 

Charge is reasonable and appropriate in the circumstances, given the services to be provided 

by the beneficiaries of the Administration Charge and the complexities of the CCAA Proceeding 

G. DIP Facility and DIP Charge  

165. As set out above, Tacora critically needs interim financing (including prior to the 

Comeback Motion). Accordingly, Tacora entered into the DIP Agreement with the DIP Lender.  

166. Within the initial Stay Period, Tacora is requesting authority to draw up to a maximum 

amount of $15,500,000 under the DIP Agreement. As shown in the Cash Flow Forecast, given 

Tacora’s liquidity situation, the Company will require this Initial Advance under the DIP 

Agreement to continue operating in the ordinary course within the initial Stay Period. The 

Company is highly sensitive to potential production issues at the Plant and/or iron ore price 

movements, which are highly volatile. Accordingly, to ensure the Company is able to continue 

operating in the ordinary course, it requires additional funding for contingency items and 

sufficient minimum liquidity amounts. 

167. The DIP Charge is proposed to rank behind all the other Charges. The DIP Charge will 

also secure (a) post-filing credit extensions from Cargill related to post-filing Margin Advances 
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under the Advance Payments Facility; and (b) post-filing Services, in the principal amount of 

$20,000,000.  

168. At the Comeback Motion, Tacora will request authority to draw up to the maximum 

amount permitted under the DIP Agreement, being $75,000,000.  

169. The Proposed Monitor has advised that it is supportive of the approval of the DIP 

Agreement and DIP Charge. 

170. Accordingly, I believe that it is appropriate in the circumstances for this Court to approve 

the DIP Agreement and the DIP Charge. 

H. Directors’ Charge 

171. To ensure the ongoing stability of the Company’s business during the CCAA 

Proceedings, the Applicant requires the active and committed involvement of its D&Os. The 

D&Os have indicated, however, that due to the potential personal exposure associated with 

certain Company liabilities where D&Os may be liable, they cannot continue their service with 

the Applicant unless the Initial Order grants them certain protections commonly granted to 

directors and officers of companies involved in CCAA proceedings. 

172. The Company maintains directors and officers’ liability insurance (the “D&O Insurance”) 

for the D&Os, which provide up to $10,000,000 in coverage. It is uncertain whether all claims for 

which the D&Os may be personally liable will be covered by the D&O Insurance given the 

convoluted nature of the exclusions provided for under the D&O Insurance and potential 

coverage positions that may be taken by the insurer. It is also uncertain whether the amount of 

coverage provided by the D&O Insurance will be sufficient to adequately protect the D&Os from 

liability and to incentivize the D&Os to continue their service with Tacora. 

173. Absent approval by this Court of the Directors’ Charge in the amounts set out above, I 

have been advised that all of Tacora’s D&Os will resign, which would, in all likelihood, render 

these CCAA Proceedings much more challenging, and possibly much more costly, and also 

likely destroy potential value of the business to the detriment of Tacora’s creditors and other 

stakeholders. 

174. Accordingly, the Applicant seeks a charge on the Property in the amount of $4,600,000 
to secure payment under the indemnity granted by the Initial Order in favour of the D&Os. At the 



 

- 48 - 

  

Comeback Motion, Tacora will seek to increase the Directors’ Charge to $5,200,000. The 

Directors’ Charge is proposed to rank immediately after the Administration Charge and ahead of 

all other Encumbrances. It is intended that the Directors’ Charge will only apply in 

circumstances where the D&O Insurance is insufficient or ineffective.  

175. The Proposed Monitor has advised that it is supportive of the proposed Directors’ 

Charge and quantum thereof.  

176. I believe that in these circumstances, the requested Directors’ Charge is reasonable and 

adequate given, notably, the complexity of their business, and the corresponding potential 

exposure of Tacora’s D&Os to personal liability, especially in the present context. The quantum 

of the Directors’ Charge contemplated in the Initial Order was specifically sized by the 

Company, in consultation with the Proposed Monitor, based upon the potential director liabilities 

that could be outstanding at any time during the CCAA Proceedings. 

I. Proposed Ranking of the Court-Ordered Charges  

177. The proposed ranking of the Court-ordered Charges in the Initial Order is as follows: 

First – Administration Charge (to the maximum amount of $1,000,000); 

Second – Directors’ Charge (to the maximum amount of $4,600,000); and 

Third – DIP Charge. 

178. The proposed ranking of the Court-ordered Charges in the ARIO is as follows: 

First – Administration Charge (to the maximum amount of $1,000,000); 

Second – Directors’ Charge (to the maximum amount of $5,200,000); 

Third – Transaction Fee Charge (to the maximum amount of $5,600,000); and  

Fourth – DIP Charge. 

179. Pursuant to the proposed Initial Order, the Charges on the assets and property of the 

Company would rank in priority to all other security interests, trusts, liens, charges, 

encumbrances and claims of secured creditors, statutory or otherwise (collectively, 

“Encumbrances”) in favour of any person, notwithstanding the order of perfection or 
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attachment, except for (a) any secured creditor of the Company who does not receive notice of 

this Application; and (b) Permitted Priority Liens (as that term is defined in the DIP Agreement). 

The proposed ARIO contemplates that the Charges would rank ahead of all Encumbrances on a 

subsequent motion on notice to those persons likely to be affected thereby. 

180. As set out above, the proposed ARIO provides for the granting of a first-ranking priority 

KERP Charge over the KERP Funds. All other Charges shall rank subordinate to the KERP 

Charge as against the KERP Funds in the priorities set out above. 

VII. CONCLUSION 

181. For the reasons set out above, I believe that it is in the interest of Tacora and its 

stakeholders that Tacora be granted protection under the CCAA in accordance with the terms of 

the proposed Initial Order and the terms of the proposed ARIO. 

182. I swear this affidavit in support of the Application and for no other or improper purpose. 

SWORN remotely via videoconference, by 
Joe Broking, stated as being located in the 
City of Grand Rapids, in the State of 
Minnesota, before me at the City of Toronto, 
in Province of Ontario, this 9th day of 
October, 2023, in accordance with O. Reg 
431/20, Administering Oath or Declaration 
Remotely. 
 
 

Commissioner for Taking Affidavits, etc. 
Philip Yang | LSO #82084O 

 

 
 
 
 
 
 
 
 
 

JOE BROKING 
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Corporate Organization Chart of Tacora Resources Inc.

Tacora Resources Inc.
(British Columbia, Canada)

Tacora Resources LLC
(Delaware)

Knoll Lake Minerals 
Limited (Canada)

58.2%% 100%

Tacora Norway AS
(Norway)
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Independent Auditors’ Report 

Board of Directors 
Tacora Resources Inc.: 

Qualified Opinion 

We have audited the consolidated financial statements of Tacora Resources Inc. and its subsidiaries (the 
Company), which comprise the consolidated balance sheet as of December 31, 2022, and the related 
consolidated statements of income (loss) and comprehensive income (loss), changes in equity, and cash flows 
for the year then ended, and the related notes to the consolidated financial statements. 

In our opinion, except for the possible effects of the matter described in the Basis for Qualified Opinion section 
of our report, the accompanying consolidated financial statements present fairly, in all material respects, the 
financial position of the Company as of December 31, 2022 and the results of its operations and its cash flows 
for the year then ended in accordance with International Financial Reporting Standards as issued by the 
International Accounting Standards Board. 

Basis for Qualified Opinion 

The Company’s supply and spare parts inventory is valued at lower of cost or net realizable value with a total 
cost of $29.0M on the consolidated balance sheet as of December 31, 2022. We were unable to obtain 
sufficient appropriate audit evidence over the quantity of supply and spare parts inventory held by the Company 
as of December 31, 2022 because of an inability to sufficiently observe the physical inventories. Consequently, 
we were unable to determine whether any adjustments to the amount were necessary. 

We conducted our audit in accordance with auditing standards generally accepted in the United States of 
America (GAAS). Our responsibilities under those standards are further described in the Auditors’ 
Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We are required to 
be independent of the Company and to meet our other ethical responsibilities, in accordance with the relevant 
ethical requirements relating to our audit. We believe that the audit evidence we have obtained is sufficient and 
appropriate to provide a basis for our qualified audit opinion. 

Substantial Doubt About the Entity’s Ability to Continue as a Going Concern 

The accompanying consolidated financial statements have been prepared assuming that the Company will 
continue as a going concern. As discussed in Note 2 to the consolidated financial statements, the Company 
has suffered recurring losses from operations, has cash outflows from operations for the twelve months ended 
December 31, 2022, and has stated that substantial doubt exists about the Company's ability to continue as a 
going concern. Management's evaluation of the events and conditions and management's plans regarding 
these matters are also described in Note 2. The consolidated financial statements do not include any 
adjustments that might result from the outcome of this uncertainty. Our opinion is not modified with respect to 
this matter. 

Other Matter 

The consolidated financial statements of the Company as of and for the year ended December 31, 2021 were 
audited by another auditor, who expressed an unmodified opinion on those statements on April 7, 2022. 
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Responsibilities of Management for the Consolidated Financial Statements 

Management is responsible for the preparation and fair presentation of the consolidated financial statements in 
accordance with U.S. generally accepted accounting principles, and for the design, implementation, and 
maintenance of internal control relevant to the preparation and fair presentation of consolidated financial 
statements that are free from material misstatement, whether due to fraud or error. 

In preparing the consolidated financial statements, management is required to evaluate whether there are 
conditions or events, considered in the aggregate, that raise substantial doubt about the Company’s ability to 
continue as a going concern for one year after the date that the consolidated financial statements are issued. 

Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements 

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a 
whole are free from material misstatement, whether due to fraud or error, and to issue an auditors’ report that 
includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and 
therefore is not a guarantee that an audit conducted in accordance with GAAS will always detect a material 
misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud is higher 
than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. Misstatements are considered material if there is a 
substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a 
reasonable user based on the consolidated financial statements. 

In performing an audit in accordance with GAAS, we: 

 Exercise professional judgment and maintain professional skepticism throughout the audit. 

 Identify and assess the risks of material misstatement of the consolidated financial statements, whether 
due to fraud or error, and design and perform audit procedures responsive to those risks. Such 
procedures include examining, on a test basis, evidence regarding the amounts and disclosures in the 
consolidated financial statements. 

 Obtain an understanding of internal control relevant to the audit in order to design audit procedures that 
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company’s internal control. Accordingly, no such opinion is expressed. 

 Evaluate the appropriateness of accounting policies used and the reasonableness of significant 
accounting estimates made by management, as well as evaluate the overall presentation of the 
consolidated financial statements. 

 Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that 
raise substantial doubt about the Company’s ability to continue as a going concern for a reasonable 
period of time. 

We are required to communicate with those charged with governance regarding, among other matters, the 
planned scope and timing of the audit, significant audit findings, and certain internal control related matters that 
we identified during the audit. 

Other Information Included in the Annual Report 

Management is responsible for the other information included in the annual report. The other information 
comprises the Supplemental Consolidating Balance Sheet Information as of December 31, 2022, but does not 
include the consolidated financial statements and our auditors’ report thereon. Our opinion on the consolidated 
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financial statements does not cover the other information, and we do not express an opinion or any form of 
assurance thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read the other 
information and consider whether a material inconsistency exists between the other information and the 
consolidated financial statements, or the other information otherwise appears to be materially misstated. We 
were unable to consider management's description of the matter in the other information with respect to which 
our opinion on the financial statements has been qualified, as explained in the Basis for Qualified Opinion 
section. If, based on the work performed, we conclude that any other uncorrected material misstatement of the 
other information exists, we are required to describe it in our report.

Minneapolis, Minnesota
June 1, 2023
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Consolidated statements of income (loss) and 
comprehensive income (loss) 
(expressed in thousands of US Dollars, except where otherwise noted) 

Years Ended 

Notes Dec 31, 
2022 

Dec 31, 
2021 

Revenue 324,850  446,051  
Cost of sales 22 322,014  327,817  
Gross profit  2,836  118,234  

Other expenses 

Selling, general, and administrative expenses 23 9,708  6,658  
Operating (loss) income (6,872) 111,576  

Other income (expense) 

Other expense (2,818) (4,334) 
Loss on debt extinguishment 14 - (15,247) 
Loss on derivative instruments 20 - (42,829) 
Gain on financial instrument 25 375  -  
Interest expense 14, 15 (23,103) (18,662) 
Interest income 441  246  
NALCO Tax (524) (560) 
Foreign exchange gain  129  21  
Total other (expense) (25,500) (81,365) 

Income (loss) before income taxes (32,372) 30,211  

Current income tax (expense) 17 (480) (542) 

Net income (loss) and comprehensive income (loss), continuing operations (32,852) 29,669  
Net income (loss) and comprehensive income (loss), discontinued operations (56,300) 2,554  
Net income (loss) and comprehensive income (loss) (89,152) 32,223  

Net income and comprehensive income 

attributable to non-controlling interest, net of tax 54  102  

Net income (loss) and comprehensive income (loss) attributable to Tacora 
Resources, Inc., continuing operations (32,906) 29,567  
Net income (loss) and comprehensive income (loss) attributable to Tacora 
Resources, Inc., discontinued operations (56,300) 2,554  
Net income (loss) and comprehensive income (loss) attributable to Tacora 
Resources, Inc. (89,206) 32,121  

Should be read in conjunction with the notes to the consolidated financial statements 
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Consolidated statements of changes in equity 
(expressed in thousands of US Dollars, except where otherwise noted) 

Capital stock 
Accumulated 

deficit 

Equity 
attributable 
to owners of 

the parent 

Non-
controlling 

interest Total equity 

Balance at Dec 31, 2020 225,332  (214,512) 10,820  322  11,142  

Issuance of common shares (Note 18) 38,000  - 38,000 - 38,000 

Credit to cost of common share issuance 18  -   18  -   18  

Net income attributable to owners of the parent - 32,121 32,121  - 32,121 

Net income attributable to non-controlling 
interest, net of tax -   -   -   102  102  

Distributions to non-controlling interest -   -   -   (155) (155) 

Balance at Dec 31, 2021 263,350  (182,391) 80,959  269  81,228  

Balance at Dec 31, 2021 263,350  (182,391) 80,959  269  81,228  

Net loss attributable to owners of the parent - (32,906) (32,906) - (32,906) 

Net loss attributable to discontinued operations - (56,300) (56,300) - (56,300) 

Net income attributable to non-controlling 
interest, net of tax -   -   -   54  54  

Distributions to non-controlling interest -   -   -   (154) (154)

Balance at Dec 31, 2022 263,350  (271,597) (8,247) 169  (8,078) 

Should be read in conjunction with the notes to the consolidated financial statements 
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Consolidated statements of cash flow 
(expressed in thousands of US Dollars, except where otherwise noted) 

Years Ended 
        Notes Dec 31, 2022 Dec 31, 2021 

Cash Flows from operating activities      

 Net income (loss)  (89,206) 32,121  

 Less net income attributable to non-controlling interest  54  102  

 Adjustments to reconcile to net income:        

 Depreciation 10  22,678  21,236  

 Amortization of intangible asset 11  1,771  1,193  

 Foreign exchange transaction loss (gain)  400  (19) 

 Change in fair value of derivative liability 20  -  42,219  

 Gain on financial instrument 25  (375) -  

 Prepayment penalty on long-term borrowings 14  -  15,247  

 Accretion fair value of long-term borrowings 14  (1,135) 294  

 Unwinding of present value discount: asset retirement obligation 13  683  615  

 Change in deferred tax losses 17  (5,355) (2,554) 

 Loss on disposal of property and equipment 10  1,736  1,270  

 Loss on fair value of disposal group 24  61,655  -  

 Changes in non-cash operating working capital:      

 Trade accounts receivable 6  1,363  (7,909) 

 Other receivables 6  270  (270) 

 Inventory 7  (14,714) (10,984) 

 Prepaid expenses and other 8  3,658  1,169  

 Accounts payable  11,524  (8,809) 
    Accrued liabilities 16  (15,726) 14,958  
 Net cash (outflow) inflow from operating activities  (20,719) 99,879  

     
Cash Flows from investing activities      

 Purchases of mining property, land, plant & equipment 10, 13 (53,750) (53,370) 

 Acquisition of intangible assets subject to amortization 11  (8,422) (12,568) 

 Transportation deposit 12  4,420  5,089  

 Change in restricted cash, escrow 5  -  260  

 Cash acquired from Sydvaranger acquisition 24  -  741  
  Commodity forward contract settlements 20  -  (132,612) 
 Net cash outflow from investing activities  (57,752) (192,460) 
     

Cash Flows from financing activities      

 Proceeds from issuance of preferred shares 25  15,000  -  

 Credits for equity issuance costs 18  -  18  

 Proceeds from long-term borrowings 14  52,995  175,000  

 Issuance costs from long-term borrowings 14  (5,091) (8,419) 

 Prepayment penalty on long-term borrowings 14  -  (15,247) 

 Knoll Lake distributions to non-controlling interest  (154) (155) 
  Principal payments on long-term debt, including vendor financed leases 14, 15 (12,314) (143,297) 
 Net cash inflow from financing activities  50,436  7,900  

      Net decrease in cash   (28,035) (84,681) 
     

Cash      

 Beginning  34,883  119,564  
  Ending   6,848  34,883  

     
Supplemental disclosures      

 Cash paid for interest  20,804  15,522  

 Property and equipment acquired through accounts payable  10,335  5,551  

 Assets acquired through vendor financed leases  3,278  12,921  
Should be read in conjunction with the notes to the consolidated financial statements 
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Notes to the consolidated financial statements 
(expressed in thousands of US Dollars, except where otherwise noted) 

Note 1 - Corporate information 
 
Tacora Resources Inc. along with its subsidiaries (collectively, the “Company” or “Tacora”) are in the 
business of identifying, mining and processing iron ore mineral reserves and resources.  
 
Tacora was formed under the Business Corporations Act (British Columbia) on January 12, 2017 and is 
incorporated in British Columbia, Canada. Tacora’s registered office is located at 199 Bay Street, 5300 
Commerce Court West, Toronto, ON M4L 1B9 Canada.   
 
On July 18, 2017, Tacora completed the acquisition (the “Acquisition”) of substantially all of the assets 
associated with the Scully Mine located north of the Town of Wabush, Newfoundland and Labrador, 
Canada (the “Scully Mine”). The acquisition was made pursuant to an asset purchase agreement (the 
“APA”) dated June 2, 2017 among Tacora, MagGlobal LLC, Wabush Iron Co. Limited, Wabush Resources 
Inc. and Wabush Lake Railway Company Limited pursuant to a court supervised process under the 
Companies’ Creditors Arrangement Act (Canada) (“CCAA”).  Tacora commenced commercial production 
of its key asset, the Scully Mine, a long-life, large-scale open pit operation, in June 2019. Approximately 
65% of employees are covered under collective bargaining agreement which expire on December 31, 2027. 
 
On January 13, 2021, pursuant to a share purchase agreement between the seller, Sydvaranger AS and the 
purchaser, Tacora Resources Inc., the Company completed the acquisition of 100% of the share capital of 
Sydvaranger Mining AS (the “Sydvaranger Mine” or “Sydvaranger”). The Sydvaranger Mine is a long lived, 
large scale iron ore open pit, mineral processing plant and port with its concentrator and port facilities in 
the town of Kirkenes, Norway and the mines are 8 kilometers to the south near the town of Bjørnevatn, 
Norway.   As a result of the acquisition, Tacora acquired the option to restart the Sydvaranger Mine which 
is shovel ready and fully permitted in a tier 1 jurisdiction.  As of December 31, 2022, Sydvaranger was 
under a care and maintenance program.   
 
Note 2 – Summary of significant accounting policies 
 
The consolidated financial statements are prepared in accordance with International Financial Reporting 
Standards (“IFRS”) as issued by the International Accounting Standards Board (“IASB”).  The 
consolidated financial statements comply with IFRS, including all International Accounting Standards 
(“IAS”) in force and all related interpretations issued by the International Financial Reporting 
Interpretations Committee. 

The accounting policies set out below have been applied consistently to the years presented in these 
consolidated financial statements, unless otherwise stated. 
 
The accompanying consolidated financial statements and notes of Tacora for the years ended December 
31, 2022 and 2021 were authorized for issuance on June 1, 2023.  
 
Basis for preparation 
 
The consolidated financial statements were prepared using the historical cost method except for the 
revaluation of certain financial assets and financial liabilities which have been measured at fair value. 
Transactions, balances, and unrealized gains on transactions between Tacora and its subsidiaries have 
been eliminated when preparing the consolidated financial statements. 
 
The consolidated financial statements are presented in United States dollars (“USD”).  All amounts 
disclosed in the notes to the consolidated financial statements are in USD, unless otherwise noted.  
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Notes to the consolidated financial statements 
(expressed in thousands of US Dollars, except where otherwise noted) 

Use of estimates 
 
The preparation of the consolidated financial statements in conformity with IFRS requires the use of 
certain critical accounting estimates.  Certain amounts included in or affecting these consolidated 
financial statements and related disclosures must be estimated, requiring management to make certain 
assumptions with respect to values or conditions which cannot be known with certainty at the time the 
consolidated financial statements are prepared. Management evaluates these estimates on an ongoing 
basis, utilizing historical experience, consultation with experts and other methods it considers reasonable 
in the particular circumstances. Any effects on Tacora’s business, financial position or results of 
operations resulting from revisions to these estimates are recorded in the period in which the facts that 
give rise to the revision become known. 
 
Consolidation 

 
The consolidated subsidiaries are all entities over which Tacora has the power to govern financial and 
operating policies.  Tacora controls an entity when it is exposed, or has the right to variable returns from 
its interest in the entity and is capable of affecting returns through its power over the entity.  Where 
Tacora’s participation in subsidiaries is less than 100%, the share attributed to outside shareholders is 
reflected as non-controlling interest.  
 
Subsidiaries are consolidated in full from the date on which control is transferred to Tacora and up to the 
date it loses that control. 
 
As at December 31, 2022, the subsidiaries included in the consolidated financial statements of Tacora 
were as follows: 
 

 Country of 
incorporation 

Ownership 
percentage % 

Functional 
currency 

Tacora Resources LLC United States 100% US Dollars 
Knoll Lake Minerals Limited Canada 58.2% Canadian Dollars 
Tacora Norway AS Norway 100% Norwegian Krone 
Sydvaranger Mining AS Norway 100% Norwegian Krone 
Sydvaranger Eiendom AS Norway 100% Norwegian Krone 
Sydvaranger Materiell AS Norway 100% Norwegian Krone 
Sydvaranger Drift AS Norway 100% Norwegian Krone 
Sydvaranger Malmtransport AS Norway 100% Norwegian Krone 
Bjornevatn Naeringspark AS Norway 100% Norwegian Krone 

 
As part of the acquisition in 2017, Tacora acquired common shares representing a 58.2% interest in Knoll 
Lake Minerals Limited (“Knoll Lake”).  The common shares of Knoll Lake are not considered a core asset to 
the mining operations of the Scully Mine.  The ownership interest in Knoll Lake relates to a legacy asset 
that was included as one of several ancillary assets acquired as part of the acquisition.  Nil consideration 
was allocated to the common shares of Knoll Lake.  For the years ended December 31, 2022 and 2021, 
Knoll Lake had no operating activities.  Knoll Lake is not considered a material subsidiary of Tacora for the 
years ended December 31, 2022 and 2021.  Cumulative translation adjustments from foreign exchange 
translation of Knoll Lake’s operations as of December 31, 2022 and 2021 are immaterial to the consolidated 
financial statements.  
 
All intra-group assets and liabilities, revenues, expenses and cash flows relating to intra-group transactions 
are eliminated. 
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Notes to the consolidated financial statements 
(expressed in thousands of US Dollars, except where otherwise noted) 

Revenue Recognition 
 
The Company recognizes revenue from sales of concentrate when control of the concentrate passes to the 
customer, which occurs upon delivery to the stockpile. Revenue is measured based on the consideration to 
which the Company expects to be entitled in a contract with a customer and excludes amounts collected 
on behalf of third parties.  

For all the sales contracts, the sales price is determined provisionally at the date of sale, with the final 
pricing determined at a mutually agreed date (generally between 3 to 4 months from the date of the sale), 
at a quoted market price at that time. All subsequent mark-to-market adjustments in iron prices are 
recorded as adjustments to the transaction price and recognized as revenue from contracts with 
customers and recorded in sales up to the date of final settlement.  Ocean freight a component of the 
Company’s pricing formula and is subtracted from the gross consideration as Tacora’s concentrate is 
shipped into the seaborne iron ore market.  

Tacora believes commodity price hedging could provide a long-term benefit to shareholders. Tacora has 
entered into monthly average index P62 fixed price contracts with Cargill to help mitigate commodity 
price risk during the ramp up of the Scully Mine. A total of 2.4 million tonnes have been fixed with 
settlement dates between January 1, 2022 and December 31, 2022. In addition, 0.6 million tonnes have 
been fixed with settlement dates between January 1, 2023 and March 31, 2023. Given the expectation that 
Tacora will physically settle these contracts, this arrangement will be treated as part of our own use and 
therefore Tacora is not treating the fixed nature of this pricing as a derivative under IFRS 9.  As a result, 
the impacts of the agreement with Cargill will be recorded in revenue.        

Price changes for revenue awaiting final pricing at the balance sheet date could have a material effect on 
future revenues. As at December 31, 2022, there was $69.8 million (December 31, 2021: $111.4) in 
revenues that were awaiting final pricing. 
 
Cash and restricted cash  
 
Cash consists of cash in bank and restricted cash held as collateral.   
 
Inventories 
 
Iron ore finished concentrate and work-in-process inventories are measured and valued at the lower of 
average production cost and net realizable value.  Net realizable value is the estimated selling price of the 
concentrate in the ordinary course of business based on the prevailing selling prices on the reporting date.  
Production costs that are inventoried include the costs directly related to bringing the inventory to its 
current condition and location, such as materials, labor and manufacturing overhead costs.   
 
Supplies and spare parts are valued at lower of cost or net realizable value. 
 
Foreign currency translation 
 
Functional and presentation currency 
 
The amounts included in the consolidated financial statements are measured using the currency of the 
primary economic environment in which the entity operates (the functional currency). The consolidated 
financial statements are presented in USD, which is Tacora’s presentation currency and the functional 
currency of its operations. 
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Notes to the consolidated financial statements 
(expressed in thousands of US Dollars, except where otherwise noted) 

Foreign currency translation 

The financial statements of entities that have a functional currency different from USD are translated into 
USD as follows:  

assets and liabilities at the closing rate at the date of the balance sheet; and 

income and expenses at the average rate of the reporting period.  

Foreign currency transactions are translated into the functional currency using the exchange rate 
prevailing at the dates of the transactions.  Foreign exchange gains and losses resulting from settlement of 
foreign currency transactions and from the translation at year-end exchange rates of monetary assets and 
liabilities denominated in currencies other than the operator’s functional currency are recognized in the 
statement of income. 

Business Combinations 

Assets acquired and liabilities assumed as part of a business combination are generally recorded at their 
fair value at the date of acquisition. The excess of purchase price over the fair value of assets acquired and 
liabilities assumed is recorded as goodwill. Determining fair value of identifiable assets, particularly 
intangibles, property plant and equipment, and liabilities acquired also requires management to make 
estimates, which are based on all available information and in some cases assumptions with respect to the 
timing and amount of future revenues and expenses associated with an asset. Accounting for business 
acquisitions requires management to make judgments as to whether a purchase transaction is a multiple 
element contract, meaning that it includes other transaction components such as a settlement of a 
preexisting relationship. This judgment and determination affects the amount of consideration paid that 
is allocable to assets and liabilities acquired in the business purchase transaction. 

Asset acquisition 

If a transaction does not meet the definition of a “business” under IFRS, the transaction is recorded as an 
asset acquisition.  Net identifiable assets acquired and liabilities assumed are measured at the fair value of 
the consideration paid, plus any transaction costs, based on their relative fair value at the acquisition.  No 
goodwill and no deferred tax asset or liabilities arising from the assets acquired and liabilities assumed 
are recognized upon acquisition of the assets. 

Intangible assets subject to amortization 
 
Intangible assets are related to port access and are initially recorded at cost.  The assets are amortized on 
a rate per tonne shipped from the port or over the useful life of the asset on a straight-line basis.  The 
estimated useful life of the intangible assets are estimated to be between nine and twenty-five years.   

Intangible assets are subject to impairment tests when events or circumstances indicate that carrying 
value is not recoverable. Impairment losses are recognized for the amount by which the carrying amount 
of the asset exceeds its recoverable amount.  Management determined that there were no indicators of 
impairment as of December 31, 2022 and 2021. 
 
Financial assets and liabilities  
 
Financial liabilities 

Financial liabilities are classified as either financial liabilities at fair value through profit or loss or other 
financial liabilities at amortized cost. Other financial liabilities are initially measured at fair value, net of 
transaction costs, and are subsequently measured at amortized cost using the effective interest method, 
with interest expense recognized on an effective yield basis. The effective interest method is a method of 
calculating the amortized cost of a financial liability and of allocating interest expenses over the 
corresponding year. The effective interest rate is the rate that exactly discounts estimated future cash 
payments over the expected life of the financial liability, or, where appropriate, a shorter year, to the net 
carrying amount on initial recognition.  
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Notes to the consolidated financial statements 
(expressed in thousands of US Dollars, except where otherwise noted) 

The Company has classified accounts payable, accrued liabilities, long-term debt, long-term leases and 
asset retirement obligations as other financial liabilities. 

Financial assets 

Financial assets are classified as either financial assets at fair value through profit or loss, amortized cost, 
or fair value through other comprehensive income. The Company determines the classification of its 
financial assets at initial recognition. 

a) Fair value through profit or loss – financial assets are classified as fair value through profit or loss if 
they do not meet the criteria of amortized cost or fair value through other comprehensive income. 
Changes in fair value are recognized in the statement of income (loss). 

b) Amortized cost – financial assets are classified at amortized cost if both of the following criteria are met 
and the financial assets are not designated as at fair value through profit and loss: 1) the objective of the 
Company’s business model for these financial assets is to collect their contractual cash flows; and 2) the 
asset’s contractual cash flow represents solely payments of principal and interest. 

The Company has classified cash, restricted cash, accounts receivable and deposits as financial assets 
using amortized cost.  

Derivatives 

Derivative assets and liabilities, comprising the commodity forward contracts, do not qualify as hedges, or 
are not designated as hedges and, accordingly, are classified as financial assets or liabilities at fair value 
through profit or loss.  

Derecognition of financial assets and liabilities 

Financial assets are derecognized when the contractual rights to receive cash flows from the assets expire 
or when the Company no longer retains substantially all of the risks and rewards of ownership and does 
not retain control over the financial asset. Any interest in such derecognized financial assets that is 
created or retained by the Company is recognized as a separate asset or liability. Gains and losses on 
derecognition are generally recognized in the consolidated statements of income (loss) and 
comprehensive income (loss), with the exception of gains and losses on equity instruments designated at 
fair value through other comprehensive income, which are not reclassified upon derecognition.  

For financial liabilities, derecognition occurs when the obligation specified in the relevant contract is 
discharged, cancelled or expires. The difference between the carrying amount of the financial liability 
derecognized and the consideration paid and payable is recognized in the consolidated statements of 
income (loss) and comprehensive income (loss). 

Royalties 

Tacora is party to a single amended and restated consolidation of mining leases (the “Mining Lease”) with 
a lessor pursuant to which Tacora was granted the exclusive contractual right to explore, investigate, 
develop, produce, extract, remove by open pit or other method of mining, smelt, reduce and otherwise 
process, make merchantable, store, sell and ship all iron ore products from a mine on a parcel of land 
located near Wabush, Newfoundland and Labrador on which the Scully Mine is located. The Mining Lease 
is effective for a term extending to and including May 20, 2055; however, the Mining Lease may be 
cancelled by Tacora generally on six months’ written notice.  
 
At the commencement of shipping iron ore products, Tacora is required to pay an earned royalty fee per 
metric tonne ranging from 4.2% to 7.0% of Net Revenues less certain deductible expenses, in accordance 
with the calculation as defined in the Mining Lease. To the extent that Tacora has not commenced or 
ceases the shipping of iron ore products and the sum of the earned royalty fee in a given calendar quarter 
is less than C$0.8 million, Tacora is required to pay a minimum quarterly royalty of C$0.8 million (of 
which 20 percent is withheld and remitted to the Province of Newfoundland and Labrador). Any 
minimum quarterly royalty payments during the calendar years of 2017 and 2018 were recoverable 
against future earned royalties on sales of iron ore products from the leased land during the 2018 and 
2019 calendar years.  Any amount which Tacora paid the lessor related to minimum quarterly royalty 
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Notes to the consolidated financial statements 
(expressed in thousands of US Dollars, except where otherwise noted) 

payments subsequent to 2019, other than in payment of earned royalties, shall be recoverable against 
earned royalties in the same calendar year. 
 
Exploration and evaluation 
 
Exploration and evaluation expenditures comprises costs that are directly attributable to: 
 

● researching and analyzing exploration data;  
● conducting geological studies, exploratory drilling and sampling;  
● examining and testing extraction and treatment methods; and/or 
● compiling pre-feasibility and feasibility studies.  

 
In accordance with IFRS 6 “Exploration for and Evaluation of Mineral Resources”, the criteria for the 
capitalization of evaluation costs are applied consistently from period to period. Subsequent recovery of 
the carrying value for evaluation costs depends on successful development, sale or other partnering 
arrangements of the undeveloped project. If a project does not prove viable, all irrecoverable costs 
associated with the project net of any related impairment provisions are charged to the consolidated 
statements of income (loss) and comprehensive income (loss).  No exploration or evaluation costs were 
capitalized in 2022 or 2021.   
 
Basin development costs 
 
Costs incurred to prepare mine basins, before production begins, are capitalized.  These capitalized costs 
are amortized on a cost basis by dividing the total development costs by the estimated recoverable 
quantities of minerals.  The resulting cost is multiplied by the quantities extracted each year to determine 
the annual depletion expense.  The productive phase is deemed to have begun when saleable material is 
extracted (produced) from the basin, regardless of level of production.  Costs incurred during the 
production phase are recognized in cost of sales.   
 
Property, plant, and equipment 
 
Once a mining project has been determined to be commercially viable and approval to mine has been 
granted, expenditure other than that on land, buildings, plant, equipment and capital work in progress is 
capitalized under “Mining properties and leases”.  Mineral reserves may be asserted for an undeveloped 
mining project before its commercial viability has been fully determined. Evaluation costs may continue 
to be capitalized during the period between declaration of mineral reserves and approval to mine as 
further work is undertaken in order to refine the development case to maximize the project’s returns. 
Costs of evaluation of a processing plant or material processing equipment prior to approval to develop or 
construct are capitalized under “Construction in process”, provided that there is a high degree of 
confidence that the project will be deemed to be commercially viable.  
 
Costs which are necessarily incurred while commissioning new assets, in the period before they are 
capable of operating in the manner intended by management, are capitalized. Development costs incurred 
after the commencement of production are capitalized to the extent they are expected to give rise to a 
future economic benefit. Interest on borrowings related to construction or development projects is 
capitalized at the rate payable on project-specific debt, if applicable, or at Tacora’s cost of borrowing until 
the point when substantially all the activities that are necessary to make the asset ready for its intended 
use are complete. 
 
Property, plant, and equipment is recorded at historical cost, as defined in IAS 16, “Property, Plant and 
Equipment,” less accumulated depreciation (except for land, which is not depreciated) and accumulated 
impairment losses. Costs include expenses directly attributable to the asset acquisition. Depreciation is 
calculated over the estimated useful lives as follows: 
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Notes to the consolidated financial statements 
(expressed in thousands of US Dollars, except where otherwise noted) 

Asset type Useful lives 
  
Vehicles 3 – 5 years 
Right of use assets 3 – 10 years 
Mining and processing equipment 3 – 20 years 
Railcars and rails 5 – 20 years 
 
Assets within operations for which production is not expected to fluctuate significantly from one year to 
another or which have a physical life shorter than the related mine are depreciated on a straight-line 
basis. 
  
Subsequent costs are included in the asset’s carrying amount or recognized as a separate asset, as 
appropriate, only when future economic benefits associated with the item are likely and the cost of the 
item can be reliably measured.  The carrying amount of replaced parts are derecognized and charged to 
loss on disposal.  Repairs and maintenance are recognized in the consolidated statements of income (loss) 
and comprehensive income (loss) in the year they are incurred.  Major improvements are depreciated over 
the remaining useful life of the related asset.  
 
Property, plant, and equipment is subject to impairment tests when events or circumstances indicate that 
carrying value is not recoverable. Impairment losses are recognized for the amount by which the carrying 
amount of the asset exceeds its recoverable amount.  Management determined that there were indicators 
of impairment as of December 31, 2022 as discussed in Note 24. 
 
Leases  
 
The Company assesses, at the inception of a contract, whether a contract is, or contains, a lease.  A lease is 
a contract in which the right to control the use of an identified asset is granted for an agreed upon period 
of time in exchange for consideration. The Company recognizes a right-of-use asset and a lease liability at 
the lease commencement date. 
 
Lease liabilities: 
 
Lease liabilities are initially recorded as the present value of the non-cancellable lease payments over the 
lease term and discounted at the Company’s incremental borrowing rate. Lease payments include fixed 
payments and such variable payments that depend on an index or a rate; less any lease incentives 
receivable. 
 
The lease liability is subsequently measured at amortized cost using the effective interest method. It is re-
measured when there is a change in future lease payments arising from a change in an index or rate, if 
there is a change in the Company’s estimate of the amount expected to be payable under a residual value 
guarantee, or if the Company changes its assessment of exercising a purchase, extension or termination 
option. When the lease liability is re-measured, a corresponding adjustment is made to the carrying 
amount of the right-of-use asset, with any difference recorded in the consolidated statements of income 
(loss) and comprehensive income (loss). 
 
Right-of-use assets: 
 
The right-of-use assets are measured at cost, which comprises the initial lease liability, lease payments 
made at or before the lease commencement date, initial direct costs and restoration obligations less lease 
incentives. The right-of-use assets are subsequently measured at amortized cost. The assets are 
depreciated over the shorter of the asset's useful life and the lease term on a straight-line basis. The lease 
term includes periods covered by an option to extend if the Company is reasonably certain to exercise that 
option. 
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(expressed in thousands of US Dollars, except where otherwise noted) 

 Right-of-use assets are assessed for impairment in accordance with the requirements of IAS 36, 
“Impairment of assets”. 
 
The Company, on a lease by lease basis, also exercises the option available for contracts comprising lease 
components as well as non-lease components, not to separate these components. Extension and 
termination options exist for the Company’s property lease of the premises. The Company re-measures 
the lease liability, when there is a change in the assessment of the inclusion of the extension option in the 
lease term, resulting from a change in facts and circumstances. 
 
Payments associated with short-term leases and leases of low-value assets are recognized on a straight-
line basis as an expense in the consolidated statements of income (loss) and comprehensive income (loss). 
Short-term leases are leases with a lease term of twelve months or less. Low-value assets comprise office 
equipment.  
 
Provisions 
 
Provisions are recognized when Tacora has a present obligation, legal or constructive, as a result of a past 
event, that is likely required to be settled and a reliable estimate can be made of the amount of the 
obligation. 
 
The amount recognized as a provision is the best estimate of the consideration required to settle the 
present obligation at the end of the reporting period, taking into account the risks and uncertainties 
surrounding the obligation. When a provision is measured using the cash flows estimated to settle the 
present obligation, its carrying amount is the present value of those cash flows. 
 
Provisions for legal claims are recognized when Tacora has a present obligation, legal or constructive, as a 
result of past events, an outflow of economic resources is probable to be required to settle the obligation 
and the amount can be reasonably estimated.  
 
Environmental rehabilitation 
 
Mining, extraction, and processing activities normally give rise to obligations for environmental 
rehabilitation.  A provision for environmental rehabilitation is recognized at the time of environmental 
disturbance at the present value of expected rehabilitation work.  Rehabilitation work can include 
decommissioning activities, removal or treatment of waste materials, land rehabilitation, as well as 
monitoring and compliance with environmental regulations. Tacora’s provision is management’s best 
estimate of the present value of the future cash outflows discounted at a pre-tax rate specific to the 
liability required to settle the liability and is dependent on the requirements of the relevant authorities 
and management’s environmental policies. 
 
Taxation 
 
Tacora is subject to income tax in numerous jurisdictions.  Income tax on the consolidated statements of 
income (loss) and comprehensive income (loss) consists of current and deferred tax.   
 
Current tax expense is the expected tax payable on the taxable income for the year, using tax rates enacted 
or substantially enacted at period-end, adjusted for amendments to tax payable in respect of previous 
years.   
 
Deferred tax is recognized in respect of temporary differences between the carrying amounts of assets and 
liabilities in the financial statements and the amount recorded for the computation of taxable income 
except when these differences arise on the initial recognition of goodwill or of an asset or liability in a 
transaction that is not a business combination and, at the time of the transaction, affects neither 
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Notes to the consolidated financial statements 
(expressed in thousands of US Dollars, except where otherwise noted) 

accounting profit nor taxable profit.  These temporary differences result in deferred tax assets and 
liabilities, which are included in the consolidated balance sheet.  Tacora will recognize deferred tax assets 
for all deductible temporary differences, tax credits, and unused tax losses, to the extent that it is probable 
that future taxable profits will be available against which these can be used. Deferred tax assets are 
reviewed at each reporting date and are reduced to the extent that it is no longer probable that the related 
tax benefit will be realized. 
 
Capital stock 
 
Tacora’s issued and outstanding common shares are classified as capital stock under equity.  Incremental 
costs directly attributable to the issuance of new common shares are included in equity as a deduction 
from the consideration received, net of tax.  Contributions for capital stock increases due to the issuance 
of new common shares are recognized directly as an integral part of capital. 
 
Share-based compensation 
 
The Company offers a stock option plan for certain employees.  The stock options shall vest, and may be 
exercised in whole or in part, only upon a liquidity event as defined in the stock option agreement. The 
Company does not recognize compensation cost for the stock options until the liquidity event is deemed 
probable.   
 
Going concern 
 
The accompanying consolidated financial statements are prepared in accordance with IFRS applicable to 
a going concern, which contemplates the realization of assets and the satisfaction of liabilities in the 
normal course of business. 
  
The Company has a net operating loss and cash outflows from operations for the twelve months ended 
December 31, 2022 due to a reduction in iron ore prices and a slower than expected ramp-up of the Scully 
Mine. Based on the Company’s projected cash flows, the Company does not have sufficient cash on hand 
or available liquidity to sustain its operations and meet its obligations as they become due for twelve 
months following the date the consolidated financial statements are issued. These conditions and events 
raise substantial doubt about the Company’s ability to continue as a going concern. 
  
The Company continues to advance certain strategic alternatives to secure additional outside capital to 
ensure that the Company has sufficient liquidity and a sustainable capital structure to meet all obligations 
due over the next twelve months. These initiatives may include, among others, the sale of certain of the 
Company’s assets or a sale of additional equity of the Company to strategic or financial investors.  
 
No assurance can be given that any of the contemplated strategic initiatives will be successfully 
completed. As a result, we have concluded that, there is substantial doubt about our ability to continue as 
a going concern. The consolidated financial statements do not include any adjustments relating to the 
recoverability and classification of recorded asset amounts or the amounts and classification of liabilities 
that might result from the outcome of this uncertainty. 
 
Note 3 – Critical accounting judgments and key sources of estimation uncertainty 

The preparation of financial statements in conformity with IFRS requires management to make 
judgments, estimates and assumptions that affect the application of accounting policies and the reported 
amounts of assets, liabilities, income and expenses. The estimates and associated assumptions are based 
on historical experience, consultation with experts and other methods management considers reasonable 
in the particular circumstances. Actual results may differ from these estimates. 
 

16



Notes to the consolidated financial statements 
(expressed in thousands of US Dollars, except where otherwise noted) 

The accounting policies discussed below are considered by management to be critical to an understanding 
of Tacora’s financial statements as their application places the most significant demands on 
management’s judgment. 
 
Business combinations 
 
Assets acquired and liabilities assumed as part of a business combination are generally recorded at their 
fair value at the date of acquisition. The excess of purchase price over the fair value of assets acquired and 
liabilities assumed is recorded as goodwill. Determining fair value of identifiable assets, particularly 
intangibles, and liabilities acquired also requires management to make estimates, which are based on all 
available information and in some cases assumptions with respect to the timing and amount of future 
revenues and expenses associated with an asset. Accounting for business acquisitions requires 
management to make judgments as to whether a purchase transaction is a multiple element contract, 
meaning that it includes other transaction components such as a settlement of a preexisting relationship. 
This judgment and determination affects the amount of consideration paid that is allocable to assets and 
liabilities acquired in the business purchase transaction. 
 
Mineral reserves and resources 
 
Estimates of the quantities of proven and probable mineral reserves and measured, indicated and inferred 
mineral resources form the basis for our life of mine plans, which are used for a number of important 
business and accounting purposes, including our impairment analysis. Mineral reserves and resources are 
based on engineering data, estimated future prices, estimated future capital spending and estimated 
future production rates.  We estimate our iron ore mineral reserves and resources based on information 
compiled by “qualified persons” as defined in accordance with the requirements of the Canadian 
Securities Administrators’ National Instrument 43-101 - Standards of Disclosure for Mineral Projects.  
These life of mine plans also include assumptions about our ability to obtain and renew our mining and 
operating permits.  Tacora expects that, over time, its mineral reserves and resources estimates will be 
revised upward or downward based on updated information such as the results of future drilling, testing 
and production levels, and may be affected by changes in iron ore prices. 
 
Environmental rehabilitation 
 
Decommissioning and restoration costs are a normal consequence of mining.  The majority of these 
expenditures are incurred at the end of the mine’s life.  In determining the provision, consideration is 
given to the future costs to be incurred, the timing of these future costs, and estimated cost of inflation.  
The cost of decommissioning and restoration is uncertain and can vary in response to many factors 
including changes to the relevant legal and regulatory requirements. The expected timing of expenditures 
can change in response to changes in the life of mine. These estimates are reviewed annually and adjusted 
where necessary to ensure that the most current data is used.   
 
Note 4 – Financial risk management 

Financial risk management objective  
 
Tacora is exposed to a number of financial risks which are considered within the overall Tacora risk 
management framework. The key financial risks are commodity price risk, credit risk, liquidity risk and 
capital management risk, which are each discussed in detail below. The Board of Directors and senior 
management look to ensure that Tacora has an appropriate capital structure which enables it to manage 
the risks faced by the organization through the commodities cycle. The general approach to financial risks 
is to ensure that the business is robust enough to enable exposures to float with the market. Tacora may, 
however, choose to fix some financial exposures when it is deemed appropriate to do so. 
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Commodity price risk 
 
Tacora has agreed to sell all of its production from the Scully Mine to one counterparty, Cargill 
International Trading Pte Ltd. (“Cargill”) with a term expiring December 31, 2024, with an option to 
extend the term until December 31, 2035 with rolling options to extend the agreement for the life of the 
Scully Mine at Cargill’s sole discretion. Cargill is selling the Tacora product into the global seaborne iron 
ore market at prevailing market prices and incurring dry bulk freight costs to deliver the product to its 
intended destination at prevailing market freight rates.  Therefore, Tacora will be exposed to fluctuations 
in iron ore market prices and dry bulk freight costs related to iron ore sales. Price decreases in the iron ore 
commodity market and/or cost increases for dry bulk freight rates could negatively affect net sales and 
therefore earnings.  
 
Tacora believes commodity price hedging could provide a long-term benefit to shareholders. Therefore, 
Tacora may hedge certain commitments in the future with an emphasis on mitigating commodity price 
risk during the ramp up of the Scully Mine. 
 
Tacora entered into monthly average index P62 fixed price contracts with Cargill that provided for the 
following key terms:  
 

 Average    

  Strike Price   Volume  

   USD$   (dmt)  

Settlement dates between Jan 1, 2022 and Mar 31, 2022                    123.00                  600,000  
Settlement dates between Apr 1, 2022 and Jun 30, 2022                    123.00                  600,000  
Settlement dates between Jul 1, 2022 and Sept 30, 2022                    129.65                  600,000  
Settlement dates between Oct 1, 2022 and Dec 31, 2022                    123.69                  600,000  
Settlement dates between Jan 1, 2023 and Mar 31, 2023                       96.44                  600,000  

 
Given the expectation that Tacora will physically settle these contracts, this arrangement will be treated as 
part of our own use and therefore are not treating the fixed nature of this pricing as a derivative under 
IFRS 9.  As a result, the impacts of the agreement with Cargill will be recorded in revenue.     
 
Credit risk 
 
Credit risk is the risk that a counterparty will not meet its obligations under a financial instrument or 
customer contract, leading to a financial loss. Tacora may be exposed to credit risk from its customer 
receivables and from its financing activities, including deposits with banks and financial institutions, 
other short-term investments, interest rate and currency derivative contracts and other financial 
instruments. The carrying amount of financial assets represents the Company’s maximum credit 
exposure.   
 
Liquidity and capital risk management  
 
Tacora’s objective when managing capital is to safeguard the business as a going concern while 
maximizing returns for shareholders. In a cyclical and capital intensive industry, such as the mining 
industry, maintaining a strong balance sheet and a sound financial risk management framework are 
desirable to preserve financial flexibility and generate shareholder value through the cycle. In practice, 
this involves regular reviews by the Board of Directors and senior management. These reviews take into 
account Tacora’s strategic priorities, economic and business conditions and opportunities that are 
identified to invest across all points of the commodities cycle and focus on shareholder return while also 
striving to maintain a strong balance sheet. 
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The table below analyzes the Company’s financial liabilities into relevant maturity groupings based on the 
remaining period to maturity at the consolidated balance sheet date.  The amounts below are gross 
amounts, so they include principal and interest.   

Within 1 to 2  2 to 5  Over    

              1 Year Years Years 5 Years Total 

Accounts payable and accrued liabilities  
53,703 -  -  -  53,703 

Debt  
19,734 18,880 253,740 1,340 293,694 

Lease liabilities  
12,914 12,047 12,306 0 37,267 

Rehabilitation obligation         -  -  -  26,604 26,604 

Total             86,351 30,927 266,046 27,944 411,268 
 
Note 5 – Cash  

Tacora maintains its cash in bank accounts which, at times, may exceed insured limits. Tacora has not 
experienced any losses in such accounts.      
 
Cash consists of the following: 
 

As at Dec 31,  As at Dec 31,  

              2022 2021 

       
Cash at bank  6,734 34,761 

Restricted cash, escrow         114 122 

Total             6,848 34,883 

 
Restricted cash of $114 as of December 31, 2022 and $122 as of December 31, 2021 is held as collateral for 
one letter of credit required for environmental reclamation and Tacora’s credit card program.   

Note 6 – Accounts Receivable 

Accounts receivable consist of the following: 
 

As at Dec 31,  As at Dec 31,  

            2022 2021 

       

Trade receivables  8,897 10,260  

Other receivables         - 270  

Balance per consolidated balance sheet   8,897 10,530 

 
Tacora’s trade receivables all relate to a single customer.  For the years ended December 31, 2022 and 
December 31, 2021, no specific provision was recorded on any of the receivables.  The receivables at the 
end of both periods were current and are generally paid in a timely manner.     
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Note 7 – Inventories 

Inventories consist of the following:
 

As at Dec 31,  As at Dec 31,  

            2022 2021 

       

Consumable inventories  28,894  15,026  

Work-in-process inventories  1,750  2,250  

Finished concentrate inventories     3,099 1,753  

Balance per consolidated balance sheet   33,743 19,029  

 
For the years ended December 31, 2022 and December 31, 2021, no specific adjustment was recorded for 
any of the inventory.   

Note 8 – Prepaid expenses and other current assets 

Prepaid expenses consist of the following:  
 

As at Dec 31,  As at Dec 31,  

            2022 2021 

       

Prepaid sales tax   
-  1,312  

Other miscellaneous prepaid expenses  1,647  3,087  
Prepaid insurance  

49  198  
Miscellaneous deposits  44  44  

Balance per consolidated balance sheet   1,740 4,641 

 
Note 9 – Related-party balances 

Transactions with related parties for the years ended December 31, 2022 and 2021, were as follows: 
 
Compensation of key management personnel 
 
Tacora considers its directors and officers to be key management personnel.  Payroll related expenses 
incurred related to key management personnel are set forth as follows: 
 

Year Ended 

              2022 2021 

       
Salaries  1,454  1,523  
Deferred compensation  40  36  
Other benefits   72  44  

Total             1,566 1,603  
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There were no material related party receivables or payables for the years ended December 31, 2022 and 
the year ended December 31, 2021, respectively. 
 
Cargill 
 
As a result of the $15 million preferred share agreement described in Note 25, Cargill is a related party as 
of December 31, 2022. Further described in Note 4, Cargill is Tacora’s single customer of iron ore and 
100% of revenue for the year and trade receivables (see Note 6) as of December 31, 2022 are attributable 
to Cargill. Commitments and guarantees with Cargill are described in Note 4. As of December 31, 2022, 
Tacora held no collateral on deposit related to its fixed price agreement with Cargill. No bad debt expense 
for the year, or bad debt provision as of December 31, 2022, exists related to Cargill receivables. 
 
Note 10 –Property, plant and equipment 

A summary of property, plant and equipment is as follows: 

  
Mining and  
Processing  
Equipment 

Basin 
Development 

Right of  
Use Assets 

Assets  
Under  

Construction 

Asset 
Retirement 

Cost Total 
   

As of Dec 31, 2020 
    

68,416  
    

-    
    

45,287  
    

18,543  
    

36,076  
    

168,322  

   
Additions     

-    
    

-    
    

-    
    

147,520  
    

-    
    

147,520  

Disposals     
(1,307) 

    
-    

    
(390) 

    
(569) 

    
-    

    
(2,266) 

Transfer     
26,600  

    
17,383  

    
15,564  

    
(59,547) 

    
-    

    
-    

Changes to environmental rehabilitation 
provision (Note 13) 

    
-    

    
-    

    
-    

    
-    

    
(3,049) 

    
(3,049) 

Accumulated depreciation     
(7,851) 

    
(1,065) 

    
(9,534) 

    
-    

    
(1,691) 

    
(20,141) 

 
  

As of Dec 31, 2021 
    

85,858  
    

16,318  
    

50,927  
    

105,947  
    

31,336  
    

290,386  

   
Additions     

-    
    

1,811  
    

-    
    

67,349  
    

-    
    

69,160  

Disposals     
(272) 

    
(270) 

    
(3,284) 

    
-    

    
-    

    
(3,826) 

FV measurement of discontinued operations 
(Note 24) 

    
-    

    
-    

    
-    

    
(56,300) 

    
-    

    
(56,300) 

Reclass to assets held for sale (Note 24)     
-    

    
-    

    
-    

    
(44,537) 

    
-    

    
(44,537) 

Transfer     
60,031  

    
-    

    
6,566  

    
(66,597) 

    
-    

    
-    

Changes to environmental rehabilitation 
provision (Note 13) 

    
-    

    
-    

    
-    

    
-    

    
(9,276) 

    
(9,276) 

Accumulated depreciation     
(9,717) 

    
(1,358) 

    
(9,234) 

    
-    

    
(822) 

    
(21,131) 

 
  

As of Dec 31, 2022 
    

135,900  
    

16,501  
    

44,975  
    

5,862  
    

21,238  
    

224,476  

Basin development costs were incurred to prepare mine basins before production began and were 
capitalized.  These capitalized costs are being amortized on a cost basis by dividing the total development 
costs by the estimated recoverable quantities of minerals.   

Refer to notes 14 and 15 for information on non-current assets pledged as security. 

Tacora leases various pieces of mobile equipment, all of which are considered right of use assets. The 
average term is 5 years (2021: 6 years) Tacora has options to purchase certain mobile equipment for a 
nominal amount at the end of the lease term. Tacora’s obligations are secured by the lessors’ title to the 
leased assets for such leases.  
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The maturity analysis of lease liabilities is presented in Note 15. 
 
Note 11 – Intangible assets subject to amortization 

Port access  

In May 2018, the Company executed an agreement with Société ferroviaire et portuaire de Pointe-
Noire s.e.c. (“SFPPN”) with an effective date of June 1, 2018 and a termination date of December 31, 2044 
setting out the terms on which SFPPN will grant the Company guaranteed access to SFPPN’s equipment, 
throughput and storage capacity necessary to transport iron ore to the port infrastructure. Under the 
SFPPN Agreement, the Company is required to contribute, to certain capital expenditures up to an 
aggregate amount of C$48.9 million, inclusive of C$10 million which was paid in 2018.  Capital 
expenditures totaling C$26.9 were paid  between 2019 to 2021, C$6.3 million was paid in 2022 and the 
balance of C$5.7 million will be paid in equal monthly payments from April 2023 to March 2024.  The 
capital expenditures will allow SFPPN to enhance the current existing infrastructure required for the 
Company’s guaranteed access to SFPPN’s facilities, which include railway and Wabush Yard 
infrastructure. The SFPPN Agreement contains customary default clauses, which include if the Company 
ceases the operations of the Scully Mine for a continuous period of more than twelve months and does not 
provide SFPPN with a date for the resumption of operations that is within the following twelve months. 

The C$48.9 million that the Company is required to contribute to SFPPN for certain capital expenditures 
is and will be classified as an intangible asset on the consolidated balance sheet and amortized.  There 
may be other expenditures that the Company is required to make that the Company will classify in this 
regard.  Amortization of these costs are recorded through cost of sales.   

The Company has executed an assignment of contractual rights agreement pursuant to which New 
Millennium Iron Corp. (“NML”) will assign to the Company 6.5 million metric tonnes of NML’s port 
capacity with the Sept-Iles Port Authority (the “Port Authority”) in exchange for an upfront payment in 
the amount of C$4.0 million payable on the closing date of the assignment and an ongoing fee of C$0.10 
per tonne of iron ore shipped by the Company through the port facilities pursuant to a contract to be 
entered into directly with the Port Authority over a 20-year period following the assignment. The 
Company recognizes the benefit of the prepayment based on tonnes shipped as a reduction of cost of 
goods sold. In connection with the assignment, the Company has assumed part of NML’s ‘‘take or pay” 
obligations related to the assigned 6.5 million metric tonnes of port capacity. The portion of the “take or 
pay” obligation that was payable to NML prior to the Company shipping ore from the port was added to 
the upfront payment amount. The upfront payment entitles the Company to a discount of C$0.25 per 
tonne shipped until the upfront payment is recovered by the Company.  The Company, NML and the Port 
Authority have entered into an agreement whereby the Port Authority consented to the assignment of 
capacity and agreed to enter into a direct agreement with the Company in respect of the 6.5 million metric 
tonnes of port capacity assigned by NML to the Company on terms substantially similar to those 
contained in the existing agreement between NML and the Port Authority. This agreement will provide 
the Company with direct access to port facilities that are capable of loading cape-size vessels, which are 
larger and more cost efficient than smaller baby-cape and Panamax alternatives. All port agreements 
between NML, the Port Authority and Tacora in respect of the assigned capacity were fully executed and 
complete as of December 31, 2018.   
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Intangible assets consist of the following: 

  
SFPPN 

Intangible Asset 

New Millennium 
Iron Corp.  
Port Access Total 

   
As of Dec 31, 2020             21,975                 4,461              26,436  

   
Additions             12,777                         -               12,777  
Accumulated amortization              (1,192)                        -                (1,192) 
Upfront payment recovery                        -                    (212)                  (212) 

   
As of Dec 31, 2021             33,560                 4,249              37,809  

   
Additions             10,386                         -               10,386  
Accumulated amortization              (1,770)                        -                (1,770) 
Upfront payment recovery                        -                    (195)                  (195) 

   
As of Dec 31, 2022             42,176                 4,054              46,230  

 
The gross carrying amount of intangible assets as of December 31, 2022 was $50.4 million with 
accumulated amortization of $4.1 million compared to the gross carrying amount of $40.2 with 
accumulated amortization of $2.4 million as of December 31, 2021.     
 
SFPPN amortization is calculated using straight line over the life of the asset, through December 31, 2044.          
 
Note 12 – Deposits 

Transportation deposits consist of the following: 

As at Dec 31,  As at Dec 31,  

    2022 2021 

      

Québec North Shore and Labrador Railway Company, Inc.,   4,220  8,641  
   transportation deposit      
     
Less current portion   -  (7,740) 
Long-term balance per consolidated balance sheet   4,220 901  

 
On November 3, 2017, the Company entered into a life-of-mine transportation agreement (“QNS&L Rail 
Agreement”) with Québec North Shore and Labrador Railway Company, Inc. (“QNS&L”). The QNS&L Rail 
Agreement provides that QNS&L will carry iron ore concentrate produced at the Scully Mine on 
Tacora-supplied railcars between Wabush Lake Junction in Labrador City, Newfoundland and Labrador to 
the Sept-Iles Junction in Sept-Iles, Québec, a distance of approximately 500 km. Under the terms of the 
QNS&L Rail Agreement, QNS&L has agreed, among other things, to haul minimum monthly tonnages of 
iron ore (and any surplus iron ore that QNS&L agrees to haul for the benefit of the Company), ensure 
available transportation capacity, lead and actively participate in appropriate operations management and 
coordination procedures between QNS&L and the Company and supply sufficient labour, locomotives, 
assets and infrastructure as necessary to provide the rail transportation services contemplated. The QNS&L 
Rail Agreement also prescribes various capacity and volume commitments on the part of each of QNS&L 
and the Company, and sets forth specific maximum and minimum monthly tonnages of iron ore that may 
be tendered for transportation in any month. In the event that the Company fails to meet the minimum 
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monthly tonnage requirements during a given month, the Company will be required to pay QNS&L, as 
liquidated damages, an amount equal to the deficit volume multiplied by the base rate applicable during 
that month, and which increases over time, other than where the failure to meet such minimum tonnage is 
as a result of a force majeure event; and provided further that, in the event that the Company suspends 
production at the Scully Mine for a period of more than one calendar year, the obligation to pay any such 
liquidated damages will be suspended until the resumption of production. 

The QNS&L Rail Agreement required the Company to provide advance payments to QNS&L totaling 
C$20.0 million, of which C$3.0 million was paid on November 10, 2017 and C$17.0 million was paid on 
November 14, 2018. These advance payments are required by QNS&L to secure the locomotive equipment 
and infrastructure capacity to meet the Company’s anticipated haulage volumes on the QNS&L rail line. 
The Company will recover the advance payments from QNS&L by means of a special credit per wet metric 
tonne hauled.   

Security deposits consist of the following:

As at Dec 31,  As at Dec 31,  

    2022 2021 

      

Western Labrador Railway, Cash collateral in an amount equal to   339  339  

   three months      
     

Komatsu Financial, 5% of total purchase price of equipment  2,282  2,282  

   financed until paid in full      
     

Caterpillar Financial, 10% of total purchase price of equipment  -  756  

   financed until 24 months of consecutive mining operations      
     

9356-0563 Quebec Inc, Prepaid rent applicable to the minimum rent   37  37  

   of the 13th, 14th, 25th, 26th, and 37th months of a 5 year      

   office lease in Montreal, Quebec      

        

Balance per consolidated balance sheet   2,658 3,414  

 
Note 13 – Environmental rehabilitation 

Pursuant to a Mine Rehabilitation and Closure Financial Assurance Fund Agreement between the 
Province of Newfoundland and Labrador and Tacora dated July 17, 2017, Tacora was required to deliver 
an initial cash payment to the Newfoundland Exchequer Account in respect of a Financial Assurance Fund 
in the amount of C$36.8 million concurrently with the closing of the transactions under the APA.  The 
funds are held in trust for the special purposes set out by the Mining Act (Newfoundland) and held in a 
special purpose account.  Prior to start-up activities of the Scully Mine, an additional cash payment in the 
amount of C$4.9 million was required to be remitted to this special purpose account by Tacora.   
 
In 2019, Tacora executed a surety bond in the amount of C$41.7 million which meets the entire financial 
assurance requirement contained in Tacora’s mining permits with Newfoundland and Labrador. 
Newfoundland and Labrador accepted the surety bond and Tacora was reimbursed by the province for the 
cash financial assurance payment held in escrow in the amount of C$36.8 million. A deposit of $6.0 
million was required to secure the surety bond.   
 
In addition, Tacora had provided two letters of credit in favour of the Government of Canada (Ministry of 
Fisheries and Oceans) for an aggregate of $0.2 million in respect of environmental reclamation matters.  

24



Notes to the consolidated financial statements 
(expressed in thousands of US Dollars, except where otherwise noted) 

During 2021, one letter of credit was closed and the total amount of the remaining letter of credit was 
reduced to $0.05 million.  Environmental liabilities are initially recognized at the present value of 
estimated costs to be incurred to extinguish the liability. The timing of the actual rehabilitation 
expenditure is dependent upon a number of factors such as the life and nature of the asset. As of 
December 31, 2022, Tacora’s environmental rehabilitation provision of $26.6 million was measured at the 
expected value of future cash flows, discounted to the present value using a current a risk-free pre-tax 
discount rate of 3.28%. 
 
The carrying value of the environmental rehabilitation obligation is as follows:    
 

As at Dec 31,  As at Dec 31,  

            2022 2021 

       

Opening balance  
35,197  37,630  

Interest accretion  
683  615  

Change in inflation/discount rates  (9,276) (3,048) 

Balance per consolidated balance sheet   26,604 35,197 

 
Note 14 – Debt 

The carrying value, terms and conditions of Tacora’s debt at December 31, 2022 and 2021 are as follows:  
 

As at Dec 31,  As at Dec 31,  

    2022 2021 

Unsecured debt at amortized cost     
     
Note paid based on tonnes shipped 976 2,950 

Atlantic Canada Opportunity Agency contribution loan (Mill Lubrication System) 252 -  
Atlantic Canada Opportunity Agency contribution loan (Manganese Reduction Circuit) 1,349 -  
    2,577 2,950 
     

Secured debt at amortized cost     
     

Senior secured notes 211,489 166,581 

Total Debt 214,066 169,531 

     

Current 1,172 2,950 

Non-current 212,894 166,581 

 
In January 2022, Tacora received an interest-free loan of C$0.5 million from the Atlantic Canada 
Opportunity Agency to finance the upgrade of its mill lubrication system. Loan repayments commenced 
on April 1st, 2022 and will continue until March 1st, 2027. Using prevailing market interest rates for an 
equivalent loan of 10.5 per cent, the fair value of the loan is estimated at C$0.4 million. The difference of 
C$0.1 million between the gross proceeds and the fair value of the loan is the benefit derived from the 
interest-free loan and is recognized as a reduction in the carrying amount of the asset. Interest charges 
recognized on this loan were C$0.03 million in 2022 and C$0 in 2021. 
 
In October 2022, Tacora received an interest-free loan of C$3.3 million from the Atlantic Canada 
Opportunity Agency to finance the expansion of its manganese reduction circuit. Loan repayments 
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commenced on July 1st, 2023 and will continue until June 1st, 2033. Using prevailing market interest rates 
for an equivalent loan of 11.75 per cent, the fair value of the loan is estimated at C$1.8 million. The 
difference of C$1.5 million between the gross proceeds and the fair value of the loan is the benefit derived 
from the interest-free loan and is recognized as a reduction in the carrying amount of the asset. Interest 
charges recognized on this loan were C$0.03 million in 2022 and C$0 in 2021. 
 
On May 11, 2021, Tacora issued $175 million aggregate principal amount of 8.250% Senior Secured Notes 
due May 15, 2026 (“2026 Notes”). Tacora received net proceeds of approximately $169.5 million after fees 
of approximately $5.5 million related to underwriting and third-party expenses. Approximately $128.2 
million of the net proceeds from the issuance of the 2026 Notes were used to repay our Infrastructure 1 
Loan, Infrastructure 2 Loan, Term Loan principal balance in addition to a prepayment penalty of 
approximately $15.3 million. Subsequent to the issuance date, Tacora has paid approximately $2.9 million 
in fees for additional third-party expenses related to the closing of the 2026 Notes. The balance of the net 
proceeds was used for working capital and other corporate purposes. Interest on the 2026 Notes will be 
payable semi-annually in arrears on May 15th and November 15th of each year beginning on November 15, 
2021, and will mature on May 15, 2026, unless earlier redeemed or repurchased. The 2026 Notes are 
secured by substantially all of the Company’s Canadian assets.   
 
On or after May 15, 2023, Tacora may on any one or more occasions redeem all or a part of the 2026 
Notes, upon not less than 30 nor more than 60 days’ notice, at the redemption prices (expressed as 
percentages of  principal amount) set forth below, plus accrued and unpaid interest, if any, on the 2026 
Notes redeemed, to the applicable date of redemption, if redeemed during the twelve-month period 
beginning on May 15 of the years indicated below, subject to the rights of holders of the 2026 Notes on the 
relevant record date to receive interest on the relevant interest payment date: 
 

Year             Percentage 

2023  104.125% 

2024  102.063% 

2025 and thereafter           100.000% 

 
At any time prior to May 15, 2023, Tacora may, on any one or more occasions, redeem up to 40% of the 
aggregate principal amount of the 2026 Notes issued under the Indenture, upon not less than 30 nor 
more than 60 days’ notice, at a redemption price equal to 108.250% of the principal amount of the 2026 
Notes redeemed, plus accrued and unpaid interest, if any, to, but not including, the date of redemption 
(subject to the rights of holders of the 2026 Notes on the relevant record date to receive interest on the 
relevant interest payment date), with an amount not greater than the net cash proceeds of an equity 
offering by Tacora; provided, that: 
 

(1) at least 60% of the aggregate principal amount of the 2026 Notes originally issued under the 
Indenture (excluding 2026 Notes held by Tacora and its Subsidiaries) remains outstanding 
immediately after the occurrence of such redemption; and 

 
(2) the redemption occurs within 180 days of the date of the closing of such equity offering. 

 
At any time prior to May 15, 2023, Tacora may on any one or more occasions redeem all or a part of the 
2026 Notes, upon not less than 30 nor more than 60 days’ notice, at a redemption price equal to 100% of 
the principal amount of the 2026 Notes redeemed, plus the applicable premium as of, and accrued and 
unpaid interest, if any, to, but not including, the date of redemption (subject to the rights of holders of 
2026 Notes on the relevant record date to receive interest due on the relevant interest payment date). 
 
The indenture governing the 2026 Notes restricts Tacora’s ability to create certain liens, to enter into sale 
leaseback transactions and to consolidate, merge, transfer or sell all, or substantially all assets. It also 
contains provisions requiring that Tacora make an offer to purchase the 2026 Notes from holders upon a 
change of control under certain specified circumstances, as well as other customary provisions. 
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On February 16, 2022, Tacora issued an additional $50 million aggregate principal amount of 8.250% 
Senior Secured Notes due 2026. Tacora received net proceeds of approximately $45.0 million after fees of 
approximately $5.0 million related to underwriting and third-party expenses. The net proceeds will be 
used for working capital and other corporate purposes.  

Note 15 – Leases As at Dec 31,  As at Dec 31,  

    2022 2021 

Lease liabilities     
     
Current 11,193 9,859 

Non-current 22,709 38,365 

Total lease liabilities 33,902 48,224 

     

 
Maturity Analysis – contractual undiscounted cash flows  

Year 1 11,193 9,806 

Year 2 11,002 10,409 

Year 3 7,261 10,153 

Year 4 2,747 6,562 

Year 5 1,710 2,392 

Onwards -  1,467 

Total undiscounted cash flows 33,913 40,789 

 
Tacora Resources does not face a significant liquidity risk with regard to its lease liabilities. Lease 
liabilities are monitored within the treasury function. 
 
Note 16 – Accrued liabilities 

Accrued liabilities consist of the following:
 

As at Dec 31,  As at Dec 31,  

            2022 2021 

       

Sales tax payable  
1,324  -  

Royalties payable  
5,648  6,196  

Interest payable  
5,150  2,856  

Payroll accruals  
2,484  3,015  

Fixed price agreement collateral received (note 19)  -  11,631  
Accounts payable accruals  13,042  17,479  
Miscellaneous accrued liabilities  446  225  

Balance per consolidated balance sheet   28,094 41,402 
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Note 17 – Taxation 

Tacora is subject to income tax in numerous jurisdictions.  Income tax on the consolidated statements of 
income (loss) and comprehensive income (loss) consists of current and deferred tax.  No deferred tax 
asset has been recognized on the net deductible temporary difference given no history of profits.  
 
The expense for current income tax is as follows: 
 

Year Ended 

            2022 2021 

       
Current income tax expense  480 542 

Income tax expense        480 542 
 
The following table reconciles the expected income tax (recovery) / expense at the statutory income tax 
rate of 30% which is the combined federal and NL tax rate (2021: 30%) to the amounts recognized in the 
consolidated statements of income: 
 

Year Ended 

            2022 2021 

       
Net income reflected in consolidated statements of income (32,372) 30,211  

 
    

Expected income tax (recovery) expense   (9,711) 9,063  
Permanent differences  40  482  
Adjustments related to prior year balances  5  1,004  
Unrecognized deferred tax assets  4,037  (9,777) 
Foreign exchange  

5,884  (679) 
Other  

225  449  

Income tax          480  542  
 
The following table summarizes deductible temporary differences for which no deferred tax asset has been 
recognized: 

Year Ended 

            2022 2021 

       
Hedges  

-  -  
Fixed assets, intangibles and other  (60,731) (32,971) 
Loss on debt modification  -  -  
Non-capital loss carry forwards  273,069  231,854  

Total unrecognized deductible temporary differences 212,338  198,883  

 
As of December 31, 2022 the company has total non-capital losses of $273.1 million (2021 - $231.9 
million) comprised of $273.1 million relating to Canada which, if not utilized, will expire between 2037 
and 2041. 
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Note 18 – Equity  
 

      Shares Authorized Shares Issued Total ($) 

Ordinary Shares:       
Common – no par value  235,700,480 235,700,408 263,350 

       

Restricted Shares:       

Class A   3,300,000 2,739,000 0.273 

Class B  3,300,000 1,080,750 0.273 

Balance as of Dec 31, 2021   242,300,480 239,520,158 263,350 

 
      

      Shares Authorized Shares Issued Total ($) 

Ordinary Shares:       
Common – no par value  235,700,480 235,700,408 263,350 

       

Restricted Shares:       

Class A   3,300,000 2,739,000 0.273 

Class B  3,300,000 1,080,750 0.273 

Balance as of Dec 31, 2022   242,300,480 239,520,158 263,350 

 
Restricted Shares 
 
Tacora currently has 2,739,000 Class A Non-Voting Shares and 1,080,750 Class B Non-Voting Shares 
outstanding. In connection with and prior to closing on a liquidity event as defined in the shareholders 
agreement, the following capital changes will be implemented: 
 
- All of the 2,739,000 Class A Non-Voting Shares will be converted into Common Shares on a one-for-one 
basis; 
 
- All of the 1,080,750 Class B Non-Voting Shares will be (i) subject to the achievement of a defined 
valuation, converted into Common Shares on a one-for-one basis or (ii) redeemed for nominal 
consideration by the Company; 
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Stock Options 
 
The Company offers a stock option plan for certain employees.   
 

  Weighted- 

 Number of  Average 

      Stock Options  Exercise Price 

      
Options exercisable as of Dec 31, 2020                1,826,000                            2.00  

     

Granted                 2,040,000                            2.00  

Exercised                                  -                                   -   

Cancelled                 (1,640,500)                                 -   

Options exercisable as of Dec 31, 2021               2,225,500                            2.00  
     

Granted                 4,035,000                            2.00  

Exercised                                  -                                   -   

Cancelled                 (1,540,000)                                 -   

Options exercisable as of Dec 31, 2022               4,720,500                            2.00  

 
The stock options shall vest, and may be exercised in whole or in part, only upon a liquidity event as 
defined in the stock option agreement. The Company does not recognize compensation cost for the stock 
options until the liquidity is deemed probable.  No amounts have been recognized as of December 31, 
2022 or December 31, 2021.  
 
Note 19 – Commitments and contingencies 
 
At December 31, Tacora’s commitments were comprised of the following payments and described below: 
 

2022 2021 

        USD$ USD$ 

      
Payments due in one year  40,949 49,075 

Payments due in one to five years  9,599 10,238 

Payments due later than five years 1 67,426 90,471 

(1) Includes Tacora’s environmental rehabilitation provision (Note 13)   
 

 
Mining leases and royalties 
 
Tacora is party to the Mining Lease pursuant to which Tacora was granted the exclusive contractual right 
to explore, investigate, develop, produce, extract, remove by open pit or other method of mining, smelt, 
reduce and otherwise process, make merchantable, store, sell and ship all iron ore products from a mine 
on a parcel of land located near Wabush, Newfoundland and Labrador on which the Scully Mine is 
located. The Mining Lease is effective for a term extending to and including May 20, 2055; however, the 
Mining Lease may be cancelled by Tacora generally on six months’ written notice.  
 
At the commencement of shipping iron ore products, Tacora is required to pay an earned royalty fee per 
metric tonne of 7.0% of Net Revenues less certain deductible expenses, in accordance with the calculation 
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as defined in the Mining Lease. To the extent that Tacora has not commenced or ceases the shipping of 
iron ore products and the sum of the earned royalty fee in a given calendar quarter is less than C$0.8 
million, Tacora is required to pay a minimum quarterly royalty of C$0.8 million (of which 20 percent is 
withheld and remitted to the Province of Newfoundland and Labrador). There were no prepaid royalties 
at December 31, 2022.       
 
Royalties paid in the years ended December 31, 2022 and 2021 were approximately $22.6 million and 
$36.1 million, respectively.   Accrued royalties in the amount of $5.7 million and $6.2 million were 
recorded in other accrued expenses at December 31, 2022 and 2021, respectively.     
 
Transportation services 
 
Tacora is committed to purchasing transportation services that will require minimum annual payments of 
approximately $38.6 million. In the event Tacora suspends production and shipments of iron ore at the 
Scully mine for any reason for a period longer than one year, the obligation to pay minimum annual 
payments is suspended.     
 
Note 20 – Derivative liability 
 
Tacora will be exposed to fluctuations in iron ore market prices and dry bulk freight costs related to iron 
ore sales and believes commodity price hedging could provide a long-term benefit to shareholders. 
Therefore, Tacora may hedge certain commitments in the future with an emphasis on mitigating 
commodity price risk during the ramp up of the Scully Mine. The Company may use cash-settled 
commodity forward contracts to hedge the market risk associated with the sales of iron ore. These 
derivatives may be used with respect to a portion of the Company’s iron ore sales. Independent of any 
hedging activities, price decreases in the iron ore market or price increases in dry bulk freight costs could 
negatively affect revenue and therefore earnings.  
 
Iron ore derivatives are marked to market and recognized as an asset or liability at fair value, with 
changes in fair value reflected in net income unless the Company qualifies for, and elects hedge 
accounting. If the Company qualifies for and elects hedge accounting, the effective gains and losses for 
iron ore derivatives designated as cash flow hedges of forecasted sales of iron ore are recognized in 
accumulated other comprehensive income, a component of Shareholder’s Equity on the Balance Sheet 
and reclassified into revenue in the same period as the earnings recognition of the associated underlying 
transaction. Gains and losses on these designated derivatives arising from either hedge ineffectiveness or 
related to components excluded from the assessment of effectiveness are recognized in current income as 
they occur. In 2018, and as required by our senior secured debt agreements, the Company had entered 
into iron ore commodity forward contracts. All forward contracts were settled as of December 31, 2021.   
The Company has not elected hedge accounting for any of the commodity forward contracts for the years 
ended December 31, 2022 and 2021.  
 
Note 21 – Financial instruments 
 
The fair value hierarchy groups the financial instruments into Levels 1 to 3 based on the degree to which 
the fair value is observable.  Details of each level are discussed below: 
 

Level 1 fair value measurements are those derived from quoted prices (unadjusted) in active 
markets for identical assets or liabilities;  
Level 2 fair value measurements are those derived from inputs other than quoted prices included 
within level 1 that are observable for the asset or liability, either directly (i.e. as prices) or 
indirectly (i.e. derived from prices); and 
Level 3 fair value measurements are those derived from valuation techniques that include inputs 
for the asset or liability that are not based on observable market data (unobservable inputs). 
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The following fair value tables present information about the fair value of Tacora’s assets and liabilities 
measured on a recurring basis as of the dates indicated: 
 

  Dec 31, 2022 

  Level 1 Level 2 Level 3 Total   Carrying Amount 

Accounts receivable — 8,897 — 8,897   8,897 
Notes payable — — 2,577 2,577   2,577 
              
  Dec 31, 2021 

  Level 1 Level 2 Level 3 Total   Carrying Amount 

Accounts receivable — 10,530 — 10,530   10,530 
Notes payable — — 2,950 2,950   2,950 
Lease liabilities — — 7,520 7,520   7,520 
Royalties payable — — 23,088 23,088   23,088 

 
During the years ended December 31, 2022 and 2021, there were no transfers between Level 1, Level 2 
and Level 3 fair value measurements.   
 
Note 22 – Cost of sales 
 

             Year Ended 

            2022 2021 

      
Mining   69,051 60,789 

Processing   98,526 91,046 

Logistics  92,565 107,244 

General and administration  15,222 14,201 

Royalties  22,241 32,146 

Depreciation and amortization         24,409 22,391 

Total expenses by function         322,014 327,817 

 
Note 23 – Selling general and administrative expenses  
 

            Year Ended 

            2022 2021 

      
Professional fees  3,529  1,221  

Salaried wages and benefits  2,795  3,029  

Other  764  349  

Contract services  734  358  

Insurance  688  688  

Travel  611  136  

Sustainability and other community expense  547  840  

Depreciation  40  37  

Total expenses by function         9,708  6,658  
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Note 24 – Discontinued operations   
 
In December 2022, the Company committed to a plan to discontinue the operations of the Sydvaranger 
Mine and transfer the Mine to Orion Mine Finance (“Orion”). The Company determined at that time that 
the Sydvaranger Mine met held for sale criteria; Sydvaranger was available for transfer in its current 
condition, the Company committed to a transfer plan, and was in discussion with Orion as of December 
31, 2022. As the Sydvaranger Mine meets held for sale classification and represents the Company’s only 
operations in Norway, the Mine is considered a separate geographical area of operation and, therefore, the 
plan to discontinue its operations results in discontinued operations classification.  
 
The assets and liabilities classified as held for sale as of December 31, 2022 are shown below: 
 

Year Ended 

  2022 

    

Cash 411  
Receivables 182  
Inventories 32  
Prepaid expenses 141  
Property, plant and equipment 39,182  
Total assets held for sale 39,948 

   

Accounts payable 245  
Accrued liabilities 777  
Lease liabilities 8,140  
Long-term royalties payable 30,786  
Total liabilities held for sale 39,948 

 
The operating results of the Sydvaranger Mine for the current and comparative periods have been 
presented as discontinued operations within the consolidated statements of income (loss) and 
comprehensive income (loss) and statement of cash flows.  
 
The results and cash flows from discontinued operations for the years ended December 31, 2022 and 2021 
are shown below: 
 

Year Ended 

  2022 2021 

      

Other income (expense)     
Loss on fair value measurement of discontinued operations (61,655) -  

     
Income (loss before income taxes)     
Deferred income tax recovery 5,355  2,554  

     
Net income (loss) and comprehensive income (loss) attributable to  
Tacora Resources, Inc., and discontinued operations (56,300) 2,554  
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Year Ended 

  2022 2021 

Net cash (outflow) inflow from operating activities (236) 236  
Net cash outflow from investing activities (5,948) (9,798) 
Net cash inflow from financing activities 5,359  10,387  
Increase (decrease) in cash and cash equivalents of discontinued operations (825) 825 

 
Note 25– Preferred Shares 
 
On November 10, 2022, the Company entered into a Subscription Agreement (“Agreement”) with Cargill. 
Under the Agreement the Company issued 15,000,000 non-voting, Series C Preferred Shares (“Preferred 
Shares”) to Cargill in exchange for $15 million cash consideration.  
 
The Agreement includes a number of embedded features including put, call, optional conversions, and 
down-round features. The agreement includes the option for Cargill to convert the Preferred Shares into 
Common Shares at any point throughout the life of the agreement. Additionally, the Agreement includes 
an automatic conversion in which the Preferred Shares automatically convert to Common Shares upon the 
closing of a liquidity event which is defined as either an IPO or the sale of the majority of the voting or 
equity securities of the Company. 
 
The Agreement includes a number of redemption rights held by the Company including the option to 
redeem the Preferred Shares, at any point, at the liquidation preference which is defined as the initial 
issuance price of $1 per share which increase at a rate of 15% per year. To the extent that the Company has 
not redeemed the Preferred Shares and the holder has not converted the Preferred Shares, all outstanding 
Preferred Shares shall be mandatorily redeemed five years from the agreement close date at an amount 
equal to 1.5 times the liquidation preference. 
 
A down-round feature included in the Agreement outlines that the conversion price, which is defined as 
$1 per share, shall be reduced in the event that the Company issues or sells any Common Shares at a price 
lower than the conversion price. 
 
The Company evaluated the Agreement to determine whether the features contained within qualify as 
embedded derivatives. Embedded derivatives must be separately measured from the host contract if all 
the requirements for bifurcation are met. The assessment of the conditions surrounding the bifurcation of 
embedded derivatives depends on the nature of the host contract and the features of the derivatives. The 
Company evaluated each feature included within the Agreement noting that the down-round feature 
qualifies for bifurcation from the debt-hosted financial instrument; however, a down-round event 
occurring from November 10, 2022 through December 31, 2022 was assessed as a 0% probability and 
thus this feature was assigned no value. The debt-hosted instrument is recorded as a liability on the 
Company’s balance sheet, consistent with IFRS 32, Financial Instruments: Presentation, as the 
Agreement contains a contractual obligation to deliver cash in order to settle the liability.  
 
The Company determined the fair value of the debt-hosted instrument and the down-round derivative to 
record the day one impact of the Preferred Share Agreement, which included a full business enterprise 
valuation. The Company used significant Level 3 inputs as part of the valuation exercise including 
Company operations projections, tax depreciation and amortization, capital expenditures, and net 
working capital requirements The difference between the carrying amount and fair value of the liabilities 
is recognized as a fair market value deferral. 
 
As a result of the business enterprise valuation performed, the Company recorded a deferred gain of $15 
million which will be recognized straight-line over the life of the Agreement. As of December 31, 2022, all 
Preferred Shares remain outstanding. 
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Note 26– Subsequent events 
 
Advance Payment Facility Agreement 

On January 3, 2023, the Company entered into an Advance Payments Facility Agreement (the “APFA”) 
with Cargill. The purpose of the agreement is to provide the Company with up to $35 million in advance 
payment in exchange for future deliveries of iron ore to Cargill. The agreement includes an offsetting $15 
million floor price premium to be advanced from the Company to Cargill as consideration for 
guaranteeing a floor price on iron ore; resulting in a net potential advance payment of $20 million. The 
agreement termination date is May 1, 2023, and thus contract covenants, representations and warranties 
must be satisfied by this date to avoid default. As part of the agreement, the Company shall use its best 
reasonable efforts to deliver a minimum of 55,000 DMT of iron ore over each four-week period from 
inception of the contract. After May 1, 2023, all outstanding advance amounts that have not been offset by 
the price of iron ore supplied to Cargill shall be repaid to Cargill.  

The advanced payment agreement includes covenants, including (a) use of advance payment proceeds 
solely for funding ongoing operations at Wabush Scully mine and processing plant and general corporate 
expenses, (b) adherence to liquidity management, operational turnaround, and restructuring plans as 
defined between the Company and Cargill (and at Cargill’s acceptance), and (c) the Company shall not 
issue new equity or debt/liens unless explicitly agreed to within the advanced payment agreement. 

The advanced payment agreement also includes penny warrants issued to Cargill as additional 
consideration. The warrants are exercisable into Common Shares, representing a non-dilutive 10% equity 
ownership in the Company on a fully-diluted basis and immediately exercisable for a two-year period and 
expiring on the January 5, 2025.  

On January 10, 2023, the Company received net $10 million of the advance payment from Cargill (the 
“initial advance”). On February 24, 2023, the Company received an additional $5 million under the 
advance payment agreement (the “subsequent advance”). As of the issuance of this report, the Company is 
in compliance with all provisions within the advance payment agreement. 

QNS&L  

On January 9, 2023, the Company amended the QNS&L Rail Agreement (see Note 12) to:  
 

1) adjust the minimum and maximum monthly tonnage requirements downward 
2) adjust the iron ore price premium per ton downward  
3) provide additional penalties to QNS&L for failure to meet minimum tonnage requirements (the 

“QNS&L Rail Amendment”);  
 
In exchange, the Company issued QNS&L non-dilutive Common Share purchase warrants at an exercise 
price of $0.01/share (i.e. penny warrants) representing a 2.5% equity ownership in the Company on a 
fully-diluted basis. The QNS&L Rail Amendment expires on December 31, 2024. 

Employee Stock Option Plan 

On January 18, 2023, the Company replaced the existing employee stock option plan with an amended 
and restated stock option plan.  The option plan represents a non-dilutive 7.5% equity ownership in the 
Company on a fully-diluted basis with an option exercise of $0.01/share.  

Sydvaranger 

On February 24, 2023, Tacora completed the transfer of Sydvaranger and its subsidiaries to Orion Mine 
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Finance, a financial partner involved in the project since 2018. The transfer was structured as a cash-free 
transfer and resulted in no gain or loss to the Company as the Sydvaranger Mine was previously classified 
under discontinued operations as of 12/31/2022, and was written down to its fair value at that time. 

Advance Payment Facility Agreement Amendment 

On April 29, 2023, the Company entered into the APF Amendment which amends certain terms under the 
APF Agreement including, among others, extending the termination date for the repayment of all 
outstanding advances made by Cargill under the APF Agreement from May 1, 2023 to June 14, 2023, and 
which can further be extended to July 14, 2023 subject to the satisfaction of certain conditions. In 
connection with and as a condition to Cargill’s entry into the APF Amendment, the Company issued to 
Cargill penny warrants exercisable for up to 25% of the Common Shares of the Company on a fully diluted 
basis. 

Senior Secured Priority Notes 

On May 11, 2023, the Company completed a consent solicitation process to effect certain amendments to 
the indenture governing the existing 2026 Notes. In addition, the Company completed the sale of $27 
million aggregate principal amount of its 9.0% Cash / 4.0% PIK Senior Secured Priority Notes due 2023 
(the “Senior Secured Priority Notes”).  In connection with the transaction, Tacora issued penny warrants 
exercisable for a two-year period into voting common shares of Tacora to the certain of the Senior Priority 
Noteholders which in aggregate are exercisable for approximately 31.6% of the voting common shares of 
Tacora on a fully diluted basis.   
 
Restated and Amended Advance Payment Facility Agreement 
 
On May 29, 2023, the Company entered into the Amended and Restated Advance Payments Facility (the 
A&R APF Agreement”) which amends certain terms under the existing APF Agreement amendment in order 
to provide for a $25 million senior hedging facility (the “Margining Facility”) to be made available by Cargill 
that allows for the Company to incur certain margin amounts owing by the Company under the Offtake 
Agreement to be deemed as advances by Cargill in favor of the Company.  
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Restricted  Unrestricted  Consolidated 

    Subsidiaries Subsidiaries Eliminations Total 

Current assets        
 Cash  6,848 -  - 6,848 

 Receivables 8,897 -  - 8,897 

 Inventories 33,743 -  - 33,743 

 Prepaid expenses and other current assets 1,740 -  - 1,740 

  Assets held for sale -  39,948 - 39,948 

Total current assets 51,228 39,948 - 91,176 

        
Non-current assets        

 Property, plant & equipment, net 224,476 -  - 224,476 

 Intangible assets subject to amortization 46,230 -  - 46,230 

 Transportation deposits 4,220 -  - 4,220 

 Security Deposits 2,658 -  - 2,658 

 Financial assurance deposit 6,010 -  - 6,010 

  Notes Receivable – Tacora Norway 53,746 -  (53,746) - 
Total non-current assets 377,340 -  (53,746) 283,594 
TOTAL ASSETS 388,568 39,948  (53,746) 374,770  

        
Current liabilities        
 Current maturities of long-term debt 1,172 -  - 1,172 

 Current maturities of lease liabilities 11,193 -  - 11,193 

 Current deferred gain – Series C Preferred 3,000 -  - 3,000 

 Accounts payable 25,609 -  - 25,609 

 Accrued liabilities 28,094 -  - 28,094 

  Liabilities held for sale -  39,948  - 39,948 

Total current liabilities 69,068 39,948  - 109,016 
        

Non-current liabilities         
 Long-term debt 212,894 -  - 212,894 

 Lease liabilities 22,709 -  - 22,709 

 Rehabilitation obligation 26,604 -  - 26,604 

 Long-term royalties payable -  -  - -  

 Long-term deferred gain – Series C Preferred 11,625  -  - 11,625  

  Notes Payable – Tacora Resources Inc -  53,746  (53,746) -  

Total Non-Current Liabilities 273,832 53,746  (53,746) 273,832 
TOTAL LIABILITIES 342,900 93,694 (53,746) 382,848 

        
Shareholder’s equity        

 Capital stock 263,350 -  - 263,350 

  Accumulated deficit ¹ (217,851) (53,746)  - (271,597) 

Equity attributable to owners of the Company 45,499 (53,746)  - (8,247) 

 Non-controlling interest 169 -  - 169  
TOTAL EQUITY 45,668 (53,746)  - (8,078) 
TOTAL LIABILITIES AND EQUITY 388,568 39,948 (53,746) 374,770 

 
 
 

37



MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND 
RESULTS OF OPERATIONS (UNAUDITED) 

Annual MD&A

The following management’s discussion and analysis of financial condition and results of operations 
(“MD&A”) is prepared as of the date of the Tacora audited consolidated financial statements (Financial 
Statements”) and is intended to assist readers in understanding the financial performance and financial 
condition of Tacora. This MD&A provides information concerning Tacora’s financial condition at 
December 31, 2022 and results of operations for the 52-week period ending December 31, 2022 (“Fiscal 
2022”).

All of the financial information contained within the MD&A is expressed in thousands of United States 
dollars, except where otherwise noted. The following abbreviations are used throughout this document: 
USD or US$ (United States dollar), CAD or C$ (Canadian dollar), Mt (metric tonnes), wmt (wet metric 
tonnes), dmt (dry metric tonnes), Mtpa (million tonnes per annum), Btpa (billion tonnes per annum) and M
(million).

This MD&A should be read in conjunction with the Financial Statements, including the related notes thereto.

Cautionary note regarding forward-looking information

Some of the information in this MD&A contains forward-looking information, such as statements regarding 
the Company’s future plans and objectives that are subject to various risks and uncertainties. This 
information is based on management’s reasonable assumptions and beliefs in light of the information 
currently available to it and is provided as of the date of this MD&A and the Company cannot assure 
investors that such information will prove to be accurate, and actual results and future events could differ 
materially from those anticipated in such information as a result of various factors. Factors that could cause 
actual performance to differ from our current expectations include changes to the market price of iron ore, 
difficulties in implementing our plans to increase iron ore production, interruptions of our production or in 
necessary infrastructure, and other market and business factors. The results for the periods presented are
not indicative of the results that may be expected for any future periods. The Company does not undertake 
to update any such forward-looking information whether as a result of new information, future events or 
otherwise. We caution that the list of risk factors and uncertainties is not exhaustive and other factors could 
also adversely affect our results. Investors are urged to consider the risks, uncertainties and assumptions 
carefully in evaluating the forward-looking information and are cautioned not to place undue reliance on 
such information. 

Company overview

The Company is in the business of identifying, mining and processing iron ore mineral reserves and 
resources. The mining of iron ore at the Scully Mine is the Company’s main business at this time; however, 
other revenue streams may be added in the future. The Company’s future performance is largely tied to the 
continued operation of the Scully Mine, other prospective business opportunities and the overall market for 
iron ore.

On July 18, 2017, the Company completed the acquisition of the Scully Mine, an iron ore mine and 
processing facility located north of the Town of Wabush in Newfoundland and Labrador, Canada, together 
with the Wabush Lake Railway. Tacora completed the acquisition of the assets of the Scully Mine and the 
Wabush Lake Railway pursuant to the asset purchase agreement (“APA”) pursuant to a process under the 
Companies’ Creditors Arrangement Act (Canada). Under the APA, Tacora paid a total cash purchase price 
of $1.6 million plus cash cure costs in an amount of $8.2 million, for an aggregate purchase price of $9.8 
million. For further information about the acquisition, see Note 1 to the Company’s audited consolidated 
financial statements for Fiscal 2022.
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Following the completion of a Feasibility Study (NI 43-101) for the Scully Mine in December 2017, as 
prepared by G Mining Services, Inc. (“GMS”) and Ausenco, the Company focused on opportunities to 
finance the restart of the Scully Mine. On November 27, 2018, Tacora announced it had closed on $212 
million in private equity and senior secured debt financing, which together with up to $64 million in mining 
equipment debt financing, fully funded the restart of the Scully Mine. In addition, during the course of the 
2018 fiscal year, the Company amended the Cargill Offtake Agreement and finalized certain port access 
agreements and rail/transportation agreements in anticipation of the successful restart of the Scully Mine.

As the Company progressed into the 2019 fiscal year, it restarted mining operations and commercial 
production at the Scully Mine. On May 25, 2019, ore was delivered to the crusher and the first mill was 
successfully started up on May 28, 2019. During June 2019, the Company successfully commissioned its 
concentrator and produced its first wet concentrate, undertook its first mine blast and celebrated its first 
loaded train. On August 30, 2019, the Company announced that its first seaborne vessel shipment of iron 
ore concentrate produced at the Scully Mine departed the Port of Sept-Iles, Quebec, with a payload of 
69,770 wmt of premium concentrate bound for a customer in Europe. 

On January 13, 2021, the Company completed the acquisition of 100% of the share capital of 
Sydvaranger Mining AS (the “Sydvaranger Mine” or “Sydvaranger”). The Sydvaranger Mine is a long-life, 
large-scale iron ore open pit, mineral processing plant and port. The concentrator and port facilities are 
located in the town of Kirkenes, Norway and the mines are 8 kilometers to the south near the town of 
Bjørnevatn, Norway. As a result of the acquisition, Tacora has the option to restart the Sydvaranger Mine 
which is shovel ready and fully permitted in a tier 1 jurisdiction. A third-party Feasibility Study for the 
Sydvaranger Mine issued in October 2019 provided an overview of an Environmental and Social Impact 
Assessment being conducted on the mine by Ramboll in accordance with the International Finance 
Corporation Performance Standards and Sectoral Environmental, Health & Safety Guidelines. Ramboll’s 
assessment identified no risks that were critical or could not be managed operationally. In December 
2022, the Company committed to a plan to discontinue the operations of the Sydvaranger Mine and 
transfer the Mine to Orion Mine Finance (“Orion”). The Company determined at that time that the 
Sydvaranger Mine met held for sale criteria; Sydvaranger was available for transfer in its current 
condition, the Company committed to a transfer plan, and was in discussion with Orion as of December 
31, 2022. As the Sydvaranger Mine meets held for sale classification and represents the Company’s only 
operations in Norway, the Mine is considered a separate geographical area of operation and, therefore, 
the plan to discontinue its operations results in discontinued operations classification. 

Key financial drivers

Iron ore price

The price of iron ore concentrate is the most significant factor determining the Company’s financial results. 
As such, cash flow from operations and the Company’s development may, in the future, be significantly 
adversely affected by a decline in the price of iron ore. The iron ore concentrate price fluctuates daily and 
is affected by a number of industry and macroeconomic factors beyond the control of the Company.

Due to the high-quality nature of our iron ore concentrate, which is high in iron averaging 65.4% and low in 
impurities such as silica averaging 2.63% in 2022, the Company’s iron ore sales attract a premium over the 
IODEX 62% Fe CFR China Index (“P62”) widely used as the reference price in the industry. As such, the 
Company quotes and sells its products on the high-grade IODEX 65% Fe CFR China Index ("P65"). The 
premium captured by the P65 index is attributable to steel mills recognizing that higher iron ore grades offer 
a benefit in the form of efficiency or output optimization while also significantly decreasing CO2 emissions 
per tonne of steel produced.

Tacora’s iron ore sales contracts are structured on a provisional pricing basis, with the final sales price 
determined using the iron ore price indices on or after the vessel’s arrival to the port of discharge. The 
Company recognizes revenues from iron ore sales when unit train shipments from the Scully Mine are 
delivered and unloaded at the port. The estimated gross consideration in relation to the provisionally priced 
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shipments is accounted for using the average P62 iron ore price at the time the unit train is unloaded, plus 
60% of the estimated P65 premium over the P62 price at the time the unit train is unloaded. Once the vessel 
arrives at its destination, the impact of the iron ore price movements, compared to the marked to market 
price over the quotational period is accounted for as a provisional pricing adjustment to revenue. As of 
December 31, 2022, Tacora had $69.8 million in revenues awaiting final pricing, with the final price to be 
determined in the following reporting periods. Comparatively, as of December 31, 2021, Tacora had $111.4
million in revenues awaiting final pricing.

Tacora believes commodity price hedging could provide a long-term benefit to shareholders. During the 
fourth quarter 2022, Tacora entered into monthly average index P62 fixed price contracts with Cargill to 
help mitigate commodity price risk during the ramp up of the Scully Mine. A total of 0.6 million tonnes were 
fixed with settlement dates between January 1, 2023 and March 31, 2023.

Ocean freight is an important component of the Company’s pricing formula and is subtracted from the gross 
consideration as Tacora’s concentrate is shipped into the seaborne iron ore market. The common reference 
route for dry bulk material from the Americas to Asia is the Tubarao to Qindao route which encompasses 
11,000 miles. The freight cost per tonne associated with this route is captured in the C3 Baltic Capesize 
Index (“C3”), which is considered the reference ocean freight cost for iron ore shipped from the Americas 
to the Far East. There is no index for the route between the port of Sept-Iles, Canada and China. The route 
from Sept-Iles to the Far East totals approximately 14,000 miles and is subject to different weather 
conditions during the winter season, therefore the freight cost per tonne associated with this voyage is 
generally higher than the C3 price.

Production volume

Maintaining a high level of total material mined, plant throughput and iron recovery, as well as managing 
costs is critical in keeping our production costs low and determining our financial results. We invest heavily 
in maintaining our equipment and training our employees to ensure that the mine and plant remain fully 
operational.

During the twelve-month period ended December 31, 2022, 20.6 million tonnes of material was mined, 
compared to 25.6 million tonnes of material mined the prior year. The decrease is mainly due to the reduced
availability of our mobile equipment fleet. In order to attain name-plate iron ore concentrate production of 
6Mtpa, the Company estimates it will need to achieve at least 32.0 million tonnes of total material mined on 
an annual basis.

The plant processed 10.1 million tonnes of ore during the twelve-month period ended December 31, 2022,
compared to 10.8 million tonnes of ore in the prior year. The plant achieved an average mill operating time 
of approximately 62% for the year ended December 31, 2022 compared to approximately 62% in the 
comparable prior year period. The decrease in ore processed is mainly due to the ore characteristic which 
decreased milling rates. We calculate mill operating time by subtracting the number of hours of mill 
downtime from the number of total hours in the year and dividing by the number of total hours in the year. 
The increase in ore processed is mainly due to the ability to achieve higher throughput rates in the mills. In 
order to attain name-plate iron ore concentrate production of 6Mtpa, the Company estimates it will need to 
achieve an overall mill operating time of at least 88% which will allow it to process 17.5 million tonnes of 
ore on an annual basis.

The Scully Mine achieved an average iron recovery of 56% during the twelve-month period ended 
December 31, 2022 compared to an average iron recovery of 51% during the prior year. The increase in 
iron recovery is driven by more efficient processing due to better process control standards. Based on the 
foregoing, the Scully Mine produced 3.1 million tonnes of 65.4% Fe high-grade iron ore concentrate during 
the twelve-month period ended December 31, 2022 compared to 3.2 million tonnes of 65.7% high-grade 
iron ore concentrate during the prior year.

Currency
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The USD is the Company’s reporting and functional currency, excluding Knoll Lake whose functional 
currency is Canadian dollars and Sydvaranger whose functional currency is Norwegian Krone, which are
translated to USD in the consolidated financials statements of the Company. Our costs of goods sold at the 
Scully Mine are mainly incurred in Canadian dollars. Consequently, the Company’s operating results and 
cash flows are influenced by changes in the exchange rate for the Canadian dollar against the U.S. dollar. 
Therefore, the Company is exposed to foreign currency fluctuations as its mining, mineral processing, rail 
and port operating expenses are mainly incurred in Canadian dollars. Currently, the Company has no 
currency hedging contracts in place and therefore has exposure to foreign exchange rate fluctuations. The 
strengthening of the U.S. dollar would positively impact the Company’s net income and cash flow while the 
strengthening of the Canadian dollar would reduce its operating margin and cash flow.

Apart from these key drivers and the risk factors noted under "Risks", management is not aware of any 
other trends, commitments, events or uncertainties that would have a material effect on the Company’s 
business, financial condition or results of operations.

Key income statement measures

Revenue

Revenue is driven by the amount of product delivered to customers, global iron ore spot prices, certain 
customer specific discounts and premiums and a variety of other factors, such as commodity prices, freight 
costs and the iron and moisture content of our finished products.

Cost of sales

Our cost of sales includes production cost such as labor, maintenance, petroleum-based products and 
utilities, as well as royalties, depreciation and amortization. Our royalty agreement requires us to pay a 
royalty fee based on the revenue we earn, which is payable quarterly. We believe our cost of labor will grow 
in line with the expansion of our operations and productive capacity. All of our production labor expenses 
are governed by collective bargaining agreements. We are, however, susceptible to fluctuations in the 
electricity, bunker c and diesel costs, which are used to operate our production facilities and mining 
equipment.

Operating expenses

Our operating expenses consist primarily of selling, general and administrative expenses, which we believe 
will remain stable as a percentage of revenue as we expand our operations and production capacity in the 
years to come.

Results of operations 

Year ended December 31, 2022 compared to year ended December 31, 2021

Years Ended Dec 31, Increase Percent
($ in millions, except shipments) 2022 2021 (Decrease) Change
Revenue $            324.9 $            446.1 $        (121.2) (27.2%)
Cost of sales 322.1 327.8 (5.7) (1.7%)
Gross profit 2.8 118.3 (115.5) (97.6%)
Operating expenses 9.7 6.7 3.0 44.8%
Operating income (loss) (6.9) 111.6 (118.5) (106.2%)
Non-operating loss (82.3) (79.5) 2.8 3.5%
Net income (loss) $             (89.2) $              32.1 $        (121.3) (377.9%)
Third party shipments (tonnes) 3,057,548 3,132,342 (74,794) (2.4%)
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Revenue

Realized price for the year ended December 31, 2022 compared to year ended December 31, 2021

Years Ended Dec 31, Increase Percent
($ per dmt sold) 2022 2021 (Decrease) Change
Average index P62 $             120.2 $             160.1 $         (39.9) (24.9%)
Fixed sales/timing 0.1 (0.1) 0.2 165.2%
Premium over P62 11.6 15.4 (3.8) (24.9%)
Gross realized price 131.8 175.4 (43.6) (24.9%)
Freight and other costs (30.1) (31.4) (1.3) (4.1%)
Provisional pricing adjustments 6.0 2.9 3.1 106.9%
Other (1.4) (4.5) 3.1 68.3%
Net realized price $             106.3 $             142.4 $         (36.1) (25.4%)

For the year ended December 31, 2022, our revenue was approximately $324.9 million, a decrease of
$121.2 million, or 27.2%, from our revenue of $446.1 million for the year ended December 31, 2021. The 
decrease in our revenue was attributable to a 25.4% decrease in the net realized price applicable to 
concentrate pricing for the year ended December 31, 2022 compared to 2021.  This was also impacted by 
0.1 million less tonnes shipped during the year ended December 31, 2022 compared to the prior year.

Cost of sales

Cost of sales for the year ended December 31, 2022 compared to year ended December 31, 2021

Years Ended Dec 31, Increase Percent
($ in millions) 2022 2021 (Decrease) Change
Mining $             69.1 $             60.8 $             8.3 13.7%
Processing 98.5 91.0 7.5 8.2%
Logistics 92.6 107.2 (14.6) (13.6%)
General and administration 15.2 14.2 1.0 7.0%
Royalties 22.2 32.2 (10.0) (31.1%)
Cash cost of sales 297.6 305.4 (7.8) (2.6%)
Depreciation and amortization 24.4 22.4 2.0 8.9%
Cost of sales $             322.0 $             327.8 $           (5.8) (1.8%)

For the year ended December 31, 2022, our cost of sales were approximately $322.0 million, an decrease
of $5.8 million, or 1.8%, compared to our cost of sales of $327.8 million for the year ended December 31, 
2021.

Mining costs increased by $8.3 million primarily due to increased spending on equipment and contractor 
maintenance, a new fuel-tax adjustment, and an unfavorable price variance on diesel fuel of 55.3%
compared to 2021. Processing costs increased by $7.5 million due primarily to an increase in bunker-c
usage and price, in addition to increased direct labor.  This was partially offset by a decrease in external 
consultant and contractor costs.

Logistics costs decreased by $14.6 million partially due to a decrease in the pricing premium included in 
the logistics costs. A portion of our rail costs are linked to the P62 index which on average decreased $39.9
per tonne as compared to the prior year. Our royalty is based on revenue and due to the decrease in 
revenue in the current year, as mentioned above, we saw decreased royalties expense of $10.0 million.
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We believe our cost of sales will continue to increase, but we also expect our cost of sales per dmt sold will 
continue to decrease as we ramp up shipments from the Scully Mine.

Further, we believe our cost of labor at the Scully Mine will grow in line with the expansion of our operations 
and production capacity. Our production labor expenses are governed by a collective bargaining
agreement. We expect that utilities, including electricity, bunker c and diesel fuel costs may increase over 
the next five years. To counter these potential increases, we assess process improvements on a continuous 
basis as well as monitor price forecasts for commodities to evaluate opportunities to hedge our exposure 
regarding commodity price risk.

Gross profit 

For the year ended December 31, 2022, our gross profit was approximately $2.8 million, a decrease of 
$115.5 million, or 97.6%, from our gross profit of $118.3 million for the year ended December 31, 2021.
The decrease in our gross profit for the year ended December 31, 2022 was primarily due to a decrease in 
realized pricing and revenue as mentioned above. We believe that cost of sales will increase at a rate 
slower than revenue for the reasons also discussed above, and therefore we expect gross profit margin will 
continue to improve going forward.

Operating expenses 

For the year ended December 31, 2022, our operating expenses were approximately $9.7 million, an
increase of $3.0 million, or 44.8%, over our operating expenses of $6.7 million for the year ended December 
31, 2021. The increase in operating expenses is primarily attributable to increased professional fees, 
contract services and travel which were partially offset by a decrease in salaried wages and benefits. We 
believe selling, general and administrative expenses as a percent of revenue will decrease as we ramp up 
our production capacity.

Operating income (loss)

Our operating loss for the year ended December 31, 2022 was approximately $6.9 million, an decrease of 
$118.5 million, or 106.2%, from our operating income of $111.6 million for the year ended December 31, 
2021. This decrease is primarily a function of the decrease in our gross profit as discussed above. 

Non-operating loss

For the year ended December 31, 2022, our non-operating loss was approximately $82.3 million, an
increase of $2.8 million, or 3.5%, from our non-operating loss of $79.5 million for the year ended December 
31, 2021. The increase in our non-operating loss for the year ended December 31, 2022 primarily resulted 
from a decrease in our loss on derivative instruments of $42.8 million and a decrease of $15.2 million in 
our loss on debt extinguishment from the year prior which were partially offset by an increase in loss on fair 
value of disposal group of $56.3 million which was a result of the impairment of the Sydvaranger Mine 
asset.

Net income (loss)

For the year ended December 31, 2022, our net loss was approximately $89.2 million, a decrease of $121.3
million, or 377.9%, from our net income of $32.1 million for the year ended December 31, 2021. The 
decrease in our net income for the year ended December 31, 2022 is primarily attributable to the decrease
in gross profit margin resulting from the decrease in revenue as discussed above.  

Non-IFRS financial measures

The Company has identified certain measures that it believes will assist understanding of the financial 
performance of the business. As the measures are not defined under IFRS, they may not be directly 
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comparable with other companies’ similar measures. The non-IFRS measures are not intended to be a 
substitute for, or superior to, any IFRS measures of performance but management has included them as 
these are considered to be important measures used within the business for assessing performance. These 
measures are explained further below.

Working capital

This MD&A refers to “working capital”, which is not a recognized measure under IFRS. This non-IFRS 
liquidity measure does not have a standardized meaning prescribed by IFRS and is therefore unlikely to be 
comparable to a similar measure presented by other issuers. “working capital” is defined by the Company 
as current assets less current liabilities. Management uses this measure internallyluke to better assess 
performance trends. Management understands that a number of investors and others who follow the 
Company’s business assess performance in this way. This data is intended to provide additional information 
and should not be considered in isolation or as a substitute for measures of performance prepared in 
accordance with IFRS.

The Company’s working capital is as follows:

As of As of 
Dec 31, Dec 31,

($ in millions) 2022 2021
Current assets

Cash $                6.8 $              34.9 
Receivables 8.9 10.5
Inventories 33.7 19.0
Transportation deposits, current portion 0.0 7.7
Prepaid expenses and other current assets 1.8 4.7
Assets held for sale 40.0 0.0

91.2 76.8

Current liabilities
Current maturities of long-term debt 1.2 2.9
Current maturities of leased liabilities 11.1 9.9
Current deferred gain – Series C Preferred 3.0 0.0
Accounts payable 25.6 11.7
Accrued liabilities 28.1 41.4
Liabilities held for sale 40.0 0.0

109.0 65.9

Working capital/(deficiency) $             (17.8) $              10.9 

As of December 31, 2022, the Company had a working capital deficiency of $17.8 million compared to  
working capital of $10.9 million as of December 31, 2021.

The Company’s current assets as of December 31, 2022 increased by $14.4 million since December 31, 
2021. The increase was mainly due to an increase in inventory of $14.7 million and an increase in assets 
held for sale of $40.0 million which were partially offset by a decrease in cash of $28.1 million.  The reduction 
in cash was mainly due to cash used by operating activities of $20.7 million and net outflows for investing 
activities of $57.8 million which were partially offset by net inflows from financing activities were $50.4 
million, including $15.0 million proceeds from the issuance of preferred shares and $53.0 million proceeds 
from long term borrowing.  
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The Company’s current liabilities as of December 31, 2022 increased by $43.1 million since December 31, 
2021. The increase was primarily due to the increase in liabilities held for sale of $40.0 million.

FOB Cash Costs Pointe Noire

FOB Cash Costs Pointe Noire is a supplemental financial measure that is not prepared in accordance 
with IFRS.  We define FOB Cash Costs Pointe Noire as cost of sales less royalties, depreciation and 
amortization divided by tonnes sold.

Years Ended Dec 31, Increase Percent
($ per dmt sold) 2022 2021 (Decrease) Change
Mining $              22.6 $              20.0 $            2.6 13.0%
Processing 32.2 29.2 3.0 10.3%
Logistics 30.3 33.7 (3.4) (10.1%)
General and Administration 5.0 4.3 0.7 16.3%
FOB Cash Costs Pointe Noire 90.1 87.2 2.9 3.3%
Royalties 7.3 10.3 (3.0) (29.1%)
Depreciation and Amortization 8.0 7.1 0.9 12.7%
Cost of sales $            105.4 $            104.6 $            0.8 0.8%

The Scully Mine shipped an aggregate amount of approximately 3.1 million tonnes of concentrate at a 
blended average FOB Cash Costs Pointe Noire of $90.1 per tonne for the year ended December 31, 2022,
compared to 3.1 million tonnes of concentrate at a blended average of $87.2 per tonne for the year ended 
December 31, 2021.

Mining costs increased by $2.6 per dmt due to increased spending on equipment and contractor 
maintenance and an unfavorable price variance on diesel fuel.

Processing costs increased by $3.0 per dmt due to an increase in bunker-c usage and price in addition to 
increased direct labor.  This was partially offset by a decrease in external consultant and contractor costs.

Logistics costs decreased by $3.4 per dmt partially due to a decrease in the pricing premium included in 
the logistics costs.  A portion of our rail costs are linked to the P62 index which on average decreased $39.9
dollars per tonne as compared to the prior year. 

Royalties are based on revenue and due to the decreased revenue in the current year we saw decreased
royalties expense of $3.0 per dmt.

Once the Scully Mine is fully ramped-up, we estimate our FOB Cash Costs Pointe Noire will be 
approximately $42 per tonne on a blended average basis subject to the P62 iron ore price which impacts 
the cost of logistics.

We believe our calculation of FOB Cash Costs Pointe Noire is useful to management and investors for 
analyzing and benchmarking performance and it facilitates comparison of our results among our peer iron 
ore mining operations. Our projections related to FOB Cash Costs Pointe Noire are based on 
assumptions related to various factors, including, but not limited to, commodity prices and production 
costs. These costs are subject to change and such changes may affect our projections of FOB Cash 
Costs Pointe Noire. In addition, the assumptions and estimates underlying our future FOB Cash Costs 
Pointe Noire are inherently uncertain and, although we consider them to be reasonable as of the date of
this MD&A, they are subject to regulatory, business and economic risks and uncertainties that could 
cause actual results to differ materially from our estimated future FOB Cash Costs Pointe Noire contained 
herein. The timing of events and the magnitude of their impact might differ from those assumed in 
preparing our future FOB Cash Costs Pointe Noire estimates, and this may have a material negative 
effect on our financial performance and on our ability to meet our financial obligations. Our estimated 
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future FOB Cash Costs Pointe Noire contained herein may not be indicative of our future financial 
performance and our results may differ materially from those presented herein. Inclusion of our estimated 
future FOB Cash Costs Pointe Noire should not be regarded as a representation by any person that such 
future FOB Cash Costs Pointe Noire will be achieved.

EBITDA and Adjusted EBITDA

EBITDA is defined as net income before interest expense (net), income taxes, depreciation and 
amortization, unrealized mark-to-market on derivative instruments and foreign currency exchange gains.
Adjusted EBITDA is further adjusted to exclude realized gains or losses on derivative instruments, 
unwinding of present value discount on asset retirement obligations, NALCO Tax expense, interest 
income and other infrequent or unusual transactions and is used by management to measure operating 
performance of the business. EBITDA and Adjusted EBITDA are supplemental measures of our 
performance and our ability to service debt that are not required by or presented in accordance with 
IFRS. EBITDA and Adjusted EBITDA are not measurements of our financial performance under IFRS and 
should not be considered as alternatives to net income or other performance measures derived in 
accordance with IFRS, or as alternatives to cash flow from operating activities as measures of our 
liquidity. In addition, our measurements of EBITDA and Adjusted EBITDA may not be comparable to 
similarly titled measures of other companies. Management believes that the presentation of EBITDA and 
Adjusted EBITDA included in this MD&A provide useful information to investors regarding our results of 
operations because they assist in analyzing and benchmarking the performance and value of our 
business. 

EBITDA and Adjusted EBITDA have limitations as analytical tools, and you should not consider such 
measures either in isolation or as substitutes for analyzing our results as reported under IFRS. Some of 
these limitations are: 

• EBITDA and Adjusted EBITDA do not reflect changes in, or cash requirements for, our working 
capital needs; 

• EBITDA and Adjusted EBITDA do not reflect our interest expense or the cash requirements 
necessary to service interest or principal payments on our debt; 

• EBITDA and Adjusted EBITDA do not reflect our tax expenses, or the cash requirements to pay our 
taxes; 

• EBITDA and Adjusted EBITDA do not reflect historical cash expenditures or future requirements for 
capital expenditures or contractual commitments; 

• Although depreciation and amortization are non-cash charges, the assets being depreciated and 
amortized will often have to be replaced in the future, and EBITDA and Adjusted EBITDA do not 
reflect any cash requirements for such replacements; and 

• Other companies in our industry may calculate EBITDA and Adjusted EBITDA differently, limiting their 
usefulness as comparative measures. 

Because of these limitations, EBITDA and Adjusted EBITDA should not be considered as discretionary 
cash available to us to reinvest in the growth of our business or as a measure of cash that will be 
available to use to meet our obligations. 
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The following table is a reconciliation of our net income to EBITDA and Adjusted EBITDA: 

Years Ended Dec 31, 
($ in thousands) 2022 2021
Net income (loss) $          (89,206) $           32,121 
Unrealized mark-to-market on derivative instruments                     -             (80,952)
Consolidated net income $          (89,206) $          (48,831)
Interest expense              23,103              18,662 
Income tax (recovery) expense                   480               (2,012)
Depreciation and amortization              24,449              22,428 
Loss on fair value of disposal group              56,300                     -
Foreign exchange gain                  (129)                    (21)
EBITDA $           14,997 $          (10,389)
Other expense         2,872              19,683 
Interest income                  (441)                  (246)
Realized loss on derivative instruments                     -             123,781 
Gain on financial instrument                  (375)                  -
NALCO Tax                   524                   560 
Adjusted EBITDA $           17,577 $         134,004 

Cash flows 

The following discussion summarizes the significant activities impacting our cash flows during the years 
ended December 31, 2022 and 2021.

Cash flows from operating activities 

Cash flows used by operating activities was $20.7 million for the year ended December 31, 2022
compared to cash flows generated by operating activities of $99.9 million for the same period in 2021.
The decrease in cash generated by operating activities was primarily due to the decrease in revenue of 
$121.2 million as discussed above.  

Cash flows from investing activities 

Net cash used by investing activities decreased to $57.8 million for the year ended December 31, 2022
compared to $192.5 million for the same period in 2021. Capital expenditures for the acquisition of 
property, plant and equipment were $53.8 million for the year ended December 31, 2022 due to 
investments in capital improvements for the Scully Mine of $47.9 million and capitalized project costs for 
the Sydvaranger Mine of $5.9 million. There was no cash used for commodity forward contract 
settlements during the year ended December 31, 2022 compared to $132.6 million for the same period in 
2021. Net cash used for commodity forward contracts in 2021 were driven by the requirement to hedge in 
December 2018, which was a provision within our previous senior secured debt.

Cash flows from financing activities 

Net cash provided by financing activities during the year ended December 31, 2022 was $50.4 million 
compared to $7.9 million for the year ended December 31, 2021. The increase in cash provided by 
financing activities was due to net proceeds from long-term borrowings of $47.9 and proceeds from 
issuance of preferred shares of $15.0 million for the year ended December 31, 2022.  This was partially 
offset by $12.3 million of principal payments on long-term debt. For the twelve months ended December 
31, 2021 $166.6 million of proceeds from long-term borrowings were received as a result of our issuance 
of senior notes in May 2021.  This was mostly offset by principal payments on long-term debt and
prepayment penalty on long-term borrowings of $158.5 million.
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Financing arrangements 

Senior secured debt

On July 18, 2017, Tacora closed on an unsecured interest free note payable in the amount of $9.8 million 
Canadian dollars.  The proceeds of the note were provided to the Province of Newfoundland and 
Labrador for the purpose of funding the requisite amount of financial assurance required as part of a 
rehabilitation and closure plan approved by the Province of Newfoundland and Labrador.  Tacora will 
repay the loan through quarterly payments equal to $0.65 per metric tonne of iron ore concentrate 
shipped from the Scully Mine.  The note will terminate on the date upon which the entirety of the loan 
amount has been repaid and no interest will accrue on the loan.  The fair value of the debt upon initial 
recognition was measured at $6.0 million.  The debt is subsequently re-measured at amortized cost.

On May 11, 2021, Tacora issued $175 million aggregate principal amount of 8.250% Senior Secured 
Notes due May 15, 2026 (“2026 Notes”). Tacora received net proceeds of approximately $169.5 million 
after fees of approximately $5.5 million related to underwriting and third-party expenses. Approximately 
$128.2 million of the net proceeds from the issuance of the 2026 Notes were used to repay the Term 
Loan, Infra Loan 1 and Infra Loan 2 in addition to a prepayment penalty of approximately $15.3 million. 
Subsequent to the issuance date, we have paid approximately $2.9 million in fees for additional third-
party expenses related to the closing of the 2026 Notes. The balance of the net proceeds was or will be 
used for working capital and other corporate purposes. Interest on the 2026 Notes will be payable semi-
annually in arrears on May 15th and November 15th of each year beginning on November 15, 2022, and 
will mature on May 15, 2026, unless earlier redeemed or repurchased.

On or after May 15, 2023, Tacora may on any one or more occasions redeem all or a part of the 2026 
Notes, upon not less than 30 nor more than 60 days’ notice, at the redemption prices (expressed as 
percentages of  principal amount) set forth below, plus accrued and unpaid interest, if any, on the 2026 
Notes redeemed, to the applicable date of redemption, if redeemed during the twelve-month period 
beginning on May 15 of the years indicated below, subject to the rights of holders of the 2026 Notes on 
the relevant record date to receive interest on the relevant interest payment date:

Year Percentage
2023 104.125%
2023 102.063%
2025 and thereafter 100.000%

At any time prior to May 15, 2023, Tacora may, on any one or more occasions, redeem up to 40% of the 
aggregate principal amount of the 2026 Notes issued under the Indenture, upon not less than 30 nor 
more than 60 days’ notice, at a redemption price equal to 108.250% of the principal amount of the 2026 
Notes redeemed, plus accrued and unpaid interest, if any, to, but not including, the date of redemption 
(subject to the rights of holders of the 2026 Notes on the relevant record date to receive interest on the 
relevant interest payment date), with an amount not greater than the net cash proceeds of an equity 
offering by Tacora; provided, that:

(1) at least 60% of the aggregate principal amount of the 2026 Notes originally issued under the 
Indenture (excluding 2026 Notes held by Tacora and its Subsidiaries) remains outstanding 
immediately after the occurrence of such redemption; and

(2) the redemption occurs within 180 days of the date of the closing of such equity offering.

At any time prior to May 15, 2023, Tacora may on any one or more occasions redeem all or a part of the 
2026 Notes, upon not less than 30 nor more than 60 days’ notice, at a redemption price equal to 100% of 
the principal amount of the 2026 Notes redeemed, plus the applicable premium as of, and accrued and 
unpaid interest, if any, to, but not including, the date of redemption (subject to the rights of holders of 
2026 Notes on the relevant record date to receive interest due on the relevant interest payment date).
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The indenture governing the 2026 Notes restricts our ability to create certain liens, to enter into sale 
leaseback transactions and to consolidate, merge, transfer or sell all, or substantially all of our assets. It 
also contains provisions requiring that Tacora make an offer to purchase the 2026 Notes from holders 
upon a change of control under certain specified circumstances, as well as other customary provisions.

On February 16, 2022, Tacora issued an additional $50 million aggregate principal amount of 8.250% 
Senior Secured Notes due 2026. Tacora received net proceeds of approximately $45.0 million after fees 
of approximately $5.0 million related to underwriting and third-party expenses. The net proceeds will be 
used for working capital and other corporate purposes. 

Atlantic Canada Opportunity Contribution Loans

In January 2022, Tacora received an interest-free loan of C$0.5 million from the Atlantic Canada 
Opportunity Agency to finance the upgrade of its mill lubrication system. Loan repayments commenced 
on April 1st, 2022 and will continue until March 1st, 2027. Using prevailing market interest rates for an 
equivalent loan of 10.5 per cent, the fair value of the loan is estimated at C$0.4 million. The difference of 
C$0.1 million between the gross proceeds and the fair value of the loan is the benefit derived from the 
interest-free loan and is recognized as a reduction in the carrying amount of the asset. Interest charges 
recognized on this loan were C$0.03 million in 2022 and C$0 in 2021.

In October 2022, Tacora received an interest-free loan of C$3.3 million from the Atlantic Canada 
Opportunity Agency to finance the expansion of its manganese reduction circuit. Loan repayments 
commenced on July 1st, 2023 and will continue until June 1st, 2033. Using prevailing market interest 
rates for an equivalent loan of 11.75 per cent, the fair value of the loan is estimated at C$1.8 million. The 
difference of C$1.5 million between the gross proceeds and the fair value of the loan is the benefit 
derived from the interest-free loan and is recognized as a reduction in the carrying amount of the asset. 
Interest charges recognized on this loan were C$0.03 million in 2022 and C$0 in 2021.

Contractual obligations and commitments

In the ordinary course of business, we enter into agreements under which we are obligated to make 
legally enforceable future payments. These agreements include those related to borrowing money, 
leasing equipment and purchasing goods and services.  

The table below summarizes our contractual obligations and commitments as of December 31, 2022:

Within 1 to 2 2 to 5 Over 
($ in millions) 1 Year Years Years 5 Years
Accounts payable and accrued 
liabilities              53,703                     -                  -                  -

Debt              19,734              18,880 253,740             1,340 
Lease liabilities              12,914              12,047           12,306                  -
Rehabilitation obligation                     -                     -                  -           26,604 
Total              86,351              30,927 266,046           27,944 

In addition, we have entered into other material agreements, the payments of which are not included in 
the table above.  These include:

Transportation agreement

On November 3, 2017, the Company entered into a life-of-mine transportation agreement (“QNS&L Rail 
Agreement”) with Québec North Shore and Labrador Railway Company, Inc. (“QNS&L”). The QNS&L Rail 
Agreement provides that QNS&L will carry iron ore concentrate produced at the Scully Mine on
Tacora-supplied railcars between Wabush Lake Junction in Labrador City, Newfoundland and Labrador to 
the Sept-Iles Junction in Sept-Iles, Québec, a distance of approximately 500 km. Under the terms of the 
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QNS&L Rail Agreement, QNS&L has agreed, among other things, to haul minimum monthly tonnages of 
iron ore (and any surplus iron ore that QNS&L agrees to haul for the benefit of the Company), ensure 
available transportation capacity, lead and actively participate in appropriate operations management and 
coordination procedures between QNS&L and the Company and supply sufficient labour, locomotives, 
assets and infrastructure as necessary to provide the rail transportation services contemplated. The 
QNS&L Rail Agreement also prescribes various capacity and volume commitments on the part of each of 
QNS&L and the Company and sets forth specific maximum and minimum monthly tonnages of iron ore 
that may be tendered for transportation in any month. In the event that the Company fails to meet the 
minimum monthly tonnage requirements during a given month, the Company will be required to pay 
QNS&L, as liquidated damages, an amount equal to the deficit volume multiplied by the base rate 
applicable during that month and which increases over time, other than where the failure to meet such 
minimum tonnage is as a result of a force majeure event; and provided further that, in the event that the 
Company suspends production at the Scully Mine for a period of more than one calendar year, the 
obligation to pay any such liquidated damages will be suspended until the resumption of production.

The QNS&L Rail Agreement required the Company to provide advance payments to QNS&L totaling 
C$20.0 million, of which C$3.0 million was paid on November 10, 2017 and C$17.0 million was paid on 
November 14, 2018. These advance payments are required by QNS&L to secure the locomotive 
equipment and infrastructure capacity to meet the Company’s anticipated haulage volumes on the 
QNS&L rail line. The Company is recovering the advance payments from QNS&L by means of a special 
credit per wet metric tonne hauled.

Port access

In May 2018, the Company executed an agreement with Société ferroviaire et portuaire de Pointe-
Noire s.e.c. (“SFPPN”) with an effective date of June 1, 2018 and a termination date of December 31, 
2044 setting out the terms on which SFPPN will grant the Company guaranteed access to SFPPN’s 
equipment, throughput and storage capacity necessary to transport iron ore to the port infrastructure. 
Under the SFPPN Agreement, the Company is required to contribute, to certain capital expenditures up to 
an aggregate amount of C$48.9 million, inclusive of C$10 million which was paid in 2018. Capital 
expenditures totaling C$26.9 were paid  between 2019 to 2021, C$6.3 million was paid in 2022 and the 
balance of C$5.7 million will be paid in equal monthly payments from April 2023 to March 2024. The 
capital expenditures will allow SFPPN to enhance the current existing infrastructure required for the 
Company’s guaranteed access to SFPPN’s facilities, which include railway and Wabush Yard 
infrastructure. The SFPPN Agreement contains customary default clauses, which include if the Company 
ceases the operations of the Scully Mine for a continuous period of more than twelve months and does 
not provide SFPPN with a date for the resumption of operations that is within the following twelve months.

The C$48.9 million that the Company is required to contribute to SFPPN for certain capital expenditures 
is and will be classified as an intangible asset on the consolidated balance sheet and amortized. There 
may be other expenditures that the Company is required to make that the Company will classify in this 
regard.  Amortization of these costs are recorded through cost of sales.  

The Company has executed an assignment of contractual rights agreement pursuant to which New 
Millennium Iron Corp. (“NML”) will assign to the Company 6.5 million metric tonnes of NML’s port capacity 
with the Sept-Iles Port Authority (the “Port Authority”) in exchange for an upfront payment in the amount 
of C$4.0 million payable on the closing date of the assignment and an ongoing fee of C$0.10 per tonne of 
iron ore shipped by the Company through the port facilities pursuant to a contract to be entered into 
directly with the Port Authority over a 20-year period following the assignment. The Company recognizes 
the benefit of the prepayment based on tonnes shipped as a reduction of cost of goods sold. In 
connection with the assignment, the Company has assumed part of NML’s ‘‘take or pay” obligations 
related to the assigned 6.5 million metric tonnes of port capacity. The portion of the “take or pay” 
obligation that was payable to NML prior to the Company shipping ore from the port was added to the 
upfront payment amount. The upfront payment entitles the Company to a discount of C$0.25 per tonne 
shipped until the upfront payment is recovered by the Company.  The Company, NML and the Port 
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Authority have entered into an agreement whereby the Port Authority consented to the assignment of 
capacity and agreed to enter into a direct agreement with the Company in respect of the 6.5 million metric 
tonnes of port capacity assigned by NML to the Company on terms substantially similar to those 
contained in the existing agreement between NML and the Port Authority. This agreement will provide the 
Company with direct access to port facilities that are capable of loading cape-size vessels, which are 
larger and more cost efficient than smaller baby-cape and Panamax alternatives. All port agreements 
between NML, the Port Authority and Tacora in respect of the assigned capacity were fully executed and 
complete as of December 31, 2018.  

Mining lease

Tacora is party to the Mining Lease pursuant to which Tacora was granted the exclusive contractual right 
to explore, investigate, develop, produce, extract, remove by open pit or other method of mining, smelt, 
reduce and otherwise process, make merchantable, store, sell and ship all iron ore products from a mine 
on a parcel of land located near Wabush, Newfoundland and Labrador on which the Scully Mine is 
located. The Mining Lease is effective for a term extending to and including May 20, 2055; however, the
Mining Lease may be cancelled by Tacora generally on six months’ written notice. 

At the commencement of shipping iron ore products, Tacora is required to pay an earned royalty fee per 
metric tonne ranging from 4.2% to 7.0% of Net Revenues less certain deductible expenses, in 
accordance with the calculation as defined in the Mining Lease. To the extent that Tacora has not 
commenced or ceases the shipping of iron ore products and the sum of the earned royalty fee in a given 
calendar quarter is less than C$0.8 million, Tacora is required to pay a minimum quarterly royalty of 
C$0.8 million (of which 20 percent is withheld and remitted to the Province of Newfoundland and 
Labrador). Any amount which Tacora shall pay the lessor related to minimum quarterly royalty payments, 
other than in payment of earned royalties, shall be recoverable against earned royalties in the same 
calendar year.

Royalties paid in the years ended December 31, 2022 and 2021 were approximately $22.6 million and 
$36.1 million, respectively. Accrued royalties in the amount of $5.7 million and $6.2 million were recorded 
in other accrued expenses at December 31, 2022 and December 31, 2021, respectively.

See Note 19 to the Company’s audited consolidated financial statements for Fiscal 2022 for further 
information regarding the Company’s commitments and contingencies.

Liquidity and capital resources

As of December 31, 2022, our cash and cash equivalents totaled $6.9 million. Our total cash balance 
represents an 80.4% decrease from the balance as of December 31, 2021. This decrease was driven 
primarily by our decrease in gross profit as discussed above.

As of December 31, 2022, the outstanding principal amount of our long-term debt was approximately 
$214.1 million.

Going Concern 

The Company has a net operating loss and cash outflows from operations for the twelve months ended 
December 31, 2022 due to a reduction in iron ore prices and a slower than expected ramp-up of the Scully 
Mine. Based on the Company’s projected cash flows, the Company does not have sufficient cash on hand 
or available liquidity to sustain its operations and meet its obligations as they become due for twelve months 
following the date the consolidated financial statements are issued. These conditions and events raise 
substantial doubt about the Company’s ability to continue as a going concern.

The Company continues to advance certain strategic alternatives to secure additional outside capital to 
ensure that Company has sufficiently liquidity and a sustainable capital structure to meet all obligations 
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due over the next twelve months. These initiatives may include, among others, the sale of certain of the 
Company’s assets or a sale of additional equity of the Company to strategic or financial investors. 

No assurance can be given that any of the contemplated strategic initiatives will be successfully 
completed. As a result, we have concluded that, there is substantial doubt about our ability to continue as 
a going concern. The consolidated financial statements do not include any adjustments relating to the 
recoverability and classification of recorded asset amounts or the amounts and classification of liabilities 
that might result from the outcome of this uncertainty.

Off balance sheet arrangements 

We currently are not a party to any material off balance sheet arrangements. 

Industry data, forecasts and units of measure

This report contains industry data and forecasts that we obtained from industry publications and surveys, 
public filings and internal company sources. Industry publications, surveys and forecasts generally state 
that the information contained therein has been obtained from sources believed to be reliable, but there 
can be no assurance as to the accuracy or completeness of included information. We have not 
independently verified any of the data from third-party sources, nor have we ascertained the underlying 
economic assumptions relied upon therein. While we are not aware of any misstatements regarding our 
industry data presented herein, our estimates involve risks and uncertainties and are subject to change 
based on various factors, including those discussed in the “Risk Factors” section of this MD&A. We 
cannot guarantee the accuracy or completeness of such information contained in this MD&A.

Unless otherwise specifically noted, we use SI units (metric), specifically dry tonnes, dmt or DMT, when 
referring to tonnage. This is a departure from conventional iron ore units which use a relatively unique 
basis for tonnage identified as a LT or long ton. As such, comparison of unit costs and production figures 
may not be comparable with those of other competing iron ore producers. Additionally, the contractual 
requirements for some of our off-take agreements are denominated in wet metric tonnes. For consistency 
of presentation, in our discussion of these contractual requirements, we have expressed them as DMT 
based on an assumed 1.6% moisture factor in our concentrate.

Risks

Commodity price risk

Tacora has agreed to sell all of its production of iron ore concentrate to one counterparty, Cargill 
International Trading Pte Ltd. (“Cargill”) pursuant to an offtake agreement with a term expiring December 
31, 2024, with rolling options to extend the term for the life of the Scully Mine at Cargill’s sole discretion. 
Cargill is selling the Tacora product into the global seaborne iron ore market at prevailing market prices 
(priced in United States dollars) and incurring dry bulk freight costs to deliver the product to its intended 
destination at prevailing market freight rates. Accordingly, Tacora will be exposed to fluctuations in iron ore 
market prices and dry bulk freight costs related to iron ore sales. Price decreases in the iron ore commodity 
market and/or cost increases for dry bulk freight rates could negatively affect revenue and therefore 
earnings. 

Tacora believes commodity price hedging could provide a long-term benefit to shareholders. Therefore, 
Tacora may hedge certain commitments in the future with an emphasis on mitigating commodity price risk 
during the ramp up of the Scully Mine.

Credit risk

Credit risk is the risk that a counterparty will not meet its obligations under a financial instrument or customer 
contract, leading to a financial loss. In the future, Tacora may be exposed to credit risk from its customer 
receivables and from its financing activities, including deposits with banks and financial institutions, financial 
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assurance deposit, other short-term investments, interest rate and currency derivative contracts and other 
financial instruments.

Liquidity and capital risk management

Tacora’s primary objective when managing capital is to safeguard the business as a going concern while 
maximizing returns for shareholders. In a cyclical and capital-intensive industry, such as the mining industry, 
maintaining a strong balance sheet and a sound financial risk management framework are desirable to 
preserve financial flexibility and generate shareholder value through the cycle. In practice, this involves 
regular reviews by the board of directors and senior management of Tacora. These reviews take into 
account Tacora’s strategic priorities, economic and business conditions and opportunities that are identified 
to invest across all points of the commodities cycle and focus on shareholder return while also striving to 
maintain a strong balance sheet.

Related party transactions

Key management compensation

Key management personnel include those persons having authority and responsibility for planning, 
directing and controlling the activities of the Company. The Company’s key management for Fiscal 2022
were its Chief Executive Officer, Executive Vice President, and Chief Financial Officer. The remuneration 
for the Company’s key management during Fiscal 2022 was $1.6 million consisting of $1.5 million in salaries
and $0.1 million in deferred compensation and other benefits.

Cargill

As a result of the $15 million preferred share investment described in Note 25, Cargill is a related party as 
of December 31, 2022. Further described in Note 4, Cargill is Tacora’s single customer of iron ore and 
100% of revenue for the year and trade receivables (see Note 6) as of December 31, 2022 are attributable 
to Cargill. Commitments and guarantees with Cargill are described in Note 4. As of December 31, 2022, 
Tacora held no collateral on deposit related to its fixed price agreement with Cargill. No bad debt expense 
for the year, or bad debt provision as of December 31, 2022, exists related to Cargill receivables.

Outstanding share data

The Company may authorise an unlimited number of common shares, without par value (“Common 
Shares”) and an unlimited number of Class A Non-Voting Shares and Class B Non-Voting shares. As of 
the date of this MD&A, the Company had authorised 235,700,480 Common Shares, 3,300,000 Class A
Non-Voting Shares and 3,300,000 Class B Non-Voting Shares and as of December 31, 2022 had
235,700,408 Common Shares, 2,739,000 Class A Non-Voting Shares, and 1,080,750, Class B Non-Voting 
Shares issued and outstanding.  As of December 31, 2022, the Company had 4,720,500 employee stock 
options outstanding.

Critical accounting estimates and judgments

The preparation of financial statements in conformity with IFRS requires management to make judgments, 
estimates and assumptions that affect the application of accounting policies and the reported amounts of 
assets, liabilities, income and expenses. The estimates and associated assumptions are based on historical 
experience, consultation with experts and other methods management considers reasonable in the 
particular circumstances. Actual results may differ from these estimates.

The accounting policies discussed below are considered by management to be critical to an understanding 
of Tacora’s financial statements as their application places the most significant demands on management’s 
judgment.
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Mineral reserves and resources

Estimates of the quantities of proven and probable mineral reserves and measured, indicated and inferred 
mineral resources form the basis for our life of mine plans, which are used for a number of important 
business and accounting purposes, including our impairment analysis. Mineral reserves and resources are 
based on engineering data, estimated future prices, estimated future capital spending and estimated future 
production rates. We estimate our iron ore mineral reserves and resources based on information compiled 
by “qualified persons” as defined in accordance with the requirements of NI 43-101. These life of mine plans 
also include assumptions about our ability to obtain and renew our mining and operating permits. Tacora 
expects that, over time, its mineral reserves and resources estimates will be revised upward or downward 
based on updated information such as the results of future drilling, testing and production levels, and may 
be affected by changes in iron ore prices.

Scully Mine

We use our mineral reserve estimates, combined with our estimated annual production levels, to determine 
the mine closure dates utilized in recording the fair value liability for asset retirement obligations for the 
Scully Mine, and assess whether there are any indicators of potential impairment of our long lived assets.

The Mineral Reserve for the Scully Mine is estimated with an effective date of January 1, 2021 at 478.9 Mt 
at an average grade of 34.9% Fe and 2.62% Mn as summarized in the table below. The Mineral Reserve 
estimate was prepared by GMS. The resource block model was also generated by GMS.

As determined by GMS, the mine design and Mineral Reserve estimate have been completed to a level 
appropriate for feasibility studies and the Mineral Reserve estimate stated herein is consistent with the 
CIM definitions and is suitable for public reporting. As such, the Mineral Reserves are based on 
Measured and Indicated Mineral Resources (“M&I”), and do not include any Inferred Mineral Resources. 
The Inferred Mineral Resources contained within the mine design are treated as waste. The M&I are 
inclusive of the Mineral Resources modified to calculate the Mineral Reserves.

Classification

Crude Ore
Tonnage

(dry) Fe Mn
Concentrate

Tonnage
Fe

Conc.
Mn

Conc.
SiO2

Conc.

Total 
Weight

Recovery
Total Fe

Recovery

k dmt % % k dmt % % % % %

Proven 136,508 34.97 2.35 45,478 65.60 1.53 3.22 33.32 62.49

Probable 341,439 34.85 2.72 113,577 65.60 1.63 3.06 33.26 62.62

Total P&P 478,943 34.89 2.62 159,425 65.60 1.61 3.11 33.29 62.59

Notes:
(1) The Mineral Reserves were estimated using the CIM Standards for Mineral Resources and Reserves, Definitions and Guidelines

prepared by the CIM Standing Committee on Reserve Definitions and adopted by CIM Council May 10th, 2014.
(2) Mineral Reserves based on December 2020 depletion surface merged with an updated Lidar dated September 2017.
(3) Mineral Reserves are estimated at a minimum of 20% Lab weight recovery for all sub-units except sub-unit 52 which is 30%. In

addition, sub-unit 34 must have a ratio of weight recovery to iron of at least 1.
(4) Mineral Reserves are estimated using a long-term iron price reference price (Platt’s 62)% of USD 70/dmt and an exchange rate

of 1.25 CAD/USD. An Fe concentrate price adjustment of USD 12/dmt was added as an iron grade premium net of a USD 5/dmt
marketing charge.

(5) Bulk density of ore is variable but averages 3.20 t/m3.
(6) The average strip ratio is 0.82:1.
(7) The Mineral Reserve includes a 5.2% mining dilution and a 97% ore recovery.
(8) The number of metric tonnes was rounded to the nearest thousand. Any discrepancies in the totals are due to rounding effects;

rounding followed the recommendations in NI 43-101.
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Depletion

The table below summarizes the actual production tonnages mined and concentrate produced at the Scully 
Mine through December 31, 2022.

Time Period

Crude 
Ore

Tonnage
(dry) Fe Mn

Conc.
Tonnage

Fe
Conc.

Mn
Conc.

SiO2
Conc.

Total 
Weight

Recovery
Total Fe

Recovery

k dmt % % k dmt % % % % %

Start-up through
December 31,

2019 3,491 34.98 3.18 936 65.70 1.72 2.71 26.80 50.33
Year ended
December 31, 

2020 10,469 34.73 3.42 3,009 65.51 1.93 2.66 28.74 54.21
Year ended
December 31, 

2021 10,758 37.80 3.30 3,182 65.70 1.80 2.39 29.60 51.40
Year ended
December 31, 

2022 10,114 36.10 3.40 3,112 65.40 1.84 2.63 30.80 55.90

Sydvaranger Mine

The Mineral Reserve for the Sydvaranger Mine is estimated at 171.4 Mt at an average grade of 28.1%
FeMag and 0.06% MIS as summarized in the table below. The Mineral Reserve estimate was prepared by 
AMC Consultants (UK) Limited (“AMC”). The resource block model was generated by Baker Geological 
Services Ltd.

As determined by AMC, the mine design and Mineral Reserve estimate have been completed to a level 
appropriate for feasibility studies and the Mineral Reserve estimate stated herein is consistent with the 
CIM definitions. As such, the Mineral Reserves are based on Measured and Indicated Mineral Resources 
(“M&I”), and do not include any Inferred Mineral Resources. The Inferred Mineral Resources contained 
within the mine design are treated as waste. The M&I are inclusive of the Mineral Resources modified to 
calculate the Mineral Reserves.

Classification

Crude 
Ore

Tonnage
(dry) Fe MIS

Concentrate
Tonnage

Fe
Conc.

MIS
Conc.

SiO2
Conc.

Total 
Weight

Recovery
Total Fe

Recovery

k dmt % % k dmt % % % % %

Proven 23,400 30.3 0.01 45,478 65.60 1.53 3.22 33.32 62.49

Probable 148,000 27.80 0.07 113,577 65.60 1.63 3.06 33.26 62.62

Total P&P 171,400 28.1 0.06 159,425 65.60 1.61 3.11 33.29 62.59

Notes:
(1) Mineral Reserves have been estimated in accordance with the CIM Definition Standards.
(2) Mineral Reserves are based on a cut-off grade of 7% FeMAG.
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(3) Mineral Resources which are not Mineral Reserves do not have demonstrated economic viability.
(4) There is 11.6 Mt of material with an MIS grade >0.2% which has been included in the Reserves Estimate.
(5) Mineral Reserves are estimated at an average long-term iron concentrate price of USD67/t concentrate, at a grade of 68%

FeMAG.
(6) Mineral Reserves are reported effective 1 October 2019.
(8) Rounding of some figures might lead to minor discrepancies in totals.

Environmental rehabilitation 

Decommissioning and restoration costs are a normal consequence of mining. The majority of these
expenditures are incurred at the end of the mine’s life. In determining the provision, consideration is given 
to the future costs to be incurred, the timing of these future costs, and estimated cost of inflation. The cost 
of decommissioning and restoration is uncertain and can vary in response to many factors including 
changes to the relevant legal and regulatory requirements. The expected timing of expenditures can change 
in response to changes in the life of mine. These estimates are reviewed annually and adjusted where 
necessary to ensure that the most current data is used. 

Significant accounting policies 

The Company’s significant accounting policies used to prepare the Company’s financial statements as of
and for the period ended December 31, 2022 are included in Note 2 of the audited consolidated financial 
statements included elsewhere in this MD&A.

Subsequent events 

On January 3, 2023, the Company entered into an Advance Payments Facility Agreement (the “APFA”) 
with Cargill. The purpose of the agreement is to provide the Company with up to $35 million in advance 
payment in exchange for future deliveries of iron ore to Cargill. The agreement includes an offsetting $15 
million floor price premium to be advanced from the Company to Cargill as consideration for guaranteeing 
a floor price on iron ore; resulting in a net potential advance payment of $20 million. The agreement 
termination date is May 1, 2023, and thus contract covenants, representations and warranties must be 
satisfied by this date to avoid default. As part of the agreement, the Company shall use its best reasonable 
efforts to deliver a minimum of 55,000 DMT of iron ore over each four-week period from inception of the 
contract. After May 1, 2023, all outstanding advance amounts that have not been offset by the price of iron 
ore supplied to Cargill shall be repaid to Cargill.  

The advanced payment agreement includes covenants, including (a) use of advance payment proceeds 
solely for funding ongoing operations at Wabush Scully mine and processing plant and general corporate 
expenses, (b) adherence to liquidity management, operational turnaround, and restructuring plans as 
defined between the Company and Cargill (and at Cargill’s acceptance), and (c) the Company shall not 
issue new equity or debt/liens unless explicitly agreed to within the advanced payment agreement. 

The advanced payment agreement also includes penny warrants issued to Cargill as additional 
consideration. The warrants are exercisable into Common Shares, representing a 10% equity ownership in 
the Company on a fully-diluted basis and immediately exercisable for a two-year period and expiring on the 
January 5, 2025. The Company is unable to determine the fair value of the penny warrants. 

On January 10, 2023, the Company received net $10 million of the advance payment from Cargill (the 
“initial advance”). On February 24, 2023, the Company received an additional $5 million under the advance 
payment agreement (the “subsequent advance”). As of the issuance of this report, the Company is in 
compliance with all provisions within the advance payment agreement. 
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On January 9, 2023, the Company amended the QNS&L Rail Agreement (see Note 12) to: 

1) adjust the minimum and maximum monthly tonnage requirements downward
2) adjust the iron ore price premium per ton downward
3) provide additional penalties to QNS&L for failure to meet minimum tonnage requirements (the

“QNS&L Rail Amendment”);

In exchange, the Company issued QNS&L non-dilutive Common Share purchase warrants at an exercise 
price of $0.01/share (i.e. penny warrants) representing a 2.5% equity ownership in the Company on a fully-
diluted basis. The Company is unable to determine the fair value of the penny warrants under the 
amendment. The QNS&L Rail Amendment expires on December 31, 2024. 

On January 18, 2023, the Company replaced the existing employee stock option plan with an amended 
and restated stock option plan. The option plan represents a non-dilutive 7.5% equity ownership in the 
Company on a fully-diluted basis with an option exercise of $0.01/share.

On February 24, 2023, Tacora completed the transfer of Sydvaranger and its subsidiaries to Orion Mine 
Finance, a financial partner involved in the project since 2018. The transfer was structured as a cash-free 
transfer and resulted in no gain or loss to the Company as the Sydvaranger Mine was previously classified 
under discontinued operations as of 12/31/2022, and was written down to its fair value at that time. 

On April 29, 2023, the Company entered into the APF Amendment which amends certain terms under the 
APF Agreement including, among others, extending the termination date for the repayment of all 
outstanding advances made by Cargill under the APF Agreement from May 1, 2023 to June 14, 2023, and 
which can further be extended to July 14, 2023 subject to the satisfaction of certain conditions. In connection 
with and as a condition to Cargill’s entry into the APF Amendment, the Company issued to Cargill penny 
warrants exercisable for up to 25% of the Common Shares of the Company on a fully diluted basis. 

On May 11, 2023, the Company completed a consent solicitation process to effect certain amendments to 
the indenture governing the existing 2026 Notes. In addition, the Company completed the sale of $27 million 
aggregate principal amount of its 9.0% Cash / 4.0% PIK Senior Secured Priority Notes due 2023 (the 
“Senior Secured Priority Notes”).  In connection with the transaction, Tacora issued penny warrants 
exercisable for a two-year period into voting common shares of Tacora to the certain of the Senior Priority 
Noteholders which in aggregate are exercisable for approximately 31.6% of the voting common shares of 
Tacora on a fully diluted basis.

On May 29, 2023, the Company entered into the Amended and Restated Advance Payments Facility (the 
A&R APF Agreement”) which amends certain terms under the existing APF Agreement amendment in order 
to provide for a $25 million senior hedging facility (the “Margining Facility”) to be made available by Cargill 
that allows for the Company to incur certain margin amounts owing by the Company under the Offtake 
Agreement to be deemed as advances by Cargill in favor of the Company.  
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Tacora Resources Inc. Jul 31 , Jun 30, Jul 31 , Variance to

Balance Sheet 2023 2023 2023 Budget

(Expressed in thousands of US dollars) USD$ USD$ Monthly  Change Budget - USD$ USD$

12,466 5,7 46 6,7 20 (17 ,986) 30,452

117 117 0 114 3

8,303 2,688 5,615 5,7 87 2,516

Inventories 46,684 45,57 3 1,111 26,144 20,540

10,650 12,067 (1 ,417 ) 5,220 5,430

7 8,220 66,191 12,029 19,27 9 58,941

223,286 223,487 (201) 230,07 2 (6,7 86)

Port Prepay ments 46,024 47 ,217 (1 ,193) 42,17 5 3,849

Transportation Deposits 4,336 4,336 0 4,140 196

2,658 2,658 0 2,658 0

6,142 6,142 0 5,912 230

282,446 283,840 (1,394) 284,957 (2,511)

360,666 350,031 10,635 304,236 56,430

36,989 38,37 6 (1 ,387 ) 26,481 10,508

7 9,984 65,7 27 14,257 20,062 59,922

116,97 3 104,103 12,87 0 46,543 7 0,430

239,7 65 237 ,553 2,211 212,499 27 ,265

29,041 29,7 31 (690) 29,041 0

Preferred Shares 13,125 13,125 0 0 13,125

Deferred Tax Liability 0 0 0 (82,058) 82,058

28,641 28,641 0 28,101 540

310,57 2 309,050 1,521 187 ,583 122,988

427 ,545 413,153 14,391 234,126 193,418

(66,87 9) (63,122) (3,7 56) 7 0,110 (136,988)

263,285 263,285 0 283,350 (20,065)

Accumulated deficit (27 1,597 ) (27 1,597 ) 0 (204,323) (67 ,27 4)

Net Income (58,819) (55,062) (3,7 56) (9,086) (49,7 32)

252 252 0 169 83

(66,87 9) (63,122) (3,7 56) 7 0,110 (136,988)

Current Assets Total

Current assets

Cash and Cash Equivalents

Restricted Cash, Escrow

Receivables

Prepaid Exp. and Other Curr. Assets

Non-current assets

Mining Prop, Land, Plant & Equip, Net

Security  Deposits

Financial Assurance Deposit

Non-Current Assets Total

Assets T otal

Current liabilities

Accounts Pay able

Accrued Liabilities

Current Liabilities Total

Shareholder's equity

Capital Stock

Non-Controlling Interests

Equity  T otal

Non-current liabilities

Long-Term Debt, Net

Rehabilitation Obligation

Non-Current Liabilities Total

Liabilities T otal

Net Assets (Liabilities)  

Lease Liabilities
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T acora Resources Inc. MT D MT D YT D YT D
Interim  Consolidated Statem ent of Incom e or Loss Jul-23 Jul-23 Jul-23 Jul-23
(Expressed in thousands of US dollars) Actual Budget Actual Budget

Revenues 31,387 36,386 166,87 5 204,037
Cost of Sales 26,542 27 ,666 17 5,97 9 182,110
Depreciation and Amortization 2,129 1,996 15,987 13,649
Gross (Loss) Profit 2,7 16 6,7 24 (25,091) 8,27 8

Other Expenses
General and Administrative Expenses 1 ,37 2 698 13,519 5,030
Sustainability  and Other Community  Expenses 45 114 366 1,338
Depreciation 10 0 57 0
Operating (Loss) Incom e 1,289 5,912 (39,033) 1,910

Other Incom e/(Expense)
Other Income/(Expense) (304) 0 (3,008) 0
Unwinding of present value discount: asset retirement obligation 0 0 (363) 0
Loss on fair value of disposal group 0 0 (460) 0
Gain on financial instrument 0 0 1,500 0
Interest Expense (3,029) (2,080) (16,485) (14,7 32)
Interest Income 40 0 37 8 0
NALCO Tax (52) 0 (323) 0
Net Gain (Loss) on FX (315) 0 (895) (88)
T otal Other Expense (3,660) (2,080) (19,656) (14,820)

Gain (Loss) Before Incom e T axes (2,37 1) 3,832 (58,689) (12,910)

Income Tax 10 1,135 130 (3,824)

Consolidated Net Incom e (Loss) (2,381) 2,697 (58,819) (9,086)

Adjustments to calculate Consolidated EBITDA: 
Interest Expense 3,029 2,080 16,485 14,7 32
Income Tax 10 1,135 130 (3,824)
Depreciation and Amortization 2,139 1,996 16,044 13,649
Net (Gain) Loss on Fixed Asset Disposals (11) 0 2,288 0
Loss on fair value of disposal group 0 0 460 0
Net (Gain) Loss on FX 315 0 895 88
Consolidated EBIT DA 3,101 7 ,908 (22,517 ) 15,559

Adjustments to calculate Adjusted Consolidated EBITDA: 
Interest Income (40) 0 (37 8) 0
NALCO Tax 52 0 323 0
Gain on financial instrument 0 0 (1,500) 0
Floor Price Protection Amortization 0 0 15,000 0
Other (Income) / Expense 315 0 1,083 0
Adjusted Consolidated EBIT DA 3,428 7 ,908 (7 ,989) 15,559

   The blended selling price of the 304,265 tonnes sold was $103.16, which was increased by  $1.83 attributed to MTM margin calls, 
         compared to the budgeted 366,149 tonnes at a selling price of $95.61. See Revenue Analy sis schedule for more details.

  MTD budget cash cost per tonne sold was $7 1.7 7  vs actual of $87 .23. 
  PIP cost $0.5 million in July  and $6.7  million July  Y TD not included in budget
  We are not currently  recording provisions for tax  expense due to our large tax  loss carry forward from prev ious y ears
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Tacora Resources Inc. Seven Month Ended

Statement of Cash Flow July  31 , 2023

(Expressed in thousands of US dollars) USD$

Cash Flows from  operating activities

Net income (58,819)

Less net income attributable to non-controlling interest 83

Adjustments to reconcile net loss to net cash provided by  

operating activ ities:

Depreciation 14,7 42

Amortization of intangible asset 1 ,125

Amortization of floor price premium 15,000

Translation loss (132)

Change in fair value of long-term borrowings 2,165

Accretion of debt interest 241

Gain on financial instrument (1 ,500)

Interest accretion of asset retirement obligation 363

Loss on disposal of property  and equipment 2,310

Changes in operating assets and liabilities:

Trade accounts receivable 594

Inventory (12,941)

Prepaid expenses and other (8,910)

Accounts pay able 12,441

Accrued liabilities 24,288

Net cash outflow from  operating activities (8,950)

Cash Flows from  investing activities

Purchases of mining properties, land, plant & equipment (17 ,17 3)

Port prepay ments (1 ,319)

Transportation capacity  deposit (116)

Net cash outflow from  investing activities (18,608)

Cash Flows from  financing activities

Proceeds from advanced pay ment facility 15,000

Proceeds from long-term borrowings 27 ,185

Issuance costs from long-term borrowings (2,868)

Principal pay ments on long-term borrowings (5,959)

Knoll Lake distributions to non-controlling interest (65)

Net cash inflow from  financing activities 33,293

Net increase in cash 5,7 35

Cash

Beginning 6,848

Ending 12,583
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Tacora Resources Inc.
July Revenue Analysis
(Expressed in thousands of US dollars) Tonnage (DMT) USD$

Port Sales

Unloaded from Train 304,265                  28,054                                               

Loaded onto Vessel 168,092                   16,593                                                

Net Port Sales 47 2,357                  44,647                                               

Vessel Sales

Loaded onto Vessel (168,092)                 (14,37 8)                                              

Mark to Market 556                                                      

Final Pricing Adjustments 1 ,455                                                  

Demurrage (13)                                                       

Other (880)                                                    

T otal Revenue 31,387                                               
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Tacora Resources Inc.
Last Ten Finalized Sales
1. Shipm ent Details

Date (BOL) 5-Sep 20-Sep 25-Oct 29-Nov 6-Nov 22-Jan 17 -Feb 13-Feb 8-Mar 20-Mar

QP Month December December January February February April May May June June

Destination Country Ijmuiden Bahrain Bahrain China China China Bahrain Ijmuiden China China

Title Transfer Country Canada Canada Canada China China China Canada Canada China China

Sales Basis MB 65% MB 65% MB 65% PL 65% PL 65% PL 65% MB 65% MB 65% PL 65% PL 65%

Sales Basis Premium/(Discount) (3.00)                    (3.00)                    1 .20                      4.50                      0.05                     (4.00)                    1 .20                      (4.00)                    0.05                     (3.00)                    

Contract Number 1066 1067 1068 107 0 1069 107 2 107 4 107 3 107 5 107 6

2. Shipm ent Quality

Loading Port

Tonnage (WMT) 152,989 17 4,127 17 5,510 17 3,069 199,029 17 2,250 166,483 7 8,692 168,363 169,7 12

Tonnage (DMT) 149,7 7 6 17 0,644 17 1,824 169,261 195,446 167 ,7 7 2 162,487 7 7 ,27 6 166,67 9 166,997

Fe 65.29% 65.34% 65.46% 65.48% 65.24% 65.59% 65.89% 65.63% 65.26% 65.49%

SiO2 2.91% 2.7 3% 2.52% 2.86% 2.99% 2.7 9% 2.64% 2.49% 2.98% 2.7 9%

Al2O3 0.15% 0.18% 0.18% 0.16% 0.18% 0.16% 0.16% 0.15% 0.16% 0.16%

Mn 1.86% 1.90% 1.91% 1.7 2% 1.84% 1.67 % 1.58% 1.86% 1.85% 1.89%

Moisture 2.10% 2.00% 2.10% 2.20% 1.80% 2.60% 2.40% 1.80% 1.00% 1.60%

Discharge Port

Tonnage (WMT) 152,989              17 4,130              17 5,456              17 2,816              199,7 98              17 2,250              166,406              N/A 167 ,669              169,596              

Tonnage (DMT) 149,7 7 6 17 0,630 17 1,7 54 169,7 05 195,822 167 ,944 162,396 N/A 166,27 7 167 ,052

Fe 65.29% 65.41% 65.48% 65.20% 65.31% 65.81% 65.91% N/A 65.46% 65.21%

SiO2 2.91% 2.7 3% 2.51% 3.05% 3.02% 2.7 1% 2.61% N/A 2.82% 2.7 3%

Al2O3 0.15% 0.19% 0.18% 0.11% 0.20% 0.22% 0.16% N/A 0.10% 0.25%

Mn 1.86% N/A N/A 1.54% 1.7 3% N/A N/A N/A 1.7 8% N/A

Moisture 2.10% 2.01% 2.11% 1.80% 1.99% 2.50% 2.41% N/A 0.83% 1.50%

3. Sales Price (USD/DMT )

Month of Sale Aug-22 Q3 2022 Q4 2022 Jan-23 Dec-22 Mar-23 Q1 2023 Jan-23 Apr-23 May -23

65% Price 117 .53                 115.83                 111 .39                  137 .03                123.62                 142.03                 140.33                 137 .48                 130.7 9                118.28                 

Sales Price without Freight Adjustment 94.01                   119.67                 113.52                 133.98                 124.7 1                 139.80                 143.7 4                 116.99                 132.22                 115.66                 

Sales Spec Adjustment -                        -                        -                        -                        -                        -                        -                        -                        -                        -                        

Sales Freight Adjustment -                        -                        -                        -                        (0.34)                    0.46                      0.00                     -                        -                        0.39                      

Final Sales Price 94.01 119.67 113.52 133.98 124.37 140.26 143.7 4 116.99 132.22 116.05

4. Profit Share (USD/DMT )

Final Sales Price 94.01 119.67 113.52 133.98 124.37 140.26 143.7 4 116.99 132.22 116.05

Base Index - P62 104.7 6 103.31 99.00 123.04 111 .28 127 .06 125.51 99.56 116.14 105.07

FOB Impact                      26.19                              -                                -                                -                                -                                -                                -                                -                                -                                -  

Freight Impact                              -                         (1 .81)                      (6.88)                     (0.05)                      (0.61)                        6.98                              -                                -                          3.95                        0.09 

Total Profit Share 15.44 18.17 21.41 10.99 13.7 1 6.23 18.23 17 .43 12.13 10.88

Tacora Profit Share 10.83 12.88 15.30 7 .49 9.53 4.19 12.93 12.32 8.34 7 .41

Cargill Profit Share 4.61 5.29 6.10 3.50 4.18 2.04 5.31 5.11 3.7 8 3.47

5. Purchase Price (USD/DMT )

Purchase Index - P62 123.69 114.93 96.43 124.97 96.50 116.14 105.07 105.07 112.57 112.57

Freight Cost                      26.19                     26.04                      27 .31                       23.21                      26.7 7                       23.10                     23.05                      23.81                       21 .32                      24.14 

Tacora Portion of Profit Share 10.83 12.88 15.30 7 .49 9.53 4.19 12.93 12.32 8.34 7 .41

Final Invoice Price 108.33 101.7 7 84.42 109.25 7 9.26 97 .23 94.95 93.58 99.59 95.84

Demurrage (0.15)                    (0.04)                    (2.36)                    (0.00)                   0.01                      (0.07 )                   (2.30)                    (4.43)                    (6.56)                    (0.98)                    

Shifting Costs -                        -                        (0.48)                    -                        -                        -                        -                        -                        -                        -                        

Other -                        -                        -                        -                        -                        -                        -                        -                        -                        -                        

Net Realized Selling Price 108.18 101.7 3 81.58 109.25 7 9.27 97 .16 92.65 89.15 93.04 94.86

6. Profit Share Realization

Total Profit Share 15.44 18.17 21.41 10.99 13.7 1 6.23 18.23 17 .43 12.13 10.88

65% Fe Premium 12.7 8 12.52 12.39 13.99 12.34 14.97 14.82 37 .92 14.65 13.21

Difference 2.66 5.65 9.01 (3.00) 1.36 (8.7 4) 3.41 (20.49) (2.52) (2.33)

Realized Ratio 121% 145% 17 3% 7 9% 111% 42% 123% 46% 83% 82%
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Produced Produced Produced 

Cost/Tonne Cost/Tonne Cost/Tonne %

Actual Budget Variance F/(U) Actual Budget Variance F/(U) Variance F/(U)

Jul-23 Jul-23 Jul-23 Jul-23 Jul-23 Jul-23 Jul-23

1 ,7 7 0,998       2,181,816         (410,818)              (19%)
2,513,354        2,618,17 9         (104,825)              (4%)

310,455            366,149             (55,694)                 (15%)
304,265           366,149             (61 ,884)                 (17 %)
168,092            350,000           (181,908)              (52%)

21,667              -                      21 ,667                  -    

1 ,425                 1 ,191                   (235)                       4.59                  3.25                  (1 .34)                          (20%)
284                     605                     321                         0.91                  1 .65                   0.7 4                           53%
842                     1 ,034                  193                         2.7 1                  2.83                  0.11                            19%
-                     -                      -                         -                    -                    -                                   -    

2,551                 2,830                 27 9                         8.22                  7 .7 3                  (0.49)                         10%

2,114                  2,382                  268                         6.81                   6.51                   (0.30)                         11%
23                        17                        (6)                             0.07                 0.05                  (0.03)                         (37 %)

825                     501                      (325)                       2.66                  1 .37                  (1 .29)                          (65%)
135                     35                        (101)                        0.44                  0.09                  (0.34)                         (290%)

22                        88                        66                            0.07                 0.24                  0.17                           7 5%
3,119                  3,022                 (97 )                          10.05               8.25                  (1 .7 9)                          (3%)

5,67 0                5,853                  183                         18.26                15.98                (2.28)                          3%
3.20                  2.68                  (0.52)                         (19%)

2,346                 1 ,7 88                  (558)                       7 .56                  4.88                  (2.67 )                         (31%)
602                     482                      (121)                        1 .94                   1 .32                   (0.62)                         (25%)

1,190                 1 ,7 60                 57 0                        3.83                  4.81                   0.97                           32%
4,139                 4,030                 (109)                       13.33                11 .01                (2.33)                          (3%)

2,503                 2,681                  17 7                         8.06                  7 .32                  (0.7 4)                         7 %
2,805                 1 ,421                  (1 ,384)                    9.04                  3.88                  (5.15)                          (97 %)

114                      82                        (32)                          0.37                  0.22                  (0.14)                          (39%)
13                        7                           (6)                             0.04                  0.02                  (0.02)                         (88%)

-                     -                      -                         -                    -                    -                                   -    
5,435                 4,191                  (1 ,244)                    17 .51                11 .45                (6.06)                         (30%)

9,57 4                 8,220                 (1 ,353)                    30.84               22.45                (8.39)                          (16%)

4,467                 5,452                  985                         14.39                14.89                0.50                           18%
3,298                 3,449                  150                         10.62                9.42                  (1 .21)                          4%

(6)                         212                      218                         (0.02)                0.58                  0.60                           103%
7 ,7 59                9,112                  1 ,353                     24.99                24.89                (0.11)                          15%

519                     552                      33                            1 .67                  1 .51                   (0.16)                          6%
255                     288                      33                            0.82                  0.7 9                  (0.03)                         12%
128                     138                      10                            0.41                  0.38                  (0.04)                         7 %
129                     17 4                      45                            0.42                  0.48                  0.06                           26%

36                        38                        2                              0.11                   0.10                  (0.01)                         6%
42                        13                         (29)                          0.13                  0.03                  (0.10)                         (232%)

118                      183                      65                            0.38                  0.50                  0.12                           35%
22                        8                           (14)                          0.07                 0.02                  (0.05)                         (181%)

7                          7                           0                              0.02                  0.02                  (0.00)                         1%
Warehousing 111                      5                           (106)                       0.36                  0.01                  (0.34)                         (2247 %)

31                        22                        (9)                             0.10                  0.06                  (0.04)                         (43%)
1                           -                      (1)                             0.00                 -                    (0.00)                         -    

1 ,398                 1 ,427                  29                            4.50                  3.90                  (0.61)                          2%

24,401             24,612              211                         7 8.60             67 .22              (11.38)                       1%

2,204                 2,584                  380                         7 .10                  7 .06                  (0.04)                         15%
1,990                 1 ,996                  6                              6.41                   5.45                  (0.96)                         0%

28,596            29,193              596                       92.11                7 9.7 3              (12.38)                      2%

24,401              24,612               211                          7 8.60               67 .22               (11 .38)                        1%
26,606              27 ,196               590                         85.7 0               7 4.28               (11 .42)                        2%

Total TACORA Scully  Mine Cash Costs (OPEX Total)

T otal T ACORA Scully  Mine 

Total TACORA Scully  Mine Cash Costs

Depreciation and amortization

Salaried wages and benefits
Insurance

Security
Contract serv ices

T otal T ACORA Scully  Mine (OPEX T otal)

Mineral roy alty  accrual (MFC, Knoll Lake and NL)

Land tax

GENERAL AND ADMINISTRATION OPEX Total

Health and Safety

Human Resources
Information Technology
Environmental

Site Admin
Controlling

GENERAL AND ADMINISTRATION OPEX

Process Plant OPEX Fixed Subtotal

PROCESS PLANT OPEX Total

CONCENTRATE TRANSPORT & PORT COSTS
Concentrate transport costs
Concentrate port costs
Railcar maintenance

CONCENTRATE TRANSPORT & PORT COSTS Total

Total material moved (including rehandle) (Mt)

Environmental

Fixed operating costs
Direct labor costs
External consultants/contractors
Auxiliary  fleet & equipment rental (operations)

Variable operating costs

Energy  cost - electricity
Maintenance costs

Energy  cost - bunker C
Process Plant OPEX Variable Subtotal

Tacora Resources Inc.
Operating Cost Variance Analysis
(Expressed in thousands of US dollars)

Total material moved (excluding rehandle) (Mt)

MINING OPEX Total / Total Material Moved

MINING OPEX

Production (DMT)
Rail shipments invoiced to Cargill (DMT)
Vessel shipments to Cargill (DMT)
Ending concentrate inventory  (DMT)

Maintenance costs
Explosives
Energy  cost - fuel
Energy  cost - electricity

Variable operating costs

Mining OPEX Variable Subtotal

Fixed operating costs

Dust emission mitigation measures and restauration

PROCESS PLANT OPEX

Direct labor costs
Computer software/licenses
External consultants/contractors

Environmental
Auxiliary  fleet & equipment rental (operations)

Mining OPEX Fixed Subtotal

MINING OPEX Total
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Ju ly  m a in ten a n ce costs in clu ded lin er s for  th e Mill 3  PM ($3 2 0K, n ot  bu dg eted) a n d r efr a ctor y  for  th e Dr y er  1  PM ($2 2 0K, n ot  bu dg eted).  In  a ddit ion , th er e 
w a s a n  in cr ea se in  a ir  con dit ion in g  w or k don e a n d con su m a bles w er e $5 0K ov er  bu dg et .

Costs w ill v a r y  w ith  th e t im in g  a n d size of bla sts.  Th er e w er e tw o bla sts in  West  Pit  du r in g  th e m on th . 

Fa v ou r a ble v a r ia n ce is m ost ly  du e to low er  pr icin g . Th e a v er a g e cost  per  liter  in  Ju ly  w a s $0.9 9  v s.  $1 .1 2  bu dg eted.

Fa v ou r a ble v a r ia n ce is m ost ly  du e to ea r n in g  a n  SQT bon u s of 1 1 % com pa r ed to 1 7 % bu dg eted. A ctu a l h ea dcou n t  is con sisten t  w ith  bu dg et .

Ju ly  costs in clu ded a ddit ion a l m obile m a in ten a n ce con tr a ctor s (SMS, Tor om on t,  KIC) w h ich  w a s a ppr ov ed du e to a n  in cr ea se in  pla n n ed w or k (2 7 7 K h ig h er  
th a n  bu dg et),  a  Sa n dv ik tech n icia n  w h o is on  site for  tr a in in g  on  th e Sa n dv ik dr ill ($5 2 K, n ot  bu dg eted) a n d a  dr ill tr a in er  fr om  Nor th sta r  w h o is on site for  
tr a in in g  on  th e Ta cor a  dr ills ($3 0K, n ot  bu dg eted).  

Ju ly  m a in ten a n ce in clu ded n ew  fr on t  t ir es on  h a u l tr u cks 1 08 /1 04  a n d th e 9 9 4 K loa der  (v s.  fou r  bu dg eted),  a n d h ig h er  con su m a bles su ch  a s lu br ica n ts,  
oils,  a n d filter s com pa r ed to bu dg et  ($7 5 K h ig h er ).

Hig h er  HSE costs du r in g  th e m on th  w er e du e to a  la r g e in cr ea se in  sa fety  v ou ch er  r edem ption s a s th e 2 02 3  sa fety  v ou ch er s w er e distr ibu ted in  Ju n e, 
En v ir on m en ta l costs in clu ded a  du st  su ppr ession  pr oject  th a t  is bein g  don e by  BBA , a n d Wa r eh ou se costs in clu ded pr ior  per iod lin er  a n d bu ll g ea r  stor a g e 
fees.

Fa v ou r a ble v a r ia n ce is ba sed on  u pda tin g  th e pr ior  a ccr u a l to a ctu a l est im a tes r eceiv ed fr om  SFPPN.

Ju ly  costs in clu ded th e r en ta l of a  w a ter  tr u ck to h elp w ith  du st  con tr ol a n d th e r en ta l of a  fu el tr u ck w h ile th e HM4 00 w a s dow n  for  m a in ten a n ce. Th e 
secon d fu el tr u ck pu r ch a sed in  Ma y  is st ill u n der g oin g  com m ission in g .

Fa v ou r a ble v a r ia n ce is du e to  few er  ton es sold th a n  bu dg eted pa r t ia lly  offset  by  a n  in cr ea se in  ir on  or e pr ices lea din g  to a  posit iv e MTM.

Fa v ou r a ble v a r ia n ce is du e to few er  ton n es sh ipped th a n  bu dg eted.

Un fa v ou r a ble v a r ia n ce is du e to both  h ig h er  con su m ption  ($1 07 K) a n d h ig h er  pr icin g  ($5 6 K).

Fa v ou r a ble v a r ia n ce is m ost ly  du e to ea r n in g  a n  SQT bon u s of 1 1 % com pa r ed to 1 7 % bu dg eted, a s w ell a s low er  em ploy ee costs du e to low er  h ea dcou n t  of 
2 04  com pa r ed to 2 1 2  bu dg eted. 

Fa v ou r a ble v a r ia n ce is du e to both  low er  con su m ption  ($3 5 3 K) a n d low er  pr icin g  ($1 3 4 K). Th e a v er a g e cost  per  liter  in  Ju ly  w a s $0.6 6  v s.  $0.7 3  
bu dg eted.

Fa v ou r a ble v a r ia n ce r ela tes to low er  v olu m e sh ipped th a n  bu dg eted.

Ma in ten a n ce con tr a ctor  costs (Ma cGr eg or s,  Ma r it im e, A bor ig in a l Clea n er s) w er e $5 00K h ig h er  th a n  bu dg et  (th e bu dg et  in clu ded a  2 0% decr ea se in  
m a in ten a n ce con tr a ctor  costs beg in n in g  in  Ju ly ),  Mill 3  PM w a s 9 5 % com plete a t  th e en d of Ju ly  a n d costs w er e $1 2 5 K h ig h er  th a n  bu dg et ,  a n d Dr y er  1  PM 
w a s 6 0% com plete a t  th e en d of th e m on th  ($8 8 0K, n ot  bu dg eted).
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Pr odu ced Pr odu ced Pr odu ced 

Cost/Ton n e Cost/Ton n e Cost/Ton n e %

A ctu a l Bu dg et V a r ia n ce F/(U) A ctu a l Bu dg et V a r ia n ce F/(U) V a r ia n ce F/(U)

YT D YT D YT D YT D YT D YT D YT D

1 4 ,4 1 9 ,1 2 6  1 2 ,9 9 3 ,4 7 8 1 ,4 2 5 ,6 4 8    1 1 %
1 6 ,5 6 2 ,5 3 0 1 5 ,5 9 2 ,1 7 4  9 7 0,3 5 6        6 %

1 ,9 6 6 ,6 3 9    2 ,2 8 4 ,6 1 1    (3 1 7 ,9 7 2 )       (1 4 %)
1 ,9 4 2 ,9 8 1    2 ,2 8 4 ,6 1 1    (3 4 1 ,6 3 0)       (1 5 %)
1 ,6 7 7 ,03 9    2 ,2 5 0,000    (5 7 2 ,9 6 1 )       (2 5 %)

2 1 ,6 6 7           -                  2 1 ,6 6 7           -    

8 ,9 08             8 ,2 8 3             (6 2 5 )                4 .5 3            3 .6 3            (0 .9 0)                 (8 %)
2 ,8 09             4 ,1 8 0             1 ,3 7 0              1 .4 3            1 .8 3            0 .4 0                   3 3 %
7 ,3 2 1             8 ,05 7             7 3 6                 3 .7 2            3 .5 3            (0 .2 0)                 9 %

-                  -                  -                   -              -              -                           -    
1 9 ,03 8           2 0,5 1 9           1 ,4 8 1              9 .6 8            8 .9 8            (0 .7 0)                 7 %

1 2 ,3 1 5           1 5 ,4 9 0           3 ,1 7 6              6 .2 6            6 .7 8            0 .5 2                   2 1 %
1 5 3                 1 1 6                  (3 8 )                  0 .08            0 .05            (0 .03 )                 (3 2 %)

5 ,4 5 0             4 ,4 9 2             (9 5 8 )                2 .7 7            1 .9 7            (0 .8 1 )                 (2 1 %)
1 ,08 6             4 2 2                 (6 6 4 )                0 .5 5            0 .1 8            (0 .3 7 )                 (1 5 7 %)

1 5 3                 3 2 4                 1 7 1                  0 .08            0 .1 4            0 .06                   5 3 %
1 9 ,1 5 7           2 0,8 4 3          1 ,6 8 6              9 .7 4            9 .1 2            (0 .6 2 )                 8 %

3 8 ,1 9 5           4 1 ,3 6 3           3 ,1 6 7              1 9 .4 2         1 8 .1 0          (1 .3 2 )                 8 %
2 .6 5            3 .1 8            0 .5 3                   1 7 %

1 5 ,7 7 0           1 4 ,1 4 9           (1 ,6 2 1 )            8 .02            6 .1 9            (1 .8 3 )                 (1 1 %)
4 ,2 4 9             3 ,8 4 2             (4 07 )                2 .1 6            1 .6 8            (0 .4 8 )                 (1 1 %)
9 ,5 2 6             1 1 ,8 8 6           2 ,3 6 0             4 .8 4            5 .2 0            0 .3 6                   2 0%

2 9 ,5 4 4          2 9 ,8 7 6          3 3 2                 1 5 .02         1 3 .08         (1 .9 5 )                 1 %

1 4 ,5 7 4           1 7 ,6 9 2           3 ,1 1 8              7 .4 1            7 .7 4            0 .3 3                   1 8 %
1 7 ,4 8 8           1 0 ,7 3 6           (6 ,7 5 2 )            8 .8 9            4 .7 0            (4 .1 9 )                 (6 3 %)

8 5 2                 6 04                 (2 4 8 )                0 .4 3            0 .2 6            (0 .1 7 )                 (4 1 %)
1 1 1                  4 8                    (6 3 )                  0 .06            0 .02            (0 .04 )                 (1 3 3 %)
-                  -                  -                   -              -              -                           -    

3 3 ,02 5          2 9 ,07 9          (3 ,9 4 6 )            1 6 .7 9         1 2 .7 3         (4 .06 )                 (1 4 %)

6 2 ,5 6 9          5 8 ,9 5 6          (3 ,6 1 4 )            3 1 .8 2         2 5 .8 1         (6 .01 )                 (6 %)

3 0,4 1 4           3 3 ,9 2 1           3 ,5 07             1 5 .4 7         1 4 .8 5         (0 .6 2 )                 1 0%
1 9 ,4 2 1           2 1 ,2 3 1           1 ,8 1 0              9 .8 8            9 .2 9            (0 .5 8 )                 9 %

1 ,4 5 1              1 ,3 4 2             (1 09 )                0 .7 4            0 .5 9            (0 .1 5 )                 (8 %)
5 1 ,2 8 6           5 6 ,4 9 4          5 ,2 08             2 6 .08         2 4 .7 3         (1 .3 5 )                 9 %

3 ,1 1 7              3 ,5 4 8             4 3 0                 1 .5 9            1 .5 5            (0 .03 )                 1 2 %
1 ,7 2 1              2 ,01 5             2 9 5                 0 .8 7            0 .8 8            0 .01                   1 5 %

8 8 0                 9 6 2                 8 2                    0 .4 5            0 .4 2            (0 .03 )                 9 %
1 ,02 9             1 ,1 3 7              1 08                  0 .5 2            0 .5 0            (0 .03 )                 9 %

2 2 1                 2 6 2                 4 1                    0 .1 1            0 .1 1            0 .00                   1 6 %
1 1 1                  6 6                    (4 5 )                  0 .06            0 .03            (0 .03 )                 (6 8 %)

4 8 0                 9 06                 4 2 6                 0 .2 4            0 .4 0            0 .1 5                   4 7 %
1 6 5                 5 5                    (1 1 0)                0 .08            0 .02            (0 .06 )                 (2 01 %)

3 3                    2 6                    (7 )                     0 .02            0 .01            (0 .01 )                 (2 9 %)
Wa r eh ou sin g 2 1 1                  3 6                    (1 7 4 )                0 .1 1            0 .02            (0 .09 )                 (4 8 2 %)

3 08                 1 5 7                 (1 5 1 )                0 .1 6            0 .07            (0 .09 )                 (9 6 %)
4                      1 1                    8                       0 .00            0 .01            0 .00                   6 8 %

8 ,2 7 8             9 ,1 8 1              9 03                 4 .2 1            4 .02            (0 .1 9 )                 1 0%

160,329          165,993          5,664               81.52           72.66          (8.87)                  3%

1 3 ,3 02           1 5 ,5 6 1           2 ,2 5 9             6 .7 6            6 .8 1            0 .05                   1 5 %
1 4 ,2 1 8           1 3 ,6 4 9           (5 6 9 )                7 .2 3            5 .9 7            (1 .2 6 )                 (4 %)

187,848          195,203          7,354               95.52          85.44          (10.08)               4%

1 6 0,3 2 9        1 6 5 ,9 9 3        5 ,6 6 4             8 1 .5 2         7 2 .6 6         (8 .8 7 )                 3 %
1 7 3 ,6 3 0        1 8 1 ,5 5 3        7 ,9 2 3             8 8 .2 9         7 9 .4 7         (8 .8 2 )                 4 %

Depr ecia t ion  a n d a m or t iza t ion

T ot a l  T A CORA  Scu lly  Min e 

Tota l TA CORA  Scu lly  Min e Ca sh  Costs (OPEX Tota l)
Tota l TA CORA  Scu lly  Min e Ca sh  Costs

Min er a l r oy a lty  a ccr u a l (MFC, Kn oll La ke a n d NL)

La n d ta x
Con tr a ct  ser v ices
Secu r ity
Hea lth  a n d Sa fety
En v ir on m en ta l
In for m a tion  Tech n olog y
Hu m a n  Resou r ces

Site A dm in
Con tr ollin g

GENERA L A ND A DMINISTRA TION OPEX Tota l

T ot a l  T A CORA  Scu lly  Min e (OPEX T ot a l)

In su r a n ce

Pr ocess Pla n t  OPEX Fix ed Su btota l

PROCESS PLA NT OPEX Tota l

CONCENTRA TE TRA NSPORT & PORT COSTS
Con cen tr a te tr a n spor t  costs
Con cen tr a te por t  costs
Ra ilca r  m a in ten a n ce

CONCENTRA TE TRA NSPORT & PORT COSTS Tota l

GENERA L A ND A DMINISTRA TION OPEX
Sa la r ied w a g es a n d ben efits

Du st  em ission  m it ig a t ion  m ea su r es a n d r esta u r a t ion

PROCESS PLA NT OPEX
V a r ia ble oper a t in g  costs

Ma in ten a n ce costs
En er g y  cost  - electr icity
En er g y  cost  - bu n ker  C
Pr ocess Pla n t  OPEX V a r ia ble Su btota l

Fix ed oper a t in g  costs
Dir ect  la bor  costs
Ex ter n a l con su lta n ts/con tr a ctor s
A u x ilia r y  fleet  & equ ipm en t  r en ta l (oper a t ion s)
En v ir on m en ta l

Ma in ten a n ce costs
Ex plosiv es
En er g y  cost  - fu el

MINING OPEX Tota l / Tota l Ma ter ia l Mov ed

Min in g  OPEX V a r ia ble Su btota l

Fix ed oper a t in g  costs
Dir ect  la bor  costs
Com pu ter  softw a r e/licen ses
Ex ter n a l con su lta n ts/con tr a ctor s
A u x ilia r y  fleet  & equ ipm en t  r en ta l (oper a t ion s)
En v ir on m en ta l
Min in g  OPEX Fix ed Su btota l

MINING OPEX Tota l

Tota l m a ter ia l m ov ed (ex clu din g  r eh a n dle) (Mt)

Tacora Resources Inc.
Operating Cost Variance Analysis
(Ex pr essed in  th ou sa n ds of US dolla r s)

En er g y  cost  - electr icity

Tota l m a ter ia l m ov ed (in clu din g  r eh a n dle) (Mt)
Pr odu ct ion  (DMT)
Ra il sh ipm en ts in v oiced to Ca r g ill (DMT)
V essel sh ipm en ts to Ca r g ill (DMT)
En din g  con cen tr a te in v en tor y  (DMT)

MINING OPEX
V a r ia ble oper a t in g  costs
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V a r ia n ce is du e to th e t im in g  of spen d. En v ir on m en ta l in clu des a  du st  su ppr ession  pr oject  bein g  don e by  BBA , Wa r eh ou sin g  in clu des lin er  a n d bu ll g ea r  
stor a g e fees,  a n d Site a dm in  in clu des r ecr u it in g  fees for  th e V P, GM posit ion .

Un fa v ou r a ble v a r ia n ce is du e to th e t im in g  of m a jor  w or k com pa r ed to bu dg et  (CR01 /02  u pper  pockets,  CR02  m ech a n ica l ov er h a u l,  DR02 /DR01  PM) a n d th e 
con tin u ed u se of con tr a ctor s to com pen sa te for  low er  h ea dcou n t  (m a in ten a n ce,  electr ica l,  in str u m en ta t ion , boiler  r oom , etc.).

Un fa v ou r a ble v a r ia n ce is du e to r en t in g  tw o 9 6 6  loa der s,  on e for  r ela im  a n d on e for  m a in ten a n ce.  

Fa v ou r a ble v a r ia n ce is du e to few er  ton n es r a iled th a n  bu dg eted offset  by  h ig h er  th a n  bu dg eted pr ice pr em iu m .

Fa v ou r a ble v a r ia n ce is du e r eceiv in g  a  cr edit  fr om  PSI in  r ela t ion  to th e YE 2 02 2 .

Un fa v or a ble v a r ia n ce is du e to a  h ig h er  a m ou n t  of w or k th a n  bu dg eted in clu din g  ca r  clea n in g  costs.

Fa v ou r a ble v a r ia n ce is du e to low er  h ea dcou n t  a t  th e beg in n in g  of th e y ea r  a n d low er  SQT bon u s ea r n ed com pa r ed to bu dg et .

Fa v ou r a ble v a r ia n ce is du e to low er  h ea dcou n t  sin ce th e beg in n in g  of th e y ea r  a n d low er  SQT bon u s ea r n ed com pa r ed to bu dg et .

Un fa v ou r a ble v a r ia n ce is du e to dozer  bla de a n d pu sh  a r m  r epa ir s (Ma r ),  th e ch a n g eou t  of bu cket  pa r ts on  SH1 2  (Ju n ),  h ig h er  lu br ica n ts a n d filter s com pa r ed 
to bu dg et  ($5 8 3 K), a n d th e t im in g  of r ock box  r epa ir s,  t ir es a n d tr a cks.

Costs w ill v a r y  w ith  th e t im in g  a n d size of bla sts.  Th er e h a v e been  tw elv e pr odu ct ion  bla sts so fa r  in  2 02 3 .  

Fa v ou r a ble v a r ia n ce is du e to low er  h ea dcou n t  sin ce th e beg in n in g  of th e y ea r  a n d low er  SQT bon u s ea r n ed y ea r  to da te com pa r ed to bu dg et .

Un fa v ou r a ble v a r ia n ce is du e to th e 9 9 4  bu cket  r epa ir  a n d r ebu ild w h ich  w a s don e by  Tor om on t  ($1 5 2 K),  on e Sa n dv ik tech n icia n  w h o is on site da ily  to 
pr ov ide dr ill t r a in in g  a n d su ppor t  ($2 2 8 K), a n d m obile m a in ten a n ce su ppor t  (SMS, KIC, TMH, Tor om on t) r em a in in g  h ig h er  th a n  bu dg et  a s th e tea m  h a s been  
sh or t  sin ce th e beg in n in g  of th e y ea r .  

Un fa v ou r a ble v a r ia n ce is du e to u n pla n n ed w or k su ch  a s 2 B con v ey or  belt in g  (Ja n , $3 4 1 K) a n d th e t im in g  of m a jor  w or k su ch  a s m ill,  cr u sh er  a n d dr y er  
PM's.

Un fa v ou r a ble v a r ia n ce is m ost ly  du e to h ig h er  u sa g e com pa r ed to bu dg et  ($8 8 0K). 

Fa v ou r a ble v a r ia n ce is du e to low er  con su m ption  of $1 .6 M.

Un fa v ou r a ble v a r ia n ce is m ost ly  du e to r epa ir s on  th r ee pieces of ta ilin g s equ ipm en t  r en ted fr om  Bir d th a t  w er e da m a g ed a t  th e beg in n in g  of Ja n u a r y .  
Da m a g e to th e D8  w a s $2 4 2 K, da m a g e to th e 3 4 9  ex ca v a tor  w a s $6 4 K, a n d da m a g e to th e PC2 1 0 w a s $1 0K. A lso in clu ded a r e v a r iou s r en ta ls n eeded to 
r epla ce equ ipm en t  th a t  is dow n  (D8  dozer ,  g r a der ,  fu el tr u ck, etc.) a n d w a ter  tr u ck to h elp w ith  du st  con tr ol du r in g  th e su m m er .

V a r ia n ce is du e to low er  con su m ption  offset  by  h ig h er  pr icin g  ($1 .2 1 /L YTD com pa r ed to $1 .1 6 /L bu dg eted)

Fa v ou r a ble v a r ia n ce is du e to few er  ton es sold th a n  bu dg eted.
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Produced Produced Produced 

Tacora Resources Inc. Y TD Y TD Cost/Tonne Cost/Tonne Cost/Tonne %

Operating Cost Variance Analysis Actual Budget Variance F/(U) Actual Budget Variance F/(U) Variance F/(U)
(Expressed in thousands of US dollars) Jul-23 Jul-23 Jul-23 Jul-23 Jul-23 Jul-23 Jul-23

Production (DMT) 1,966,639         2,284,612          (317 ,97 3)              -14%
Rail shipments invoiced to Cargill (DMT) 1,942,980        2,284,612          (341,632)              -15%
Vessel shipments to Cargill (DMT) 1,67 7 ,040       2,250,000        (57 2,960)             -25%
Ending concentrate inventory  (DMT) 21,667               -                             21 ,667                  N/A

Produced Produced Produced 

Tacora Resources Inc. Y TD Y TD Cost/Tonne Cost/Tonne Cost/Tonne

Operating Cost Variance Analysis Actual Budget Variance F/(U) Actual Budget Variance F/(U) Variance F/(U)
(Expressed in thousands of US dollars) Jul-23 Jul-23 Jul-23 Jul-23 Jul-23 Jul-23 Jul-23

T ACORA General & Adm inistrative Expenses:
Salaried Wages and Benefits 3,039                 2,37 2                   (667 )                       1 .55                   1 .04                  (0.51)                      -28%
Professional Fees 2,008                 695                       (1 ,313)                    1 .02                  0.30                  (0.7 2)                     -189%
Travel Cost 320                     560                       240                         0.16                  0.25                  0.08                       43%
Professional Fees (Audit and Tax Serv ices) 37 1                      510                       139                         0.19                  0.22                  0.03                       27 %

   Sustainability  and other Community  Expenses 366                      1 ,338                   97 2                         0.19                  0.59                  0.40                       7 3%
Other 7 ,47 3                 507                      (6,966)                   3.80                  0.22                  (3.58)                      -137 4%
Insurance 365                      386                       21                            0.19                  0.17                  (0.02)                     5%

T otal T ACORA General and Adm inistrative Expenses 13,942              6,368                 (7 ,57 4)                 7 .09                2.7 9                 (4.29)                    -119%

 Variance due to PIP consulting fees of $6.7  million and manganese consulting fees of $0.3 million not included in budget
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Tacora Resources Inc. A ctu a l A ctu a l A ctu a l A ctu a l A ctu a l A ctu a l A ctu a l

Operational KPI's Ju l-23 Ju n -23 Ma y -23 A pr-23 Ma r-23 Feb-23 Ja n -23

SA FETY
Lost  t im e in ju r ies -                           -                           -                           -                           -                           1                          -                           
Restr icted du ty  in ju r ies -                           -                           2                         1                          -                           -                           1                          
Fir st  a id in ju r ies -                           -                           -                           2                         1                          2                         -                           

QUA LITY
Fin a l con cen tr a te

A v er a g e Fe 6 5 .3 % 6 5 .4 % 6 5 .3 % 6 5 .9 % 6 5 .4 % 6 5 .4 % 6 5 .5 %
A v er a g e SiO2 2 .7 % 2 .6 % 2 .7 % 2 .9 % 2 .7 % 2 .8 % 2 .8 %
A v er a g e Mn 2 .0% 2 .0% 1 .9 % 1 .3 % 1 .8 % 1 .7 % 1 .6 %

Spir a l con cen tr a te
A v er a g e Fe 5 9 .9 % 6 0.8 % 6 1 .6 % 6 3 .1 % 6 2 .1 % 6 1 .8 % 6 1 .3 %
A v er a g e SiO2 5 .7 % 4 .8 % 4 .6 % 4 .9 % 4 .7 % 4 .8 % 4 .6 %
A v er a g e Mn 4 .7 % 4 .3 % 3 .8 % 2 .3 % 3 .3 % 3 .3 % 3 .8 %

Cr u de or e
A v er a g e Fe 3 5 .3 % 3 6 .8 % 3 6 .8 % 3 5 .9 % 3 5 .4 % 3 5 .0% 3 5 .6 %
A v er a g e Mn 4 .4 % 3 .6 % 3 .4 % 2 .4 % 2 .8 % 2 .8 % 3 .1 %
A v er a g e Ma g n etite 3 .6 % 3 .0% 4 .2 % 3 .0% 3 .3 % 3 .7 % 3 .2 %

RECOV ERY
Weig h t  r ecov er y  2 8 .1 % 2 0.2 % 2 9 .3 % 3 6 .8 % 3 4 .2 % 2 5 .4 % 3 3 .1 %
Ir on  r ecov er y  5 1 .9 % 3 5 .8 % 5 2 .0% 6 7 .6 % 6 3 .1 % 4 7 .4 % 6 0.8 %

MINE (Ton n es u n less oth er w ise sta ted)
Tota l m a ter ia l m ov ed 2 ,5 1 3 ,3 5 4       2 ,3 9 9 ,8 3 6       2 ,6 7 3 ,2 3 5       2 ,1 1 8 ,5 5 2       2 ,3 6 0,1 9 3       2 ,02 6 ,7 8 9       2 ,4 7 0,5 7 1       
Tota l or e to cr u sh er 1 ,2 1 9 ,04 6       7 8 9 ,8 08           1 ,2 2 3 ,1 5 5       1 ,3 2 3 ,1 02       1 ,3 9 9 ,1 09       1 ,02 4 ,5 1 1        9 4 3 ,8 9 7           
Tota l or e to stockpile 2 3 9 ,7 8 4           2 3 2 ,1 1 7           1 4 5 ,1 5 3           1 2 2 ,6 4 8           1 1 6 ,3 6 8           2 07 ,5 1 3           6 3 ,5 02             
Wa ste m ov ed 9 1 3 ,9 8 8           1 ,2 5 6 ,9 3 7       1 ,2 2 0,1 2 8       5 8 1 ,8 5 5           7 8 3 ,4 6 9           7 5 9 ,8 9 9           1 ,3 8 1 ,07 2       
Ma ter ia l m ov ed for  r oa dw or k 1 02 ,5 5 9           7 0,6 00             5 4 ,6 2 7             5 4 ,9 1 6              3 ,6 6 8                2 ,4 8 8                8 ,03 1                
Dr illed m eter s - Ta cor a 1 2 ,1 7 6              5 ,4 07                2 0,2 6 5             1 0 ,6 5 4              1 6 ,7 9 4              1 3 ,04 3              1 0 ,04 0              
Dr illed m eter s - Con tr a ctor s -                           -                           -                           -                           -                           -                           -                           
Br oken  r eser v es 2 ,9 5 1 ,05 9       3 ,2 9 6 ,04 7       4 ,2 9 3 ,2 8 9       4 ,9 9 4 ,03 9       3 ,3 5 9 ,7 7 5       3 ,3 5 9 ,7 7 5       4 ,9 3 9 ,09 2       
Or e stockpile in v en tor y  (low  Mn  0% - 2 %) 3 3 ,3 1 2              4 1 ,2 6 4              1 0 ,1 4 1              1 6 ,3 09              -                           4 3 ,6 6 1              -                           
Or e stockpile in v en tor y  (h ig h  Mn  2 % - 4 %) 1 2 ,8 4 2              2 7 ,1 3 3              3 2 ,9 06             1 9 4 ,8 9 1           2 05 ,9 2 7           2 1 4 ,5 9 2           1 ,2 00                
Or e stockpile in v en tor y  (u ltr a  h ig h  Mn  g r ea ter  th a n  4 %) 4 5 7 ,02 9           4 5 1 ,6 5 5           3 7 9 ,3 7 5           5 6 3 ,7 9 9           5 9 0,5 09           6 8 5 ,3 5 9           1 7 8 ,8 5 3           
Tota l or e a v a ila ble 5 03 ,1 8 3           5 2 0,05 2           4 2 2 ,4 2 2           7 7 4 ,9 9 9           7 9 6 ,4 3 6           9 4 3 ,6 1 2           1 8 0,05 3           
Str ip r a t io 1 .07                   1 .3 6                   1 .2 0                   0 .4 4                   0 .5 9                   0 .6 4                   1 .5 7                   
Sh ov el u pt im e 5 0% 5 7 % 5 0% 5 2 % 5 6 % 5 6 % 4 5 %
Loa der  u pt im e 7 0% 5 7 % 7 4 % 4 5 % 6 5 % 6 3 % 6 0%
Dr ill u pt im e 2 8 % 1 5 % 4 0% 1 9 % 2 9 % 2 5 % 1 8 %
Ha u l tr u ck u ptim e 5 8 % 5 9 % 6 2 % 6 1 % 5 6 % 5 6 % 5 2 %

US$ m in in g  ca sh  cost/ton n e of tota l m a ter ia l m ov ed 3 .2 0                   1 .3 6                   2 .2 7                   3 .4 0                   2 .9 0                   2 .8 1                   2 .9 9                   

PLA NT (Ton n es u n less oth er w ise r epor ted)
Cr u de Or e Feed to Mills 1 ,1 5 1 ,6 01        7 2 7 ,7 1 0           1 ,1 1 6 ,000        1 ,1 1 8 ,2 5 5        1 ,1 3 4 ,7 6 9       8 3 1 ,3 04           7 2 5 ,8 6 6           
Fin a l con cen tr a te pr odu ced 3 1 0,4 5 5           1 4 0,7 7 7           3 1 4 ,1 2 8           3 9 5 ,5 4 9           3 7 2 ,3 3 3           2 02 ,9 05           2 3 0,4 9 2           
Spir a l con cen tr a te pr odu ced 4 2 0,06 9           2 6 7 ,9 09           4 1 6 ,6 3 0           4 3 6 ,6 4 2           4 2 3 ,5 8 9           2 6 1 ,2 7 6           2 5 0,05 9           
Spir a l con cen tr a te to stockpile 1 00,3 9 6           1 7 5 ,2 5 1           9 6 ,3 5 4             1 8 ,9 1 6              4 2 ,5 7 6             5 8 ,3 6 3             3 6 ,5 9 7             
Spir a l con cen tr a te fr om  stockpile 3 7 ,9 7 7             5 0,3 7 4             3 0,1 7 2              3 6 ,02 7             5 7 ,4 7 3             3 2 ,07 7             3 3 ,4 4 2             
Spir a l con cen tr a te in v en tor y 1 9 1 ,9 06           1 6 4 ,03 6           6 6 ,3 9 2             1 3 ,3 3 7              2 1 ,6 8 8              2 9 ,4 4 1              3 ,1 5 5                
Pla n t  en din g  in v en tor y 1 0,6 1 4              9 ,4 02                1 8 ,9 9 6              9 ,2 5 5                4 ,5 06                1 2 ,4 8 0              1 0 ,2 7 2              
Mill u pt im e 7 2 % 5 1 % 6 6 % 7 1 % 7 4 % 7 2 % 5 2 %
Dr y er  u pt im e 5 8 % 2 5 % 5 2 % 6 4 % 6 0% 4 9 % 5 2 %
MRC u ptim e 9 2 % 4 5 % 8 2 % 9 4 % 9 6 % 8 1 % 7 2 %

US$ ca sh  cost/ton n e pr odu ced 8 5 .7 0                1 1 7 .03              7 6 .08                7 2 .2 5                7 8 .3 4                1 1 4 .3 3              1 1 8 .1 2              

LOGISTICS
Por t  en din g  in v en tor y 4 2 1 ,6 8 1           2 8 7 ,6 9 6           3 9 8 ,1 2 2           4 4 4 ,9 1 4           2 3 4 ,6 7 7           2 01 ,4 5 1           2 3 3 ,1 4 1           
Fin a l con cen tr a te sh ipped to cu stom er s 1 6 8 ,09 2           2 5 3 ,2 6 3           3 4 6 ,3 7 4           1 6 8 ,1 00           3 3 3 ,6 7 6           2 3 9 ,7 6 3           1 6 7 ,7 7 2           
Nu m ber  of tr a in s sh ipped 2 8                       1 4                       2 8                       3 5                       3 5                       2 0                       2 2                       
Nu m ber  of v essels sh ipped 1                          2                         2                         1                          2                         2                         1                          

CONSUMPTION
Electr icity  con su m ed (Kw H) 2 3 ,6 8 1 ,5 8 2    2 1 ,3 08 ,9 01     2 9 ,9 7 9 ,4 2 6    3 0,3 4 7 ,8 6 7    3 1 ,5 3 3 ,7 2 5    2 9 ,2 4 9 ,6 2 4    2 8 ,4 01 ,8 4 4    
Electr icity  con su m ed/cr u de or e feed to m ills (Kw H/ton n e) 2 0.5 6                2 9 .2 8                2 6 .8 6                2 7 .1 4                2 7 .7 9                3 5 .1 9                3 9 .1 3                
Electr icity  cost  (USD$/Kw H) 0.02 7 2$           0 .02 3 5$           0 .02 1 6$           0 .02 2 0$           0 .02 2 2$           0 .02 4 1$           0 .02 6 2$           
Bu n ker  C fu el con su m ed (liter s) * 1 ,9 3 6 ,8 5 6       8 5 1 ,4 7 3           2 ,01 6 ,000       2 ,7 2 6 ,7 6 2       3 ,01 0,8 9 6       2 ,5 7 3 ,7 00       1 ,3 5 1 ,9 9 5       
Bu n ker  C fu el con su m ed/fin a l con cen tr a te pr odu ced (liter s) 6 .2 4                   6 .05                   6 .4 2                   6 .8 9                   8 .09                   1 2 .6 8                5 .8 7                   
Bu n ker  C fu el cost  (USD$/liter ) ** 0.6 6$                0 .6 9$                0 .7 2$                0 .6 6$                0 .6 9$                0 .6 9$                0 .7 6$                
Diesel fu el con su m ed (liter s) 9 1 2 ,01 6           9 7 0,6 9 2           9 5 2 ,4 9 1           9 1 7 ,3 3 8           8 7 5 ,8 3 8           1 ,003 ,3 1 6       1 ,000,2 2 4       
Diesel fu el con su m ed/tota l m a ter ia l m ov ed (liter s) 0.3 6                   0 .4 0                   0 .3 6                   0 .4 3                   0 .3 7                   0 .5 0                   0 .4 0                   
Diesel Fu el Cost  (USD$/liter ) 0.9 9$                1 .07$                 1 .03$                 1 .1 1$                 1 .3 3$                 1 .2 6$                 1 .6 8$                 

FUEL INV ENTORY
Bu n ker  C (liter s) 3 ,2 00,8 3 6       4 ,1 3 7 ,9 6 4       3 ,9 6 8 ,8 6 4       2 ,03 8 ,6 1 3       2 ,7 7 3 ,8 1 0       2 ,7 8 5 ,4 3 0       4 ,3 5 0,8 5 8       
Diesel (liter s) 1 ,03 8 ,2 5 2       1 ,1 4 9 ,4 7 9       1 ,8 4 9 ,1 4 8       2 ,2 2 4 ,4 4 4       1 ,8 9 5 ,4 8 2       1 ,1 2 1 ,6 7 4        8 5 5 ,6 1 6           

Tota l tea m  m em ber  h ou r s w or ked 7 7 ,8 9 1              7 4 ,4 2 5             7 5 ,8 1 4              7 1 ,1 3 4              7 2 ,2 03             6 6 ,1 6 2              7 2 ,9 6 0             
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Pr oject  
Nu m ber Sta tu s

CA R/A FE 
Sta r t  Da te

CA R/A FE 
Com plet ion  

Da te

Est .  
Com plet ion  

Da te

A ctu a l 
In cu r r ed a s of 
Dec 3 1 ,  2 02 2

A ctu a l 
In cu r r ed 

2 02 3
Tota l A ctu a l 

Costs In cu r r ed

Est .  a t  
Com plet ion  

(USD)

A ppr ov ed 
CA R/A FE 

Bu dg et  (USD) V a r ia n ce F/(U)

PRIOR YEA R T A CORA  CA PEX PROJECT S - ONGOING

En g in e a n d Pow er tr a in  Repla cem en t  (DZ2 03 ) C2 2 04 3 On g oin g 8 /2 5 /2 2 2 /2 8 /2 3 8 /3 1 /2 3 -                        8 1 9 ,1 7 8        8 1 9 ,1 7 8        1 ,06 6 ,4 00      1 ,06 6 ,4 00      -                          
Diesel Fu el Ta n k (1 ,000 g a llon s) C2 2 06 2 On g oin g 1 2 /07 /2 2 1 2 /3 1 /2 3 8 /3 1 /2 3 -                        1 4 ,1 4 3           1 4 ,1 4 3           1 6 ,7 2 2             1 6 ,7 2 2             -                          

Cr u sh er  Pocket  Rock Br ea ker C1 8 0001 3 On  Hold 3 /06 /1 9 6 /2 5 /1 9 4 9 7 ,1 4 6        -                        4 9 7 ,1 4 6        9 8 6 ,6 02          8 2 4 ,9 7 2          (1 6 1 ,6 3 0)         
Repla ce 5  Fir e Hy dr a n ts C2 1 006 On  Hold 6 /2 1 /2 1 7 /2 3 /2 1 4 0,7 5 5          -                        4 0,7 5 5          2 6 7 ,4 7 2          2 2 3 ,9 5 2          (4 3 ,5 2 0)           
Tech n ica l Su ppor t  for  BMS Cer t ifica t ion C2 1 01 3 On  Hold 4 /1 1 /2 1 7 /04 /2 1 4 8 4 ,4 07        -                        4 8 4 ,4 07        1 ,007 ,6 2 3      2 9 7 ,2 2 5          (7 1 0,3 9 8 )         
Loa dou t  Sca le Sy stem C2 1 02 6 On g oin g 9 /3 0/2 3 4 4 1 ,6 01        2 3 ,1 9 2           4 6 4 ,7 9 3        1 ,009 ,3 02      -                          (1 ,009 ,3 02 )     
Mill Belt  Sca le Repla cem en t C2 1 02 7 On g oin g 9 /3 0/2 3 1 1 7 ,5 6 6        -                        1 1 7 ,5 6 6        3 4 3 ,8 3 6          -                          (3 4 3 ,8 3 6 )        
Th icken er  In str u m en ta t ion  Upg r a de C2 1 03 4 On  Hold 6 /2 7 /2 1 1 1 /1 9 /2 1 1 7 1 ,01 6         -                        1 7 1 ,01 6         1 7 1 ,01 6           1 4 6 ,4 3 2          (2 4 ,5 8 4 )           
Cr u sh er  Bottom  Sh ell A ssem bly C2 2 01 1 On g oin g 4 /2 9 /2 2 5 /3 1 /2 3 9 /3 0/2 3 6 04 ,05 6        2 4 1 ,3 9 0        8 4 5 ,4 4 6        1 ,4 00,000      1 ,4 00,000      -                          
Rebu ild 2  x  4 1 6 0V  6 00A  Sw itch  Hou ses C2 2 01 8 On g oin g 5 /2 5 /2 2 9 /3 0/2 2 1 2 /3 1 /2 3 -                        -                        -                        1 04 ,000          1 04 ,000          -                          
Com pr essed A ir  Dr y er C2 2 02 0 On g oin g 6 /01 /2 2 1 0/01 /2 2 4 /01 /2 4 -                        -                        -                        3 4 7 ,1 3 2          3 4 7 ,1 3 2          -                          
Dr y er  3  Stea m  A tom iza t ion C2 2 02 5 On g oin g 7 /3 0/2 2 9 /1 5 /2 2 8 /3 1 /2 3 3 8 0,5 2 8        7 8 ,3 9 7          4 5 8 ,9 2 5        5 1 0,01 8          5 1 0,01 8          -                          
HP-MS A u tom a tic Pu lv er izin g  Mill C2 2 02 9 On g oin g 6 /09 /2 2 3 /3 1 /2 3 8 /3 1 /2 3 -                        1 08 ,6 3 4        1 08 ,6 3 4        1 3 5 ,5 5 4          1 3 5 ,5 5 4          -                          
Scr een  Pla n t  V FD C2 2 05 9 On g oin g 1 1 /1 5 /2 2 6 /1 5 /2 3 8 /3 1 /2 3 -                        -                        -                        1 9 8 ,000          1 9 8 ,000          -                          

Secu r ity  Ga te Im pr ov em en ts C2 1 03 6 On g oin g 6 /01 /2 1 1 0/3 0/2 1 8 /3 1 /2 3 2 3 7 ,5 02        9 6 4                 2 3 8 ,4 6 5        3 1 6 ,5 4 1          3 1 1 ,9 6 5          (4 ,5 7 6 )              

2 ,9 7 4 ,5 7 9    1 ,2 8 5 ,8 9 7    4 ,2 6 0,4 7 5    7 ,8 8 0,2 1 8      5 ,5 8 2 ,3 7 1      (2 ,2 9 7 ,8 4 6 )    

CURRENT  YEA R T A CORA  CA PEX PROJECT S - ONGOING

En g in e & Tr a n sm ission  Repla cem en t  - 1 8 M Gr a der C2 3 01 0 On g oin g 3 /06 /2 3 3 /2 0/2 3 8 /3 1 /2 3 -                        2 2 8 ,2 8 1        2 2 8 ,2 8 1        2 6 9 ,8 2 8          2 6 9 ,8 2 8          -                          
2 02 3  Min e Dev elopm en t C2 3 01 2 On g oin g 2 /2 8 /2 3 1 1 /3 0/2 3 1 1 /3 0/2 3 -                        -                        -                        2 3 2 ,4 4 2          2 3 2 ,4 4 2          -                          
Sa n dv ik Dr ill Lea se C2 3 01 4 On g oin g 2 /2 8 /2 3 1 /3 1 /2 4 1 /3 1 /2 4 -                        2 1 7 ,3 3 9        2 1 7 ,3 3 9        3 7 0,6 1 2          -                          (3 7 0,6 1 2 )         
Tr a ilin g  Ca bles for  Min e Equ ipm en t C2 3 01 5 On g oin g 3 /01 /2 3 1 0/01 /2 3 1 0/01 /2 3 -                        7 4 ,05 9          7 4 ,05 9          5 2 7 ,4 2 6          5 2 7 ,4 2 6          -                          
Repla ce Door  - Tr u ck Stor a g e C2 3 02 2 On g oin g 8 /01 /2 3 9 /01 /2 3 9 /01 /2 3 -                        -                        -                        9 5 ,1 1 2             9 5 ,1 1 2             -                          
9 9 4 k Wh eel Loa der C2 3 02 7 On g oin g 4 /01 /2 3 6 /3 0/2 3 9 /3 0/2 3 -                        1 ,4 6 0,1 9 4    1 ,4 6 0,1 9 4    7 ,4 3 2 ,6 6 3      7 ,4 3 2 ,6 6 3      -                          
T8 00B Ken w or th  Fu el a n d Lu be Tr u ck C2 3 03 5 On g oin g 4 /1 1 /2 3 5 /3 1 /2 3 8 /3 1 /2 3 -                        1 9 1 ,5 06        1 9 1 ,5 06        2 5 3 ,08 5          2 5 3 ,08 5          -                          
SH1 4  PTO Repla cem en t C2 3 03 7 On g oin g 8 /1 6 /2 3 8 /3 0/2 3 1 2 /3 1 /2 3 -                        -                        -                        2 6 3 ,6 03          2 6 3 ,6 03          -                          
HT 1 03  Left  & Rig h t  Ha n d Fr on t  Cor n er s C2 3 04 8 On g oin g 5 /1 2 /2 3 6 /3 0/2 3 8 /3 1 /2 3 -                        5 9 4                 5 9 4                 4 9 7 ,2 8 8          4 9 7 ,2 8 8          -                          
HT 1 01  Left  & Rig h t  Ha n d Wh eel Motor s C2 3 04 9 On g oin g 8 /1 5 /2 3 8 /3 1 /2 3 1 2 /3 1 /2 3 -                        -                        -                        6 6 3 ,05 0          6 6 3 ,05 0          -                          
Left  Ha n d Wh eel Motor  HT 1 04 C2 3 05 0 On g oin g 6 /1 0/2 3 6 /3 0/2 3 1 2 /3 1 /2 3 -                        -                        -                        3 3 1 ,5 2 5          3 3 1 ,5 2 5          -                          
Left  Ha n d Wh eel Motor  HT 1 05 C2 3 05 1 On g oin g 7 /01 /2 3 7 /1 5 /2 3 1 2 /3 1 /2 3 -                        -                        -                        3 3 1 ,5 2 5          3 3 1 ,5 2 5          -                          
Rig h t  Ha n d Wh eel Motor  HT 1 08 C2 3 05 2 On g oin g 6 /01 /2 3 6 /3 0/2 3 8 /3 1 /2 3 -                        1 ,6 1 8              1 ,6 1 8              3 3 1 ,5 2 5          3 3 1 ,5 2 5          -                          
Rig h t  Ha n d Wh eel Motor  HT 1 09 C2 3 05 3 On g oin g 7 /1 5 /2 3 7 /3 1 /2 3 1 2 /3 1 /2 3 -                        -                        -                        3 3 1 ,5 2 5          3 3 1 ,5 2 5          -                          
Left  Ha n d Wh eel Motor  HT 1 1 0 C2 3 05 4 On g oin g 7 /1 5 /2 3 7 /3 1 /2 3 1 2 /3 1 /2 3 -                        -                        -                        3 3 1 ,5 2 5          3 3 1 ,5 2 5          -                          
Rig h t  Ha n d Fr on t  Cor n er  HT 1 01 C2 3 05 5 On g oin g 9 /1 5 /2 3 9 /3 0/2 3 1 2 /3 1 /2 3 -                        -                        -                        2 4 8 ,6 4 4          2 4 8 ,6 4 4          -                          
Left  Ha n d Fr on t  Cor n er  HT 1 04 C2 3 05 6 On g oin g 7 /2 5 /2 3 8 /1 5 /2 3 8 /1 5 /2 3 -                        1 6                    1 6                    2 4 8 ,6 4 4          2 4 8 ,6 4 4          -                          
Left  Ha n d Fr on t  Cor n er  HT 1 09 C2 3 05 7 On g oin g 8 /2 5 /2 3 9 /1 5 /2 3 1 2 /3 1 /2 3 -                        -                        -                        2 4 8 ,6 4 4          2 4 8 ,6 4 4          -                          
Repla ce Un der ca r r ia g e Sh ov el 6 C2 3 06 1 On g oin g 9 /1 6 /2 3 9 /2 6 /2 3 1 2 /3 1 /2 3 -                        -                        -                        1 ,4 5 2 ,2 1 8      1 ,4 5 2 ,2 1 8      -                          

Fin es Rem edia t ion C2 3 001 On g oin g 1 /01 /2 3 4 /1 5 /2 3 9 /3 0/2 3 -                        1 ,3 4 6 ,5 5 1    1 ,3 4 6 ,5 5 1    1 ,3 4 6 ,5 5 1      1 ,1 4 6 ,4 7 4      (2 00,07 7 )        
5 K Sta r ter  Repla cem en t C2 3 006 On g oin g 6 /09 /2 2 3 /3 1 /2 3 4 /3 0/2 4 -                        3 1 6 ,9 8 9        3 1 6 ,9 8 9        1 ,4 9 1 ,8 6 3      1 ,4 9 1 ,8 6 3      -                          
Pu lley  Upg r a de for  1 B Con v ey or C2 3 007 On g oin g 2 /01 /2 3 5 /05 /2 3 9 /3 0/2 3 -                        3 5 ,6 6 9          3 5 ,6 6 9          4 0,008            4 0,008            -                          
Mill Recir c Redesig n C2 3 01 1 On g oin g 3 /01 /2 3 8 /3 0/2 3 1 0/01 /2 3 -                        1 2 3 ,1 9 3        1 2 3 ,1 9 3        1 ,1 1 6 ,6 3 7       1 ,1 1 6 ,6 3 7       -                          
Repla cem en t  of 1 0-Con v ey or  Gea r box C2 3 01 9 On g oin g 3 /1 5 /2 3 9 /1 5 /2 3 9 /1 5 /2 3 -                        -                        -                        8 0,7 1 0             8 0,7 1 0             -                          
Mech a n ica l Ba ck Stop for  New  1 B Hea d Pu lley C2 3 02 1 On g oin g 3 /2 0/2 3 5 /3 1 /2 3 9 /3 0/2 3 -                        4 0,09 4          4 0,09 4          4 4 ,8 01             4 4 ,8 01             -                          
In sta lla t ion  of Th icken er  Mon or a il C2 3 02 8 Com plete 4 /01 /2 3 6 /1 5 /2 3 -                        3 0,7 2 4          3 0,7 2 4          5 6 ,1 7 3             5 6 ,1 7 3             -                          
Pu lley  Upg r a de for  1 B/2 B Con v ey or C2 3 03 0 Com plete 4 /04 /2 3 6 /3 0/2 3 -                        8 8 ,05 7          8 8 ,05 7          9 7 ,02 5            9 7 ,02 5            -                          
Du st  Collect ion  Sy stem  Con v ey or  2 0-2 1 C2 3 03 1 Com plete 4 /05 /2 3 6 /3 0/2 3 -                        2 5 ,05 0          2 5 ,05 0          3 4 ,1 3 2             3 4 ,1 3 2             -                          
Por ta ble Pipe Cu tter  & Gr oov er C2 3 03 3 On g oin g 4 /06 /2 3 5 /3 1 /2 3 8 /1 5 /2 3 -                        -                        -                        7 4 ,4 03            7 4 ,4 03            -                          
Sca ffoldin g  Equ ipm en t C2 3 03 4 On g oin g 4 /1 0/2 3 5 /3 1 /2 3 8 /1 5 /2 3 -                        5 0,2 02          5 0,2 02          6 0,1 6 5             6 0,1 6 5             -                          
2 B Ch a in  Hoists C2 3 03 6 On g oin g 4 /1 1 /2 3 6 /3 0/2 3 9 /3 0/2 3 -                        -                        -                        5 0,5 6 7            5 0,5 6 7            -                          
Rou g h er  Ta ils Cy clon es C2 3 03 8 On g oin g 5 /01 /2 3 8 /3 0/2 3 8 /3 0/2 3 -                        -                        -                        5 5 3 ,3 4 5          5 5 3 ,3 4 5          -                          
Pu r ch a se 5  Lig h t  Du ty  V eh icles (New ) C2 3 03 9 On g oin g 4 /2 7 /2 3 5 /1 2 /2 3 1 2 /3 1 /2 3 -                        -                        -                        1 4 1 ,4 1 7           1 4 1 ,4 1 7           -                          
Upg r a de Clea n -u p Pu m pin g  Sy stem  - Cla ssifier C2 3 04 1 On g oin g 5 /01 /2 3 6 /1 5 /2 3 8 /3 1 /2 3 -                        1 5 9 ,4 3 2        1 5 9 ,4 3 2        2 1 8 ,007          2 1 8 ,007          -                          
La b Rolls Cr u sh er C2 3 04 3 On g oin g 5 /1 0/2 3 9 /3 0/2 3 9 /3 0/2 3 -                        9 ,8 8 5             9 ,8 8 5             1 1 ,06 5             1 1 ,06 5             -                          
New  Deister  Sh a ker  Ta ble C2 3 04 4 On g oin g 5 /1 0/2 3 7 /3 1 /2 3 8 /3 1 /2 3 -                        7 ,8 3 4             7 ,8 3 4             1 6 ,2 5 4             1 6 ,2 5 4             -                          
Gr in din g  Mill Rin g  Gea r  Spa r e C2 3 04 5 On g oin g 5 /1 1 /2 3 3 /3 1 /2 4 3 /3 1 /2 4 -                        2 3 1 ,4 7 6        2 3 1 ,4 7 6        6 6 1 ,3 6 1          6 6 1 ,3 6 1          -                          
Win ter iza t ion  - Door s & Str u ctu r es C2 3 05 8 On g oin g 5 /2 9 /2 3 9 /3 0/2 3 9 /3 0/2 3 -                        -                        -                        1 5 4 ,6 9 0          1 5 4 ,6 9 0          -                          
Mill 1  Rebu ild C2 3 06 3 Com plete 5 /1 0/2 3 6 /07 /2 3 -                        1 ,4 9 4 ,2 5 6    1 ,4 9 4 ,2 5 6    1 ,6 5 7 ,6 2 5      1 ,6 5 7 ,6 2 5      -                          
Ov er h ea d Door  Repla cem en t  (Beh in d Mill 6 ) C2 3 06 4 On g oin g 6 /2 7 /2 3 9 /3 0/2 3 9 /3 0/2 3 -                        -                        -                        7 4 ,5 1 9             7 4 ,5 1 9             -                          
Ov er h ea d & Ma n  Door  Repla cem en t  (Ba sem en t) C2 3 06 5 On g oin g 6 /2 8 /2 3 9 /3 0/2 3 9 /3 0/2 3 -                        -                        -                        1 6 3 ,1 4 6          1 6 3 ,1 4 6          -                          
Repla ce Pipin g  - Ta ilin g s Ma in  Sea l Wa ter  Lin e C2 3 06 6 Com plete 6 /01 /2 3 6 /3 0/2 3 -                        1 2 6 ,2 1 1         1 2 6 ,2 1 1         1 2 6 ,2 1 1           1 2 6 ,2 1 1           -                          
Pla te Roller  for  Cen tr a l Ser v ices C2 3 06 7 On g oin g 8 /01 /2 3 9 /3 0/2 3 9 /3 0/2 3 -                        -                        -                        -                          4 1 ,9 3 4             4 1 ,9 3 4             
Boiler  Blow dow n  Ta n k Repla cem en t C2 3 06 8 On g oin g 8 /1 5 /2 3 1 1 /3 0/2 3 1 1 /3 0/2 3 -                        -                        -                        -                          6 9 ,7 7 4            6 9 ,7 7 4             
Hea t in g  Sy stem  Win ter iza t ion  2 02 3 C2 3 06 9 On g oin g 7 /1 3 /2 3 1 1 /01 /2 3 1 1 /01 /2 3 -                        -                        -                        -                          5 08 ,6 6 9          5 08 ,6 6 9          
1  MV A  Pow er  Distr ibu t ion  Tr a n sfor m er  x  2  (Cr it ica l Spa r es) C2 3 07 0 On g oin g 7 /1 3 /2 3 6 /3 0/2 4 6 /3 0/2 4 -                        -                        -                        -                          2 6 1 ,3 7 3          2 6 1 ,3 7 3          
Boiler  Room  Com bu stion  Con tr ol Upg r a de C2 3 07 1 On g oin g 8 /01 /2 3 1 0/3 1 /2 3 1 0/3 1 /2 3 -                        7 ,7 1 8             7 ,7 1 8             7 ,7 1 8               2 1 1 ,3 4 7          2 03 ,6 3 0          
#1  GE Boiler  - Redu n da n t  Recir cu la t in g  Pu m p C2 3 07 2 On g oin g 7 /1 5 /2 3 1 2 /3 1 /2 3 1 2 /3 1 /2 3 -                        -                        -                        -                          2 5 6 ,6 3 7          2 5 6 ,6 3 7          
4 1 6 0v  6 00A  Sw itch  Hou ses x  2 C2 3 07 3 On g oin g 7 /1 5 /2 3 1 2 /3 1 /2 3 1 2 /3 1 /2 3 -                        -                        -                        -                          2 5 9 ,7 7 2          2 5 9 ,7 7 2          
Redu n da n t  1 2 .5  MV A  Pow er  Tr a n sfor m er C2 3 07 4 On g oin g 8 /07 /2 3 9 /3 0/2 3 9 /3 0/2 3 -                        -                        -                        -                          5 8 2 ,5 7 2          5 8 2 ,5 7 2          

Con ta in m en t  of A sbestos Tile - HSE a n d Ba sem en t  A dm in C2 3 01 3 On g oin g 3 /01 /2 3 3 /1 5 /2 3 9 /3 0/2 3 -                        8 ,7 9 8             8 ,7 9 8             1 9 ,4 7 7             1 9 ,4 7 7             -                          
Ren ov a te Dr y  A bov e Wa r eh ou se C2 3 01 7 On g oin g 3 /1 5 /2 3 4 /3 0/2 3 8 /1 5 /2 3 -                        4 3 ,8 9 5          4 3 ,8 9 5          4 4 ,6 7 3            4 4 ,6 7 3            -                          
Fa sten a l Con ta in er s C2 3 02 4 On g oin g 3 /01 /2 3 3 /3 1 /2 3 1 2 /3 1 /2 3 -                        -                        -                        6 2 ,2 9 4            6 2 ,2 9 4            -                          
Dew a ter in g  Pu m p fr om  Kn oll Ba sin  to Sou th  Pit C2 3 02 5 On g oin g 3 /2 7 /2 3 6 /01 /2 3 8 /3 1 /2 3 -                        1 7 8 ,4 4 6        1 7 8 ,4 4 6        3 01 ,3 9 0          3 01 ,3 9 0          -                          
Ta ilin g s Ex pa n sion  2 02 3 -2 02 4 C2 3 04 7 On g oin g 5 /1 5 /2 3 6 /3 0/2 4 6 /3 0/2 4 -                        3 8 ,4 6 7          3 8 ,4 6 7          5 6 2 ,4 6 7          5 6 2 ,4 6 7          -                          
V er n  La ke Rem ov a l & Offsett in g  Ph a se 1 C2 3 06 0 On g oin g 5 /2 9 /2 3 1 2 /3 0/2 3 1 2 /3 0/2 3 -                        5 ,3 5 3             5 ,3 5 3             1 6 2 ,3 4 8          1 6 2 ,3 4 8          -                          

-                        6 ,5 4 1 ,9 07    6 ,5 4 1 ,9 07    2 3 ,8 9 1 ,9 2 4   2 5 ,5 05 ,5 9 6   1 ,6 1 3 ,6 7 2       

2 ,9 7 4 ,5 7 9    7 ,8 2 7 ,8 04    1 0,8 02 ,3 8 3 3 1 ,7 7 2 ,1 4 2    3 1 ,08 7 ,9 6 8   (6 8 4 ,1 7 4 )         

G&A  Project s

T ot a l  2023 Scu lly  Min e Ca pex Project s

Tacora Resources
Detail of Ongoing Capex Projects

Min e Project s

Pla n t  Project s

G&A  Project s

Min e Project s

Pla n t  Project s
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To be in sta lled du r in g  Septem ber  Sh u t.

Pr oject  com plete.  Will ca pita lize in  A u g u st .

Tw o of fiv e a ppr ov ed v eh icles pu r ch a sed.

Th e fir st  con ta in er  h a s been  r eceiv ed. Tw o m or e ca g es ex pected befor e th e en d of th e y ea r .

Item  h a s sh ipped in sta lla t ion  w ill be pla n n ed u pon  a r r iv a l.

Ca m er a  to be in sta lled du r in g  n ex t  Dr y er  3  Sh u t  Dow n  in  A u g u st .

Dr ill is on  site a n d decision  w ill be m a de befor e th e en d of th e y ea r  w h eth er  to pu r ch a se or  n ot .  

Wor k w ill com m en ce la ter  in  2 02 3 .

Un it  est im a ted to be deliv er ed fa ll 2 02 3 .

Ma in ten a n ce r equ ir ed befor e pla ced in to ser v ice.

Wor k is on g oin g .

Ta n k h a s a r r iv ed a n d w ill be in sta lled soon .

Wor k is on  h old.



 

  

 
 
 

EXHIBIT “G” 

referred to in the Affidavit of 

JOE BROKING 

Sworn October 9, 2023 
 
 

_________________________________ 
Commissioner for Taking Affidavits 
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :       1
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE

       THIS SEARCH DOES NOT CONSTITUTE A CERTIFICATE PURSUANT TO SECTIONS 43 AND 44 OF THE PPSA.  A SEARCH HAS BEEN MADE IN
       THE RECORDS OF THE CENTRAL OFFICE OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING:
 TYPE OF SEARCH       : BUSINESS DEBTOR
 SEARCH CONDUCTED ON  : TACORA RESOURCES INC.
 FILE CURRENCY        : 28AUG 2023

            ENQUIRY NUMBER  20230829121548.65 CONTAINS    122   PAGE(S),   37   FAMILY(IES).

            THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME
            WHICH IS SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE.  IF YOU DETERMINE THAT THERE ARE OTHER
            SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

                      STIKEMAN ELLIOTT LLP - BEATRICE LORUSSO
                      SUIT NO: 5300 COMMERCE COURT WEST 199 BA
                      TORONTO ON  M5L 1B9
                                                                                                      CONTINUED...     2



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :       2
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        792187182
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    001       3                             20230411 0825 1590 8190    P  PPSA        5
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC.
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    SUITE 1700, PARK PLACE, 666 BURRARD       VANCOUVER                  BC     V6C 2X8
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                BANK OF MONTREAL
      LIEN CLAIMANT
 09                       ADDRESS BMO CAPITAL MARKETS - CORPORATE BANKING,  TORONTO                    ON     M5X 1A1
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                          X      X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    MCMILLAN LLP (TW/ST/252476)
      AGENT
 17                       ADDRESS    181 BAY ST, SUITE 4400, BROOKFIELD PLACE  TORONTO                    ON     M5J 2T3
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...     3



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :       3
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        792187182
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    002       3                             20230411 0825 1590 8190
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    STREET
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS    1 FIRST CANADIAN PLACE, 100 KING STREET
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...     4



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :       4
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        792187182
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    003       3                             20230411 0825 1590 8190
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS    WEST, 4TH FLOOR
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...     5



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :       5
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790268553
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    001       14                            20230126 1341 5064 9279    P  PPSA        05
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC.
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    199 BAY ST, 5300 COMMERCE COURT W         TORONTO                    ON     M5L 1B9
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                SANDVIK CANADA INC.
      LIEN CLAIMANT
 09                       ADDRESS    2550 MEADOWVALE BLVD, UNIT 3              MISSISSAUGA                ON     L5N 8C2
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X         X      X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         LESSOR HEREBY AGREES TO LEASE TO LESSEE AND LESSEE AGREES TO LEASE
 14   COLLATERAL      FROM LESSOR, EACH ITEM OF EQUIPMENT AND OTHER PERSONAL PROPERTY (EACH
 15   DESCRIPTION     SUCH ITEM, COLLECTIVELY WITH ALL ATTACHMENTS, REPLACEMENTS,
 16   REGISTERING                    NCS UCC SERVICES GROUP
      AGENT
 17                       ADDRESS    729 MINER ROAD                            HIGHLAND HEIGHTS           OH     44143
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...     6



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :       6
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790268553
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    002       14                            20230126 1341 5064 9279
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                SANDVIK FINANCIAL SERVICES CANADA
      LIEN CLAIMANT
 09                       ADDRESS    2550 MEADOWVALE BLVD, UNIT 3              MISSISSAUGA                ON     L5N 8C2
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         IMPROVEMENTS, PARTS, SUBSTITUTIONS, ADDITIONS, REPAIRS, ACCESSIONS
 14   COLLATERAL      AND ACCESSORIES INCORPORATED THEREIN AND/OR AFFIXED THERETO, AN "ITEM
 15   DESCRIPTION     OF EQUIPMENT" AND ALL ITEMS OF EQUIPMENT SUBJECT TO THE LEASE,
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...     7



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :       7
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790268553
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    003       14                            20230126 1341 5064 9279
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         COLLECTIVELY, THE "EQUIPMENT") DESCRIBED AS  SUPPLIER  SANDVIK MINING
 14   COLLATERAL      AND CONSTRUCTION CANADA, A DIVISION OF SANDVIK CANADA, INC., QTY.
 15   DESCRIPTION     ONE (1), EQUIPMENT DESCRIPTION  USED 2021 SANDVIK DI650I, SERIAL
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...     8



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :       8
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790268553
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    004       14                            20230126 1341 5064 9279
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         NUMBER  75316. DURING THE TERM, LESSOR SHALL RETAIN TITLE TO THE
 14   COLLATERAL      EQUIPMENT UNLESS AND UNTIL LESSEE ACQUIRES SUCH EQUIPMENT PURSUANT TO
 15   DESCRIPTION     THE TERMS HEREOF. LESSEE AND LESSOR INTEND THAT TRANSACTIONS
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...     9



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :       9
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790268553
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    005       14                            20230126 1341 5064 9279
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         DOCUMENTED HEREUNDER SHALL CONSTITUTE A "TRUE LEASE" UNDER APPLICABLE
 14   COLLATERAL      LAW OR GOVERNMENTAL RULE, REGULATION, OR ORDER (COLLECTIVELY,
 15   DESCRIPTION     "LAW")(INCLUDING UNDER THE PERSONAL PROPERTY SECURITY ACT (ONTARIO),
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    10



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      10
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790268553
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    006       14                            20230126 1341 5064 9279
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         THE CIVIL CODE OF QUEBEC OR ANY OTHER APPLICABLE CANADIAN FEDERAL OR
 14   COLLATERAL      PROVINCIAL STATUTE PERTAINING TO THE GRANTING, PERFECTING,
 15   DESCRIPTION     PUBLICATION, PRIORITY OR RANKING OF SECURITY INTERESTS, LIENS OR
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    11



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      11
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790268553
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    007       14                            20230126 1341 5064 9279
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         HYPOTHECS ON PROPERTY ("PPSA")), BUT IF ANY COURT OR TRIBUNAL, HAVING
 14   COLLATERAL      POWER TO BIND LESSEE OR LESSOR SHOULD CONCLUDE THAT ALL OR PART OF
 15   DESCRIPTION     THIS TRANSACTION IS NOT A "TRUE LEASE" BUT IS IN THE NATURE OF A
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    12



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      12
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790268553
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    008       14                            20230126 1341 5064 9279
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         FINANCING LEASE, SALE CONSIGNMENT, OR OTHER TRANSACTION, LESSEE AND
 14   COLLATERAL      LESSOR INTEND AND LESSEE HEREBY GRANTS TO LESSOR A FIRST PRIORITY
 15   DESCRIPTION     SECURITY INTEREST IN THE EQUIPMENT AND ALL PROCEEDS (CASH AND
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    13



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      13
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790268553
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    009       14                            20230126 1341 5064 9279
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         NON-CASH) THEREOF, INCLUDING THE PROCEEDS OF ALL INSURANCE POLICIES
 14   COLLATERAL      ON THE EQUIPMENT TO SECURE THE PAYMENT OF ALL LESSEE'S INDEBTEDNESS
 15   DESCRIPTION     TO LESSOR. LESSOR, AND ANY PARTY DESIGNATED BY LESSOR, IS AUTHORIZED
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    14



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      14
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790268553
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    010       14                            20230126 1341 5064 9279
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         IF PERMITTED BY APPLICABLE LAW TO FILE ONE OR MORE PPSA FINANCING
 14   COLLATERAL      STATEMENTS, PRECAUTIONARY OR OTHERWISE, AS APPROPRIATE, DISCLOSING
 15   DESCRIPTION     LESSOR'S OWNERSHIP INTEREST IN THE EQUIPMENT, THE LEASE AND THE SUMS
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    15



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      15
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790268553
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    011       14                            20230126 1341 5064 9279
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         DUE UNDER THE LEASE, WITHOUT THE SIGNATURE OF LESSEE OR SIGNED BY
 14   COLLATERAL      LESSOR, OR ANY PARTY DESIGNATED BY LESSOR, AS ATTORNEY-IN-FACT FOR
 15   DESCRIPTION     LESSEE. LESSEE HEREBY APPOINTS LESSOR (AND ANY OF LESSOR'S OFFICERS,
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    16



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      16
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790268553
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    012       14                            20230126 1341 5064 9279
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         EMPLOYEES, OR AGENTS DESIGNATED BY LESSOR) AS LESSEE'S
 14   COLLATERAL      ATTORNEY-IN-FACT, (WHICH APPOINTMENT SHALL BE COUPLED WITH AN
 15   DESCRIPTION     INTEREST), TO DO ALL THINGS NECESSARY TO CARRY OUT THIS SECTION 5.
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    17



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      17
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790268553
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    013       14                            20230126 1341 5064 9279
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         LESSEE WILL PAY ALL COSTS OF FILING ANY FINANCING, CONTINUATION OR
 14   COLLATERAL      TERMINATION STATEMENTS WITH RESPECT TO THE LEASE. LESSEE MAY NOT
 15   DESCRIPTION     DISPOSE OF ANY OF THE EQUIPMENT EXCEPT TO THE EXTENT EXPRESSLY
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    18



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      18
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790268553
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    014       14                            20230126 1341 5064 9279
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         PROVIDED HEREIN.
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    19



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      19
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790217793
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1032 1462 5835    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2019 KOMATSU                      PC490LC-11,              A42062
 12   VEHICLE
 13   GENERAL         ONE ?C490LC-11, EXCAVATOR SHOVEL, SERIAL NUMBER A42062
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    20



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      20
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790217802
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1032 1462 5836    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2016 KOMATSU                      D155AX-8                 100024
 12   VEHICLE
 13   GENERAL         ONE KOMATSU D155AX-8, CRAWLER DOZER, MULTI SHANK RIPPER, SIGMA DOZER
 14   COLLATERAL      BLADE, SERIAL NUMBER 100024
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    21



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      21
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790217811
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1032 1462 5837    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2017 KOMATSU                      D155AX-8                 100100
 12   VEHICLE
 13   GENERAL         ONE KOMATSU D155AC-8, CRAWLER DOZER, SERIAL NUMBER 100100
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    22



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      22
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790217829
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1032 1462 5838    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2019 KOMATSU                      D375A-8                  80039
 12   VEHICLE
 13   GENERAL         ONE KOMATSU D375A-8, SEMI U HD DUAL TILT BLADE, GIANT VARIABLE
 14   COLLATERAL      RIPPER, SERIAL NUMBER 80039
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    23



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      23
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790217838
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1032 1462 5839    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2019 KOMATSU                      D375A-8                  80040
 12   VEHICLE
 13   GENERAL         ONE KOMATSU D375A-8,  SEMI U HD DUAL TILT BLADE, GIANT VARIABLE
 14   COLLATERAL      RIPPER, SERIAL NUMBER 80040
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    24



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      24
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790217847
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1032 1462 5840    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2018 KOMATSU                      830E-5                   A50020
 12   VEHICLE
 13   GENERAL         ONE  KOMATSU 830E-5, ELECTRIC TRUCK, SERIAL NUMBER A50020
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    25



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      25
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790217856
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1032 1462 5841    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2018 KOMATSU                      830E-5                   A50021
 12   VEHICLE
 13   GENERAL         ONE KOMATSU 830E-5, ELECTRIC TRUCK, SERIAL NUMBER A50021
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    26



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      26
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790217865
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1032 1462 5842    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2019 KOMATSU                      PC490LC-11               A42147
 12   VEHICLE
 13   GENERAL         ONE KOMATSU PC490LC-11, EXCAVATOR SHOVEL, G4000 HYD, QUICK COUPLER,
 14   COLLATERAL      DIG BUCKET XHD(5 KMAX TEETH) 3.00 CY/54", DITCH BUCKET W/BOCE
 15   DESCRIPTION     3.63CY/78",  ANSUL FSS, LINCOLN CENTROMATIC, SERIAL NUMBER A42147
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    27



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      27
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790217874
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1032 1462 5843    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2018 KOMATSU                      830E-5                   A50023
 12   VEHICLE
 13   GENERAL         ONE KOMATSU 830E-5, ELECTRIC TRUCK, SERIAL NUMBER A50023
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    28



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      28
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790217883
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1032 1462 5844    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2018 KOMATSU                      830E-5                   A50027
 12   VEHICLE
 13   GENERAL         ONE KOMATSU 830E-5, ELECTRIC TRUCK, SERIAL NUMBER A50027
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    29



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      29
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790217892
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1032 1462 5845    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2019 KOMATSU                      D155AX-8                 100383
 12   VEHICLE
 13   GENERAL         ONE KOMATSU D155AX-8, CRAWLER DOZER, ANSUL FSS, SERIAL NUMBER 100383
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    30



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      30
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790217901
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1032 1462 5846    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2018 KOMATSU                      830E-5                   A50044
 12   VEHICLE
 13   GENERAL         ONE KOMATSU 830E-5, ELECTRIC TRUCK, SERIAL NUMBER A50044
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    31



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      31
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790230987
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1404 1462 6058    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2019 KOMATSU                      830E-5                   A50045
 12   VEHICLE
 13   GENERAL         ONE KOMATSU 830E-5, ELECTRIC TRUCK, SERIAL NUMBER A50045
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    32



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      32
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790230996
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1404 1462 6059    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2019 KOMATSU                      830E-5                   A50046
 12   VEHICLE
 13   GENERAL         ONE KOMATSU 830E-5, ELECTRIC TRUCK, SERIAL NUMBER A50046
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    33



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      33
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790231005
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1404 1462 6060    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2019 KOMATSU                      830E-5                   A50052
 12   VEHICLE
 13   GENERAL         ONE KOMATSU 830E-5, ELECTRIC TRUCK, SERIAL NUMABER A50052
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    34



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      34
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790231014
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1404 1462 6061    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2019 KOMATSU                      830E-5                   A50051
 12   VEHICLE
 13   GENERAL         ONE KOMATSU 830E-5, ELECTRIC TRUCK, SERIAL NUMBER A50051
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    35



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      35
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790231023
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1404 1462 6062    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2019 KOMATSU                      830E-5                   A50053
 12   VEHICLE
 13   GENERAL         ONE KOMATSU 830E-5, ELECTRIC TRUCK, SERIAL NUMBER A50053
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    36



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      36
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790231032
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1404 1462 6063    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2019 OTHER                        MODULAR                  P00160
 12   VEHICLE
 13   GENERAL         MODULAR MINING SYSTEMS DISPATCH SOLUTION, SOLUTIONS HARDWARE,
 14   COLLATERAL      MODULAR MINING LICENSES DISPATCH, PROVISION,  AND INTELLIMINE
 15   DESCRIPTION     LICENSE, S/N P00160
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    37



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      37
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790231041
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1404 1462 6064    P  PPSA        3
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2016 KOMATSU                      HM400-5                  10095
 12   VEHICLE
 13   GENERAL         ONE KOMATSU HM400-5, ARTICULATED TRUCK, MEGA FUEL TANK, S/N 19-
 14   COLLATERAL      87124, SERIAL NUMBER 10095
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    38



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      38
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790231059
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1404 1462 6065    P  PPSA        4
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2019 KOMATSU                      D375A-8                  80070
 12   VEHICLE
 13   GENERAL         ONE KOMATSU D375A-8, CRAWLER DOZER, SERIAL NUMBER 80070
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    39



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      39
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790231068
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1404 1462 6066    P  PPSA        4
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2020 KOMATSU                      HD785-8                  50022
 12   VEHICLE
 13   GENERAL         ONE KOMATSU HD785-8, RIGID HAUL TRUCK, SERIAL NUMBER A50022
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    40



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      40
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790231077
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1404 1462 6067    P  PPSA        4
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2020 KOMATSU                      HD785-8                  50038
 12   VEHICLE
 13   GENERAL         ONE KOMATSU HD785-8, RIGID HAUL TRUCK, SERIAL NUMBER A50038
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    41



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      41
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790231086
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1404 1462 6068    P  PPSA        4
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2020 KOMATSU                      WA900-8                  90023
 12   VEHICLE
 13   GENERAL         ONE KOMATSU WA900-8, WHEEL LOADER, SERIAL NUMBER 90023
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    42



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      42
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790231095
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1404 1462 6069    P  PPSA        5
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2021 KOMATSU                      830E-5                   A50124
 12   VEHICLE
 13   GENERAL         ONE KOMATSU 830E-5, ELECTRIC TRUCK, SERIAL NUMBER A50124
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    43



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      43
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790231104
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    01        001                           20230125 1404 1462 6070    P  PPSA        5
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    1 WABUSH MINES RD                         WABUSH                     NL     A0R1B0
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                KOMATSU INTERNATIONAL (CANADA) INC.
      LIEN CLAIMANT
 09                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR     2021 KOMATSU                      830E-5                   A50123
 12   VEHICLE
 13   GENERAL         ONE KOMATSU 830E-5, ELECTRIC TRUCK, SERIAL NUMBER A50123
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    KOMATSU INTERNATIONAL (CANADA) INC.
      AGENT
 17                       ADDRESS    3755  BOUL MATTE SUITE E                  BROSSARD                   QC     J4Y2P4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    44



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      44
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147062
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    001       18                            20230123 1036 5064 5622    P  PPSA        05
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC.
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    199 BAY ST, 5300 COMMERCE COURT W         TORONTO                    ON     M5L 1B9
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                SANDVIK CANADA INC.
      LIEN CLAIMANT
 09                       ADDRESS    2550 MEADOWVALE BLVD, UNIT 3              MISSISSAUGA                ON     L5N 8C2
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X         X      X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         LESSOR HEREBY AGREES TO LEASE TO LESSEE AND LESSEE AGREES TO LEASE
 14   COLLATERAL      FROM LESSOR, EACH ITEM OF EQUIPMENT, DESCRIBED AS  SUPPLIER
 15   DESCRIPTION     AGGREGATE EQUIPMENT (ATLANTIC) LIMITED, QTY.  ONE (1), EQUIPMENT
 16   REGISTERING                    NCS UCC SERVICES GROUP
      AGENT
 17                       ADDRESS    729 MINER ROAD                            HIGHLAND HEIGHTS           OH     44143
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    45



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      45
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147062
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    002       18                            20230123 1036 5064 5622
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                SANDVIK FINANCIAL SERVICES CANADA
      LIEN CLAIMANT
 09                       ADDRESS    2550 MEADOWVALE BLVD, UNIT 3              MISSISSAUGA                ON     L5N 8C2
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         DESCRIPTION  2021 SANDVIK QA451, SERIAL NUMBER  QA451-10159, AND
 14   COLLATERAL      OTHER PERSONAL PROPERTY (EACH SUCH ITEM, COLLECTIVELY WITH ALL
 15   DESCRIPTION     ATTACHMENTS, REPLACEMENTS, IMPROVEMENTS, PARTS, SUBSTITUTIONS,
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    46



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      46
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147062
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    003       18                            20230123 1036 5064 5622
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         ADDITIONS, REPAIRS, ACCESSIONS AND ACCESSORIES INCORPORATED THEREIN
 14   COLLATERAL      AND/OR AFFIXED THERETO, AN "ITEM OF EQUIPMENT" AND ALL ITEMS OF
 15   DESCRIPTION     EQUIPMENT SUBJECT TO THE LEASE, COLLECTIVELY, THE "EQUIPMENT")
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    47



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      47
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147062
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    004       18                            20230123 1036 5064 5622
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         DESCRIBED ON ANY EQUIPMENT SCHEDULE (EACH, AN "EQUIPMENT SCHEDULE")
 14   COLLATERAL      THAT INCORPORATES THE LEASE BY REFERENCE.  EACH EQUIPMENT SCHEDULE
 15   DESCRIPTION     SHALL BE SUBSTANTIALLY IN THE FORM OF ANNEX B.  EACH ITEM OF
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    48



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      48
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147062
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    005       18                            20230123 1036 5064 5622
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
12 VEHICLE 12   VEHICLE

 13   GENERAL         EQUIPMENT SHALL BE LEASED PURSUANT TO AND BECOME SUBJECT TO THE LEASE
 14   COLLATERAL      UPON EXECUTION AND DELIVERY OF THE APPLICABLE EQUIPMENT SCHEDULE.
 15   DESCRIPTION     DURING THE TERM AND UNTIL LESSEE ACQUIRES SUCH EQUIPMENT PURSUANT TO
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    49



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      49
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147062
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    006       18                            20230123 1036 5064 5622
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         THE TERMS OF THE LEASE, LESSOR SHALL RETAIN TITLE TO SUCH EQUIPMENT
 14   COLLATERAL      AND ALL DOCUMENTS OF TITLE AND EVIDENCES OF DELIVERY SHALL BE
 15   DESCRIPTION     DELIVERED TO LESSOR  PROVIDED, HOWEVER, THAT LESSEE AND LESSOR
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    50



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      50
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147062
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    007       18                            20230123 1036 5064 5622
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         ACKNOWLEDGE THAT TRANSACTIONS DOCUMENTED HEREUNDER SHALL NOT
 14   COLLATERAL      CONSTITUTE A "LEASE" OR A "TRUE LEASE," AND INSTEAD SHALL CONSTITUTE
 15   DESCRIPTION     A "SECURITY INTEREST" OR A "PURCHASE-MONEY SECURITY INTEREST", AS THE
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    51



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      51
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147062
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    008       18                            20230123 1036 5064 5622
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         CASE MAY BE, UNDER APPLICABLE LAW OR GOVERNMENTAL RULE, REGULATION,
 14   COLLATERAL      OR ORDER (COLLECTIVELY, "LAW") (INCLUDING UNDER THE PERSONAL PROPERTY
 15   DESCRIPTION     SECURITY ACT (ONTARIO), THE CIVIL CODE OF QUEBEC OR ANY OTHER
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    52



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      52
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147062
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    009       18                            20230123 1036 5064 5622
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         APPLICABLE CANADIAN FEDERAL OR PROVINCIAL STATUTE PERTAINING TO THE
 14   COLLATERAL      GRANTING, PERFECTING, PUBLICATION, PRIORITY OR RANKING OF SECURITY
 15   DESCRIPTION     INTERESTS, LIENS OR HYPOTHECS ON PROPERTY ("PPSA")), AND LESSOR AND
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    53



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      53
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147062
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    010       18                            20230123 1036 5064 5622
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         LESSEE AGREE THAT FOR CANADIAN FEDERAL, PROVINCIAL AND LOCAL INCOME
 14   COLLATERAL      AND FRANCHISE TAX PURPOSES, IT IS INTENDED THAT LESSEE SHALL BE
 15   DESCRIPTION     TREATED AS THE OWNER OF THE EQUIPMENT.  IN FURTHERANCE THEREOF, IN
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    54



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      54
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147062
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    011       18                            20230123 1036 5064 5622
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         ORDER TO SECURE THE PROMPT PAYMENT AND PERFORMANCE AS AND WHEN DUE OF
 14   COLLATERAL      ALL OF LESSEE'S OBLIGATIONS HEREUNDER, LESSEE HEREBY GRANTS TO
 15   DESCRIPTION     LESSOR A FIRST PRIORITY SECURITY INTEREST IN, AND ASSIGNS, MORTGAGES,
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    55



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      55
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147062
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    012       18                            20230123 1036 5064 5622
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         CHARGES, HYPOTHECATES AND PLEDGES TO LESSOR, THE EQUIPMENT AND ALL
 14   COLLATERAL      PROCEEDS INCLUDING THE PROCEEDS OF SUCH PROCEEDS (CASH AND NON-CASH)
 15   DESCRIPTION     THEREOF, INCLUDING THE PROCEEDS OF ALL INSURANCE POLICIES ON THE
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    56



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      56
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147062
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    013       18                            20230123 1036 5064 5622
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         EQUIPMENT.  LESSEE AGREES THAT, WITH RESPECT TO THE EQUIPMENT, LESSOR
 14   COLLATERAL      SHALL HAVE ALL OF THE RIGHTS AND REMEDIES OF A PERFECTED FIRST
 15   DESCRIPTION     PRIORITY SECURED PARTY UNDER THE PPSA AND LESSOR MAY ENFORCE SUCH
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    57



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      57
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147062
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    014       18                            20230123 1036 5064 5622
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         RIGHTS AND REMEDIES BY APPOINTMENT BY INSTRUMENT IN WRITING OF A
 14   COLLATERAL      RECEIVER (WHICH TERM AS USED IN THIS LEASE INCLUDES A RECEIVER AND
 15   DESCRIPTION     MANAGER) OR AGENT OF ALL OR ANY PART OF THE EQUIPMENT AND REMOVAL OR
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    58



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      58
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147062
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    015       18                            20230123 1036 5064 5622
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         REPLACEMENT FROM TIME TO TIME OF ANY RECEIVER OR AGENT.  LESSOR IS
 14   COLLATERAL      HEREBY AUTHORIZED BY LESSEE, AT LESSEE'S EXPENSE, TO CAUSE THE LEASE
 15   DESCRIPTION     OR ANY FINANCING STATEMENT OR OTHER INSTRUMENT IN RESPECT OF THE
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    59



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      59
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147062
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    016       18                            20230123 1036 5064 5622
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         LEASE SHOWING THE INTEREST OF LESSOR IN THE EQUIPMENT TO BE FILED OR
 14   COLLATERAL      RECORDED AND LESSEE HEREBY AUTHORIZES LESSOR TO FILE SUCH FINANCING
 15   DESCRIPTION     STATEMENT WITHOUT LESSEE'S SIGNATURE AND, IF A SIGNATURE IS REQUIRED
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    60



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      60
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147062
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    017       18                            20230123 1036 5064 5622
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         BY LAW, LESSEE APPOINTS LESSOR AS LESSEE'S ATTORNEY IN FACT TO
 14   COLLATERAL      EXECUTE SUCH FINANCING STATEMENTS AND OTHER INSTRUMENTS, AND LESSEE
 15   DESCRIPTION     FURTHER AGREES, IF NECESSARY, TO EXECUTE AND DELIVER ANY STATEMENT OR
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    61



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      61
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147062
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    018       18                            20230123 1036 5064 5622
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         INSTRUMENT REQUESTED BY LESSOR FOR SUCH PURPOSE.  LESSEE MAY NOT
 14   COLLATERAL      DISPOSE OF ANY OF THE EQUIPMENT EXCEPT TO THE EXTENT EXPRESSLY
 15   DESCRIPTION     PROVIDED HEREIN.
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      62
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147098
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    001       18                            20230123 1038 5064 5624    P  PPSA        05
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC.
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    199 BAY ST, 5300 COMMERCE COURT W         TORONTO                    ON     M5L 1B9
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                SANDVIK CANADA INC.
      LIEN CLAIMANT
 09                       ADDRESS    2550 MEADOWVALE BLVD, UNIT 3              MISSISSAUGA                ON     L5N 8C2
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X         X      X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         LESSOR HEREBY AGREES TO LEASE TO LESSEE AND LESSEE AGREES TO LEASE
 14   COLLATERAL      FROM LESSOR, EACH ITEM OF EQUIPMENT, DESCRIBED AS  SUPPLIER
 15   DESCRIPTION     AGGREGATE EQUIPMENT (ATLANTIC) LIMITED, QTY.  ONE (1), EQUIPMENT
 16   REGISTERING                    NCS UCC SERVICES GROUP
      AGENT
 17                       ADDRESS    729 MINER ROAD                            HIGHLAND HEIGHTS           OH     44143
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      63
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147098
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    002       18                            20230123 1038 5064 5624
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                SANDVIK FINANCIAL SERVICES CANADA
      LIEN CLAIMANT
 09                       ADDRESS    2550 MEADOWVALE BLVD, UNIT 3              MISSISSAUGA                ON     L5N 8C2
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         DESCRIPTION  2019 SANDVIK QH332, SERIAL NUMBER  QH332-10020, AND
 14   COLLATERAL      OTHER PERSONAL PROPERTY (EACH SUCH ITEM, COLLECTIVELY WITH ALL
 15   DESCRIPTION     ATTACHMENTS, REPLACEMENTS, IMPROVEMENTS, PARTS, SUBSTITUTIONS,
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    64



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      64
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147098
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    003       18                            20230123 1038 5064 5624
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         ADDITIONS, REPAIRS, ACCESSIONS AND ACCESSORIES INCORPORATED THEREIN
 14   COLLATERAL      AND/OR AFFIXED THERETO, AN "ITEM OF EQUIPMENT" AND ALL ITEMS OF
 15   DESCRIPTION     EQUIPMENT SUBJECT TO THE LEASE, COLLECTIVELY, THE "EQUIPMENT")
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      65
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147098
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    004       18                            20230123 1038 5064 5624
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         DESCRIBED ON ANY EQUIPMENT SCHEDULE (EACH, AN "EQUIPMENT SCHEDULE")
 14   COLLATERAL      THAT INCORPORATES THE LEASE BY REFERENCE.  EACH EQUIPMENT SCHEDULE
 15   DESCRIPTION     SHALL BE SUBSTANTIALLY IN THE FORM OF ANNEX B.  EACH ITEM OF
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      66
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147098
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    005       18                            20230123 1038 5064 5624
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         EQUIPMENT SHALL BE LEASED PURSUANT TO AND BECOME SUBJECT TO THE LEASE
 14   COLLATERAL      UPON EXECUTION AND DELIVERY OF THE APPLICABLE EQUIPMENT SCHEDULE.
 15   DESCRIPTION     DURING THE TERM AND UNTIL LESSEE ACQUIRES SUCH EQUIPMENT PURSUANT TO
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    67



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      67
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147098
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    006       18                            20230123 1038 5064 5624
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         THE TERMS OF THE LEASE, LESSOR SHALL RETAIN TITLE TO SUCH EQUIPMENT
 14   COLLATERAL      AND ALL DOCUMENTS OF TITLE AND EVIDENCES OF DELIVERY SHALL BE
 15   DESCRIPTION     DELIVERED TO LESSOR  PROVIDED, HOWEVER, THAT LESSEE AND LESSOR
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    68



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      68
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147098
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    007       18                            20230123 1038 5064 5624
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         ACKNOWLEDGE THAT TRANSACTIONS DOCUMENTED HEREUNDER SHALL NOT
 14   COLLATERAL      CONSTITUTE A "LEASE" OR A "TRUE LEASE," AND INSTEAD SHALL CONSTITUTE
 15   DESCRIPTION     A "SECURITY INTEREST" OR A "PURCHASE-MONEY SECURITY INTEREST", AS THE
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      69
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147098
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    008       18                            20230123 1038 5064 5624
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         CASE MAY BE, UNDER APPLICABLE LAW OR GOVERNMENTAL RULE, REGULATION,
 14   COLLATERAL      OR ORDER (COLLECTIVELY, "LAW") (INCLUDING UNDER THE PERSONAL PROPERTY
 15   DESCRIPTION     SECURITY ACT (ONTARIO), THE CIVIL CODE OF QUEBEC OR ANY OTHER
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      70
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147098
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    009       18                            20230123 1038 5064 5624
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         APPLICABLE CANADIAN FEDERAL OR PROVINCIAL STATUTE PERTAINING TO THE
 14   COLLATERAL      GRANTING, PERFECTING, PUBLICATION, PRIORITY OR RANKING OF SECURITY
 15   DESCRIPTION     INTERESTS, LIENS OR HYPOTHECS ON PROPERTY ("PPSA")), AND LESSOR AND
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      71
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147098
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    010       18                            20230123 1038 5064 5624
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         LESSEE AGREE THAT FOR CANADIAN FEDERAL, PROVINCIAL AND LOCAL INCOME
 14   COLLATERAL      AND FRANCHISE TAX PURPOSES, IT IS INTENDED THAT LESSEE SHALL BE
 15   DESCRIPTION     TREATED AS THE OWNER OF THE EQUIPMENT.  IN FURTHERANCE THEREOF, IN
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      72
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147098
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    011       18                            20230123 1038 5064 5624
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         ORDER TO SECURE THE PROMPT PAYMENT AND PERFORMANCE AS AND WHEN DUE OF
 14   COLLATERAL      ALL OF LESSEE'S OBLIGATIONS HEREUNDER, LESSEE HEREBY GRANTS TO
 15   DESCRIPTION     LESSOR A FIRST PRIORITY SECURITY INTEREST IN, AND ASSIGNS, MORTGAGES,
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      73
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147098
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    012       18                            20230123 1038 5064 5624
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         CHARGES, HYPOTHECATES AND PLEDGES TO LESSOR, THE EQUIPMENT AND ALL
 14   COLLATERAL      PROCEEDS INCLUDING THE PROCEEDS OF SUCH PROCEEDS (CASH AND NON-CASH)
 15   DESCRIPTION     THEREOF, INCLUDING THE PROCEEDS OF ALL INSURANCE POLICIES ON THE
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      74
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147098
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    013       18                            20230123 1038 5064 5624
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         EQUIPMENT.  LESSEE AGREES THAT, WITH RESPECT TO THE EQUIPMENT, LESSOR
 14   COLLATERAL      SHALL HAVE ALL OF THE RIGHTS AND REMEDIES OF A PERFECTED FIRST
 15   DESCRIPTION     PRIORITY SECURED PARTY UNDER THE PPSA AND LESSOR MAY ENFORCE SUCH
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      75
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147098
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    014       18                            20230123 1038 5064 5624
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         RIGHTS AND REMEDIES BY APPOINTMENT BY INSTRUMENT IN WRITING OF A
 14   COLLATERAL      RECEIVER (WHICH TERM AS USED IN THIS LEASE INCLUDES A RECEIVER AND
 15   DESCRIPTION     MANAGER) OR AGENT OF ALL OR ANY PART OF THE EQUIPMENT AND REMOVAL OR
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      76
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147098
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    015       18                            20230123 1038 5064 5624
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         REPLACEMENT FROM TIME TO TIME OF ANY RECEIVER OR AGENT.  LESSOR IS
 14   COLLATERAL      HEREBY AUTHORIZED BY LESSEE, AT LESSEE'S EXPENSE, TO CAUSE THE LEASE
 15   DESCRIPTION     OR ANY FINANCING STATEMENT OR OTHER INSTRUMENT IN RESPECT OF THE
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      77
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147098
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    016       18                            20230123 1038 5064 5624
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         LEASE SHOWING THE INTEREST OF LESSOR IN THE EQUIPMENT TO BE FILED OR
 14   COLLATERAL      RECORDED AND LESSEE HEREBY AUTHORIZES LESSOR TO FILE SUCH FINANCING
 15   DESCRIPTION     STATEMENT WITHOUT LESSEE'S SIGNATURE AND, IF A SIGNATURE IS REQUIRED
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      78
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147098
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    017       18                            20230123 1038 5064 5624
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         BY LAW, LESSEE APPOINTS LESSOR AS LESSEE'S ATTORNEY IN FACT TO
 14   COLLATERAL      EXECUTE SUCH FINANCING STATEMENTS AND OTHER INSTRUMENTS, AND LESSEE
 15   DESCRIPTION     FURTHER AGREES, IF NECESSARY, TO EXECUTE AND DELIVER ANY STATEMENT OR
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    79



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      79
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147098
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    018       18                            20230123 1038 5064 5624
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         INSTRUMENT REQUESTED BY LESSOR FOR SUCH PURPOSE.  LESSEE MAY NOT
 14   COLLATERAL      DISPOSE OF ANY OF THE EQUIPMENT EXCEPT TO THE EXTENT EXPRESSLY
 15   DESCRIPTION     PROVIDED HEREIN.
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      80
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147125
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    001       18                            20230123 1040 5064 5626    P  PPSA        05
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC.
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    199 BAY ST, 5300 COMMERCE COURT W         TORONTO                    ON     M5L 1B9
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                SANDVIK CANADA INC.
      LIEN CLAIMANT
 09                       ADDRESS    2550 MEADOWVALE BLVD, UNIT 3              MISSISSAUGA                ON     L5N 8C2
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X         X      X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         LESSOR HEREBY AGREES TO LEASE TO LESSEE AND LESSEE AGREES TO LEASE
 14   COLLATERAL      FROM LESSOR, EACH ITEM OF EQUIPMENT, DESCRIBED AS  SUPPLIER
 15   DESCRIPTION     AGGREGATE EQUIPMENT (ATLANTIC) LIMITED, QTY.  ONE (1), EQUIPMENT
 16   REGISTERING                    NCS UCC SERVICES GROUP
      AGENT
 17                       ADDRESS    729 MINER ROAD                            HIGHLAND HEIGHTS           OH     44143
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      81
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147125
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    002       18                            20230123 1040 5064 5626
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                SANDVIK FINANCIAL SERVICES CANADA
      LIEN CLAIMANT
 09                       ADDRESS    2550 MEADOWVALE BLVD, UNIT 3              MISSISSAUGA                ON     L5N 8C2
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         DESCRIPTION  2022 SANDVIK QJ341, SERIAL NUMBER  QJ341-10343, AND
 14   COLLATERAL      OTHER PERSONAL PROPERTY (EACH SUCH ITEM, COLLECTIVELY WITH ALL
 15   DESCRIPTION     ATTACHMENTS, REPLACEMENTS, IMPROVEMENTS, PARTS, SUBSTITUTIONS,
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      82
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147125
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    003       18                            20230123 1040 5064 5626
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         ADDITIONS, REPAIRS, ACCESSIONS AND ACCESSORIES INCORPORATED THEREIN
 14   COLLATERAL      AND/OR AFFIXED THERETO, AN "ITEM OF EQUIPMENT" AND ALL ITEMS OF
 15   DESCRIPTION     EQUIPMENT SUBJECT TO THE LEASE, COLLECTIVELY, THE "EQUIPMENT")
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      83
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147125
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    004       18                            20230123 1040 5064 5626
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         DESCRIBED ON ANY EQUIPMENT SCHEDULE (EACH, AN "EQUIPMENT SCHEDULE")
 14   COLLATERAL      THAT INCORPORATES THE LEASE BY REFERENCE.  EACH EQUIPMENT SCHEDULE
 15   DESCRIPTION     SHALL BE SUBSTANTIALLY IN THE FORM OF ANNEX B.  EACH ITEM OF
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      84
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147125
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    005       18                            20230123 1040 5064 5626
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         EQUIPMENT SHALL BE LEASED PURSUANT TO AND BECOME SUBJECT TO THE LEASE
 14   COLLATERAL      UPON EXECUTION AND DELIVERY OF THE APPLICABLE EQUIPMENT SCHEDULE.
 15   DESCRIPTION     DURING THE TERM AND UNTIL LESSEE ACQUIRES SUCH EQUIPMENT PURSUANT TO
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    85



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      85
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147125
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    006       18                            20230123 1040 5064 5626
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         THE TERMS OF THE LEASE, LESSOR SHALL RETAIN TITLE TO SUCH EQUIPMENT
 14   COLLATERAL      AND ALL DOCUMENTS OF TITLE AND EVIDENCES OF DELIVERY SHALL BE
 15   DESCRIPTION     DELIVERED TO LESSOR  PROVIDED, HOWEVER, THAT LESSEE AND LESSOR
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    86



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      86
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147125
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    007       18                            20230123 1040 5064 5626
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         ACKNOWLEDGE THAT TRANSACTIONS DOCUMENTED HEREUNDER SHALL NOT
 14   COLLATERAL      CONSTITUTE A "LEASE" OR A "TRUE LEASE," AND INSTEAD SHALL CONSTITUTE
 15   DESCRIPTION     A "SECURITY INTEREST" OR A "PURCHASE-MONEY SECURITY INTEREST", AS THE
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    87



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      87
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147125
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    008       18                            20230123 1040 5064 5626
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         CASE MAY BE, UNDER APPLICABLE LAW OR GOVERNMENTAL RULE, REGULATION,
 14   COLLATERAL      OR ORDER (COLLECTIVELY, "LAW") (INCLUDING UNDER THE PERSONAL PROPERTY
 15   DESCRIPTION     SECURITY ACT (ONTARIO), THE CIVIL CODE OF QUEBEC OR ANY OTHER
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    88



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      88
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147125
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    009       18                            20230123 1040 5064 5626
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         APPLICABLE CANADIAN FEDERAL OR PROVINCIAL STATUTE PERTAINING TO THE
 14   COLLATERAL      GRANTING, PERFECTING, PUBLICATION, PRIORITY OR RANKING OF SECURITY
 15   DESCRIPTION     INTERESTS, LIENS OR HYPOTHECS ON PROPERTY ("PPSA")), AND LESSOR AND
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    89



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      89
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147125
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    010       18                            20230123 1040 5064 5626
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         LESSEE AGREE THAT FOR CANADIAN FEDERAL, PROVINCIAL AND LOCAL INCOME
 14   COLLATERAL      AND FRANCHISE TAX PURPOSES, IT IS INTENDED THAT LESSEE SHALL BE
 15   DESCRIPTION     TREATED AS THE OWNER OF THE EQUIPMENT.  IN FURTHERANCE THEREOF, IN
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    90



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      90
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147125
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    011       18                            20230123 1040 5064 5626
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         ORDER TO SECURE THE PROMPT PAYMENT AND PERFORMANCE AS AND WHEN DUE OF
 14   COLLATERAL      ALL OF LESSEE'S OBLIGATIONS HEREUNDER, LESSEE HEREBY GRANTS TO
 15   DESCRIPTION     LESSOR A FIRST PRIORITY SECURITY INTEREST IN, AND ASSIGNS, MORTGAGES,
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    91



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      91
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147125
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    012       18                            20230123 1040 5064 5626
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         CHARGES, HYPOTHECATES AND PLEDGES TO LESSOR, THE EQUIPMENT AND ALL
 14   COLLATERAL      PROCEEDS INCLUDING THE PROCEEDS OF SUCH PROCEEDS (CASH AND NON-CASH)
 15   DESCRIPTION     THEREOF, INCLUDING THE PROCEEDS OF ALL INSURANCE POLICIES ON THE
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    92



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      92
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147125
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    013       18                            20230123 1040 5064 5626
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         EQUIPMENT.  LESSEE AGREES THAT, WITH RESPECT TO THE EQUIPMENT, LESSOR
 14   COLLATERAL      SHALL HAVE ALL OF THE RIGHTS AND REMEDIES OF A PERFECTED FIRST
 15   DESCRIPTION     PRIORITY SECURED PARTY UNDER THE PPSA AND LESSOR MAY ENFORCE SUCH
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    93



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      93
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147125
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    014       18                            20230123 1040 5064 5626
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         RIGHTS AND REMEDIES BY APPOINTMENT BY INSTRUMENT IN WRITING OF A
 14   COLLATERAL      RECEIVER (WHICH TERM AS USED IN THIS LEASE INCLUDES A RECEIVER AND
 15   DESCRIPTION     MANAGER) OR AGENT OF ALL OR ANY PART OF THE EQUIPMENT AND REMOVAL OR
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    94



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      94
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147125
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    015       18                            20230123 1040 5064 5626
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         REPLACEMENT FROM TIME TO TIME OF ANY RECEIVER OR AGENT.  LESSOR IS
 14   COLLATERAL      HEREBY AUTHORIZED BY LESSEE, AT LESSEE'S EXPENSE, TO CAUSE THE LEASE
 15   DESCRIPTION     OR ANY FINANCING STATEMENT OR OTHER INSTRUMENT IN RESPECT OF THE
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    95



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      95
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147125
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    016       18                            20230123 1040 5064 5626
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         LEASE SHOWING THE INTEREST OF LESSOR IN THE EQUIPMENT TO BE FILED OR
 14   COLLATERAL      RECORDED AND LESSEE HEREBY AUTHORIZES LESSOR TO FILE SUCH FINANCING
 15   DESCRIPTION     STATEMENT WITHOUT LESSEE'S SIGNATURE AND, IF A SIGNATURE IS REQUIRED
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    96



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      96
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        790147125
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    017       18                            20230123 1040 5064 5626
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         BY LAW, LESSEE APPOINTS LESSOR AS LESSEE'S ATTORNEY IN FACT TO
 14   COLLATERAL      EXECUTE SUCH FINANCING STATEMENTS AND OTHER INSTRUMENTS, AND LESSEE
 15   DESCRIPTION     FURTHER AGREES, IF NECESSARY, TO EXECUTE AND DELIVER ANY STATEMENT OR
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    97



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      97
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
00 790147125 00        790147125

          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    018       18                            20230123 1040 5064 5626
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         INSTRUMENT REQUESTED BY LESSOR FOR SUCH PURPOSE.  LESSEE MAY NOT
 14   COLLATERAL      DISPOSE OF ANY OF THE EQUIPMENT EXCEPT TO THE EXTENT EXPRESSLY
 15   DESCRIPTION     PROVIDED HEREIN.
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...    98



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      98
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789910452
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    001       3                             20230112 0822 9234 6400    P  PPSA        10
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC.
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    102 NE 3RD STREET, SUITE 120              GRAND RAPIDS               MN     55744
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                COMPUTERSHARE TRUST COMPANY, N.A., AS NOTES COLLATERAL AGENT
      LIEN CLAIMANT
 09                       ADDRESS    ATTENTION - CORPORATE TRUST, C/O WELLS    MINNEAPOLIS                MN     55415
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                      X         X         X      X        X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    STIKEMAN ELLIOTT LLP
      AGENT
 17                       ADDRESS    5300 COMMERCE COURT WEST, 199 BAY STREET  TORONTO                    ON     M5L 1B9
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :      99
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789910452
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    002       3                             20230112 0822 9234 6400
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS    FARGO BANK N.A., 600 S 4TH STREET, 7TH
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...   100



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     100
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789910452
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    003       3                             20230112 0822 9234 6400
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS    FLOOR
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...   101



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     101
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789918399
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    001       1                             20230112 1109 1590 6512    P  PPSA        10
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC.
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    102 NE 3RD STREET, SUITE 120              GRAND RAPIDS               MN     55744
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                CARGILL INTERNATIONAL TRADING PTE LTD.
      LIEN CLAIMANT
 09                       ADDRESS    138 MARKET STREET # 17-01 CAPITAGREEN     SINGAPORE                  SIN    048946
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                      X         X         X      X        X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING                    GOODMANS LLP
      AGENT
 17                       ADDRESS    3400-333 BAY STREET                       TORONTO                    ON     M5H 2S7
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...   102



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     102
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789768216
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    001       3                             20230105 1532 5064 8027    P  PPSA        10
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC.
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    102 NE THIRD STREET SUITE 120             GRAND RAPIDS               MN     55744
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                CATERPILLAR FINANCIAL SERVICES LIMITED
      LIEN CLAIMANT
 09                       ADDRESS    3457 SUPERIOR COURT UNIT 2                OAKVILLE                   ON     L6L 0C4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         2019 CATERPILLAR 994K WHEEL LOADER SN CAT0994KHSMX00207      TOGETHER
 14   COLLATERAL      WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS,
 15   DESCRIPTION     SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS TO THE ABOVEMENTIONED
 16   REGISTERING                    ESC CORPORATE SERVICES LTD.
      AGENT
 17                       ADDRESS    445 KING STREET WEST, SUITE 400           TORONTO                    ON     M5V 1K4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...   103



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     103
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789768216
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    002       3                             20230105 1532 5064 8027
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         COLLATERAL AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR
 14   COLLATERAL      INDIRECTLY FROM ANY DEALING WITH SUCH COLLATERAL AND A RIGHT TO AN
 15   DESCRIPTION     INSURANCE PAYMENT OR ANY PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...   104



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     104
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789768216
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    003       3                             20230105 1532 5064 8027
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         LOSS OR DAMAGE TO SUCH COLLATERAL OR PROCEEDS OF SUCH COLLATERAL.
 14   COLLATERAL      PROCEEDS   GOODS, SECURITIES, DOCUMENTS OF TITLE, CHATTEL PAPER,
 15   DESCRIPTION     INSTRUMENTS, MONEY AND INTANGIBLES.
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     105
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789768261
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    001       4                             20230105 1533 5064 8030    P  PPSA        04
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC.
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    102 NE THIRD STREET SUITE 120             GRAND RAPIDS               MN     55744
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                CATERPILLAR FINANCIAL SERVICES LIMITED
      LIEN CLAIMANT
 09                       ADDRESS    3457 SUPERIOR COURT UNIT 2                OAKVILLE                   ON     L6L 0C4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         VIN CAT0016MJB9H00829, MAKE CATERPILLAR, MODEL 16M      2011
 14   COLLATERAL      CATERPILLAR 16M MOTOR GRADER SN CAT0016MJB9H00829      TOGETHER WITH
 15   DESCRIPTION     ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS,
 16   REGISTERING                    ESC CORPORATE SERVICES LTD.
      AGENT
 17                       ADDRESS    445 KING STREET WEST, SUITE 400           TORONTO                    ON     M5V 1K4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...   106



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     106
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789768261
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    002       4                             20230105 1533 5064 8030
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS TO THE ABOVEMENTIONED
 14   COLLATERAL      COLLATERAL AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR
 15   DESCRIPTION     INDIRECTLY FROM ANY DEALING WITH SUCH COLLATERAL AND A RIGHT TO AN
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     107
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789768261
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    003       4                             20230105 1533 5064 8030
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         INSURANCE PAYMENT OR ANY PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR
 14   COLLATERAL      LOSS OR DAMAGE TO SUCH COLLATERAL OR PROCEEDS OF SUCH COLLATERAL.
 15   DESCRIPTION     PROCEEDS   GOODS, SECURITIES, DOCUMENTS OF TITLE, CHATTEL PAPER,
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     108
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789768261
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    004       4                             20230105 1533 5064 8030
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         INSTRUMENTS, MONEY AND INTANGIBLES.
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     109
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789768288
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    001       4                             20230105 1534 5064 8032    P  PPSA        10
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC.
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    102 NE THIRD STREET SUITE 120             GRAND RAPIDS               MN     55744
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                CATERPILLAR FINANCIAL SERVICES LIMITED
      LIEN CLAIMANT
 09                       ADDRESS    3457 SUPERIOR COURT UNIT 2                OAKVILLE                   ON     L6L 0C4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         VIN CAT0279DLRB900642, MAKE CATERPILLAR, MODEL 279D3   VIN
 14   COLLATERAL      CAT0279DKRB900973, MAKE CATERPILLAR, MODEL 279D3      2019
 15   DESCRIPTION     CATERPILLAR 279D3  COMPACT TRACK LOADER SN CAT0279DLRB900642   2020
 16   REGISTERING                    ESC CORPORATE SERVICES LTD.
      AGENT
 17                       ADDRESS    445 KING STREET WEST, SUITE 400           TORONTO                    ON     M5V 1K4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     110
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789768288
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    002       4                             20230105 1534 5064 8032
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         CATERPILLAR 279D3 COMPACT TRACK LOADER SN CAT0279DKRB900973
 14   COLLATERAL      TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS,
 15   DESCRIPTION     SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS TO THE ABOVEMENTIONED
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...   111



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     111
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789768288
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    003       4                             20230105 1534 5064 8032
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         COLLATERAL AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR
 14   COLLATERAL      INDIRECTLY FROM ANY DEALING WITH SUCH COLLATERAL AND A RIGHT TO AN
 15   DESCRIPTION     INSURANCE PAYMENT OR ANY PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     112
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789768288
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    004       4                             20230105 1534 5064 8032
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         LOSS OR DAMAGE TO SUCH COLLATERAL OR PROCEEDS OF SUCH COLLATERAL.
 14   COLLATERAL      PROCEEDS   GOODS, SECURITIES, DOCUMENTS OF TITLE, CHATTEL PAPER,
 15   DESCRIPTION     INSTRUMENTS, MONEY AND INTANGIBLES.
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     113
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789768432
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    001       4                             20230105 1543 5064 8037    P  PPSA        04
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC.
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    102 NE THIRD STREET SUITE 120             GRAND RAPIDS               MN     55744
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                CATERPILLAR FINANCIAL SERVICES LIMITED
      LIEN CLAIMANT
 09                       ADDRESS    1122 INTERNATIONAL BLVD 4TH FL            BURLINGTON                 ON     L6L 0C4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         VIN CAT0374FVXWL00180, MAKE CATERPILLAR, MODEL 374FL      2019
 14   COLLATERAL      CATERPILLAR 374FL LARGE HYDRAULIC EXCAVATOR SN CAT0374FVXWL00180
 15   DESCRIPTION     TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS,
 16   REGISTERING                    ESC CORPORATE SERVICES LTD.
      AGENT
 17                       ADDRESS    445 KING STREET WEST, SUITE 400           TORONTO                    ON     M5V 1K4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     114
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789768432
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    002       4                             20230105 1543 5064 8037
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS TO THE
 14   COLLATERAL      ABOVEMENTIONED COLLATERAL AND ALL PROCEEDS IN ANY FORM DERIVED
 15   DESCRIPTION     DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH SUCH COLLATERAL AND A
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     115
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789768432
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    003       4                             20230105 1543 5064 8037
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
11   MOTOR

 12   VEHICLE
 13   GENERAL         RIGHT TO AN INSURANCE PAYMENT OR ANY PAYMENT THAT INDEMNIFIES OR
 14   COLLATERAL      COMPENSATES FOR LOSS OR DAMAGE TO SUCH COLLATERAL OR PROCEEDS OF SUCH
 15   DESCRIPTION     COLLATERAL.   PROCEEDS   GOODS, SECURITIES, DOCUMENTS OF TITLE,
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     116
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789768432
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    004       4                             20230105 1543 5064 8037
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         CHATTEL PAPER, INSTRUMENTS, MONEY AND INTANGIBLES.
 14   COLLATERAL
 15   DESCRIPTION
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
                                                                                                      CONTINUED...   117



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     117
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789734214
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    001       4                             20230104 1600 5064 7083    P  PPSA        10
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME    TACORA RESOURCES INC.
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS    102 NE THIRD STREET SUITE 120             GRAND RAPIDS               MN     55744
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /                CATERPILLAR FINANCIAL SERVICES LIMITED
      LIEN CLAIMANT
 09                       ADDRESS    3457 SUPERIOR COURT UNIT 2                OAKVILLE                   ON     L6L 0C4
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10                                X                                                                  X
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         2019 CATERPILLAR 18M3 MOTOR GRADER SN CAT0018MAN9A00251   2018
 14   COLLATERAL      CATERPILLAR 980M FRONT WHEEL LOADER SN CAT0980MTKRS03229   2019
 15   DESCRIPTION     CATERPILLAR 988K FRONT WHEEL LOADER SN CAT0988KHTWX01691
 16   REGISTERING                    ESC CORPORATE SERVICES LTD.
      AGENT
 17                       ADDRESS    445 KING STREET WEST, SUITE 400           TORONTO                    ON     M5V 1K4
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     118
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789734214
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    002       4                             20230104 1600 5064 7083
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS,
 14   COLLATERAL      SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS TO THE ABOVEMENTIONED
 15   DESCRIPTION     COLLATERAL AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     119
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789734214
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    003       4                             20230104 1600 5064 7083
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         INDIRECTLY FROM ANY DEALING WITH SUCH COLLATERAL AND A RIGHT TO AN
 14   COLLATERAL      INSURANCE PAYMENT OR ANY PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR
 15   DESCRIPTION     LOSS OR DAMAGE TO SUCH COLLATERAL OR PROCEEDS OF SUCH COLLATERAL.
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
      FORM 1C   FINANCING STATEMENT / CLAIM FOR LIEN
          FILE NUMBER
 00        789734214
          CAUTION     PAGE      TOTAL            MOTOR VEHICLE     REGISTRATION        REGISTERED   REGISTRATION
          FILING       NO.  OF  PAGES               SCHEDULE          NUMBER             UNDER         PERIOD
 01                    004       4                             20230104 1600 5064 7083
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 02   DEBTOR
 03   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 04                       ADDRESS
                DATE OF BIRTH        FIRST GIVEN NAME      INITIAL   SURNAME
 05   DEBTOR
 06   NAME          BUSINESS NAME
                                                                                              ONTARIO CORPORATION NO.
 07                       ADDRESS
 08   SECURED PARTY /
      LIEN CLAIMANT
 09                       ADDRESS
      COLLATERAL CLASSIFICATION
             CONSUMER                                   MOTOR VEHICLE   AMOUNT    DATE OF          NO FIXED
              GOODS   INVENTORY EQUIPMENT ACCOUNTS OTHER   INCLUDED               MATURITY  OR   MATURITY DATE
 10
                YEAR MAKE                         MODEL                    V.I.N.
 11   MOTOR
 12   VEHICLE
 13   GENERAL         PROCEEDS   GOODS, SECURITIES, DOCUMENTS OF TITLE, CHATTEL PAPER,
 14   COLLATERAL      INSTRUMENTS, MONEY AND INTANGIBLES.
 15   DESCRIPTION
 16   REGISTERING
      AGENT
 17                       ADDRESS
                                       *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     121
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
                         INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.

 FILE NUMBER      REGISTRATION NUMBER       REGISTRATION NUMBER       REGISTRATION NUMBER       REGISTRATION NUMBER
 792187182       20230411 0825 1590 8190
 790268553       20230126 1341 5064 9279
 790217793       20230125 1032 1462 5835
 790217802       20230125 1032 1462 5836
 790217811       20230125 1032 1462 5837
 790217829       20230125 1032 1462 5838
 790217838       20230125 1032 1462 5839
 790217847       20230125 1032 1462 5840
 790217856       20230125 1032 1462 5841
 790217865       20230125 1032 1462 5842
 790217874       20230125 1032 1462 5843
 790217883       20230125 1032 1462 5844
 790217892       20230125 1032 1462 5845
 790217901       20230125 1032 1462 5846
 790230987       20230125 1404 1462 6058
 790230996       20230125 1404 1462 6059
 790231005       20230125 1404 1462 6060
 790231014       20230125 1404 1462 6061
 790231023       20230125 1404 1462 6062
 790231032       20230125 1404 1462 6063
 790231041       20230125 1404 1462 6064
 790231059       20230125 1404 1462 6065
 790231068       20230125 1404 1462 6066
 790231077       20230125 1404 1462 6067
 790231086       20230125 1404 1462 6068
 790231095       20230125 1404 1462 6069
 790231104       20230125 1404 1462 6070
 790147062       20230123 1036 5064 5622
 790147098       20230123 1038 5064 5624
 790147125       20230123 1040 5064 5626

                                                                                                      CONTINUED...   122



                                                          PROVINCE OF ONTARIO
 RUN NUMBER : 241                                   MINISTRY OF GOVERNMENT SERVICES                          REPORT : PSSR060
 RUN DATE : 2023/08/29                       PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM                  PAGE   :     122
 ID : 20230829121548.65                                 ENQUIRY SEARCH RESPONSE
 TYPE OF SEARCH      : BUSINESS DEBTOR
 SEARCH CONDUCTED ON : TACORA RESOURCES INC.
 FILE CURRENCY       : 28AUG 2023
                         INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.

 FILE NUMBER      REGISTRATION NUMBER       REGISTRATION NUMBER       REGISTRATION NUMBER       REGISTRATION NUMBER
 789910452       20230112 0822 9234 6400
 789918399       20230112 1109 1590 6512
 789768216       20230105 1532 5064 8027
 789768261       20230105 1533 5064 8030
 789768288       20230105 1534 5064 8032
 789768432       20230105 1543 5064 8037
 789734214       20230104 1600 5064 7083

     37  REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE.
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This report lists registrations in the Personal Property Registry that match the following search criteria:
Province or Territory Searched: Newfoundland and Labrador
Type of Search: Debtors (Enterprise)

Search Criteria: Tacora Resources Inc.

Date and Time of Search (YYYY-MM-DD hh:mm): 2023-09-01 15:42 (Atlantic)
Transaction Number: 24742069
Searched By: G190290

The following table lists records that match the Debtors (Enterprise) you specified.
Exact Included Original

Registration
Number

Enterprise Name Place

* * 16828758 Tacora Resources Inc. Grand Rapids
* * 16905978 Tacora Resources Inc. Wabush
* * 16916546 TACORA RESOURCES INC. WABUSH
* * 16916579 TACORA RESOURCES INC. WABUSH
* * 16950925 TACORA RESOURCES INC. WABUSH
* * 16954240 TACORA RESOURCES INC. WABUSH
* * 16970238 TACORA RESOURCES INC. WABUSH
* * 16970246 TACORA RESOURCES INC. WABUSH
* * 17006453 Tacora Resources Inc. Wabush
* * 17026121 TACORA RESOURCES INC. WABUSH
* * 17047176 TACORA RESOURCES INC. WABUSH
* * 17060872 TACORA RESOURCES INC. WABUSH
* * 17096017 TACORA RESOURCES INC. Grand Rapids
* * 17109539 TACORA RESOURCES INC. WABUSH
* * 17173667 TACORA RESOURCES INC. WABUSH
* * 17246471 TACORA RESOURCES INC. WABUSH
* * 17266909 TACORA RESOURCES INC. WABUSH
* * 17486747 TACORA RESOURCES INC. WABUSH
* * 17502287 TACORA RESOURCES INC. Grand Rapids
* * 18300988 TACORA RESOURCES INC. Grand Rapids
* * 18721027 TACORA RESOURCES INC. WABUSH
* * 18734582 TACORA RESOURCES INC. WABUSH
* * 18734640 TACORA RESOURCES INC. WABUSH
* * 18837112 TACORA RESOURCES INC. GRAND RAPIDS
* * 18928341 TACORA RESOURCES INC. Wabush
* * 18928457 TACORA RESOURCES INC. Wabush
* * 18939819 TACORA RESOURCES INC. WABUSH
* * 20004685 TACORA RESOURCES INC. Wabush
* * 20004693 TACORA RESOURCES INC. Wabush
* * 20004727 TACORA RESOURCES INC. Wabush
* * 20037578 TACORA RESOURCES INC. Grand Rapids
* * 20469102 Tacora Resources Inc. Grand Rapids
* * 20778601 TACORA RESOURCES INC. St. John's
* * 21084272 TACORA RESOURCES INC. St. John's
* * 21084280 TACORA RESOURCES INC. St. John's

* 17097320 TACORA RESOURCES INC WABUSH
* 20778593 TACORA RESOURECES INC. St. John's

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.
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Registration Counts
- 35 registration(s) contained information that exactly matched the search criteria you specified.

- 2 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

Registration Details for Registration Number: 16828758

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 16828758 2019-04-15 10:58 2029-04-15 30026688-00001

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
Tacora Resources Inc.
102 NE Third Street, Suite 120
Grand Rapids MN 55744
USA

Secured Parties

Type: Enterprise
Caterpillar Financial Services Limited
3457 Superior Court, Unit 2
Oakville ON L6L 0C4
Canada

General Collateral
All right, title and interest that the Debtor now has or may hereafter have or acquire, in any manner whatsoever
(including by way of amalgamation), in the following property:

(a) all items of new or used Caterpillar equipment specified in any present or future lease contracts between the
parties, including without limitation the serial numbered goods from time to time more particularly described
herein, together with all parts and accessories specifically therefor and replacements thereof and all additions,
and including all Caterpillar equipment from time to time owned by the Debtor that was previously subject to a
lease contract between the parties and that has been sold to the Debtor by the Secured Party, and all
maintenance and repair contracts or customer support agreements entered into in relation to any of the foregoing;
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(b) all deposits from time to time paid by the Debtor to the Secured Party in connection with one or more lease
contracts and held by the Secured Party in a separate or commingled account, and any positive account balance
thereof;

(c) all books, invoices, documents and other records in any form evidencing or relating solely to any of the
foregoing; and

(d) all proceeds of any of the foregoing in any form derived directly or indirectly from any dealing with the above or
that indemnifies or compensates for the loss of or damage to the above.

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
CAT0018MAN9A00251 Motor Vehicle 2019 Caterpillar 18M3 Motor Grader 16828758
CAT0980MTKRS03229 Motor Vehicle 2018 Caterpillar 980M Front Wheel

Loader
16828758

CAT0988KHTWX01691 Motor Vehicle 2019 Caterpillar 988K Front Wheel
Loader

16828758

Registration Details for Registration Number: 16905978

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 16905978 2019-05-10 10:30 2025-05-10

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
Tacora Resources Inc.
1 Wabush Mines Road
Wabush NL A0R 1B0
Canada

Secured Parties

Type: Enterprise
Komatsu International (Canada) Inc.
3755 boul. Matte suite E
Brossard QC J4Y 2P4
Canada

Newfoundland and Labrador PPRS Search Result Report 24742069
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Phone #: 450-619-2148
Fax #: 450-444-4310

General Collateral
2019 Komatsu
Model: PC490LC-11
Serial number: A42147

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
A42147 Motor Vehicle 2019 Komatsu PC490LC-11 16905978

Additional Information
Value: 496,050$

Registration Details for Registration Number: 16916546

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 16916546 2019-05-14 14:17 2026-05-14

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES ROAD
PO BOX 300
WABUSH NL A0R 1B0
Canada

Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE, SUITE E
BROSSARD QC J4Y 2P4
Canada

General Collateral
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SEMI U HD DUAL TILT BLADE, GIANT VARIABLE RIPPER.
ALL PRESENT AND AFTER ACQUIRED ATTACHMENTS, ACCESSORIES, CONTROLS, MOTORS,
INSTRUMENTS, SPARE PARTS, APPURTENANCES, MANUALS, MANUFACTURERS WARRANTIES AND
OTHER EQUIPMENT ASSOCIATED WITH ANY OF THE VEHICLE COLLATERAL TOGETHER WITH ALL
PROCEEDS FROM THE VEHICLE COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES, INSTRUMENTS,
SECURITIES, TRADE-INS, CHATTEL PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL
PAYMENTS, INSURANCE PAYMENTS, INTANGIBLES AND OTHER PROPERTY OR OBLIGATIONS
RECEIVED WHEN ANY OF THE SAID COLLATERAL IS SOLD, DEALT WITH OR OTHERWISE DISPOSED OF
OR ANY PROCEEDS THERE FROM. TERMS USED HEREIN WHICH ARE DEFINED IN THE PERSONAL
PROPERTY SECURITY ACT OF NEWFOUNDLAND AND LABRADOR SHALL HAVE THE MEANING
ASCRIBED TO THEM IN SUCH ACT.

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
80040 Motor Vehicle 2019 KOMATSU D375A-8 16916546

Registration Details for Registration Number: 16916579

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 16916579 2019-05-14 14:26 2026-05-14

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES ROAD
PO BOX 300
WABUSH NL A0R 1B0
Canada

Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE, SUITE E
BROSSARD QC J4Y 2P4
Canada

General Collateral
SEMI U HD DUAL TILT BLADE, GIANT VARIABLE RIPPER.
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ALL PRESENT AND AFTER ACQUIRED ATTACHMENTS, ACCESSORIES, CONTROLS, MOTORS,
INSTRUMENTS, SPARE PARTS, APPURTENANCES, MANUALS, MANUFACTURERS WARRANTIES AND
OTHER EQUIPMENT ASSOCIATED WITH ANY OF THE VEHICLE COLLATERAL TOGETHER WITH ALL
PROCEEDS FROM THE VEHICLE COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES, INSTRUMENTS,
SECURITIES, TRADE-INS, CHATTEL PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL
PAYMENTS, INSURANCE PAYMENTS, INTANGIBLES AND OTHER PROPERTY OR OBLIGATIONS
RECEIVED WHEN ANY OF THE SAID COLLATERAL IS SOLD, DEALT WITH OR OTHERWISE DISPOSED OF
OR ANY PROCEEDS THERE FROM. TERMS USED HEREIN WHICH ARE DEFINED IN THE PERSONAL
PROPERTY SECURITY ACT OF NEWFOUNDLAND AND LABRADOR SHALL HAVE THE MEANING
ASCRIBED TO THEM IN SUCH ACT.

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
80039 Motor Vehicle 2019 KOMATSU D375A-8 16916579

Registration Details for Registration Number: 16950925

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 16950925 2019-05-24 17:55 2026-05-24

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES ROAD
PO BOX 300
WABUSH NL A0R 1B0
Canada

Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE, SUITE E
BROSSARD QC J4Y 2P4
Canada

General Collateral
ALL PRESENT AND AFTER ACQUIRED ATTACHMENTS, ACCESSORIES, CONTROLS, MOTORS,
INSTRUMENTS, SPARE PARTS, APPURTENANCES, MANUALS, MANUFACTURERS WARRANTIES AND
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OTHER EQUIPMENT ASSOCIATED WITH ANY OF THE VEHICLE COLLATERAL TOGETHER WITH ALL
PROCEEDS FROM THE VEHICLE COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES, INSTRUMENTS,
SECURITIES, TRADE-INS, CHATTEL PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL
PAYMENTS, INSURANCE PAYMENTS, INTANGIBLES AND OTHER PROPERTY OR OBLIGATIONS
RECEIVED WHEN ANY OF THE SAID COLLATERAL IS SOLD, DEALT WITH OR OTHERWISE DISPOSED OF
OR ANY PROCEEDS THERE FROM. TERMS USED HEREIN WHICH ARE DEFINED IN THE PERSONAL
PROPERTY SECURITY ACT OF NEWFOUNDLAND AND LABRADOR SHALL HAVE THE MEANING
ASCRIBED TO THEM IN SUCH ACT.

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
A50021 Motor Vehicle KOMATSU 830E-5 16950925

Registration Details for Registration Number: 16954240

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 16954240 2019-05-27 11:57 2026-05-27

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES ROAD
WABUSH NL A0R 1B0
Canada

Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE, SUITE E
BROSSARD QC J4Y 2P4
Canada

General Collateral
ALL PRESENT AND AFTER ACQUIRED ATTACHMENTS, ACCESSORIES, CONTROLS, MOTORS,
INSTRUMENTS, SPARE PARTS, APPURTENANCES, MANUALS,MANUFACTURERS WARRANTIES AND
OTHER EQUIPMENT ASSOCIATED WITH ANY OF THE VEHICLE COLLATERAL TOGETHER WITH ALL
PROCEEDS FROM THE VEHICLE COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES, INSTRUMENTS,
SECURITIES, TRADE-INS,CHATTEL PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL
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PAYMENTS, INSURANCE PAYMENTS, INTANGIBLES AND OTHER PROPERTY OR OBLIGATIONS
RECEIVED WHEN ANY OF THE SAID COLLATERAL IS SOLD, DEALT WITH OR OTHERWISE DISPOSED
OF OR ANY PROCEEDS THERE FROM. TERMS USED HEREIN WHICH ARE DEFINED IN
THE PERSONAL PROPERTY SECURITY ACT OF NEWFOUNDLAND SHALL HAVE THE MEANING
ASCRIBED TO THEM IN SUCH ACT.

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
A50020 Motor Vehicle 2018 KOMATSU 830E-5 16954240

Registration Details for Registration Number: 16970238

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 16970238 2019-05-30 18:11 2026-05-30

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES ROAD
PO BOX 300
WABUSH NL A0R 1B0
Canada

Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE, SUITE E
BROSSARD QC J4Y 2P4
Canada

General Collateral
ALL PRESENT AND AFTER ACQUIRED ATTACHMENTS, ACCESSORIES, CONTROLS, MOTORS,
INSTRUMENTS, SPARE PARTS, APPURTENANCES, MANUALS, MANUFACTURERS WARRANTIES AND
OTHER EQUIPMENT ASSOCIATED WITH ANY OF THE VEHICLE COLLATERAL TOGETHER WITH ALL
PROCEEDS FROM THE VEHICLE COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES, INSTRUMENTS,
SECURITIES, TRADE-INS, CHATTEL PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL
PAYMENTS, INSURANCE PAYMENTS, INTANGIBLES AND OTHER PROPERTY OR OBLIGATIONS
RECEIVED WHEN ANY OF THE SAID COLLATERAL IS SOLD, DEALT WITH OR OTHERWISE DISPOSED OF
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OR ANY PROCEEDS THERE FROM. TERMS USED HEREIN WHICH ARE DEFINED IN THE PERSONAL
PROPERTY SECURITY ACT OF NEWFOUNDLAND SHALL HAVE THE MEANING ASCRIBED TO THEM IN
SUCH ACT.

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
A50027 Motor Vehicle 2018 KOMATSU 830E-5 16970238

Registration Details for Registration Number: 16970246

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 16970246 2019-05-30 18:19 2026-05-30

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES ROAD, PO BOX 300
WABUSH NL A0R 1B0
Canada

Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE, SUITE E
BROSSARD QC J4Y 2P4
Canada

General Collateral
ALL PRESENT AND AFTER ACQUIRED ATTACHMENTS, ACCESSORIES, CONTROLS, MOTORS,
INSTRUMENTS, SPARE PARTS, APPURTENANCES, MANUALS,MANUFACTURERS WARRANTIES AND
OTHER EQUIPMENT ASSOCIATED WITH ANY OF THE VEHICLE COLLATERAL TOGETHER WITH ALL
PROCEEDS FROM THE VEHICLE COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES, INSTRUMENTS,
SECURITIES, TRADE-INS,CHATTEL PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL
PAYMENTS, INSURANCE PAYMENTS, INTANGIBLES AND OTHER PROPERTY OR OBLIGATIONS
RECEIVED WHEN ANY OF THE SAID COLLATERAL IS SOLD, DEALT WITH OR OTHERWISE DISPOSED
OF OR ANY PROCEEDS THERE FROM. TERMS USED HEREIN WHICH ARE DEFINED IN
THE PERSONAL PROPERTY SECURITY ACT OF NEWFOUNDLAND SHALL HAVE THE MEANING
ASCRIBED TO THEM IN SUCH ACT.
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Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
A50023 Motor Vehicle 2018 KOMATSU 830E-5 16970246

Registration Details for Registration Number: 17006453

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 17006453 2019-06-11 11:37 2025-06-11

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
Tacora Resources Inc.
1 Wabush Mines Road
Wabush NL A0R 1B0
Canada

Secured Parties

Type: Enterprise
Komatsu International (Canada) Inc.
3755 boul. Matte suite E
Brossard QC J4Y 2P4
Canada
Phone #: 450-619-2106
Fax #: 450-444-4310

General Collateral
2019 Komatsu
Model: D155AX-8
serial number: 100383

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
100383 Motor Vehicle 2019 Komatsu D155AX-8 17006453

Additional Information

Newfoundland and Labrador PPRS Search Result Report 24742069

Report Version 2308 Page: 10



Amount: 908,000$

Registration Details for Registration Number: 17026121

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 17026121 2019-06-17 17:41 2024-06-17 1-4795243594-1-
43968

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES RD
WABUSH NL A0R1B0
Canada

Secured Parties

Type: Enterprise
XEROX CANADA LTD
20 YORK MILLS ROAD, SUITE 500 BOX 700
TORONTO ON M2P2C2
Canada

General Collateral
ALL PRESENT AND FUTURE OFFICE EQUIPMENT AND SOFTWARE SUPPLIED OR FINANCED FROM TIME
TO TIME BY THE SECURED PARTY (WHETHER BY LEASE, CONDITIONAL SALE OR OTHERWISE),
WHETHER OR NOT MANUFACTURED BY THE SECURED PARTY OR ANY AFFILIATE THEREOF, AND ALL
PROCEEDS THEREOF.

Registration Details for Registration Number: 17047176

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
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Registration Activity Registration Number Date/Time
(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 17047176 2019-06-24 15:05 2026-06-24

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES ROAD
PO BOX 300
WABUSH NL A0R1B0
Canada

Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE, SUITE E
BROSSARD QC J4Y2P4
Canada

General Collateral
ALL PRESENT AND AFTER ACQUIRED ATTACHMENTS, ACCESSORIES, CONTROLS, MOTORS,
INSTRUMENTS, SPARE PARTS, APPURTENANCES, MANUALS,MANUFACTURERS WARRANTIES AND
OTHER EQUIPMENT ASSOCIATED WITH ANY OF THE VEHICLE COLLATERAL TOGETHER WITH ALL
PROCEEDS FROM THE VEHICLE COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES, INSTRUMENTS,
SECURITIES, TRADE-INS,CHATTEL PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL
PAYMENTS, INSURANCE PAYMENTS, INTANGIBLES AND OTHER PROPERTY OR OBLIGATIONS
RECEIVED WHEN ANY OF THE SAID COLLATERAL IS SOLD, DEALT WITH OR OTHERWISE DISPOSED
OF OR ANY PROCEEDS THERE FROM. TERMS USED HEREIN WHICH ARE DEFINED IN
THE PERSONAL PROPERTY SECURITY ACT OF NEWFOUNDLAND SHALL HAVE THE MEANING
ASCRIBED TO THEM IN SUCH ACT.

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
A50044 Motor Vehicle 2018 KOMATSU 830E-5 17047176

Registration Details for Registration Number: 17060872

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
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Registration Activity Registration Number Date/Time
(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 17060872 2019-06-27 17:39 2026-06-27

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES ROAD
PO BOX 300
WABUSH NL A0R1B0
Canada

Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE, SUITE E
BROSSARD QC J4Y 2P4
Canada

General Collateral
ALL PRESENT AND AFTER ACQUIRED ATTACHMENTS, ACCESSORIES, CONTROLS, MOTORS,
INSTRUMENTS, SPARE PARTS, APPURTENANCES, MANUALS, MANUFACTURERS WARRANTIES AND
OTHER EQUIPMENT ASSOCIATED WITH ANY OF THE VEHICLE COLLATERAL TOGETHER WITH ALL
PROCEEDS FROM THE VEHICLE COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES, INSTRUMENTS,
SECURITIES, TRADE-INS, CHATTEL PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL
PAYMENTS, INSURANCE PAYMENTS, INTANGIBLES AND OTHER PROPERTY OR OBLIGATIONS
RECEIVED WHEN ANY OF THE SAID COLLATERAL IS SOLD, DEALT WITH OR OTHERWISE DISPOSED OF
OR ANY PROCEEDS THERE FROM. TERMS USED HEREIN WHICH ARE DEFINED IN THE PERSONAL
PROPERTY SECURITY ACT OF NEWFOUNDLAND SHALL HAVE THE MEANING ASCRIBED TO THEM IN
SUCH ACT.

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
A50045 Motor Vehicle 2019 KOMATSU 830E-5 17060872

Registration Details for Registration Number: 17096017

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History

Newfoundland and Labrador PPRS Search Result Report 24742069

Report Version 2308 Page: 13



Registration Activity Registration Number Date/Time
(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 17096017 2019-07-10 11:31 2029-07-10 AVS11415361
Amendment 17125279 2019-07-19 12:36 2029-07-10 AVS11415361

As listed in the Registration History section above, this registration has been the subject of an Amendment or
Global Change to add or delete information. The following registration details provide the registration number for
the Amendment that added or deleted information. If no "added by" or "deleted by" registration number is
provided, the information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
102 NE Third Street Suite 120
Grand Rapids MN 55744
USA

Secured Parties

Type: Enterprise
Caterpillar Financial Services Limited
3457 Superior Court Unit 2
Oakville ON L6L0C4
Canada

General Collateral
2019 CATERPILLAR 994K WHEEL LOADER SN CAT0994KHSMX00207 TOGETHER WITH ALL
ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND
IMPROVEMENTS TO THE ABOVEMENTIONED COLLATERAL AND ALL PROCEEDS IN ANY FORM
DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH SUCH COLLATERAL AND A RIGHT TO
AN INSURANCE PAYMENT OR ANY PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR
DAMAGE TO SUCH COLLATERAL OR PROCEEDS OF SUCH COLLATERAL. PROCEEDS: GOODS,
SECURITIES, DOCUMENTS OF TITLE, CHATTEL PAPER, INSTRUMENTS, MONEY AND INTANGIBLES.

Added by registration number 17125279
GENERAL COLLATERAL HAS BEEN REPLACED WITH NEW DESCRIPTION:

2019 CATERPILLAR 994K WHEEL LOADER SN CAT0994KHSMX00207 TOGETHER WITH ALL
ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND
IMPROVEMENTS TO THE ABOVEMENTIONED COLLATERAL AND ALL PROCEEDS IN ANY FORM
DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH SUCH COLLATERAL AND A RIGHT TO
AN INSURANCE PAYMENT OR ANY PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR
DAMAGE TO SUCH COLLATERAL OR PROCEEDS OF SUCH COLLATERAL. PROCEEDS: GOODS,
SECURITIES, DOCUMENTS OF TITLE, CHATTEL PAPER, INSTRUMENTS, MONEY AND INTANGIBLES.

2019 CATERPILLAR 994K WHEEL LOADER SN CAT0994KHSMX00207 WITH 246" 22.50 YD3 ROCK BUCKET
SN 7NW17895 TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS,
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SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS TO THE ABOVEMENTIONED COLLATERAL AND ALL
PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH SUCH
COLLATERAL AND A RIGHT TO AN INSURANCE PAYMENT OR ANY PAYMENT THAT INDEMNIFIES OR
COMPENSATES FOR LOSS OR DAMAGE TO SUCH COLLATERAL OR PROCEEDS OF SUCH
COLLATERAL. PROCEEDS: GOODS, SECURITIES, DOCUMENTS OF TITLE, CHATTEL PAPER,
INSTRUMENTS, MONEY AND INTANGIBLES.

Additional Information

Added by registration number 17125279
GENERAL COLLATERAL HAS BEEN REPLACED WITH NEW DESCRIPTION:

2019 CATERPILLAR 994K WHEEL LOADER SN CAT0994KHSMX00207 TOGETHER WITH ALL
ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND
IMPROVEMENTS TO THE ABOVEMENTIONED COLLATERAL AND ALL PROCEEDS IN ANY FORM
DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH SUCH COLLATERAL AND A RIGHT TO
AN INSURANCE PAYMENT OR ANY PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR
DAMAGE TO SUCH COLLATERAL OR PROCEEDS OF SUCH COLLATERAL. PROCEEDS: GOODS,
SECURITIES, DOCUMENTS OF TITLE, CHATTEL PAPER, INSTRUMENTS, MONEY AND INTANGIBLES.

2019 CATERPILLAR 994K WHEEL LOADER SN CAT0994KHSMX00207 WITH 246" 22.50 YD3 ROCK BUCKET
SN 7NW17895 TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS,
SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS TO THE ABOVEMENTIONED COLLATERAL AND ALL
PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH SUCH
COLLATERAL AND A RIGHT TO AN INSURANCE PAYMENT OR ANY PAYMENT THAT INDEMNIFIES OR
COMPENSATES FOR LOSS OR DAMAGE TO SUCH COLLATERAL OR PROCEEDS OF SUCH
COLLATERAL. PROCEEDS: GOODS, SECURITIES, DOCUMENTS OF TITLE, CHATTEL PAPER,
INSTRUMENTS, MONEY AND INTANGIBLES.

Registration Details for Registration Number: 17109539

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 17109539 2019-07-15 14:45 2026-07-15

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
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TACORA RESOURCES INC.
1 WABUSH MINES ROAD, PO BOX 300
WABUSH NL A0R 1B0
Canada

Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE, SUITE E
BROSSARD QC J4Y 2P4
Canada

General Collateral
ALL PRESENT AND AFTER ACQUIRED ATTACHMENTS, ACCESSORIES, CONTROLS, MOTORS,
INSTRUMENTS, SPARE PARTS, APPURTENANCES, MANUALS, MANUFACTURERS WARRANTIES AND
OTHER EQUIPMENT ASSOCIATED WITH ANY OF THE VEHICLE COLLATERAL TOGETHER WITH ALL
PROCEEDS FROM THE VEHICLE COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES, INSTRUMENTS,
SECURITIES, TRADE-INS, CHATTEL PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL
PAYMENTS, INSURANCE PAYMENTS, INTANGIBLES AND OTHER PROPERTY OR OBLIGATIONS
RECEIVED WHEN ANY OF THE SAID COLLATERAL IS SOLD, DEALT WITH OR OTHERWISE DISPOSED OF
OR ANY PROCEEDS THERE FROM. TERMS USED HEREIN WHICH ARE DEFINED IN THE PERSONAL
PROPERTY SECURITY ACT OF NEWFOUNDLAND SHALL HAVE THE MEANING ASCRIBED TO THEM IN
SUCH ACT.

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
A50046 Motor Vehicle 2019 KOMATSU 830E-5 17109539

Registration Details for Registration Number: 17173667

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 17173667 2019-08-06 14:15 2026-08-06

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES ROAD
PO BOX 300
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WABUSH NL A0R 1B0
Canada

Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE, SUITE E
BROSSARD QC J4Y 2P4
Canada

General Collateral
ALL PRESENT AND AFTER ACQUIRED ATTACHMENTS, ACCESSORIES, CONTROLS, MOTORS,
INSTRUMENTS, SPARE PARTS, APPURTENANCES, MANUALS,MANUFACTURERS WARRANTIES AND
OTHER EQUIPMENT ASSOCIATED WITH ANY OF THE VEHICLE COLLATERAL TOGETHER WITH ALL
PROCEEDS FROM THE VEHICLE COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES, INSTRUMENTS,
SECURITIES, TRADE-INS,CHATTEL PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL
PAYMENTS, INSURANCE PAYMENTS, INTANGIBLES AND OTHER PROPERTY OR OBLIGATIONS
RECEIVED WHEN ANY OF THE SAID COLLATERAL IS SOLD, DEALT WITH OR OTHERWISE DISPOSED
OF OR ANY PROCEEDS THERE FROM. TERMS USED HEREIN WHICH ARE DEFINED IN
THE PERSONAL PROPERTY SECURITY ACT OF NEWFOUNDLAND & LABRADOR SHALL HAVE THE
MEANING ASCRIBED TO THEM IN SUCH ACT.

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
A50052 Motor Vehicle 2019 KOMATSU 830E-5 17173667

Registration Details for Registration Number: 17246471

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 17246471 2019-08-29 15:41 2026-08-29

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES ROAD, PO BOX 300
WABUSH NL A0R 1B0
Canada
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Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE, SUITE E
BROSSARD QC J4Y 2P4
Canada

General Collateral
ALL PRESENT AND AFTER ACQUIRED ATTACHMENTS, ACCESSORIES, CONTROLS, MOTORS,
INSTRUMENTS, SPARE PARTS, APPURTENANCES, MANUALS, MANUFACTURERS WARRANTIES AND
OTHER EQUIPMENT ASSOCIATED WITH ANY OF THE VEHICLE COLLATERAL TOGETHER WITH ALL
PROCEEDS FROM THE VEHICLE COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES, INSTRUMENTS,
SECURITIES, TRADE-INS, CHATTEL PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL
PAYMENTS, INSURANCE PAYMENTS, INTANGIBLES AND OTHER PROPERTY OR OBLIGATIONS
RECEIVED WHEN ANY OF THE SAID COLLATERAL IS SOLD, DEALT WITH OR OTHERWISE DISPOSED OF
OR ANY PROCEEDS THERE FROM. TERMS USED HEREIN WHICH ARE DEFINED IN THE PERSONAL
PROPERTY SECURITY ACT OF NEWFOUNDLAND SHALL HAVE THE MEANING ASCRIBED TO THEM IN
SUCH ACT.

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
A50051 Motor Vehicle 2019 KOMATSU 830E-5 17246471

Registration Details for Registration Number: 17266909

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 17266909 2019-09-06 13:23 2026-09-06

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES ROAD
PO BOX 300
WABUSH NL A0R 1B0
Canada

Secured Parties
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Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE, SUITE E
BROSSARD QC J4Y 2P4
Canada

General Collateral
ALL PRESENT AND AFTER ACQUIRED ATTACHMENTS, ACCESSORIES, CONTROLS, MOTORS,
INSTRUMENTS, SPARE PARTS, APPURTENANCES, MANUALS,MANUFACTURERS WARRANTIES AND
OTHER EQUIPMENT ASSOCIATED WITH ANY OF THE VEHICLE COLLATERAL TOGETHER WITH ALL
PROCEEDS FROM THE VEHICLE COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES, INSTRUMENTS,
SECURITIES, TRADE-INS,CHATTEL PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL
PAYMENTS, INSURANCE PAYMENTS, INTANGIBLES AND OTHER PROPERTY OR OBLIGATIONS
RECEIVED WHEN ANY OF THE SAID COLLATERAL IS SOLD, DEALT WITH OR OTHERWISE DISPOSED
OF OR ANY PROCEEDS THERE FROM. TERMS USED HEREIN WHICH ARE DEFINED IN
THE PERSONAL PROPERTY SECURITY ACT OF NEWFOUNDLAND SHALL HAVE THE MEANING
ASCRIBED TO THEM IN SUCH ACT.

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
A50053 Motor Vehicle 2019 KOMATSU 830E-5 17266909

Registration Details for Registration Number: 17486747

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 17486747 2019-11-26 14:00 2026-11-26
Amendment 17486911 2019-11-26 14:56 2026-11-26

As listed in the Registration History section above, this registration has been the subject of an Amendment or
Global Change to add or delete information. The following registration details provide the registration number for
the Amendment that added or deleted information. If no "added by" or "deleted by" registration number is
provided, the information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES ROAD, PO BOX 300
WABUSH NL A0R1B0
Canada

Secured Parties
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Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE, SUITE E
BROSSARD QC J4Y 2P4
Canada

General Collateral
ALL PRESENT AND AFTER ACQUIRED ATTACHMENTS, ACCESSORIES, CONTROLS, MOTORS,
INSTRUMENTS, SPARE PARTS, APPURTENANCES, MANUALS, MANUFACTURERS WARRANTIES AND
OTHER EQUIPMENT ASSOCIATED WITH ANY OF THE VEHICLE COLLATERAL TOGETHER WITH ALL
PROCEEDS FROM THE VEHICLE COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES, INSTRUMENTS,
SECURITIES, TRADE-INS, CHATTEL PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL
PAYMENTS, INSURANCE PAYMENTS, INTANGIBLES AND OTHER PROPERTY OR OBLIGATIONS
RECEIVED WHEN ANY OF THE SAID COLLATERAL IS SOLD, DEALT WITH OR OTHERWISE DISPOSED OF
OR ANY PROCEEDS THERE FROM. TERMS USED HEREIN WHICH ARE DEFINED IN THE PERSONAL
PROPERTY SECURITY ACT OF NEWFOUNDLAND SHALL HAVE THE MEANING ASCRIBED TO THEM IN
SUCH ACT.

Added by registration number 17486911
MEGA FUEL TANK SERIAL # 19-87124

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
10095 Motor Vehicle KOMATSU 2016 HM400-5 17486747

Registration Details for Registration Number: 17502287

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 17502287 2019-12-02 15:00 2029-12-02 AVS12445063

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
102 NE Third Street Suite 120
Grand Rapids MN 55744
USA
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Secured Parties

Type: Enterprise
CATERPILLAR FINANCIAL SERVICES LIMITED
3457 SUPERIOR COURT UNIT 2
OAKVILLE ON L6L0C4
Canada

General Collateral
VIN CAT0279DLRB900642, MAKE CATERPILLAR, MODEL 279D3
VIN CAT0279DKRB900973, MAKE CATERPILLAR, MODEL 279D3

2019 CATERPILLAR 279D3 COMPACT TRACK LOADER SN CAT0279DLRB900642
2020 CATERPILLAR 279D3 COMPACT TRACK LOADER SN CAT0279DKRB900973

TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS,
SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS TO THE ABOVEMENTIONED COLLATERAL AND ALL
PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH SUCH
COLLATERAL AND A RIGHT TO AN INSURANCE PAYMENT OR ANY PAYMENT THAT INDEMNIFIES OR
COMPENSATES FOR LOSS OR DAMAGE TO SUCH COLLATERAL OR PROCEEDS OF SUCH
COLLATERAL.
PROCEEDS: GOODS, SECURITIES, DOCUMENTS OF TITLE, CHATTEL PAPER, INSTRUMENTS, MONEY
AND INTANGIBLES.

Registration Details for Registration Number: 18300988

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 18300988 2020-10-07 17:13 2024-10-07 AVS14454576

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
102 NE Third Street Suite 120
Grand Rapids MN 55744
USA

Secured Parties

Type: Enterprise
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CATERPILLAR FINANCIAL SERVICES LIMITED
3457 SUPERIOR COURT UNIT 2
OAKVILLE ON L6L0C4
Canada

General Collateral
VIN CAT0016MJB9H00829, MAKE CATERPILLAR, MODEL 16M

2011 CATERPILLAR 16M MOTOR GRADER SN CAT0016MJB9H00829

TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS,
SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS TO THE ABOVEMENTIONED COLLATERAL AND ALL
PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH SUCH
COLLATERAL AND A RIGHT TO AN INSURANCE PAYMENT OR ANY PAYMENT THAT INDEMNIFIES OR
COMPENSATES FOR LOSS OR DAMAGE TO SUCH COLLATERAL OR PROCEEDS OF SUCH
COLLATERAL.
PROCEEDS: GOODS, SECURITIES, DOCUMENTS OF TITLE, CHATTEL PAPER, INSTRUMENTS, MONEY
AND INTANGIBLES.

Registration Details for Registration Number: 18721027

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 18721027 2021-03-31 19:42 2028-03-31
Amendment 18734525 2021-04-06 16:49 2028-03-31

As listed in the Registration History section above, this registration has been the subject of an Amendment or
Global Change to add or delete information. The following registration details provide the registration number for
the Amendment that added or deleted information. If no "added by" or "deleted by" registration number is
provided, the information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES ROAD, PO BOX 300
WABUSH NL A0E 1B0
Canada

Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE SUITE E

Newfoundland and Labrador PPRS Search Result Report 24742069

Report Version 2308 Page: 22



BROSSARD QC J4Y 2P4
Canada

General Collateral
ALL PRESENT AND AFTER ACQUIRED ATTACHMENTS, ACCESSORIES, CONTROLS, MOTORS,
INSTRUMENTS, SPARE PARTS, APPURTENANCES, MANUALS,MANUFACTURERS WARRANTIES AND
OTHER EQUIPMENT ASSOCIATED WITH ANY OF THE VEHICLE COLLATERAL TOGETHER WITH ALL
PROCEEDS FROM THE VEHICLE COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES, INSTRUMENTS,
SECURITIES, TRADE-INS,CHATTEL PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL
PAYMENTS, INSURANCE PAYMENTS, INTANGIBLES AND OTHER PROPERTY OR OBLIGATIONS
RECEIVED WHEN ANY OF THE SAID COLLATERAL IS SOLD, DEALT WITH OR OTHERWISE DISPOSED
OF OR ANY PROCEEDS THERE FROM. TERMS USED HEREIN WHICH ARE DEFINED IN
THE PERSONAL PROPERTY SECURITY ACT OF NEWFOUNDLAND AND LABRADOR SHALL HAVE THE
MEANING ASCRIBED TO THEM IN SUCH ACT.

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
80070 Motor Vehicle KOMATSU 2021 D375A-8 18721027 18734525
80070 Motor Vehicle KOMATSU 2019 D375A-8 18734525

Registration Details for Registration Number: 18734582

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 18734582 2021-04-06 16:58 2028-04-06

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES ROAD, PO BOX 300
WABUSH NL A0E 1B0
Canada

Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE SUITE E
BROSSARD QC J4Y 2P4
Canada
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General Collateral
ALL PRESENT AND AFTER ACQUIRED ATTACHMENTS, ACCESSORIES, CONTROLS, MOTORS,
INSTRUMENTS, SPARE PARTS, APPURTENANCES, MANUALS,MANUFACTURERS WARRANTIES AND
OTHER EQUIPMENT ASSOCIATED WITH ANY OF THE VEHICLE COLLATERAL TOGETHER WITH ALL
PROCEEDS FROM THE VEHICLE COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES, INSTRUMENTS,
SECURITIES, TRADE-INS,CHATTEL PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL
PAYMENTS, INSURANCE PAYMENTS, INTANGIBLES AND OTHER PROPERTY OR OBLIGATIONS
RECEIVED WHEN ANY OF THE SAID COLLATERAL IS SOLD, DEALT WITH OR OTHERWISE DISPOSED
OF OR ANY PROCEEDS THERE FROM. TERMS USED HEREIN WHICH ARE DEFINED IN
THE PERSONAL PROPERTY SECURITY ACT OF NEWFOUNDLAND AND LABRADOR SHALL HAVE THE
MEANING ASCRIBED TO THEM IN SUCH ACT.

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
50022 Motor Vehicle KOMATSU 2020 HD785-8 18734582

Registration Details for Registration Number: 18734640

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 18734640 2021-04-06 17:09 2028-04-06

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES ROAD, PO BOX 300
WABUSH NL A0E 1B0
Canada

Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE SUITE E
BROSSARD QC J4Y 2P4
Canada

General Collateral
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ALL PRESENT AND AFTER ACQUIRED ATTACHMENTS, ACCESSORIES, CONTROLS, MOTORS,
INSTRUMENTS, SPARE PARTS, APPURTENANCES, MANUALS,MANUFACTURERS WARRANTIES AND
OTHER EQUIPMENT ASSOCIATED WITH ANY OF THE VEHICLE COLLATERAL TOGETHER WITH ALL
PROCEEDS FROM THE VEHICLE COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES, INSTRUMENTS,
SECURITIES, TRADE-INS,CHATTEL PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL
PAYMENTS, INSURANCE PAYMENTS, INTANGIBLES AND OTHER PROPERTY OR OBLIGATIONS
RECEIVED WHEN ANY OF THE SAID COLLATERAL IS SOLD, DEALT WITH OR OTHERWISE DISPOSED
OF OR ANY PROCEEDS THERE FROM. TERMS USED HEREIN WHICH ARE DEFINED IN
THE PERSONAL PROPERTY SECURITY ACT OF NEWFOUNDLAND AND LABRADOR SHALL HAVE THE
MEANING ASCRIBED TO THEM IN SUCH ACT.

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
90023 Motor Vehicle KOMATSU 2020 WA900-8 18734640

Registration Details for Registration Number: 18837112

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 18837112 2021-05-05 16:56 2031-05-05
Amendment 19605864 2022-02-05 10:24 2031-05-05
Amendment 19615681 2022-02-10 15:00 2031-05-05 30026085-2

As listed in the Registration History section above, this registration has been the subject of an Amendment or
Global Change to add or delete information. The following registration details provide the registration number for
the Amendment that added or deleted information. If no "added by" or "deleted by" registration number is
provided, the information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
102 NE 3RD STREET, SUITE 120
GRAND RAPIDS MN 55744
USA

Secured Parties

The Secured Party below was deleted by registration number 19605864
Type: Enterprise
WELLS FARGO BANK, NATIONAL ASSOCIATION, AS NOTES COLLATERAL AGENT
600 SOUTH FOURTH STREET, MAC N9300-
070,ATTENTION TACORA RESOURCES INC. -
CTSADMINISTRATOR
MINNEAPOLIS MN 55415
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USA

The Secured Party below was added by registration number 19605864
The Secured Party below was deleted by registration number 19615681
Type: Enterprise
Computershare Trust Company, N.A.
Giordano, Patrick
Vice President
8800 Bay Meadows Way W.
Suite 300
Jacksonville FL 32256
USA
Phone #: 214-202-7740

The Secured Party below was added by registration number 19615681
Type: Enterprise
Computershare Trust Company, N.A. as Notes Collateral Agent
Giordano, Patrick
Vice President
8800 Bay Meadows Way W.
Suite 300
Jacksonville FL 32256
USA
Phone #: 214-202-7740

General Collateral
All present and after acquired personal property of the Debtor and the proceeds and products, whether tangible or
intangible, thereof.

Registration Details for Registration Number: 18928341

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 18928341 2021-05-31 12:01 2028-05-31

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES ROAD, PO BOX 300
Wabush NL A0E 1B0
Canada
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Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE SUITE E
BROSSARD QC J4Y 2P4
Canada

General Collateral
ALL PRESENT AND AFTER ACQUIRED ATTACHMENTS, ACCESSORIES, CONTROLS, MOTORS,
INSTRUMENTS, SPARE PARTS, APPURTENANCES, MANUALS, MANUFACTURERS WARRANTIES AND
OTHER EQUIPMENT ASSOCIATED WITH ANY OF THE VEHICLE COLLATERAL TOGETHER WITH ALL
PROCEEDS FROM THE VEHICLE COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES, INSTRUMENTS,
SECURITIES, TRADE-INS, CHATTEL PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL
PAYMENTS, INSURANCE PAYMENTS, INTANGIBLES AND OTHER PROPERTY OR OBLIGATIONS
RECEIVED WHEN ANY OF THE SAID COLLATERAL IS SOLD, DEALT WITH OR OTHERWISE DISPOSED OF
OR ANY PROCEEDS THERE FROM. TERMS USED HEREIN WHICH ARE DEFINED IN THE PERSONAL
PROPERTY SECURITY ACT OF NEWFOUNDLAND AND LABRADOR SHALL HAVE THE MEANING
ASCRIBED TO THEM IN SUCH ACT.

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
A50123 Motor Vehicle KOMATSU 2021 830E-5 18928341

Registration Details for Registration Number: 18928457

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 18928457 2021-05-31 12:12 2028-05-31

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES ROAD, PO BOX 300
Wabush NL A0E 1B0
Canada

Secured Parties
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Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE SUITE E
BROSSARD QC J4Y 2P4
Canada

General Collateral
ALL PRESENT AND AFTER ACQUIRED ATTACHMENTS, ACCESSORIES, CONTROLS, MOTORS,
INSTRUMENTS, SPARE PARTS, APPURTENANCES, MANUALS, MANUFACTURERS WARRANTIES AND
OTHER EQUIPMENT ASSOCIATED WITH ANY OF THE VEHICLE COLLATERAL TOGETHER WITH ALL
PROCEEDS FROM THE VEHICLE COLLATERAL THAT ARE GOODS, ACCOUNTS, NOTES, INSTRUMENTS,
SECURITIES, TRADE-INS, CHATTEL PAPER, DOCUMENTS OF TITLE, CONTRACT RIGHTS, RENTAL
PAYMENTS, INSURANCE PAYMENTS, INTANGIBLES AND OTHER PROPERTY OR OBLIGATIONS
RECEIVED WHEN ANY OF THE SAID COLLATERAL IS SOLD, DEALT WITH OR OTHERWISE DISPOSED OF
OR ANY PROCEEDS THERE FROM. TERMS USED HEREIN WHICH ARE DEFINED IN THE PERSONAL
PROPERTY SECURITY ACT OF NEWFOUNDLAND AND LABRADOR SHALL HAVE THE MEANING
ASCRIBED TO THEM IN SUCH ACT.

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
A50124 Motor Vehicle KOMATSU 2021 830E-5 18928457

Registration Details for Registration Number: 18939819

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 18939819 2021-06-02 14:07 2026-06-02 961927142-5365
47300

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 WABUSH MINES RD
WABUSH NL A0R1B0
Canada

Secured Parties

Type: Enterprise
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XEROX CANADA LTD
20 YORK MILLS ROAD, SUITE 500 BOX 700
TORONTO ON M2P2C2
Canada

General Collateral
ALL PRESENT AND FUTURE OFFICE EQUIPMENT AND
SOFTWARE SUPPLIED OR FINANCED FROM TIME TO TIME BY THE SECURED
PARTY (WHETHER BY LEASE, CONDITIONAL SALE OR OTHERWISE), WHETHER
OR NOT MANUFACTURED BY THE SECURED PARTY OR ANY AFFILIATE
THEREOF, AND ALL PROCEEDS THEREOF.

Registration Details for Registration Number: 20004685

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 20004685 2022-07-06 09:31 2025-07-06

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 Wabush Mines Road
Wabush NL A0R 1B0
Canada

Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
375, boul Matte Suite E
Brossard QC J4Y 2P4
Canada

General Collateral
2017 Komatsu
Model: D155AX-8
Serial number: 100100
including all attachments and accessories
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Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
100100 Motor Vehicle 2017 Komatsu D155AX-8 20004685

Additional Information
Value: 424,568$

Registration Details for Registration Number: 20004693

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 20004693 2022-07-06 09:37 2025-07-06

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 Wabush Mines Road
Wabush NL A0R 1B0
Canada

Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 Boul. Matte suite E
Brossard QC J4Y 2P4
Canada
Phone #: 450-619-2106
Fax #: 450-444-4310

General Collateral
2016 Komatsu
Model: D155AX-8
Serial number: 100024
including all attachments and accessories

Serial Numbered Collateral
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Serial Number Collateral Type Description Added By Deleted By
100024 Motor Vehicle 2016 Komatsu D155AX-8 20004693

Additional Information
Value: 423,602$

Registration Details for Registration Number: 20004727

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 20004727 2022-07-06 09:42 2025-07-06

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
1 Wabush Mines Road
Wabush NL A0R 1B0
Canada

Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 boul. Matte suite E
Brossard QC J4Y 2P4
Canada
Phone #: 450-619-2106
Fax #: 450-444-4310

General Collateral
2019 Komatsu
Model: PC490LC-11
Serial number: A42062
including all attachments and accessories

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
A42062 Motor Vehicle 2019 Komatsu PC490LC-11 20004727
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Additional Information
Value: 500,300$

Registration Details for Registration Number: 20037578

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 20037578 2022-07-15 17:35 2026-07-15 AVS21346555

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
102 NE Third Street Suite 120
Grand Rapids MN 55744
USA

Secured Parties

Type: Enterprise
CATERPILLAR FINANCIAL SERVICES LIMITED
1122 INTERNATIONAL BLVD 4TH FL
BURLINGTON ON L6L0C4
Canada

General Collateral
VIN CAT0374FVXWL00180, MAKE CATERPILLAR, MODEL 374FL

2019 CATERPILLAR 374FL LARGE HYDRAULIC EXCAVATOR SN CAT0374FVXWL00180

TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS,
SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS TO THE ABOVEMENTIONED COLLATERAL AND ALL
PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH SUCH
COLLATERAL AND A RIGHT TO AN INSURANCE PAYMENT OR ANY PAYMENT THAT INDEMNIFIES OR
COMPENSATES FOR LOSS OR DAMAGE TO SUCH COLLATERAL OR PROCEEDS OF SUCH
COLLATERAL.
PROCEEDS: GOODS, SECURITIES, DOCUMENTS OF TITLE, CHATTEL PAPER, INSTRUMENTS, MONEY
AND INTANGIBLES.

Newfoundland and Labrador PPRS Search Result Report 24742069

Report Version 2308 Page: 32



Registration Details for Registration Number: 20469102

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 20469102 2023-01-05 13:20 2033-01-05 224364

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
Tacora Resources Inc.
Broking, Joe
President and CEO
102 NE 3rd Street, Suite 120
Grand Rapids MN 55744
USA

Secured Parties

Type: Enterprise
Cargill International Trading Pte Ltd.
138 Market Street, # 17-01
CapitaGreen - 048946
Singapore

General Collateral
All of the debtor's present and after-acquired personal property.

Registration Details for Registration Number: 20778601

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 20778601 2023-05-12 17:20 2028-05-12 53385275
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This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
10 FORT WILLIAM PLACE PO BOX 5939
St. John's NL A1C5X4
Canada

Secured Parties

Type: Enterprise
Ford Credit Canada Company
Box 1800 RPO LAKESHORE WEST
OAKVILLE ON L6K 0J8
Canada

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
1FTEW1EP3NFC12976 Motor Vehicle 2022 FORD F150 20778601

Registration Details for Registration Number: 21084272

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 21084272 2023-08-30 17:59 2028-08-30 54838716

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
10 FORT WILLIAM PLACE PO BOX 5
St. John's NL A1C5X4
Canada

Secured Parties

Type: Enterprise
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The Bank of Nova Scotia
10 Wright Boulevard
Stratford ON N5A7X9
Canada

General Collateral
OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE AND THE PROCEEDS
OF THOSE VEHICLES

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
2FMPK4J92MBA29884 Motor Vehicle 2021 Ford Edge 21084272

Registration Details for Registration Number: 21084280

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 21084280 2023-08-30 17:59 2028-08-30 54838717

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC.
10 FORT WILLIAM PLACE PO BOX 5
St. John's NL A1C5X4
Canada

Secured Parties

Type: Enterprise
The Bank of Nova Scotia
10 Wright Boulevard
Stratford ON N5A7X9
Canada

General Collateral
OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE AND THE PROCEEDS
OF THOSE VEHICLES
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Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
1GCPYCEFXKZ423608 Motor Vehicle 2019 Chevrolet New Silverado 1500 21084280

Registration Details for Registration Number: 17097320

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 17097320 2019-07-10 14:52 2025-07-10

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURCES INC
1 WABUSH MINES RD
WABUSH NL A0R1B0
Canada

Secured Parties

Type: Enterprise
KOMATSU INTERNATIONAL (CANADA) INC.
3755 BOUL MATTE SUITE E
BROSSARD QC J4Y2P4
Canada

General Collateral
MODULAR MINING SYSTEMS DISPATCH SOLUTION, SOLUTIONS HARDWARE, MODULAR MINING
LICENSES DISPATCH, PROVISION, AND INTELLIMINE LICENSE, PO0160

Registration Details for Registration Number: 20778593

Province or Territory: Newfoundland and Labrador
Registration Type: PPSA Financing Statement

Registration History
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Registration Activity Registration Number Date/Time
(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 20778593 2023-05-12 17:18 2028-05-12 53385317

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
TACORA RESOURECES INC.
10 FORT WILLIAM PLACE
St. John's NL A1C5X4
Canada

Secured Parties

Type: Enterprise
Ford Credit Canada Company
Box 1800 RPO LAKESHORE WEST
OAKVILLE ON L6K 0J8
Canada

Serial Numbered Collateral
Serial Number Collateral Type Description Added By Deleted By
1FTEW1EP5NKE78491 Motor Vehicle 2022 FORD F150 20778593

END OF REPORT

Newfoundland and Labrador PPRS Search Result Report 24742069

Report Version 2308 Page: 37



 

  

 
 
 

EXHIBIT “I” 

referred to in the Affidavit of 

JOE BROKING 

Sworn October 9, 2023 
 

_________________________________ 
Commissioner for Taking Affidavits 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

  

AMENDMENT NO. 1 TO AMENDED AND RESTATED ADVANCE PAYMENTS 
FACILITY AGREEMENT 

 

THIS AMENDING AGREEMENT made as of the 23 day of June, 2023. 

AMONG: 

TACORA RESOURCES INC., together with its successors and assigns  
(the “Seller”)  

- and -  

CARGILL INTERNATIONAL TRADING PTE LTD., solely in its 
capacity as lender, together with its successors and assigns 
(the “Buyer”) 

 

1. DEFINITIONS 

Capitalized terms used in this Amending Agreement (this “Amending Agreement”) but not 
otherwise defined in this Amending Agreement are defined in the Amended and Restated 
Advance Payments Facility Agreement dated as of May 29, 2023 among the Seller and the Buyer 
(the “A&R APF Agreement”).  

2. AMENDMENTS TO THE A&R APF AGREEMENT 

In consideration of the covenants, conditions, agreements and promises contained in this 
Amending Agreement and for other good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged by the Seller and the Buyer, the Seller and the Buyer hereby 
agree to amend the A&R APF Agreement as set forth in Schedule A hereto by deleting the 
stricken text (indicated textually in the same manner as the following example: stricken text) and 
by adding the underlined text (indicated textually in the same manner as the following example: 
underlined text).  

3. CONDITIONS PRECEDENT TO AMENDING AGREEMENT  

3.1 The effectiveness of this Amending Agreement shall be subject to the following 
conditions precedent, all of which shall be for the benefit of the Buyer and shall be 
satisfied on or prior to the date hereof, in each case in form and substance satisfactory to 
the Buyer: 

(a) the Buyer shall have received evidence of amendments to the Indenture 
permitting, among other things, the amendments to the A&R APF Agreement 
contemplated hereunder and further extending the interest payment cure period 
thereunder, together with such supporting opinions addressed to the Buyer, in 
form and substance satisfactory to it;  
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(b) receipt by the Buyer of an updated Cash Flow Forecast (through to September 12, 
2023) in form and substance satisfactory to the Buyer; and 

(c) (i) all representations and warranties contained in the A&R APF Agreement and 
the Financing Documents shall be true and correct as of the date hereof as if made 
on such date, (ii) no Default or Event of Default shall have occurred and is 
continuing and (iii) there shall have been no Material Adverse Effect, and the 
Buyer shall have received a certification from an officer of the Seller, without 
personal liability, to that effect.  

4.  MISCELLANEOUS 

4.1 Further Assurances 

The Seller shall at its expense, from time to time do, execute and deliver, all such further acts, 
documents (including, without limitation, certificates, declarations, affidavits, reports and 
opinions) and things as the Buyer may reasonably request for the purpose of giving effect to this 
Amending Agreement. 

4.2 Continuing Effect 

Each of the Seller and the Buyer acknowledges and agrees that the A&R APF Agreement, as 
amended by this Amending Agreement, continues in full force and effect and is hereby ratified 
and confirmed.  Provisions of the A&R APF Agreement that have not been amended by this 
Amending Agreement remain in full force and effect, unamended.  This Amending Agreement 
shall not, except as expressly provided herein, operate as an amendment or waiver of any right or 
remedy of any party under the A&R APF Agreement nor constitute a waiver of any provision 
thereof. 

4.3 Disclosure 

No press release or other public disclosure concerning the transactions contemplated herein shall 
be made by the Seller without the prior consent of the Buyer (such consent not to be 
unreasonably withheld); provided, however, that the Seller shall, after providing the Buyer and 
its Advisors with copies of all related documents and an opportunity to consult with the Buyer 
and its Advisors as to the contents, make prompt disclosure of the material terms of this 
Amending Agreement and make such disclosure as may be required by applicable law, by any 
Governmental Entity having jurisdiction over the Seller. Notwithstanding the foregoing, no 
information with respect to the identity of the Buyer shall be disclosed by the Seller except as 
may be required by applicable law, or by any Governmental Entity having jurisdiction over the 
Seller. 

4.4 Conflict 

To the extent that there is any inconsistency between this Amending Agreement and the A&R 
APF Agreement or any of other Financing Documents, this Amending Agreement shall govern.  
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4.5 Amendments and Waivers 

This Amending Agreement shall only be amended or waived with the consent of the Buyer and 
the Seller in writing. 

4.6 Governing Law 

This Amending Agreement shall be governed by the laws of the Province of Ontario and the 
federal laws of Canada applicable therein. 

4.7 Confidentiality 

This Amending Agreement is being executed on a highly confidential basis on the understanding 
that this Amending Agreement, any related documents, the existence and contents thereof and 
the existence and contents of any discussions related thereto (“Confidential Information”) shall 
not be disclosed by the Seller or the Buyer to any third party or made public without the prior 
written consent of the other party, except for disclosure to such party’s legal and financial 
advisors, directors, officers and employees who are bound by the terms of confidentiality 
arrangements to keep all such Confidential Information confidential (with the applicable party 
bearing all risk of such disclosure). 

4.8 Counterparts; Electronic Signatures 

This Amending Agreement may be executed simultaneously in two or more counterparts, each of 
which shall be deemed an original, but all of which together shall constitute one and the same 
instrument. Signatures provided by electronic transmission shall be valid and binding. 

4.9 Indemnity 

The Seller shall indemnify and hold harmless the Buyer and its Affiliates, and each such 
Person’s respective officers, directors, shareholders, employees, legal counsel, agents and 
representatives (each, an “Indemnified Person”), from and against any and all suits, actions, 
proceedings, orders, claims, damages, losses, liabilities and expenses (including reasonable and 
documented legal fees and disbursements and other costs of investigation or defense, including 
those incurred upon any appeal) that may be instituted or asserted against or incurred by any 
such Indemnified Person as a result of or in connection with (i) the breach by the Seller of its 
obligations in connection with or arising out of the transactions contemplated under this 
Amending Agreement and the other documents related thereto and any actions or failures to act 
in connection therewith including the taking of any enforcement actions by the Buyer and (ii) all 
legal costs and expenses arising out of or incurred in connection with disputes between or among 
the Buyer, the Seller and/or any other party or parties to any of the documents related thereto 
(collectively, “Indemnified Liabilities”); provided that the Seller shall not be liable for any 
indemnification to an Indemnified Person to the extent that any such suit, action, proceeding, 
claim, damage, loss, liability or expense results from that Indemnified Person’s gross negligence 
or wilful misconduct. No Indemnified Person shall be responsible or liable to any other party to 
any document related thereto, any successor, assignee or third party beneficiary of such Person 
or any other Person asserting claims derivatively through such party, for indirect, punitive, 
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exemplary or consequential damages which may be alleged as a result of any transaction 
contemplated hereunder or under any of the documents related thereto. 

4.10 No Waiver 

The Buyer’s failure, at any time or times, to require strict performance by the Seller of any 
provision of this Amending Agreement or any other document related thereto shall not waive, 
affect or diminish any right of the Buyer thereafter to demand strict compliance and performance 
herewith or therewith. Any suspension or waiver of an Event of Default shall not suspend, waive 
or affect any other Event of Default whether the same is prior or subsequent thereto and whether 
the same or of a different type. Except as otherwise provided for herein, none of the 
undertakings, agreements, warranties, covenants and representations of the Seller contained in 
this Amending Agreement or any of the other documents related thereto and no Default or Event 
of Default shall be deemed to have been suspended or waived by the Buyer, as applicable, unless 
such waiver or suspension is by an instrument in writing from the Buyer and directed to the 
Seller specifying such suspension or waiver. 

4.11 Remedies 

The Buyer’s rights and remedies under this Amending Agreement shall be cumulative and 
nonexclusive of any other rights and remedies that the Buyer may have under any other 
agreement, including the other documents related thereto, by operation of law or otherwise. 
Recourse to the Collateral shall not be required. 

4.12 Severability 

Wherever possible, each provision of this Amending Agreement and the other documents related 
thereto shall be interpreted in such a manner as to be effective and valid under applicable law, 
but if any provision of this Amending Agreement or any other document related thereto shall be 
prohibited by or invalid under applicable law, such provision shall be ineffective only to the 
extent of such prohibition or invalidity, without invalidating the remainder of such provision or 
the remaining provisions of this Amending Agreement or such other document related thereto. 

4.13 Section Titles 

The Section titles contained in this Amending Agreement are and shall be without substantive 
meaning or content of any kind whatsoever and are not a part of the agreement between the 
parties hereto. 

4.14 Reinstatement 

This Amending Agreement shall remain in full force and effect and continue to be effective 
should any petition or other proceeding be filed by or against the Seller for liquidation or 
reorganization, should the Seller become insolvent or make an assignment for the benefit of any 
creditor or creditors or should an interim receiver, receiver, receiver and manager or trustee be 
appointed for all or any significant part of the Seller’s assets, and shall continue to be effective or 
to be reinstated, as the case may be, if at any time payment and performance of the obligations 
under the Advances, or any part thereof, is, pursuant to applicable law, rescinded or reduced in 
amount, or must otherwise be restored or returned by any obligee of the Advances, whether as a 
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fraudulent preference, reviewable transaction or otherwise, all as though such payment or 
performance had not been made. In the event that any payment, or any part thereof, is rescinded, 
reduced, restored or returned, the obligations under the Advances shall be reinstated and deemed 
reduced only by such amount paid and not so rescinded, reduced, restored or returned. 

4.15 No Strict Construction 

The parties hereto have participated jointly in the negotiation and drafting of this Amending 
Agreement. In the event an ambiguity or question of intent or interpretation arises, this 
Amending Agreement shall be construed as if drafted jointly by the parties hereto and no 
presumption or burden of proof shall arise favouring or disfavouring any party by virtue of the 
authorship of any provisions of this Amending Agreement. 

 

[Remainder of this page is intentionally left blank.] 



Amendment No. 1 to A&R APF Agreement 

IN WITNESS WHEREOF, the parties hereto have caused this Amending Agreement to be 
executed by their duly authorized representatives as of the date first written above. 

TACORA RESOURCES INC., as Seller 

Per: 
Name: 
Title: 

CARGILL INTERNATIONAL  
TRADING PTE LTD., as Buyer 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 
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IN WITNESS WHEREOF, the parties hereto have caused this Amending Agreement to be 
executed by their duly authorized representatives as of the date first written above. 

TACORA RESOURCES INC., as Seller

Per:
Name:
Title:

CARGILL INTERNATIONAL 
TRADING PTE LTD., as Buyer

Per:
Name:
Title:

Per:
Name:
Title:

Name:

NG PTE LTD., as Buyer
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SCHEDULE A 

Amendments to A&R APF Agreement 

See attached. 
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AMENDED AND RESTATED ADVANCE PAYMENTS FACILITY AGREEMENT

THIS AGREEMENT made as of the 29th day of May, 2023.

AMONG:

TACORA RESOURCES INC., together with its successors and assigns 
(the “Seller”) 

- and - 

CARGILL INTERNATIONAL TRADING PTE LTD., solely in its 
capacity as lender, together with its successors and assigns
(the “Buyer”)

RECITALS:

WHEREAS the Seller and the Buyer are parties to that certain Advance Payments 
Facility Agreement made as of January 3, 2023 (the “Original Facility Agreement”), as 
amended by an amending agreement made as of April 29, 2023 (the “First Amendment”), and 
as supplemented by a consent dated as of May 11, 2023 (collectively, the “Existing Facility 
Agreement”).

AND WHEREAS, the Seller and the Buyer wish to amend and restate, in its entirety and 
without novation, the Existing Facility Agreement pursuant to this Agreement.

NOW THEREFORE in consideration of the covenants, conditions, agreements and 
promises contained herein and for other consideration, the receipt and sufficiency of which are 
acknowledged, the Seller and the Buyer hereby agree as follows:

1. DEFINITIONS

Capitalized terms used in this Agreement are defined on Schedule C.

2. ADVANCE PAYMENT TERMS

2.1 Advance Payment

The Seller requested and the Buyer made, by way of the Original Advances, an advance payment 
under the Offtake Agreement, against future deliveries of Product thereunder in accordance with 
the terms of this Agreement and the Offtake Agreement, in order to provide liquidity and 
financing to the Seller.

The Original Advances constitute an advance payment against delivery of Product in accordance 
with the Offtake Agreement, it being agreed as follows:

(a) Until the Termination Date, the Buyer shall pay the Purchase Price for deliveries 
of Product in accordance with the terms of the Offtake Agreement and such 
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deliveries shall not be credited against the outstanding balance of the funded 
Original Advances.

(b) The Seller shall use its reasonable best efforts to deliver a minimum of 55,000 
DMT of the Product over each four-week period, or such other amount as may be 
agreed between the Seller and the Buyer from time to time in their sole discretion.

(c) Upon the occurrence of the Termination Date, the outstanding Original Advances 
(including the Floor Price Premium), together with all other Advances, shall be 
repaid in accordance with Section 4. 

2.2 Margin Advances and Additional Prepay Advances

In addition to the Original Advances, the Seller has requested and the Buyer has agreed to make 
additional advances of credit in connection with the Offtake Agreement , on the following terms:

(a) Margin Advances. The Seller has requested and the Buyer has agreed to make the 
following advances in order to fund any Margin Amount owing as of the 
Effective Date and any additional amount required to be paid by the Seller and 
held by the Buyer under the Offtake Agreement from time to time, on the 
following terms:

(i) (a)The Seller and the Buyer agree that the Offtake Agreement shall be 
amended, pursuant to this clause 2.2(a)(i) for the period from the Effective 
Date until the later of (iA) the date on which the Buyer, at its option, elects 
to no longer make the Margin Advances available to the Seller pursuant to 
this Agreement and (iiB) the date on which all Senior Priority Obligations 
are indefeasibly repaid in full in cash (such later date being the “Offtake 
Amendment Termination Date”), in order to remove the threshold set 
out therein in respect of any Margin Amount owed by the Seller (but for 
certainty, not any threshold set out therein in respect of any Margin 
Amount owed by the Buyer). In particular, the Seller and the Buyer agree 
that Section 15.3 of the Offtake Agreement shall be amended, pursuant to 
this clause 2.2(a) for the duration of the term of this Agreement, to (iA) 
delete the  words “and greater than $7.5 million” and (iiB) delete the 
words “less $5 million” from the second sentence of Section 15.3. For 
greater certainty, the Seller and the Buyer agree that (1) for purposes of 
determining the Margin Amount owing under the Offtake Agreement on 
any Calculation Date, the calculation shall not include any amounts owing 
in respect of the Margin Advance Fee; and (2) clause 2.2(a)(i) does not 
limit the Buyer’s obligation to make available Margin Advances until the 
Termination Date in accordance with and subject to this Agreement. 

(ii) (b)Subject to, and after giving effect to, the amendment to the Offtake 
Agreement set out in clause 2.2(a)(i), above:

(A) (i)The net amount owing to the Buyer by the Seller as of the 
Effective Date in respect of, without duplication: (A1) any Margin 
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Amount and (B2) any FPM Payable Amount under clause 13.2 of 
the Offtake May Side Letter, if any, shall be deemed to be an 
advance made by the Buyer to the Seller on the Effective Date (the 
“Initial Margin Advance”); 

(B) (ii)from and after the Effective Date, if, on any Calculation Date, 
the net amount owing to the Buyer by the Seller in respect of, 
without duplication: (A1) any Margin Amount, (B2) any FPM 
Payable Amount under clause 13.2 of the Offtake May Side Letter 
and (C3) other amounts in respect of margin pursuant to additional 
hedging arrangements entered into by the Buyer and the Seller 
from time to time (collectively the “Seller Offtake Margin 
Amounts”), if any, such that the Buyer is entitled to hold margin 
on such Calculation Date in an amount equal to such Seller Offtake 
Margin Amounts, such margin requirement shall be satisfied by 
way of a deemed advance from the Buyer to the Seller under this 
Agreement (together with the Initial Margin Advance, each, a 
“Margin Advance”), which Margin Advance shall then be held by 
the Buyer as margin under Section 15.3 of the Offtake Agreement; 

(C) (iii)the amount outstanding under the Margin Advances shall be 
recalculated on each Calculation Date and increased or decreased 
to reflect the Seller Offtake Margin Amounts, if any, required to be 
paid by the Seller to the Buyer thereunder and held by the Buyer as 
margin in accordance with Section 15.3 of the Offtake Agreement, 
it being understood that if at any time the Seller Offtake Margin 
Amounts (inclusive of the Margin Advance Fee) are zero or are 
owed by the Buyer to the Seller, then the amount outstanding 
under the Margin Advances shall be zero.

(iii) (c)The Margin Advances may, at the option of the Seller be repaid at any 
time in whole or in part without premium or penalty. Any amount of the 
Margin Advances so repaid shall remain available to be re-advanced in 
accordance with this Section 2.2, until the Termination Date. 

(b) Additional Prepay Advances. The Buyer may, in its sole discretion, upon request 
of the Seller in accordance with Section 2.3(c), make one or more additional 
advance payments under the Offtake Agreement against future deliveries of 
Product thereunder (each such additional advance being, an “Additional Prepay 
Advance”), which Additional Prepay Advances shall be in accordance with the 
terms of this Agreement, and which shall be used to provide additional liquidity 
and financing to the Seller, on the following terms:

(i) Each Additional Prepay Advance shall constitute an advance payment 
against delivery of Product in accordance with the Offtake Agreement.

(ii) The Additional Prepay Advances shall be repayable on demand, in 
accordance with Section 4.
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(iii) Until the earlier of (1) the date which is five (5) Business Days following 
the date on which the Buyer demands repayment of the Additional Prepay 
Advances and (2) the Termination Date, the Buyer shall pay the Purchase 
Price for deliveries of Product in accordance with the terms of the Offtake 
Agreement and such deliveries shall not be credited against the 
outstanding balance of the funded Additional Prepay Advances, provided 
that, if the Termination Date occurs solely as a result of an Event of 
Default arising from the Seller’s failure to repay the Additional Prepay 
Advances on demand (absent any other Event of Default), the Buyer shall 
continue pay the Purchase Price for deliveries of Product in accordance 
with the terms of the Offtake Agreement until the date which is five (5) 
Business Days after the Buyer demands repayment of the Additional 
Prepay Advances.

(iv) Upon the earlier of (1) the date on which the Buyer demands repayment of 
the Additional Prepay Advances and (2) the occurrence of the Termination 
Date, the outstanding Additional Prepay Advances shall be repaid in 
accordance with Section 4.

(v) The Additional Prepay Advances may, at the option of the Seller, be 
repaid at any time in whole or in part without premium or penalty.

(c) (d)Maximum Senior Priority Advance Amount. The Seller shall not be permitted 
to incur Margin Advances hereunder in excess of the Maximum Margin any 
Margin Advance or Additional Prepay Advance, as applicable, hereunder in an 
amount that would, together with the amount of all Margin Advances (including 
the Margin Advance Fee) and Additional Prepay Advances then outstanding, 
exceed, in the aggregate, the Maximum Senior Priority Advance Amount, and if 
at any time the aggregate amount of all Margin Advances exceeds (including the 
Margin Advance Fee) together with all Additional Prepay Advances exceeds, in 
the aggregate, the Maximum Margin Senior Priority Advance Amount, the Seller 
shall immediately pay to the Buyer such amount, in cash, as is required to reduce 
the aggregate amount of all Margin Advances and Additional Prepay Advances to 
an amount equal to or less than the Maximum Margin Senior Priority Advance 
Amount (the “Excess Margin Senior Priority Advance Amount”. Failure to pay 
the Excess Margin Senior Priority Advance Amount at any time shall constitute 
an Event of Default hereunder.

(d) (e)Upon the occurrence of the Termination Date, (i) the outstanding Margin 
Advances (including the Margin Advance Fee) and Additional Prepay Advances, 
together with all other Advances, shall be repaid in accordance with Section 4 and 
(ii) provided that the Offtake Amendment Termination Date has occurred, the 
amendments to the Offtake Agreement set forth in Section 2.2(a)(i) shall be of no 
further force and effect and the Offtake Agreement shall revert to its terms as in 
effect prior to the amendments contemplated by Section 2.2(a)(i).

(e) (f)The Margin Advances (including the Margin Advance Fee) and the Additional 
Prepay Advances shall constitute the “Senior Secured Hedging Facility” under the 
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Indenture and shall constitute Senior Priority Obligations hereunder and “Senior 
Priority Obligations” under the Indenture and the Senior Priority Intercreditor 
Agreement.

2.3 Funding of Advances

(a) Original Advances. The funding of the Original Advances pursuant to this 
Agreement occurred on (i) January 9, 2023, in respect of the Initial Advance (the 
“Initial Advance Date”) (on which date the deemed advance of the Floor Price 
Premium also occurred and (ii) February 24, 2023, in respect of a Subsequent 
Advance (as defined in the Existing Facility Agreement) of $5,000,000 and form 
part of the Obligations hereunder. The Original Advances constitute Pari Passu 
Indebtedness under the Indenture and the Pari Passu Intercreditor Agreement. 

(b) Margin Advances. The funding of the Initial Margin Advance, together with the 
Margin Advance Fee shall be deemed to be funded by the Buyer on the Effective 
Date, and any subsequent Margin Advance shall be deemed to be funded by the 
Buyer on each Calculation Date. The Margin Advances (including the Margin 
Advance Fee) and the Additional Prepay Advances shall constitute the “Senior 
Secured Hedging Facility” under the Indenture, shall form part of the Obligations 
hereunder, and shall constitute Senior Priority Obligations hereunder  and “Senior 
Priority Obligations” under the Indenture and the Senior Priority Intercreditor 
Agreement. 

(c) Additional Prepay Advances. The Additional Prepay Advances may be funded by 
the Buyer, in its sole discretion upon written request (which may be my e-mail) 
by the Seller (the “Additional Prepay Draw Request”). Unless otherwise agreed 
to by the Buyer, in its sole discretion, each Additional Prepay Draw Request shall 
(i) set out the requested amount of the Additional Prepay Advance, (ii) set out the 
requested date of such Additional Prepay Advance (which may be no earlier than 
the third Business Day of the following week) and (iii) be delivered by no later 
than 4:00 p.m. (Toronto time) on the last Business Day of the week prior to the 
week in which the Additional Prepay Advance is requested, provided, that, an 
updated weekly cash flow projection in respect of the week in which the 
Additional Prepay Advance is requested to be funded has also been delivered by 
no later than 9:00 p.m. (Toronto time) on the second last Business Day of such 
prior week. The Seller and the Buyer shall use commercially reasonably efforts to 
schedule a conference call prior to the delivery of any Additional Prepay Draw 
Request to discuss the weekly cash flow projection delivered by the Seller and 
any anticipated Additional Prepay Draw Request. The Buyer shall, by no later 
than 12:00 p.m. (Toronto time) on the second Business Day of the week following 
delivery of the applicable Additional Prepay Draw Request, notify the Seller in 
writing (which may be by e-mail) whether it shall make the Additional Prepay 
Advance requested in such Additional Prepay Draw Request on the date requested 
therein. The Additional Prepay Advances shall form part of the Obligations 
hereunder, and shall constitute Senior Priority Obligations hereunder and “Senior 
Priority Obligations” under the Indenture and the Senior Priority Intercreditor 
Agreement. 
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2.4 Fees

(a) Floor Price Premium.  As consideration for entering into the Offtake January 
Amendment and guaranteeing the Floor Price thereunder, the Seller agreed to pay 
the Buyer a premium of $15,000,000 (the “Floor Price Premium”) which was 
funded from the Initial Advance and an amount equal to the Floor Price Premium 
is deemed to have been advanced to the Seller on the Initial Advance Date, and 
forms part of the Obligations. The Floor Price Premium was fully earned and paid 
upon the entry into of the Offtake January Amendment and the concurrent 
funding of the Initial Advance, whether or not any deliveries are made against or 
in respect of the Initial Advance.

(b) Margin Advance Fee. As consideration for the amendments to the Offtake 
Agreement set out in clause 2.2(a)(i) above, and for making available the Margin 
Advances from time to time pursuant to Section 2.2, the Seller shall pay the Buyer 
a fee of $700,000 (the “Margin Advance Fee”) which shall be fully earned and 
payable on the Effective Date and shall constitute a Margin Advance. The Margin 
Advance Fee shall be paid-in-kind by adding the Margin Advance Fee to the 
outstanding amount of the Obligations on the Effective Date and the Margin 
Advance Fee shall be deemed to have been advanced to the Seller concurrently 
with the Initial Margin Advance on the Effective Date.

2.5 Currency 

All advances and payments shall be made in United States dollars. All references to “$”, 
“Dollars” or “dollars” shall be references to United States dollars unless otherwise expressly 
indicated.

2.6 Purpose

(a) The proceeds of the Original Advances (other than the amount used to pay the 
Floor Price Premium) shall be used solely to fund (i) the ongoing operations at the 
Mine and general corporate expenses relating to management of the Seller, strictly 
in accordance with the Liquidity Management Plan and Cash Flow Forecast and 
(ii) the development and implementation of the Restructuring Plan for the Seller, 
which Restructuring Plan, as amended in accordance with this Agreement, shall at 
all times remain acceptable to the Buyer. 

(b) A portion of the Initial Advance in an amount equal to the Floor Price Premium 
was deemed to be advanced on the Initial Advance Date and the Seller authorized 
and directed the Buyer to retain such amount on account of the Floor Price 
Premium. 

(c) The Margin Advances and the Additional Prepay Advances are intended to 
provide additional liquidity to the Seller and permit the Seller to fund (i) the 
ongoing operations at the Mine and general corporate expenses relating to 
management of the Seller, strictly in accordance with the Liquidity Management 
Plan and Cash Flow Forecast and (ii) the development and implementation of the 
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Restructuring Plan for the Seller, which Restructuring Plan, as amended in 
accordance with this Agreement, shall at all times remain acceptable to the Buyer.

3.SECURITY AND INTERCREDITOR MATTERS

3.1 As security for payment and performance of the Obligations (including the Senior 
Priority Obligations), the Seller shall grant a Lien in all of the property, assets and 
undertaking of the Seller (the “Security”), subject only to Permitted Liens.

3.2 The Seller shall take all steps necessary at all times to ensure that:

(a) the Security, to the extent it secures the Obligations (other than the Senior Priority 
Obligations) shall constitute “Pari Passu Liens” as defined under the Indenture 
and that the Obligations (other than the Senior Priority Obligations) shall 
constitute “Pari Passu Indebtedness” as defined under the Indenture and “Initial 
Additional Pari Passu Lien Obligations” as defined under the Pari Passu 
Intercreditor Agreement; and

(b) the Security, to the extent it secures the Senior Priority Obligations shall 
constitute “Senior Priority Liens” as defined under the Indenture and that the 
Senior Priority Obligations shall constitute “Senior Priority Obligations” as 
defined under the Indenture and the Senior Priority Intercreditor Agreement.

3.3 If at any time following the Initial Advance Date, the Seller or any of its subsidiaries 
provides any guarantee, security, lien or other credit support to the Notes Collateral 
Agent or otherwise in connection with the Indenture, it shall provide a guarantee of the 
Obligations to the Buyer in form and substance satisfactory to the Buyer and shall grant 
equivalent security, liens or other credit support to the Buyer.

3.4 If at any time following the Initial Advance Date, the Seller acquires any rights (whether 
owned or lease) in real property or immovable property in the Province of Quebec it 
shall, concurrently with the acquisition of such rights deliver a deed of hypothec charging 
all real property immovable property in the Province of Quebec in form and substance 
satisfactory to the Buyer and its counsel.

4.REPAYMENT OF ADVANCES

4.1 On Subject to Section 4.2 below, on the earlier of (i) the date on which demand is made 
following the occurrence of an Event of Default which has not been waived by the Buyer 
and (ii) July 14September 12, 2023 (such earlier date being the “Termination Date”), all 
outstanding Advances made hereunder shall be due and payable in full and, (A) with 
respect to the Original Advances, at the Buyer’s option, the repayment of such Original 
Advances shall be made either (1) via weekly deliveries of Product in accordance with 
the Offtake Agreement, the Purchase Price for which shall not be paid by the Buyer but 
shall instead be credited against the outstanding Original Advances; or (2) in cash, and 
(B) with respect to the Margin Advances, the repayment thereof shall be made in cash 
and (C) with respect to the Additional Prepay Advances, the repayment thereof shall be 
made in any of the following manners (or any combination thereof), at the Buyer’s 
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option: (1) from time to time, upon not less than five (5) Business Days’ prior notice to 
the Seller, via deliveries of Product in accordance with the Offtake Agreement without 
payment of the Purchase Price in respect thereof by the Buyer, and with such deliveries 
instead being credited against the outstanding Additional Prepay Advances; (2) 
immediate transfer of title from Seller to the Buyer of Ore, which Ore may be in the form 
of wet concentrate (measured in WMT) and with a value calculated in a manner 
consistent with the methodology set out in Schedule I or in the form of dry concentrate 
(measured in DMT) and with a value calculated in a manner consistent with the Offtake 
Agreement or (3) in cash.

4.2 Notwithstanding the foregoing, it is agreed and acknowledged by the Seller that, in 
addition to being repayable on the Termination Date, the Additional Prepay Advances 
shall repayable immediately on demand by the Buyer at any time prior to the Termination 
Date, and that such repayment shall be made in the manner selected by the Buyer, at the 
Buyer’s option, in accordance with clause (C) of Section 4.1 above (which repayment if 
elected by the Buyer to be made pursuant to sub-clause (1) thereof, shall not be required 
to be made on less than five (5) Business Days’ prior notice to the Seller of such 
election).

4.3 4.2The Advances may be prepaid at any time without premium or penalty, it being agreed 
that the Floor Price Premium was fully earned and paid upon the entry into of the Offtake 
January Amendment and the concurrent funding of the Initial Advance, notwithstanding 
any voluntary prepayment of the Advances prior to the Termination Date, and whether or 
not any deliveries are made.

5.PAYMENTS CONSTITUTING INTEREST

5.1 The parties shall comply with the following provisions to ensure that no receipt by the 
Buyer of any payments to the Buyer hereunder would result in a breach of section 347 of 
the Criminal Code (Canada):

(a) If any provision of this Agreement or any of the other documents related to this 
Agreement would obligate the Seller to make any payment to the Buyer of an 
amount that constitutes “interest”, as such term is defined in the Criminal Code 
(Canada) and referred to in this section as “Criminal Code interest”, during any 
one-year period after the Initial Advance Date in an amount or calculated at a rate 
which would result in the receipt by the Buyer of Criminal Code interest at a 
criminal rate (as defined in the Criminal Code (Canada) and referred to in this 
section as a “criminal rate”), then, notwithstanding such provision, that amount 
or rate during such one-year period shall be deemed to have been adjusted with 
retroactive effect to the maximum amount or rate of interest, as the case may be, 
as would not result in the receipt by the Buyer during such one-year period of 
Criminal Code interest at a criminal rate, and the adjustment shall be effected, to 
the extent necessary, as follows:

(i) first, by reducing the amount or rate of such amounts which constitute 
Criminal Code interest required to be paid to the Buyer during such one-
year period; and
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(ii) thereafter, by reducing the fees and other amounts required to be paid to 
the Buyer during such one-year period which would constitute Criminal 
Code interest.

The dollar amount of all such reductions made during any one-year period is 
referred to in this section as the “Excess Amount”.

(b) Any Excess Amount shall be payable and paid by the Seller to the Buyer in the 
then next succeeding one-year period or then next succeeding one-year periods 
until paid to the Buyer in full, subject to the same limitations and qualifications 
set out in paragraph (a), so that the amount of Criminal Code interest payable or 
paid during any subsequent one-year period shall not exceed an amount that 
would result in the receipt by the Buyer of Criminal Code interest at a criminal 
rate.

(c) Any amount or rate of Criminal Code interest referred to in this section shall be 
calculated and determined in accordance with generally accepted actuarial 
practices and principles as an effective annual rate of interest over the term that 
the Advances remain outstanding on the assumption that any charges, fees or 
expenses that constitute Criminal Code interest shall be pro-rated over the period 
commencing on the Initial Advance Date and ending on the relevant Termination 
Date (as may be extended by the Buyer from time to time hereunder) and, in the 
event of a dispute, a certificate of a Fellow of the Canadian Institute of Actuaries 
appointed by the Buyer shall be conclusive for the purposes of such calculation 
and determination.

5.2 If the Advances are not repaid when due, all outstanding amounts then owing under or in 
respect of the Advances will bear interest at 10% per annum, compounded monthly on 
the last day of each month, and payable on demand.

6.ADEQUATE PROTECTION

6.1 The Seller agrees and acknowledges that:

(a) there are a number of key financial and operational covenants which have been 
critical to the Buyer in committing to enter into this Agreement and provide the 
Advances to the Seller hereunder, without which the Buyer would not have 
agreed to enter into this Agreement or provide the funding contemplated 
hereunder, including:

(i) pursuant to Section 9(m).1(m of this Agreement, the Seller is restricted 
from creating, incurring, or guaranteeing any Indebtedness for borrowed 
money other than (i) Indebtedness and Guarantees existing on the Original 
Agreement Date and (ii) Indebtedness under the Initial 2023 Notes; and

(ii) pursuant to Section 9(n).1(n of this Agreement, the Seller is restricted 
from creating or incurring any Liens, except Permitted Liens.
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(b) the ability of the Seller to satisfy its obligations to the Buyer hereunder could be 
significantly affected or materially impaired if the financial position of the Seller 
changes, including if any additional Indebtedness or Liens are incurred in 
violation of the foregoing covenants;

(c) any debtor-in-possession financing, other interim financing or any other charges 
granted by any court under the CCAA, the BIA or other similar legislation in 
Canada or in any other jurisdiction, or pursuant to or in connection with any 
proceedings under such statutes (each, a “DIP Financing”) would result in a 
breach of any of the foregoing covenants and could materially prejudice the 
Buyer; and

(d) the Seller shall first provide the Buyer with an opportunity to reach agreement on  
DIP Financing should it become necessary before agreeing to such DIP Financing 
from another party.

7.CONDITIONS PRECEDENT

7.1 Conditions Precedent to Effectiveness

This Agreement shall become effective upon the satisfaction or waiver of the following 
conditions precedent, all of which are for the benefit of the Buyer, in each case in form and 
substance satisfactory to the Buyer:

(a) execution and delivery by the Seller of this Agreement;

(b) execution and delivery of a confirmation of Security in form and substance 
substantially similar to the confirmation delivered to the Notes Collateral Agent in 
connection with the issuance of the Initial 2023 Notes; 

(c) execution and delivery of all documents required for the Senior Priority 
Obligations hereunder to constitute “Senior Priority Obligations” under the Senior 
Priority Intercreditor Agreement; 

(d) delivery of legal opinions from counsel to the Seller, in each applicable 
jurisdiction, including customary assumptions and qualifications, opinions 
confirming, among other things (i) corporate existence, authority and due 
execution and delivery, (ii) no breach of applicable law or constating documents 
including the Amended Shareholders’ Agreement, (iii) the registration and 
perfection of the Security and confirmation that such Security continues to secure 
the Obligations (including the Senior Priority Obligations) and that all of the 
Obligations (including the Senior Priority Obligations) are permitted to be 
incurred and so secured by the Security pursuant to the Required Consents, (iv) 
the enforceability of this Agreement, (v) confirmation that the Obligations (other 
than the Senior Priority Obligations) constitute Initial Additional Pari Passu Lien 
Obligations under the Pari Passu Intercreditor Agreement and that the Senior 
Priority Obligations constitute Senior Priority Obligations under the Senior 
Priority Intercreditor Agreement; and (vi) no breach under the Indenture;
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(e) satisfaction that, upon the effectiveness of this Agreement, the Seller shall have 
sufficient liquidity to fund its operations in accordance with the Liquidity 
Management Plan and the Cash Flow Forecast; and

(f) (i) no Default or Event of Default has occurred and is continuing and (ii) there 
shall have been no Material Adverse Effect, and the Buyer shall have received a 
certification from an officer of the Seller, without personal liability, to that effect.

7.2 Conditions Precedent to the Initial Advance

The funding of the Initial Advance (including the deemed advance of an amount equal to and to 
be applied to the Floor Price Premium) was subject to the following conditions precedent, all of 
which are for the benefit of the Buyer and were satisfied or waived in connection with the Initial 
Advance, in each case in form and substance satisfactory to the Buyer:

(a) execution and delivery by the Seller of this Agreement and the Security 
Documents;

(b) execution and delivery of all documents required for the Buyer and the 
Obligations to accede to the Pari Passu Intercreditor Agreement and form part of 
and have the benefit of the provisions thereof as Initial Additional Pari Passu Lien 
Obligations;

(c) execution and delivery of the Amended Shareholders’ Agreement, the Offtake 
January Amendment and the Preferred Share Amendments;

(d) continuance of the Seller as an Ontario corporation under the Business 
Corporations Act (Ontario);

(e) amendment of governing documents of Proterra M&M MGCA B.V. and Proterra 
M&M Co-Invest LLC, in form and substance satisfactory to the Buyer, it being 
understood that Buyer shall use its commercially reasonable efforts to assist the 
Seller in satisfying this condition;

(f) issuance of the Cargill Warrants (as defined in the Original Advance Agreement) 
in form and substance satisfactory to the Buyer and Cargill;

(g) satisfaction of the Floor Price Premium from the proceeds of the Initial Advance;

(h) receipt of a certified copy of the Amended Shareholder Agreement and all other 
constating documents and by-laws of the Seller, and of all corporate and other 
proceedings taken and required to be taken by the Seller to authorize, inter alia, 
(i) the execution and delivery of this Agreement and the other Financing 
Documents to which it is a party and the performance of the transactions 
contemplated thereby; (ii) a certificate of status of the Seller; and (iii) a certificate 
of incumbency of the Seller;

(i) (i) completion of all necessary lien and other searches, together with all 
registrations, filings and recordings wherever the Buyer deems appropriate in 
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connection with the Security, and (ii) satisfaction that there are no Liens ranking 
pari passu with or in priority to the Security except Permitted Liens;

(j) satisfaction that the Seller maintains adequate insurance coverage of such type 
and in such amounts and against such risks as is prudent for a business of an 
established reputation with financially sound and reputable insurers in coverage 
and scope acceptable to the Buyer, with appropriate endorsements in favour of the 
Buyer;

(k) constitution of the board of directors of the Seller in accordance with the 
Amended Shareholders’ Agreement provided that board positions to be filled by 
any independent directors contemplated by the Amended Shareholders’ 
Agreement may be vacant at the time of the Initial Advance for purposes of this 
condition precedent and such independent directors may be appointed following 
the Initial Advance in accordance with the Amended Shareholders’ Agreement;

(l) delivery of legal opinions from counsel to the Seller, in each applicable 
jurisdiction, including customary assumptions and qualifications, opinions 
confirming, among other things (i) corporate existence, authority and due 
execution and delivery, (ii) no breach of applicable law or constating documents, 
including, as applicable, the amended and restated shareholders’ agreement as in 
effect on the Original Agreement Date, and/or the Amended Shareholders’ 
Agreement, (iii) the registration and perfection of the Security, (iv) the 
enforceability of this Agreement and the other applicable Security Documents set 
out in Schedule A, the Offtake January Amendment and the Cargill Warrants (as 
defined in the Original Advance Agreement), (v) confirmation that the 
Obligations constitute Initial Additional Pari Passu Lien Obligations under the 
Pari Passu Intercreditor Agreement and (vi) no breach under the Indenture;

(m) completion by the Seller of an operational assessment review in form and 
substance satisfactory to the Buyer by no later than January 1, 2023;

(n) receipt of the Cash Flow Forecast, Liquidity Management Plan, Operational 
Turnaround Plan and Retention Plan (as defined in the Existing Facility 
Agreement) all in form and substance satisfactory to the Buyer;

(o) satisfaction with the identity, scope and extent of the authority of the chief 
transaction officer retained by the Seller to advance the Liquidity Management 
Plan, Operational Turnaround Plan, Retention Plan (as defined in the Existing 
Facility Agreement) and Restructuring Plan;

(p) satisfaction that, if the Initial Advance (excluding an amount equal to the Floor 
Price Premium), the Subsequent Advance (as defined in the Existing Facility 
Agreement) and the Final Advance (as defined in the Existing Facility 
Agreement) have been funded, assuming satisfaction of the applicable conditions 
precedent set out in Section 7 hereof, the Seller shall have sufficient liquidity to 
fund its operations in accordance with the Liquidity Management Plan and the 
Cash Flow Forecast; and
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(q) (i) all representations and warranties contained in this Agreement and the 
Financing Documents remain true and correct as of the Initial Advance Date, (ii) 
no Default or Event of Default has occurred and is continuing and (iii) there shall 
have been no Material Adverse Effect, and the Buyer shall have received a 
certification from an officer of the Seller, without personal liability, to that effect.

7.2 Conditions Precedent to each Margin Advance and each Additional Prepay 
Advance

The availability and deemed funding of each Margin Advance and/or each Additional Prepay 
Advance shall be subject to the following conditions precedent, all of which shall be for the 
benefit of the Buyer and shall be satisfied prior to each deemed Margin Advance and each 
Additional Prepay Advance, in each case in form and substance satisfactory to the Buyer:

(a) the amount of such Margin Advance or Additional Prepay Advances, as 
applicable, together with the aggregate amount of all Margin Advances and 
Additional Prepay Advances then outstanding , shall not exceed the Maximum 
Margin Senior Priority Advance Amount;

(b) all representations and warranties contained in this Agreement and the Financing 
Documents remain true and correct as of the applicable Calculation Date on 
which the Margin Advance is or the Additional Prepay Advance, as applicable is 
made or deemed to be made;

(c) no Default or Event of Default shall have occurred and be continuing; and 

(d) there shall have been no Material Adverse Effect, 

and, if requested, the Buyer shall have received a certification from an officer of 
the Seller, without personal liability, to that effect. 

8.REPRESENTATIONS AND WARRANTIES

The Seller makes each of the following representations and warranties:

(a) The Seller is a corporation duly formed and validly existing under the laws of the 
jurisdiction of its formation, and is duly qualified, licensed or registered to carry 
on business under the applicable law in all jurisdictions in which the nature of its 
assets or business makes such qualification necessary.

(b) The execution, delivery and performance by the Seller of this Agreement and the 
other Financing Documents:

(i) are within its corporate power;

(ii) have been duly authorized by all necessary corporate, action, including all 
necessary consents of the holders of its Equity Securities, where required;
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(iii) do not (A) contravene the Amended Shareholders’ Agreement, articles, 
by-laws or other constating documents, as applicable, (B) violate 
any judgment, order, notice, decree, statute, law, ordinance, rule or 
regulation applicable to it or any of its properties or assets, (C) conflict 
with or result in the breach of, or constitute a default under, or require a 
consent under, any Material Contract (other than such consents as have 
been obtained including, the Required Consents) or (D) result in the 
creation or imposition of any Lien upon any of its property except 
pursuant to the Security Documents; and

(iv) do not require the consent of, authorization by, approval of or notification 
to any Governmental Entity. 

(c) This Agreement and the other Financing Documents constitute valid and binding 
obligations of the Seller enforceable in accordance with their terms, except as 
enforcement may be limited by bankruptcy, insolvency, reorganization, 
moratorium or other similar laws affecting creditors’ rights generally or by 
general principles of equity, whether asserted in a proceeding in equity or law.

(d) The Seller (i) owns its assets with good and marketable title thereto, free and clear 
of all Liens, except for Permitted Liens, (ii) does not own or lease any real 
property other than as described on Schedule E and (iii) maintains no business in 
any jurisdiction other than as set out on Schedule E. The Seller does not own or 
lease any real property or immovable property in the Province of Quebec other 
than as set out on Schedule E.

(e) There is no Default or Event of Default that has occurred and is continuing as of 
the date hereof.

(f) The Seller does not have any Material Liabilities except (i) Liabilities which are 
reflected and properly reserved against in the Financial Statements, (ii) Liabilities 
incurred in the ordinary course of business, having regard to the current financial 
condition of the Seller and as reflected in the Cash Flow Forecast, (iii) current 
Liabilities arising in the ordinary course under the Contracts to which the Seller is 
a party and (iv) Liabilities under the Initial 2023 Notes.

(g) Other than the fees of GLC Advisors & Co., LLC, and the fees and expenses of 
Greenhill & Co. Canada Ltd., each of which have been separately disclosed to the 
Buyer, provisions for all payments, fees and retainers for professionals and 
advisors engaged by the Seller or its subsidiaries and all transaction, success, 
performance or change of control payments payable thereunder or in connection 
therewith (the “Professional Fees”), and have been accounted for in the Liquidity 
Management Plan and included in the Cash Flow Forecast.

(h) Except for the claims set out in the letters disclosed on Schedule 8(h), true, correct 
and complete copies of which have been delivered to the Buyer, there is not now 
pending or, to the knowledge of the Seller, threatened against the Seller or any of 
its subsidiaries, nor has the Seller received notice in respect of, any Material 
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claim, potential claim, litigation, action, suit, arbitration or other proceeding by or 
before any Governmental Entity.

(i) A complete and accurate list of all Material Contracts and amendments thereto is 
set forth on Schedule E hereto and all such agreements are in full force and effect. 

(j) Except as would not have a Material Adverse Effect:

(i) The Seller is in possession of all, grants, authorizations, licenses, permits, 
easements, variances, exceptions, consents, certificates, approvals, 
registrations and orders of any Governmental Entity in Canada and other 
jurisdictions necessary for the Seller to carry on its business as it is now 
being conducted (the “Company Permits”), the Company Permits are 
valid and in good standing and no suspension or cancellation of any of the 
Company Permits is pending or, to the knowledge of the Seller, 
threatened; and

(ii) to the knowledge of the Seller, neither the Seller nor any of its subsidiaries 
has received any written notice that any Governmental Entity (including, 
without limitation, Governmental Entities outside of Canada) has 
commenced, or threatened to initiate, any action to withdraw its approval 
for, revoke, request the recall of, or otherwise impair restrict or vary any 
Company Permits, or to restrain, impede or prohibit the execution, 
delivery and performance by the Seller of this Agreement or require or 
purport to require a variation of this Agreement.

(k) The Seller maintains adequate insurance coverage of such type and in such 
amounts and against such risks as is prudent for a business of an established 
reputation with financially sound and reputable insurers in coverage and scope as 
is prudent for such a business, with appropriate endorsements in favour of the 
Buyer.

(l) The Security Documents create a valid and continuing perfected Lien on the 
personal property described therein (collectively, the “Collateral”) in favour of 
the Buyer having the priority set forth herein, subject only to Permitted Liens. 
There are no other Liens on the Collateral other than Permitted Liens.

(m) As of the date of this Agreement, Schedule F sets out the corporate structure of 
the Seller and its subsidiaries, including particulars of authorized, issued and 
outstanding capital of each such entity and the percentage ownership interest.

(n) All consents required to permit the Security to attach to all Material assets and 
property of the Seller (including all Material Contracts and all real property rights 
disclosed on Schedule E) are listed on Schedule G (the “Required Consents”), 
which have been obtained. Other than the assets and property subject to the 
Required Consents (which have been obtained), no other Material asset or 
property of the Seller constitutes a Restricted Asset (as defined in any applicable 
Security Document). The Seller has not obtained any consent in favour of the 
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Notes Collateral Agent or any other holder of Indebtedness (or any agent or 
trustee on its behalf) other than consents substantially similar to the Required 
Consents. 

(o) All documents constituting the Notes Collateral Documents (as defined in the Pari 
Passu Intercreditor Agreement and the Senior Priority Intercreditor Agreement), 
and all consents obtained in connection therewith, are set out on Schedule H.

(p) Neither the Financial Statements delivered to the Buyer or its Advisors from time 
to time nor any other written statement or information (other than projections, 
which are subject to following sentence) furnished by or on behalf of or at the 
direction of the Seller to the Buyer or its Advisors in connection with the 
negotiation, consummation or administration of this Agreement contain, as of the 
time such statements were so furnished, any untrue statement of a material fact or 
an omission of a material fact as of such time, which material fact is necessary to 
make the statements contained therein not misleading. All such statements, taken 
as a whole, together with this Agreement, all of the other Financing Documents 
and all other relevant documents do not contain any untrue statement of a material 
fact or omit a material fact necessary to make the statements contained herein or 
therein not misleading. All financial projections, including the Cash Flow 
Forecast, furnished or made available by the Seller to the Buyer and its Advisors 
have been prepared in good faith, on the basis of all known facts and using 
reasonable assumptions and the Seller believes such projections to be fair and 
reasonable.

(q) All written information furnished by or on behalf of the Seller to the Buyer or its 
Advisors for the purposes of, or in connection with, this Agreement, the other 
Financing Documents or any other relevant document or any other transaction 
contemplated thereby, is true and accurate in all Material respects on the date as 
of which such information is dated or certified, and not incomplete by omitting to 
state any material fact necessary to make such information not misleading at such 
time in light of then-current circumstances.

(r) Except for the Tacora Orion Letter, there are no agreements between the Seller or 
any of its subsidiaries and any holder of debt or Equity Securities of the Seller or 
such subsidiaries with respect to any restructuring, refinancing or recapitalization 
matters.

9.COVENANTS

The Seller on behalf of itself and its subsidiaries covenants and agrees to comply with the 
following covenants unless otherwise expressly consented to by the Buyer in writing in advance:

(a) The Seller shall duly and punctually make the deliveries of Product and/or pay the 
amounts on and in respect of the Advances in each case when due and payable 
under this Agreement and the Offtake Agreement, as applicable.
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(b) The Seller shall use the proceeds of the Advances only in accordance with Section 
2.6.

(c) The Seller shall comply with the terms of the Offtake Agreement.

(d) The Seller shall maintain at all times adequate insurance coverage of such kind 
and in such amounts and against such risks as is prudent for a business of an 
established reputation with financially sound and reputable insurers in coverage 
and scope acceptable to the Buyer, with appropriate endorsements in favour of the 
Buyer.

(e) The Seller shall deliver to each of the Buyer and/or such representatives as may 
be reasonably designated by the Buyer:

(i) on the third Business Day of every week, a report as to the Seller’s actual 
cash flows for the immediately preceding week, accompanied by a 
variance analysis explaining how and why actual results for such 
immediately preceding week varied from the applicable week in the Cash 
Flow Forecast;

(ii) on the first Business Day of each week, updates regarding the progress 
made under the Liquidity Management Plan and the Restructuring Plan 
and make such amendments thereto as may be reasonably requested by the 
Buyer;

(iii) notice forthwith upon the Seller determining that there will be a Material 
change from the Cash Flow Forecast, or of any other Material 
developments with respect to the business and affairs of the Seller or the 
operations at the Mine;

(iv) notice forthwith upon the Seller receiving notice from any creditor, 
Governmental Entity, landlord or other third party of a default, demand, 
acceleration or enforcement in respect of any material obligation of the 
Seller;

(v) notice forthwith and copies to the Buyer of, any discussion papers, term 
sheets, letters of intent, commitment letters, offers or agreements entered 
into by the Seller after Original Agreement Date, relating to (i) a Sale 
Transaction, (ii) a Restructuring or Recapitalization Transaction or (iii) a 
Change of Control;

(vi) notice forthwith of any intention to seek any financing, refinancing or any 
“debtor-in-possession” financing under the CCAA or the BIA;

(vii) notice forthwith of any Default or Event of Default; 

(viii) from time to time as requested by the Buyer, updates on the Retention 
Plan and make some amendments thereto as may be reasonably requested 
by the Buyer;
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(ix) promptly following delivery thereof, copies of any weekly reporting 
delivered to the holders of the Initial 2023 Notes (or any of them, whether 
in their capacity as holders of the Initial 2023 Notes or otherwise); and

(x) such other information as may be requested by the Buyer or its Advisors 
from time to time acting reasonably.

(f) The Seller shall review the Operational Turnaround Plan and the progress made 
thereunder with the Buyer on the first Business Day of each calendar month 
following the Initial Advance Date and such Operational Turnaround Plan shall in 
each case remain acceptable to, or amended as may be reasonably required by, the 
Buyer.

(g) The Seller shall work cooperatively with the Buyer to implement the 
Restructuring Plan;

(h) The Buyer shall have the right to engage at any time a financial advisor to assist it 
in relation to the Advances and any Liquidity Event, and all reasonable and 
documented fees of such advisor, excluding any success or transaction fee (unless 
expressly consented to by the Seller), shall be reimbursed by the Seller and shall 
form part of the Obligations in accordance with Section 12.

(i) The Seller shall not be entitled to make any Distribution or Affiliate Payment, 
other than a Distribution or Affiliate Payment that is contemplated by the Cash 
Flow Forecast (and in the case of any Affiliate Payment made to any Shareholder 
and/or its Affiliates, that is contemplated by the Cash Flow Forecast and approved 
in writing by the Buyer) or any Distribution to the Buyer on account of existing 
preferred shares held by Buyer.

(j) The Seller shall not make any Material expenditures except to the extent such 
expenditures are consistent with the Liquidity Management Plan and reflected in 
the Cash Flow Forecast. 

(k) The Seller shall not amalgamate, consolidate with or merge into or sell all or 
substantially all of its assets to another entity, or change the nature of its business 
or their corporate or capital structure or enter into any agreement committing to 
such actions, provided that the Buyer shall not withhold consent in respect of any 
of the foregoing events if prior to concurrently with completion of any of such 
event, the Obligations are repaid in full.

(l) The Seller shall not issue any Equity Securities nor create any new class of Equity 
Securities or amend any terms of its existing Equity Securities other than (i) the 
Permitted Issuances; and (ii) the issuance of the Seller’s common shares that 
would not result in a Change of Control.

(m) The Seller shall not create, incur or Guarantee any Indebtedness other than, 
without duplication, (i)  Indebtedness and Guarantees existing on the Original 
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Agreement Date, (ii) the Obligations and (iii) Indebtedness under the Existing 
Notes and the Initial 2023 Notes.

(n) The Seller shall not create or incur any Liens other than Permitted Liens.

(o) The Seller shall not make any Investments or acquisitions of any kind, direct or 
indirect, and, following the Original Agreement Date, the Seller shall not make 
further Investments in, payments to, or provide any Guarantees or financial 
assistance in favour of, its subsidiaries, without the Buyer’s prior written consent.

(p) The Seller shall not increase compensation or severance entitlements or other 
benefits payable to directors, senior officers or senior management (including by 
way of a “KERP”), or pay any bonuses whatsoever, other than (i) as required by 
law or (ii) pursuant to the terms of the Retention Plan and as set out in the Cash 
Flow Forecast.

(q) The Seller shall not be entitled to pay any Professional Fees except for, without 
duplication: (i) such Professional Fees provided for and specifically listed in the 
Cash Flow Forecast and (ii) all fees and expenses payable to GLC Advisors & 
Co., LLC, Greenhill & Co. Canada Ltd., Bennett Jones LLP and Hatch Ltd., 
pursuant to their engagement letters dated as of April 25, 2023,  January 23, 2023, 
March 1, 2023 and March 1, 2023, respectively, and the fee letter between the 
Seller and Bennett Jones dated March 1, 2023, each as in effect on the date of this 
Agreement, unamended.

(r) The Seller shall operate its businesses in accordance with the Liquidity 
Management Plan, the Operational Turnaround Plan, the Restructuring Plan and 
the Cash Flow Forecast.

(s) The Seller shall maintain a minimum liquidity of $5,000,000 tested on a weekly 
basis along with the variance analysis under the Cash Flow Forecast.

(t) Following a reasonable advance request by the Buyer or its Advisors, the Seller, 
shall, to the extent permitted by law and the terms of any contractual 
confidentiality obligations: 

(i) provide the Buyer and/or its Advisors with reasonable access to its books 
and records for use in connection with the transactions contemplated by 
this Agreement; and

(ii) make its officers and legal and financial advisors available on a reasonable 
basis for any discussions with the Buyer and/or its Advisors.

(u) The Seller shall not make or permit to be made any changes to composition 
(including addition, removal or replacement of directors) of the board of directors 
of the Seller (other than a resignation by a director), except in accordance with the 
Amended Shareholders Agreement and the First Noteholder Side Letter.
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(v) The Seller shall not, to the extent it is required to do so, consent to, or take any 
steps in furtherance of the exercise of any conversion right under any Equity 
Securities issued by it.

(w) The Seller shall not transfer, lease, license or otherwise dispose of all or any part 
of its property, assets or undertaking, except pursuant to a Liquidity Event which 
has been approved by the Buyer. 

(x) The Seller shall not enter into, extend, renew, waive or otherwise modify any of 
its Material Contracts.

(y) The Seller shall not enter into, extend, renew, waive or otherwise modify in any 
respect the terms of any transaction with an Affiliate (other than the Buyer or 
Cargill), other than extension or renewal of existing operational arrangements 
which are in compliance with the Liquidity Management Plan, the Operational 
Turnaround Plan and the Cash Flow Forecast.

(z) The Seller shall not (i) deliver any guarantee, security, lien or other credit support 
to the Notes Collateral Agent or otherwise in connection with the Indenture, 
unless, concurrently therewith it shall comply with the requirements of Section 
3.3 and it shall provide the equivalent guarantees, security, liens or other credit 
support to the Buyer or (ii) acquire any rights in any real property or immovable 
property in the Province of Quebec unless, concurrently therewith it shall comply 
with the requirements of Section 3.4.

(aa) The Seller shall not form any subsidiary after the Original Agreement Date 
without the prior written consent of the Buyer and, to the extent so consented, 
delivery of all guarantees, Security Documents and other credit support as may be 
required by the Buyer in connection therewith.

(bb) In the event that the Seller agrees pursuant to any a Noteholder Side Letter or 
other binding agreement between the Seller and any holders of Initial 2023 Notes 
or other notes issued under the Indenture (each such binding agreement being, a 
“Noteholder Restructuring Agreement”) to meet any milestone related to 
advancing a Liquidity Event pursuant thereto (each, a “Milestone”), then the 
Seller covenants to the Buyer that it shall meet each such Milestone pursuant to 
this Agreement by the same deadline as set out in such Noteholder Restructuring 
Agreement (or such later deadline as may be agreed by the Buyer in its sole 
discretion). 

(cc) The Seller shall, by no later than the date that is ten (10) Business Days following 
the Effective Date (or such later date as may be expressly agreed by the Buyer in 
writing), obtain supplements or confirmations to the Required Consents listed 
under the heading “Counterparty Consents re Material Contracts” in Schedule G.



- 21 -

10.EVENTS OF DEFAULT

10.1 Each of the following shall constitute an event of default hereunder and under the 
Security Documents (each, an “Event of Default”):

(a) the failure to pay any amount (including fees and expenses or any Excess Margin 
Senior Priority Advance Amount) or make any delivery in respect of the 
Advances when the same shall become due and payable hereunder or are required 
to be made or delivered pursuant to the Offtake Agreement;

(b) the failure by the Seller to perform or comply with any term, condition, covenant 
or obligation contained herein (other than the items expressly set out in paragraph 
(a) above) or in any other Financing Document or any other document delivered 
pursuant to the terms hereof or thereof or in connection herewith or therewith on 
their part to be performed or complied with and, to the extent capable of being 
remedied, such failure remains unremedied for three (3) Business Days;

(c) if any representation, warranty or other statement of the Seller made or deemed to 
be made in this Agreement, any other Financing Document or in any other 
document delivered pursuant to the terms thereof or in connection therewith shall 
prove untrue in any material respect as of the date made;

(d) the occurrence of a default or an event of default under any Indebtedness of the 
Seller, including, for certainty, under the Indenture (or any supplemental 
indenture thereunder) or under any Noteholder Restructuring Agreement, 
provided that, (i) solely with respect to the existing default defaults under the 
Indenture set out on Schedule 10.1, such default defaults shall not constitute and 
Event of Default hereunder unless the obligations under the Indenture are 
accelerated or otherwise declared due and payable as a result thereof, or the Notes 
Collateral Agent or any holders thereunder initiate any enforcement steps in 
respect thereof; (ii) failure by the Seller to pay the May 15, 2023 interest payment 
under the Indenture shall only constitute an Event of Default hereunder if not paid 
in full in cash prior to the expiry of the applicable cure period in respect thereof; 
and (iii) failure by the Seller to pay the quarterly royalty payment pursuant to the 
amended and restatement of the consolidation of mining leases dated October 30, 
2017 shall only constitute an Event of Default hereunder if not paid in full in cash 
prior to May 25, 2023;

(e) a revocation, termination or cancellation of, any Material Contract or a default 
thereunder that would permit the revocation, termination or cancellation thereof 
by any third party;

(f) failure by the Seller, in the opinion of the Buyer, acting reasonably, to comply 
with the terms of, take any proposed steps under, or meet any milestones or 
metrics set out in the Liquidity Management Plan, the Operational Turnaround 
Plan, the Retention Plan or the Restructuring Plan, in each case on the timelines 
set out therein;
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(g) the existence of an adverse variance of cumulative actual net cash flow from the 
Cash Flow Forecast by an amount exceeding 10% in respect of any four week 
period;

(h) any change to the composition (including addition, removal or replacement of 
directors) of the board of directors of the Seller that is not in accordance with the 
Amended Shareholders Agreement and the First Noteholder Side Letter, except as 
arising from resignation by a director;

(i) the cessation (or threat of cessation) by the Seller to carry on business in the 
ordinary course, having regard to the current financial condition of the Seller;

(j) the denial or repudiation by the Seller of the legality, validity, binding nature or 
enforceability of this Agreement, the other Financing Documents or any other 
document or certificate delivered pursuant to the terms hereof or thereof or the 
Offtake Agreement;

(k) the cessation of any of the Security Documents to constitute, in whole or in part, a 
Lien on the Collateral in the priority contemplated by this Agreement;

(l) the entry of one or more final judgements, writs of execution, garnishment or 
attachment representing a claim in excess of $250,000 against the Seller or the 
Collateral that is not released, bonded, satisfied, discharged, vacated, stayed or 
accepted for payment by an insurer within 30 days after their entry, 
commencement or levy;

(m) the commencement by the Seller or any of its subsidiaries organized under the 
laws of the United States of America or Canada (or any state, province, territory 
other subdivision thereof) of any action, application, petition, suit or other 
proceeding under any bankruptcy, arrangement, reorganization, dissolution, 
liquidation, insolvency, winding-up or similar law of any jurisdiction now or 
hereafter in effect, for the relief from or otherwise affecting creditors of such 
entity, including without limitation, under the BIA (including the filing of a notice 
of intention to make a proposal), CCAA, Winding-up and Restructuring Act 
(Canada), the CBCA or any similar law of another jurisdiction, including 
provisions of corporate statutes providing for a stay of proceedings or the 
compromise of claims;

(n) the appointment of any receiver, receiver-manager, interim receiver, monitor, 
liquidator, assignee, custodian, trustee, sequestrator or other similar entity in 
respect of the Seller or any of its subsidiaries organized under the laws of the 
United States of America or Canada (or any state, province, territory other 
subdivision thereof), or all or any part of their respective property, assets or 
undertaking;

(o) the act of the Seller or any of its subsidiaries organized under the laws of the 
United States of America or Canada (or any state, province, territory other 
subdivision thereof): (i) making a general assignment for the benefit of its 
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creditors, including without limitation, any assignment made pursuant to the BIA, 
(ii) acknowledging its insolvency or is declared or becomes bankrupt or insolvent, 
(iii) failing to meet its liabilities generally as they become due, or (iv) committing 
an act of bankruptcy under the BIA or any similar law of any jurisdiction;

(p) the occurrence of any Liquidity Event;

(q) the failure by the Seller to pay the May 15, 2023 interest payment under the 
Indenture in full in cash prior to the expiry of the applicable cure period in respect 
thereof;or

(r) the failure by the Seller to meet any Milestone in accordance with Section 
9(bb).1(bb).; or

(s) a default under any Noteholder Side Letter.

11.REMEDIES

Following the occurrence of an Event of Default, without limiting the remedies available under 
the Security Documents or hereunder, the Buyer may:

(a) on demand, accelerate all payments due by the Seller hereunder, and set off 
amounts owing by the Buyer to the Seller against amounts owing by the Seller to 
the Buyer, provided that if the Event of Default relied upon by the Buyer to 
demand or accelerate such payments has arisen solely as a result of the Seller’s 
failure to repay the Additional Prepay Advances on demand (absent any other 
Event of Default), the Buyer shall not set-off the Purchase Price for deliveries of 
Product in accordance with the terms of the Offtake Agreement against the 
Advances until the date which is five (5) Business Days after the Buyer demands 
repayment of the Additional Prepay Advances;

(b) apply to a court (i) for the appointment of an interim receiver or a receiver and 
manager of the undertaking, property and assets of the Seller, (ii) for the 
appointment of a trustee in bankruptcy of the Seller, or (iii) to seek other relief; or

(c) without limiting the foregoing, the Buyer shall have the power and rights of a 
secured party under section 17, 17.1 and Part V of the Personal Property Security 
Act (Ontario).

12.EXPENSES

The Seller shall be obligated to, on the Termination Date, reimburse the Buyer for all reasonable 
out-of-pocket expenses and costs, including, without limitation, all reasonable and documented 
legal and advisory fees, incurred by each of the Buyer and its Advisors in connection with any 
matter arising hereunder or any documents issued in connection with this Agreement or any of 
the Financing Documents. All such reimbursement and/or payment obligations shall form part of 
the Obligations and shall be secured by the Security. 
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13.TAXES

13.1 All payments in cash or in kind made by the Seller to the Buyer, including without 
limitation any payments required to be made from and after the exercise of any remedies 
available to the Buyer upon an Event of Default, shall, except as required by applicable 
law, be made free and clear of, and without reduction for or on account of, any present or 
future taxes, levies, imposts, duties, charges, fees, deductions or withholdings of any kind 
or nature whatsoever or any interest or penalties payable with respect thereto now or in 
the future imposed, levied, collected, withheld or assessed by any country or any political 
subdivision of any country (collectively “Taxes”); provided, however, that if any Taxes 
(other than Excluded Taxes) are required by applicable law to be deducted or withheld 
(“Withholding Taxes”) from any amount payable in cash or in kind to the Buyer 
hereunder or under any other document delivered pursuant to the terms hereof, the 
amount so payable to the Buyer shall be increased to the extent necessary to yield to the 
Buyer on a net basis after withholding and remitting all Withholding Taxes, the amount 
the Buyer would have received had no Withholding Taxes been payable, and the Seller 
shall provide evidence satisfactory to the Buyer that the Taxes have been so withheld and 
remitted to the applicable Governmental Entity on a timely basis.

13.2 In addition, the Seller shall reimburse and indemnify the Buyer for any Withholding 
Taxes paid by the Buyer within 10 days upon receiving evidence from the Buyer that it 
has paid the Withholding Taxes, whether or not such Withholding Taxes were correctly 
or legally asserted. If the Buyer determines, in its sole discretion exercised in good faith, 
that it has received a refund of Withholding Taxes remitted to a Governmental Entity 
pursuant to Section 13.1 or to which it has been indemnified and reimbursed by the Seller 
pursuant to this Section 13.2, it shall pay to the Seller an amount equal to such refund, net 
of all out-of-pocket expenses (including any taxes) and without interest. The Seller shall, 
upon request, repay to the Buyer the amount paid over to the Seller hereunder in the 
event that the Buyer is required to repay such refund to a Governmental Entity.

13.3 The Buyer will take all commercially reasonable steps to obtain a refund of any 
Withholding Taxes payable by it pursuant to Section 13.2, provided that nothing in this 
Section 13.3 shall be construed to require the Buyer to:

(a) make available its Tax returns or any other information which it deems 
confidential to the Seller or any other Person; or 

(b) pay any amount pursuant to this Section 13.3, the payment of which would place 
the Buyer (or any of its Affiliates) in a less favourable net after-Tax position than 
the Buyer (or any of its Affiliates) would have been in if the Tax subject to 
indemnification and giving rise to such refund had not been deducted, withheld, 
or otherwise imposed and the indemnification payments or additional amounts 
with respect to such Tax had never been paid.

13.4 The Buyer represents that it is a resident of Singapore for purposes of the tax convention 
between the governments of Canada and Singapore entitled to the benefits of such 
convention, it does not have a permanent establishment in Canada as defined in such 
Convention and it is receiving any amounts paid by the Seller pursuant to this Agreement 
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in the ordinary course of its business; provided, for greater certainty, that Seller’s 
obligations described in Sections 13.1 and 13.2 (i) are not conditional on this section 
13.4, and (ii) remain enforceable against Seller notwithstanding any assessment, 
reassessment or other assertion by a Tax authority, or a finding of a court of competent 
jurisdiction, that is inconsistent with the representations contained in this section 13.4. 

14.MISCELLANEOUS

14.1 Further Assurances

The Seller shall at its expense, from time to time do, execute and deliver, all such further acts, 
documents (including, without limitation, certificates, declarations, affidavits, reports and 
opinions) and things as the Buyer may reasonably request for the purpose of giving effect to this 
Agreement, perfecting, protecting and maintaining the Liens created by the Security establishing 
compliance with the representations, warranties and conditions of this Agreement or any other 
document delivered in connection herewith.

14.2 Disclosure

No press release or other public disclosure concerning the transactions contemplated herein shall 
be made by the Seller without the prior consent of the Buyer (such consent not to be 
unreasonably withheld); provided, however, that the Seller shall, after providing the Buyer and 
its Advisors with copies of all related documents and an opportunity to consult with the Buyer 
and its Advisors as to the contents, make prompt disclosure of this Agreement and make such 
disclosure as may be required by the Indenture, by applicable law or by any Governmental Entity 
having jurisdiction over the Seller. Notwithstanding the foregoing, no information with respect to 
the identity of the Buyer shall be disclosed by the Seller except as may be required by applicable 
law, or by any Governmental Entity having jurisdiction over the Seller.

14.3 Conflict

To the extent that there is any inconsistency between this Agreement and any of other Financing 
Documents, this Agreement shall govern. 

14.4 Amendments and Waivers

This Agreement shall only be amended or waived with the consent of the Buyer and the Seller in 
writing.

14.5 Assignments and Participations 

The Buyer may assign all or any portion of its Advances and related rights under this Agreement 
and the other Financing Documents, without the consent of any other party, provided that the 
Margin Advances and related rights shall only be assigned if the Offtake Agreement is also 
assigned. The Seller may not assign its rights hereunder without the consent of the Buyer. 

The Buyer may also grant a participation (whether by way of equitable assignment, limited 
recourse deposit or otherwise) (each a “Participation”) to any other person (a “Participant”) in 
the whole or any part of any of its Advances (whether before or after the funding of such 
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Advances) under which the Participant shall be entitled to the benefit of the same rights under 
this Agreement with respect to such Participation as if it were a party hereto in the place and 
stead of the Buyer; provided that in respect of such participated share and as between the 
Participant and the Seller, (i) the Buyer (and not the Participant) shall remain solely entitled to 
enforce such rights, and shall remain solely responsible for the performance of all obligations, of 
the Buyer under this Agreement with respect to such participated share, (ii) such Participant shall 
have no direct enforceable rights against the Seller in respect of such participated share, other 
than against the Buyer; (iii) no party hereto, other than the Buyer, shall have any obligations to 
such Participant with respect to such participated share; and (iv) the consent of the Participant is 
not required under the terms of such participation to any change to this Agreement, except for 
changes that (1) increase the aggregate amount of the Advances in excess of the participated 
share agreed to by the Participant or (2) postpone or defer the time for the payment or repayment 
of any Advance or any other amount payable hereunder to which such Participant has a right.

14.6 Governing Law

(a) This Agreement shall be governed by the laws of the Province of Ontario and the 
federal laws of Canada applicable therein.

(b) The Seller hereby consents and agrees that the courts of the Province of Ontario 
shall have non-exclusive jurisdiction to hear and determine any claims or disputes 
between the Seller and the Buyer pertaining to this Agreement or any of the other 
documents related thereto or to any matter arising out of or relating to this 
Agreement or any of the other documents related thereto. Nothing in this 
Agreement shall be deemed or operate to preclude the Buyer from bringing suit or 
taking other legal action in any other jurisdiction to realize on the Collateral or 
any other security for the obligations, or to enforce a judgment or other court 
order. The Seller expressly submits and consents in advance to such jurisdiction 
in any action or suit commenced in any such court, and the Seller hereby waives 
any objection that it may have based upon lack of personal jurisdiction, improper 
venue or forum non conveniens and hereby consents to the granting of such legal 
or equitable relief as is deemed appropriate by such court. The Seller hereby 
waives personal service of the summons, complaint and other process issued in 
any such action or suit and agrees that service of such summons, complaints and 
other process may be made by registered mail (return receipt requested) addressed 
to it at the address set forth in Section 14.13 of this Agreement and that service so 
made shall be deemed completed upon the earlier of its actual receipt thereof or 
three (3) Business Days after deposit with Canada Post, proper postage paid.

14.7 Confidentiality

This Agreement is being executed on a highly confidential basis on the understanding that this 
Agreement, any related documents, the existence and contents thereof and the existence and 
contents of any discussions related thereto (“Confidential Information”) shall not be disclosed 
by the Seller or the Buyer to any third party or made public without the prior written consent of 
the other party, except for disclosure to such party’s legal and financial advisors, directors, 
officers and employees who are bound by the terms of confidentiality arrangements to keep all 
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such Confidential Information confidential (with the applicable party bearing all risk of such 
disclosure).

14.8 Counterparts; Electronic Signatures

This Agreement may be executed simultaneously in two or more counterparts, each of which 
shall be deemed an original, but all of which together shall constitute one and the same 
instrument. Signatures provided by electronic transmission shall be valid and binding.

14.9 Indemnity

The Seller shall indemnify and hold harmless the Buyer and its Affiliates, and each such 
Person’s respective officers, directors, shareholders, employees, legal counsel, agents and 
representatives (each, an “Indemnified Person”), from and against any and all suits, actions, 
proceedings, orders, claims, damages, losses, liabilities and expenses (including reasonable and 
documented legal fees and disbursements and other costs of investigation or defense, including 
those incurred upon any appeal) that may be instituted or asserted against or incurred by any 
such Indemnified Person as a result of or in connection with (i) the breach by the Seller of its 
obligations in connection with or arising out of the transactions contemplated under this 
Agreement and the other documents related thereto and any actions or failures to act in 
connection therewith including the taking of any enforcement actions by the Buyer and (ii) all 
legal costs and expenses arising out of or incurred in connection with disputes between or among 
the Buyer, the Seller and/or any other party or parties to any of the documents related thereto 
(collectively, “Indemnified Liabilities”); provided that the Seller shall not be liable for any 
indemnification to an Indemnified Person to the extent that any such suit, action, proceeding, 
claim, damage, loss, liability or expense results from that Indemnified Person’s gross negligence 
or wilful misconduct. No Indemnified Person shall be responsible or liable to any other party to 
any document related thereto, any successor, assignee or third party beneficiary of such Person 
or any other Person asserting claims derivatively through such party, for indirect, punitive, 
exemplary or consequential damages which may be alleged as a result of any transaction 
contemplated hereunder or under any of the documents related thereto.

14.10 No Waiver

The Buyer’s failure, at any time or times, to require strict performance by the Seller of any 
provision of this Agreement or any other document related thereto shall not waive, affect or 
diminish any right of the Buyer thereafter to demand strict compliance and performance herewith 
or therewith. Any suspension or waiver of an Event of Default shall not suspend, waive or affect 
any other Event of Default whether the same is prior or subsequent thereto and whether the same 
or of a different type. Except as otherwise provided for herein, none of the undertakings, 
agreements, warranties, covenants and representations of the Seller contained in this Agreement 
or any of the other documents related thereto and no Default or Event of Default shall be deemed 
to have been suspended or waived by the Buyer, as applicable, unless such waiver or suspension 
is by an instrument in writing from the Buyer and directed to the Seller specifying such 
suspension or waiver.
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14.11 Remedies

The Buyer’s rights and remedies under this Agreement shall be cumulative and nonexclusive of 
any other rights and remedies that the Buyer may have under any other agreement, including the 
other documents related thereto, by operation of law or otherwise. Recourse to the Collateral 
shall not be required.

14.12 Severability

Wherever possible, each provision of this Agreement and the other documents related thereto 
shall be interpreted in such a manner as to be effective and valid under applicable law, but if any 
provision of this Agreement or any other document related thereto shall be prohibited by or 
invalid under applicable law, such provision shall be ineffective only to the extent of such 
prohibition or invalidity, without invalidating the remainder of such provision or the remaining 
provisions of this Agreement or such other document related thereto.

14.13 Notices

Except as otherwise provided herein, whenever it is provided herein that any notice, demand, 
request, consent, approval, declaration or other communication shall or may be given to or 
served upon any of the parties by any other parties, or whenever any of the parties desires to give 
or serve upon any other parties any communication with respect to this Agreement, each such 
notice, demand, request, consent, approval, declaration or other communication shall be in 
writing and shall be deemed to have been validly served, given or delivered 

(a) upon the earlier of actual receipt and three (3) Business Days after deposit with 
Canada Post, registered mail, return receipt requested, with proper postage 
prepaid, 

(b) upon receipt, when sent by electronic mail, 

(c) one (1) Business Day after deposit with a reputable courier for overnight delivery 
with all charges prepaid, or 

(d) when delivered, if hand-delivered by messenger, all of which shall be addressed 
to the party to be notified and sent to the address indicated on Schedule B hereto 
or to such other address as may be substituted by notice given as herein provided. 

The giving of any notice required hereunder may be waived in writing by the party entitled to 
receive such notice. Failure or delay in delivering copies of any notice, demand, request, consent, 
approval, declaration or other communication to any Person (other than the Seller) designated 
Schedule B to receive copies shall in no way adversely affect the effectiveness of such notice, 
demand, request, consent, approval, declaration or other communication.

14.14 Section Titles

The Section titles and Table of Contents contained in this Agreement are and shall be without 
substantive meaning or content of any kind whatsoever and are not a part of the agreement 
between the parties hereto.
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14.15 Reinstatement

This Agreement shall remain in full force and effect and continue to be effective should any 
petition or other proceeding be filed by or against the Seller for liquidation or reorganization, 
should the Seller become insolvent or make an assignment for the benefit of any creditor or 
creditors or should an interim receiver, receiver, receiver and manager or trustee be appointed for 
all or any significant part of the Seller’s assets, and shall continue to be effective or to be 
reinstated, as the case may be, if at any time payment and performance of the obligations under 
the Advances, or any part thereof, is, pursuant to applicable law, rescinded or reduced in amount, 
or must otherwise be restored or returned by any obligee of the Advances, whether as a 
fraudulent preference, reviewable transaction or otherwise, all as though such payment or 
performance had not been made. In the event that any payment, or any part thereof, is rescinded, 
reduced, restored or returned, the obligations under the Advances shall be reinstated and deemed 
reduced only by such amount paid and not so rescinded, reduced, restored or returned.

14.16 No Strict Construction

The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In 
the event an ambiguity or question of intent or interpretation arises, this Agreement shall be 
construed as if drafted jointly by the parties hereto and no presumption or burden of proof shall 
arise favouring or disfavouring any party by virtue of the authorship of any provisions of this 
Agreement.

14.17 Permitted Liens

Except as otherwise expressly provided in this Agreement, the designation of any Lien as a 
“Permitted Lien” is not, and shall not be deemed to be, an acknowledgment by the Buyer that the 
Lien shall have priority over the security interests granted to the Buyer in the Collateral pursuant 
to the Security Documents.

14.18 Principles of Construction

(a) Unless otherwise specified, references in this Agreement or any of the Exhibits, 
Annexes, Schedules or Appendices to a Section, subsection or clause refer to such 
Section, subsection or clause as contained in this Agreement. The words “herein,” 
“hereof” and “hereunder” and other words of similar import refer to this 
Agreement as a whole, including all Annexes, Exhibits and Schedules, as the 
same may from time to time be amended, restated, modified or supplemented, and 
not to any particular section, subsection or clause contained in this Agreement or 
any such Annex, Exhibit or Schedule.

(b) Wherever from the context it appears appropriate, each term stated in either the 
singular or plural shall include the singular and the plural, and pronouns stated in 
the masculine, feminine or neuter gender shall include the masculine, feminine 
and neuter genders. The words “including”, “includes” and “include” shall be 
deemed to be followed by the words “without limitation”; the word “or” is not 
exclusive; references to Persons include their respective successors and assigns 
(to the extent and only to the extent permitted by the agreement) or, in the case of 
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Governmental Entities, Persons succeeding to the relevant functions of such 
Persons; and all references to statutes and related regulations shall include any 
amendments of the same and any successor statutes and regulations. Whenever 
any provision in any agreement refers to the knowledge (or an analogous phrase) 
of the Seller, such words are intended to signify that the Seller has actual 
knowledge or awareness of a particular fact or circumstance or that the Seller or, 
if it had exercised reasonable diligence, would have known or been aware of such 
fact or circumstance.

(c) All Annexes, Schedules, Exhibits and other attachments (collectively, 
“Appendices”) hereto, or expressly identified to this Agreement, are incorporated 
herein by reference, and taken together with this Agreement, shall constitute one 
single agreement.

14.19 Iron Ore Stockpile Agreement

For the duration of the term of this Agreement, the Buyer: (a) agrees that the Iron Ore Stockpile 
Purchase Agreement dated December 17, 2019 between the Seller and the Buyer shall continue 
for the term of this Agreement; and (b) shall continue to provide onsite technical support to the 
Seller, at no cost to the Seller, in such manner as determined by the Buyer in its sole discretion.

14.20 Amendment and Restatement

From and after the Effective Date, this Agreement shall for all purposes be deemed to be an 
amendment and restatement of the Existing Facility Agreement in its entirety and shall, from and 
after the Effective Date, supersede the Existing Facility Agreement. The amendment and 
restatement of the Existing Facility Agreement pursuant to this Agreement shall not in any 
manner be construed to constitute payment of, or impair, limit, cancel or extinguish, or constitute 
a novation in respect of, the Obligations and liabilities of the Seller evidenced by or arising under 
the Existing Facility Agreement, and the Security and Liens securing such Obligations and 
liabilities shall not in any manner be impaired, limited, terminated, waived or released. All of the 
Security and the other Financing Documents (other than the Existing Facility Agreement) 
delivered in connection with the Existing Facility Agreement are hereby expressly reaffirmed by 
the Seller, and shall remain in full force and effect.
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Amended and Restated Advance Payments Facility Agreement

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by 
their duly authorized representatives as of the date first written above.

TACORA RESOURCES INC., as Seller

Per:
Name: 
Title: 

CARGILL INTERNATIONAL 
TRADING PTE LTD., as Buyer

Per:
Name: 
Title: 

Per:
Name: 
Title: 



 

SCHEDULE C
DEFINITIONS

Defined Term Section Number
Appendices 14.1(c) 14.18(c) 
Additional Prepay Advances 2.2(b)
Additional Prepay Draw Notice 2.3(c)
Buyer Parties
Collateral 8.1(l8(l)
Company Permits 8.1(j)(i)8(j)(i)
Confidential Information 14.7 
Criminal Code interest 5.1(a)
criminal rate 5.1(a)
Event of Default 10.1 
Excess Amount 5.1(a)
Excess Margin Senior Priority Advance 
Amount

2.2(c)

Existing Facility Agreement Recitals
First Amendment Recitals
Floor Price Premium 2.4
Indemnified Liabilities 14.9 
Indemnified Person 14.9 
Initial Advance Date 2.22.3(a)
Initial Margin Advance 2.2(b)(i)2.2(a)(ii)(A)
Margin Advance 2.2(a)(ii)(B)
Milestone 9.1(bb9(bb)
Noteholder Restructuring Agreement 9.1(bb9(bb)
Offtake Amendment Termination Date 2.2(a)(i)
Original Facility Agreement Recitals
Required Consents 8.1(n8(n)
RSA 9.1(bb9(bb)
Security 3.1
Seller Parties
Seller Offtake Margin Amounts 2.2(b)(ii)2.2(a)(ii)(B)
Taxes 13.1
Termination Date 4.1 
Withholding Taxes 13.1

In addition, the following terms used in this Agreement shall have the following meanings:

“2023 Notes Warrants” means the 346,624,268 penny warrants issued to certain holders of the 
Initial 2023 Notes, as consideration for backstopping the purchase of the Initial 2023 Notes and 
entry into certain amendments to the Indenture, which shall be immediately exercisable for a 
two-year period and expiring on  May 11, 2025.
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“Advances” means, collectively, the Original Advances (including the Floor Price Premium) and 
, the Margin Advances and the Additional Prepay Advances, and each individually, an 
“Advance”.

“Advisors” means the legal and financial advisors to the Buyer.

“Affiliate” means (a) any Person which, directly or indirectly, Controls, is Controlled by or is 
under common Control with any other Person; (b) any Person which beneficially owns or holds, 
directly or indirectly, 10% or more of any class of voting stock or equity interest (including 
partnership interests) of any other Person; (c) any Person, 10% or more of any class of the voting 
stock (or if such Person is not a corporation, 10% or more of the equity interest, including 
partnership interests) of which is beneficially owned or held, directly or indirectly, by any other 
Person; or (d) any Person related within the meaning of the Income Tax Act (Canada) to any such 
Person and includes any “Affiliate” within the meaning specified in the CBCA on the Original 
Agreement Date. 

“Affiliate Payments” means all payments to shareholders, directors, senior executives and their 
related parties or Affiliates, whether under contract or otherwise, including bonus payments, 
transaction payments, change of control payments, management fees, consulting or advisory fees 
or amounts payable in respect of reimbursements.

“Amended Shareholders Agreement” means the second amended and restated shareholders’ 
agreement by and among the Seller and the Shareholders, in form and substance satisfactory to 
the Buyer.

“BIA” means the Bankruptcy and Insolvency Act (Canada), as amended.

“Business Day” means each day other than a Saturday or Sunday or a statutory or civic holiday 
that banks are open for business in Canada, the United States of America and Singapore.

“Calculation Date” has the meaning given to such term in the Offtake Agreement.

“Cargill” means Cargill, Incorporated.

“Cargill Initial Warrants” means penny warrants issued to Cargill as additional consideration 
for the Initial Advance and entry into the Original Facility Agreement, which shall be exercisable 
into common shares, representing a 10% equity ownership in the Seller on a fully-diluted basis 
and be immediately exercisable for a two-year period and expiring on January 9, 2025.

“Cargill Extension Warrants” means the penny warrants issued to Cargill as additional 
consideration for entry into the First Amendment, including the extension of the Termination 
Date thereunder, which shall be exercisable into common shares, representing a 25% equity 
ownership in the Seller on a fully-diluted basis and be immediately exercisable for a two-year 
period and expiring on April 29, 2025, all of which shall be issued pursuant to a warrant 
certificate in form and substance satisfactory to the Buyer and Cargill.

“Cash Flow Forecast” means the weekly cash flow forecast for the Seller for the period from 
January 1, 2023 until July 14[September 12], 2023, as delivered to the Buyer in connection with 
the First Amendment, which cash flow forecast shall contain, among all other items, all 
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anticipated Professional Fees, presented on a weekly basis, as may be amended from time to time 
with the prior written consent of the Buyer. 

“CBCA” means the Canada Business Corporations Act, as amended.

“CCAA” means the Companies’ Creditors Arrangement Act (Canada), as amended.

“Change of Control” means the occurrence of any one of the following event:

(a) any person or group (other than Cargill, the Buyer or their Affiliates) acting in 
concert directly or indirectly (i) shall have acquired beneficial ownership or 
control of 50% or more on a fully diluted basis of the aggregate voting power of 
the Seller’s Equity Securities or (ii) shall have otherwise acquired Control of the 
Seller; or

(b) the occupation of a majority of the seats (other than vacant seats) on the board of 
directors of the Seller by persons who were neither (a) nominated by the board of 
directors of the Seller as composed on the Initial Advance Date nor (b) appointed 
by directors so nominated.

“Contracts” means all agreements, contracts, leases (whether for real or personal property), 
purchase orders, undertakings, covenants not to compete, employment agreements, 
confidentiality agreements, licenses, instruments, obligations and commitments to which a 
Person is a party or by which a Person or any of its assets are bound or affected, whether written 
or oral.

“Control” (including the terms “controlled by” and “under common control with”), means the 
possession, directly or indirectly, whether by voting rights or otherwise, of the power to direct or 
cause the direction of the management and policies of the Person in question.

“Default” means any event or occurrence that, with notice or the passage of time or both, would 
be an Event of Default. 

“Distribution” means (i) the retirement, redemption, retraction, purchase, repayment or other 
acquisition of any Equity Securities of any Person; (ii) the declaration or payment of any 
dividend, return of capital or other distribution of, on or in respect of Equity Securities of any 
Person; and (iii) any other payment or distribution (in cash, securities or other property or 
otherwise) of, on or in respect of any Equity Securities of any Person.

“DMT” has the meaning given to such term in the Offtake Agreement.

“Effective Date” means the date on which this Agreement becomes effective in accordance with 
Section 7.1.

“Equity Securities” means, with respect to any Person, any and all shares, interests, 
participations, rights in, or other equivalents (however designated and whether voting and non-
voting) of, such Person’s capital, whether outstanding on the Original Agreement Date or issued 
after the Original Agreement Date, including any interest in a partnership, limited partnership or 
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other similar Person and any beneficial interest in a trust, and any and all rights, warrants, debt 
securities, options or other rights exchangeable for or convertible into any of the foregoing.

“Excluded Taxes” means Taxes that satisfy both of the following criteria:

(a) the Tax is calculated or based upon or measured by the Buyer’s overall net 
income, capital, net receipts or net profits or franchise taxes imposed in lieu 
thereof; and

(b) the Tax is imposed by a Governmental Entity in a jurisdiction in which the Buyer 
is organized, or its principal office is located or is carrying on business otherwise 
than as a result of entering into this Agreement,

provided that, for greater certainty and notwithstanding the foregoing, any Tax calculated 
or based upon or measured by the gross amount of income earned or payment received by 
the Buyer or that is imposed under Part XIII of the Income Tax Act (Canada) is not an 
Excluded Tax.

“Existing Notes” means the 8.250% Senior Secured Notes due 2026 in an aggregate principal 
amount of $225,000,000 issued on May 11, 2021, pursuant to the Indenture. 

“Financial Statements” means (a) the most recent audited consolidated balance sheet of the 
Seller and the related audited consolidated statement of operations and comprehensive loss, 
consolidated statement of cash flows for each of the fiscal years then ended, together with the 
report thereon of independent certified public accountants, each prepared in accordance with 
GAAP consistently applied throughout the periods covered, and (b) the most recent unaudited 
consolidated balance sheet of the Seller, and the related unaudited consolidated statement of 
operations and comprehensive loss and consolidated statement of cash flows for such period, 
each prepared in accordance with GAAP consistently applied throughout the periods covered.

“Financing Documents” means this Agreement, the Security Documents, the Pari Passu 
Intercreditor Agreement, the Senior Priority Intercreditor Agreement and all other documents or 
instruments delivered pursuant to the terms thereof or in connection therewith, including all 
agreements of the Buyer with, and consents provided to the Buyer from, third parties.

“Financing Transaction” means any transaction involving the incurrence of Indebtedness in 
excess of $100,000 or otherwise amending, restating, extending, refinancing or replacing any 
existing Indebtedness of the Seller, other than Lease Obligations in the ordinary course of 
business.

“First Noteholder Side Letter” means the side letter agreement dated May 29, 2023 between 
the Seller, the Buyer, Cargill and certain holders of Initial 2023 Notes or other notes issued under 
the Indenture, 

“Floor Price” has the meaning given to such term in the Offtake January Amendment. 

“FPM Payable Amount” has the meaning given to such term in the Offtake May Side Letter. 

“GAAP” means International Financial Reporting Standards as in effect from time to time.
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“Governmental Entity” means any government, regulatory authority, governmental department, 
agency, commission, bureau, official, minister, Crown corporation, court, board, tribunal or 
dispute settlement panel or other law, rule or regulation-making organization or entity: (a) having 
or purporting to have jurisdiction on behalf of any nation, province, territory or state or any other 
geographic or political subdivision of any of them; or (b) exercising, or entitled or purporting to 
exercise any administrative, executive, judicial, legislative, policy, regulatory or taxing authority 
or power.

“Guarantee” of or by any Person (in this definition, the “guarantor”) means any obligation, 
contingent or otherwise, of the guarantor guaranteeing or having the economic effect of 
guaranteeing any Indebtedness or other obligation of any other Person (in this definition, the 
“primary credit party”) in any manner, whether directly or indirectly, and including any 
obligation of the guarantor, direct or indirect, (a) to purchase or pay (or advance or supply funds 
for the purchase or payment of) such Indebtedness or other obligation or to purchase (or to 
advance or supply funds for the purchase of) any security for the payment thereof (whether in the 
form of a loan, advance, stock purchase, capital contribution or otherwise), (b) to purchase or 
lease property, securities or services for the purpose of assuring the owner of such Indebtedness 
or other obligation of the payment thereof, (c) to maintain working capital, equity capital 
solvency, or any other balance sheet, income statement or other financial statement condition or 
liquidity of the primary credit party so as to enable the primary credit party to pay such 
Indebtedness or other obligation, (d) as an account party in respect of any letter of credit or letter 
of guarantee issued to support such Indebtedness or other obligation, or (e) to purchase, sell or 
lease (as lessor or lessee) property, or to purchase or sell services, primarily for the purpose of 
enabling the debtor to make payment of such Indebtedness or to assure the holder of such 
Indebtedness against loss.

“Indebtedness” of any Person means, without duplication, (a) all obligations of such Person for 
borrowed money or with respect to deposits or advances of any kind, (b) all obligations of such 
Person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of such 
Person upon which interest charges are customarily paid, (d) all obligations of such Person under 
conditional sale or other title retention agreements relating to property acquired by such Person, 
(e) all obligations of such Person in respect of the deferred purchase price of property or services 
(excluding current accounts payable incurred in the ordinary course of business), (f) all 
Indebtedness of others secured by (or for which the holder of such Indebtedness has an existing 
right, contingent or otherwise, to be secured by) any Lien on property owned or acquired by such 
Person, whether or not the Indebtedness secured thereby has been assumed, (g) all Guarantees by 
such Person of Indebtedness of others, (h) all Lease Obligations of such Person, (i) all 
obligations, contingent or otherwise, of such Person as an account party in respect of letters of 
credit and letters of guarantee, (j) all obligations, contingent or otherwise, of such Person in 
respect of bankers’ acceptances, (k) all negative marked-to-market exposure of such Person 
under Swap Agreements, (l) all obligations of such Person to purchase, redeem, retire, defease or 
otherwise acquire for value (other than for other Equity Securities) any Equity Securities in the 
capital of such Person, valued, in the case of redeemable Equity Securities, at the greater of 
voluntary or involuntary liquidation preference, plus accrued and unpaid dividends and (m) all 
obligations of such Person under any streaming agreements, royalties or other similar 
transactions, including any obligations under prepaid purchase and sale agreements.
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“Indenture” means, collectively, the Amended and Restated Base Indenture dated as of May 11, 
2023, by and among the Seller, as issuer, the guarantors from time to time party thereto and the 
Notes Collateral Agent, as trustee and collateral agent, as supplemented by a first supplemental 
indenture dated as of May 11, 2023, and a second supplemental indenture dated as of  May 11, 
2023, and a third supplemental indenture dated as of June 23, 2023, as the same may be further 
amended, restated, amended and restated, supplemented or otherwise modified from time to 
time.

“Initial 2023 Notes” means the 9.00% Cash / 4.00% PIK Senior Secured First Lien Notes due 
2023 in an aggregate principal amount of $27,000,000 issued on May 11, 2023, pursuant to the 
Indenture. 

“Initial Advance” has the meaning given to such term in the Existing Facility Agreement. 

“Investment” means, as applied to any Person (the “investor”), any direct or indirect purchase or 
other acquisition by the investor of, or a beneficial interest in, Equity Securities of any other 
Person, including any exchange of Equity Securities for Indebtedness, or any direct or indirect 
loan, advance (other than advances to employees for moving and travel expenses, drawing 
accounts and similar expenditures in the ordinary course of business) or capital contribution by 
the investor to any other Person, including all Indebtedness and accounts owing to the investor 
from such other Person that did not arise from sales or services rendered to such other Person in 
the ordinary course of the investor’s business, or any direct or indirect purchase or other 
acquisition of bonds, notes, debentures or other debt securities of, any other Person.

“Lease” means, at the time any determination is made, a lease of real or personal property that 
would at that time be required to be classified as a “lease” in accordance with GAAP.

“Lease Obligations” of any Person means, at the time any determination is to be made, the 
amount of the liability in respect of a Lease that would at that time be required to be accounted 
for as a lease liability on a balance sheet in accordance with GAAP.

“Liability” or “Liabilities” means any direct or indirect liability, indebtedness, obligation, 
commitment, expense, claim, deficiency, guaranty or endorsement of or by any Person of any 
type, whether accrued, absolute, contingent, matured, unmatured liquidated, unliquidated, known 
or unknown.

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, hypothec, 
debenture, security interest or encumbrance of any kind in respect of such asset, whether or not 
filed, recorded or otherwise perfected under applicable law, including any conditional sale or 
other title retention agreement, any lease in the nature thereof, any option or other agreement to 
sell or give a security interest in and any filing of or agreement to give any financing statement 
under the PPSA (or equivalent statutes) of any jurisdiction.

“Liquidity Event” means a Financing Transaction, a Sale Transaction, a Restructuring or 
Recapitalization Transaction or a Change of Control. 

“Liquidity Management Plan” means the liquidity management plan in form and substance 
satisfactory to the Buyer.
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“Margin Amount” has the meaning given to such term in the Offtake Agreement.

“Material” means material, or reasonably expected to be material, to the business, affairs, results 
of operations or financial condition of the Seller or the operation of the Mine.

“Material Adverse Effect” individually or in the aggregate, any event, change or effect that 
could reasonably be expected to have a materially adverse effect on (i) the business, operations, 
assets, liabilities (including contingent liabilities), condition (financial or otherwise) of the Seller 
(ii) the operation of the Mine, (iii) any material impairment of the Seller’s ability to consummate 
the transactions contemplated by this Agreement and the other Financing Documents or to 
perform their respective obligations thereunder or (iv) the rights and remedies of the Buyer under 
this Agreement and the other Financing Documents.

“Material Contract” means (a) the contracts, licences and agreements listed and described on 
Schedule E hereto, and (b) any other contract, licence or agreement (i) to which the Seller is a 
party or by which it is bound, (ii) which is Material to, or necessary in, the operation of the Mine 
or otherwise in the operation of the business of the Seller, and (iii) which the Seller cannot 
promptly replace by an alternative and comparable contract with comparable commercial terms. 

“Maximum Margin Senior Priority Advance Amount” means $25,000,000 (including any 
amount on account of the Margin Advance Fee).

“Mine” means the Wabush Scully mine and processing plant in Newfoundland and Labrador, 
Canada and related facilities and infrastructure necessary to ship any ore extracted thereof.

“Noteholder Side Letter” means the side letter agreement dated on or about the date hereof 
between the Seller, the Buyer, Cargill and certain holders of Initial 2023 Notes or other notes 
issued under the Indenture, 

“Noteholder Side Letters” means the First Noteholder Side Letter and the Second Noteholder 
Side Letter.

“Notes Collateral Agent” means Computershare Trust Company, N.A. (as successor to Wells 
Fargo Bank, National Association), as trustee and collateral agent under the Indenture, the Pari 
Passu Intercreditor Agreement and the Senior Priority Intercreditor Agreement.

“Obligations” means all obligations of the Seller under or in connection with this Agreement 
and the other Financing Documents, including all fees and expenses payable or reimbursable 
pursuant to Section 12, the amounts deemed to be advanced on account of the Floor Price 
Premium, the Additional Prepay Advances, the Margin Advances, the Margin Advance Fee and, 
if applicable, any Excess Amount. Notwithstanding anything herein to the contrary, solely for 
purposes of the Pari Passu Intercreditor Agreement, the Senior Priority Obligations shall not 
constitute “Obligations”. 

 “Offtake Agreement” means the Restatement of the Iron Ore Sale and Purchase Agreement 
dated November 11, 2018, as amended by the amendment dated March 2, 2020, emails dated 
June 10 through June 16, 2021 between representatives of the Buyer and the Seller, Offtake 
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January Amendment, the Offtake May Side Letter, Section 2.2(a)(i) of this Agreement, and as 
further amended from time to time.

“Offtake January Amendment” means the amendment to the Offtake Agreement dated on or 
about the Initial Advance Date in form and substance satisfactory to the Buyer.

“Offtake May Side Letter” means the Fixed Price Side Letter 5 dated on or about the Effective 
Date in form and substance satisfactory to the Buyer.

“Operational Turnaround Plan” means the operational turnaround plan in form and substance 
satisfactory to the Buyer.

“Ore” has the meaning given to such term in the Offtake Agreement. 

“Original Advances” means advances made under the Existing Facility Agreement in the 
aggregate amount of $30,000,000, including the deemed advance of the Floor Price Premium.

“Original Agreement Date” means January 3, 2023.

“Orion” means OMF Fund II (Be) Ltd. and its Affiliates.

“Pari Passu Indebtedness” has the meaning given to such term in the Indenture.

“Pari Passu Intercreditor Agreement” means the pari passu intercreditor agreement dated as of 
January 9, 2023 by and among, the Buyer, the Seller and the Notes Collateral Agent.

“Permitted Issuances” means the issuance by the Seller of (a) the Cargill Initial Warrants; (b) 
the Cargill Extension Warrants; (c) the 2023 Notes Warrants; (d) any stock options, performance 
share units, warrants or other instrument or consideration (including, without limitation, stock 
appreciation, phantom stock, or other similar rights) to the directors, officers, employees or 
consultants of the Seller; and (e) penny warrants issued to certain suppliers of the Seller in 
connection with amendments to Material Contracts to improve the liquidity of the Seller, as 
approved by the Buyer or the Advisors, acting reasonably, provided that the instruments issued 
pursuant to the foregoing clauses (e) and (e) shall be exercisable into common shares of the 
Seller and shall in the aggregate be exercisable for no more than 10% equity ownership in the 
Seller on a fully-diluted basis, and shall be issued pursuant to warrant certificates or other 
instruments in form and substance satisfactory to Buyer, acting reasonably.

“Permitted Liens” means (a) Liens in favour of the Notes Collateral Agent as in existence on 
the date of this Agreement and which are subject to the Pari Passu Intercreditor Agreement and 
the Senior Priority Intercreditor Agreement, (b) Liens arising by operation of law in the ordinary 
course of business without any contractual grant of security and (b) as have been previously 
disclosed in lien searches conducted by Buyer’s counsel prior to the Initial Advance Date, and 
which are set out on Schedule D hereto, together with any other lien set out on Schedule D 
hereto.

“Person” means any natural person, corporation, company, limited liability company, unlimited 
liability company, trust, joint venture, association, incorporated organization, partnership, 
Governmental Entity or other entity. 
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“Preferred Share Amendments” means the amendments to the terms of the existing preferred 
shares held by Buyer to, among other things, provided that the conversion price protection 
thereunder shall be extended to December 31, 2024, all in form and substance satisfactory to the 
Buyer.

“Product” means the Ore to be delivered as stipulated in clause 9 of the Offtake Agreement.

“Purchase Price” has the meaning given to such term in the Offtake Agreement. 

“Restructuring or Recapitalization Transaction” means the consummation of any 
restructuring, reorganization or recapitalization of the Existing Notes, the Initial 2023 Notes and 
other Indebtedness of the Seller pursuant to a plan of arrangement, plan of compromise or similar 
restructuring plan pursuant to the CBCA, the Business Corporations Act (Ontario), the CCAA, 
the BIA or any similar law of another jurisdiction, including provisions of corporate statutes 
providing for a stay of proceedings or the compromise of claims.

“Restructuring Plan” means a plan prepared by the Seller, in consultation with the Buyer in 
respect of opportunities related to a Financing Transaction, a Sale Transaction, a Restructuring or 
Recapitalization Transaction and/or other transaction in respect of the capital structure of the 
Seller.

“Retention Plan” means the retention plan prepared by the Seller in respect of key management, 
directors and/or employees, on terms and conditions, including as to identification of individuals 
and compensation arrangements, satisfactory to the Buyer.and approved in accordance with the 
First Noteholder Side Letter.

“Sale Transaction” means the direct or indirect sale, lease, transfer, conveyance or other 
disposition in one or a series of related transactions, of all or substantially all of the properties or 
assets of the Seller and its subsidiaries taken as a whole.

“Second Noteholder Side Letter” means the side letter agreement dated June [ ], the Buyer, 
Cargill and certain holders of Initial 2023 Notes or other notes issued under the Indenture, 

“Security Documents” means each of the documents set out on Schedule A hereto and all other 
security agreements, pledge agreements, debentures, mortgages, control agreements, intellectual 
property security agreements, collateral assignments, or other grants or transfers for security 
executed and delivered by the Seller or any guarantor creating (or purporting to create) a Lien 
upon Collateral in favour of the Buyer, in each case, as amended, modified, restated or replaced, 
in whole or in part, from time to time, in accordance with the Pari Passu Intercreditor Agreement 

“Senior Priority Intercreditor Agreement” means the collateral agency and priority agreement 
dated as of May 11, 2023 by and among, the Buyer, the Seller and the Notes Collateral Agent.

“Senior Priority Obligations” means all Obligations under or in respect of the Margin 
Advances (including the Margin Advance Fee) and the Additional Prepay Advances.

“Shareholders” means each of the shareholders of the Seller as of the Initial Advance Date. 
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“Swap Agreement” means any agreement with respect to any swap, forward, future or 
derivative transaction or option or similar agreement involving, or settled by reference to, one or 
more rates, currencies, commodities, equity or debt instruments or securities, or economic, 
financial or pricing indices or measures of economic, financial or pricing risk or value or any 
similar transaction or any combination of these transactions.

“Tacora Orion Letter” means the letter between OMF Fund II (Be) Ltd., OMF FUND II H Ltd, 
the Seller, Tacora Norway AS and Sydvaranger Mining AS, dated on or about the date of this 
Amendment Agreement and this Agreement.

“WMT” has the meaning given to such term in the Offtake Agreement.
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Tacora Resources Inc.
Consolidated Cash Flow Projections

($USD in thousands)

Forecast Week Ending 15-Oct-23 22-Oct-23 29-Oct-23 05-Nov-23 12-Nov-23 19-Nov-23 26-Nov-23 03-Dec-23 10-Dec-23 17-Dec-23 24-Dec-23 31-Dec-23 07-Jan-24 14-Jan-24 21-Jan-24 28-Jan-24 04-Feb-24 11-Feb-24 18-Feb-24 25-Feb-24 20 Week

Forecast Week [1] 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 Total

Total Receipts [2] (807) 9,861         7,170         5,847         6,791         8,750         6,729         6,803          6,564          6,820          6,086          8,113         7,297         6,665         7,033         6,797         7,349         6,771         7,444         7,899         135,981     

Operating Disbursements [3]

Employees (2,077)        (300) (1,987) (205) (1,877) (205) (1,977) (1,167)         (1,939)         (205) (2,139) (285) (2,443) (205) (2,147) (205) (2,154) (206) (2,000) (206)           (23,930)      

Mine, Mill and Site Costs (1,993)        (1,305)        (1,770)        (1,280)        (1,936)        (1,673)        (1,305)        (1,772)         (1,750)         (1,318)         (4,780)        (1,089)        (1,976)        (927) (2,113) (5,963)        (2,151)        (1,353)        (1,854)        (1,299)        (39,605)      

Plant Repairs and Maintenance (1,693)        (1,937)        (2,637)        (2,403)        (2,371)        (2,321)        (2,471)        (2,410)         (2,439)         (2,239)         (2,189)        (2,089)        (2,086)        (2,086)        (2,086)        (2,086)        (2,087)        (2,165)        (2,165)        (2,165)        (44,122)      

Logistics (5,097)        (1,066)        (1,199)        (4,675)        (1,243)        (1,616)        (1,066)        (1,889)         (4,114)         (1,066)         (1,733)        (1,199)        (4,562)        (1,067)        (1,067)        (1,200)        (4,827)        (1,068)        (1,245)        (1,068)        (42,065)      

Capital Expenditures (1,152)        (3,828)        (1,615)        (2,290)        (7,911)        (2,090)        (2,090)        (1,590)         (2,905)         (2,205)         (1,105)        (1,105)        (1,451)        (750) (750) (750) (1,451) (750) (750) (750)           (37,288)      

Other (566) (619) (1,079)        (400) (400) (400) (400) (608) (400) (400) (400) (633) (400) (400) (400) (987) (513) (400) (400) (455)           (10,263)      

Total Operating Disbursements (12,578)     (9,055)        (10,287)     (11,253)     (15,738)     (8,305)       (9,309)       (9,436)         (13,547)      (7,433)         (12,346)      (6,400)        (12,918)      (5,435)        (8,562)        (11,191)      (13,184)      (5,941)        (8,414)        (5,942)        (197,273)    

Net Cash from Operations (13,386)     806             (3,117)       (5,406)       (8,948)       445            (2,579)       (2,634)         (6,982)         (613) (6,260) 1,713         (5,620)        1,230         (1,529)        (4,394)        (5,835)        830             (970) 1,957 (61,292)      

Restructuring Legal and Professional Costs [4] (497) (1,696) (405) (400) (269) (269) (223) (490) (223) (223) (223) (223) (490) (223) (223) (223) (491) (223) (223) (223) (7,458)        

KERP [5] - (3,035) - - - - - - - - - - - - - - - - - - (3,035)        

NET CASH FLOWS (13,882)     (3,925)        (3,521)       (5,806)       (9,216)       176            (2,802)       (3,124)         (7,205)         (835) (6,483) 1,490         (6,111)        1,008         (1,752)        (4,617)        (6,326)        607             (1,193)        1,734         (71,784)      

Cash

Beginning Cash Balance 12,272       13,890       9,965         15,806       10,000       10,000       10,176       13,428        10,000        10,835        10,000       10,000       11,123       10,000       11,008       15,077       10,000       10,000       10,607       9,964         12,272       

Net Receipts/ (Disbursements) (13,882)      (3,925)        (3,521)        (5,806)        (9,216)        176            (2,802)        (3,124)         (7,205)         (835) (6,483) 1,490         (6,111)        1,008         (1,752)        (4,617)        (6,326)        607             (1,193)        1,734         (71,784)      

DIP Advances/ (Repayments) [6] 15,500 - 9,422 - 9,216 - 6,054 - 8,041 - 6,483 - 4,988 - 5,821 - 6,326 - 550 - 72,400       

DIP Fees & Interest Payment [7] - - (59) - - - - (304) -               - - (367) - - - (460) - - - (540)           (1,730)        

Ending Cash Balance 13,890       9,965         15,806       10,000       10,000       10,176       13,428       10,000        10,835        10,000        10,000       11,123       10,000       11,008       15,077       10,000       10,000       10,607       9,964         11,158       11,158       

Memo: Total DIP Advances 15,500      - 9,422 - 9,216 - 6,054 - 8,041 - 6,483 - 4,988 - 5,821 - 6,326 - 550 - 72,400       

Notes to the Consolidated Cash Flow Projections: 

[1] The purpose of the Cashflow Projections is to estimate the liquidity requirements of Tacora Resources Inc. (“Tacora”, or the “Company”) during the forecast period. The forecast above is presented in US Dollars. 

Any estimates in Canadian dollars have been translated at an fx rate of 1.35.

[2] Forecast Total Receipts are based on management’s current expectations regarding productions and vessel shipments of iron ore concentrate (total tonnage) and price indices net of mark to market adjustments. 

Receipts from operations have been forecast based on current  payment terms, historical trends in collections and expected vessel shipment schedules.

[3] Operating disbursements include the following key categories: 

Forecast Employee Costs are based on historic payroll amounts and future forecast payments.

Forecast Mine, Mill and Site Costs primarily include site costs based on forecast activity levels and known commitments including, utilities, fuel, and supplies and consumables.

Forecast Plant Repairs and Maintenance costs relate to Scully Mine. Plant repairs and maintenance also includes contract labour at the Scully Mine.

Forecast Logistics costs primarily include rail transportation costs as well as port-related payments.

Forecast Capital Expenditures include costs related to mine, milling, and other logistics / infrastructure improvements.

Forecast Other costs include environmental costs, security and other costs at the Scully Mine and corporate.

[4] Forecast Restructuring Legal and Professional Costs include legal and financial advisors of the Company, the Monitor and the DIP Lender associated with the CCAA proceedings and are based on estimates.

[5] Forecast Key Employee Retention Plan (KERP) consistent with the Initial Affidavit.

[6] Forecast DIP Advances/Repayments are consistent with the DIP term sheet. Forecast DIP Advances/Repayments are based on funding requirements and maintaining a minimum cash balance throughout the 
period. 
[7] DIP Fees and Interest are calculated based on total draws.
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DIP FACILITY TERM SHEET

This term sheet dated as of October 9, 2023 (this “Term Sheet”) sets out the terms on which Cargill, 
Incorporated (“Cargill”) is prepared to provide debtor-in-possession financing to Tacora Resources Inc.

Background:

CITPL (as defined below) is party to various existing agreements with Tacora, including the 
Advance Payments Facility Agreement, the Offtake Agreement, the Onshore Agreement and the Wetcon 
PSA (collectively, the “Existing Arrangements”) and, pursuant to certain of those Existing 
Arrangements, Cargill provides various forms of financing and credit, as well as margining, hedging, 
price protection and operational support, to Tacora.

Tacora has requested that Cargill provide the DIP Facility (as defined below) and continue the 
Existing Arrangements during the pendency of its proceedings (the “CCAA Proceedings”) under the 
Companies’ Creditors Arrangement Act (Canada) (the “CCAA”) to be commenced before the Ontario
Superior Court of Justice (Commercial List) (the “Court”) and in accordance with the terms and 
conditions set out herein;

Cargill has agreed to cause CITPL to continue the Existing Arrangements and provide the DIP 
Facility pursuant to and in accordance with, among other terms, those terms set out below:

1. BORROWER: Tacora Resources Inc. (“Borrower”).

2. DIP LENDER: (i) Cargill and (ii) subject to consent of the Borrower and the Monitor
(including to the terms and conditions of any such participation), such other 
Persons (including any holder of the Company’s existing indebtedness or 
Equity Securities) that wish to participate in the DIP Facility on the terms 
set out in this Term Sheet (collectively, the “DIP Lender”). Unless the 
Borrower and the Monitor provided their consent in connection with the 
participation of another DIP Lender, Cargill shall be liable for all 
obligations of the DIP Lender hereunder.

3. DEFINED TERMS: Unless otherwise defined herein, capitalized words and phrases used in this 
Term Sheet have the meanings given thereto in Schedule “A”.

4. DIP FACILITY 
ADVANCES:

A senior secured, superpriority, debtor-in-possession, interim, non-
revolving credit facility (the “DIP Facility”) up to a maximum principal 
amount of $75 million (as such amount may be reduced from time to time 
pursuant to the terms hereof, the “Facility Amount”), subject to the terms 
and conditions contained herein.

The DIP Facility shall be made available to the Borrower by way of:

(a) an initial advance (the “Initial Advance”) in a principal amount of 
$15,500,000; and

(b) subsequent advances (each a “Subsequent Advance”) made every 
other week (or as otherwise agreed by the Borrower and DIP 
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Lender) with each Subsequent Advance amount being in an amount 
no less than $1,000,000 and the principal amount of the aggregate 
Subsequent Advances being no more than $59.5 million, such that 
the sum of the Initial Advance and the Subsequent Advances shall 
not exceed the Facility Amount.  The timing for each Subsequent 
Advance shall be determined based on the funding needs of the 
Borrower as set forth in the DIP Budget.

The Initial Advance shall be deposited by the DIP Lender into the 
Operating Account within one (1) Business Day of the date on which the 
Initial Advance Conditions are satisfied and the Borrower delivers to the 
DIP Lender an Advance confirmation certificate in the form of
Schedule “B” (an “Advance Confirmation Certificate”).

Each Subsequent Advance shall be deposited by the DIP Lender into the 
Operating Account within two (2) Business Days of the date on which the 
Borrower delivers to the DIP Lender an Advance Confirmation Certificate 
in respect of such Subsequent Advance, provided that the Subsequent 
Advance Conditions are satisfied as of the date on which such Advance 
Confirmation Certificate is delivered.

The Advance Confirmation Certificate shall certify that (i) all 
representations and warranties of the Borrower contained in this Term Sheet
remain true and correct in all material respects both before and after giving 
effect to the use of such proceeds, (ii) all of the covenants of the Borrower
contained in this Term Sheet and all other terms and conditions contained in 
this Term Sheet to be complied with by the Borrower, not properly waived 
in writing by the DIP Lender, have been fully complied with, and (iii) no 
Default or Event of Default then exists and is continuing or would result 
therefrom.

Each Advance Confirmation Certificate shall be deemed to be acceptable 
and shall be honoured by the DIP Lender unless the DIP Lender has
provided to the Borrower and the Monitor an objection thereto in writing,
providing reasons for the objection, by no later than 4:00 p.m. Eastern Time 
on the Business Day following the delivery of such Advance Confirmation 
Certificate.  A copy of each Advance Confirmation Certificate shall be 
concurrently provided to DIP Lender and the Monitor.

5. EXISTING 
ARRANGEMENTS:

In addition to the DIP Facility, unless an Event of Default then exists, 
Cargill shall cause CITPL to continue to make the deemed Margin 
Advances (as defined under the Advance Payments Facility Agreement) 
under section 2.2 of the Advance Payments Facility Agreement to fund any 
Margin Amounts (as defined therein) required to be funded from and after 
the Filing Date and all such Margin Advances shall be secured by the DIP 
Lender Charge (the “Post-Filing Margin Advances”).

In addition to the foregoing, unless an Event of Default then exists, Cargill 
shall cause CITPL to (a) continue to provide the Borrower with the services 
a full time operational consultant and two (2) part-time capital project 
consultants, in a manner consistent with past practice, to assist with the 
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business and operation of the Borrower (the “Existing Services”); and (b) 
provide other services (including consulting or advisory services or 
technical support) whether provided through third parties or by employees 
of Cargill that may be agreed by the Borrower and Cargill from time to 
time, with consent of the Monitor (the “Additional Services” and together 
with the Existing Services, collectively, the “Services”). 

The Existing Services shall continue to be provided at no cost, consistent 
with past practice, and the cost of the Additional Services shall be mutually 
agreed by Cargill (or CITPL) and the Borrower, with the consent of the 
Monitor. The Borrower shall reimburse CITPL for the cost of the Services 
on the Maturity Date and all such amounts to be reimbursed shall be 
secured by and have the benefit of the DIP Lender Charge with the same 
priority as the DIP Obligations (the “Ancillary Post-Filing Credit 
Extensions” and together with the Post-Filing Margin Advances, 
collectively, the “Post-Filing Credit Extensions”).

Cargill also agrees, provided that no Event of Default has occurred, that it 
shall cause CITPL to:

(a) Extend the term of the Onshore Agreement to the Maturity Date,
provided that following an Event of Default, CITPL may 
discontinue performance of the Onshore Agreement with leave of 
the Court in accordance with section 24 hereof;

(b) Continue to perform its obligations under the Offtake Agreement,
provided that following an Event of Default, CITPL may 
discontinue such performance with leave of the Court in accordance 
with section 24 hereof; and

(c) Continue to honour and perform in respect of any existing side 
letters entered into between the Borrower and Cargill in respect of 
hedges for the sale and purchase of iron ore under the Offtake 
Agreement notwithstanding the commencement of the CCAA 
Proceedings, provided that following an Event of Default, CITPL 
may discontinue such performance with leave of the Court in 
accordance with section 24 hereof.

Neither the granting of the DIP Lender Charge, nor any provision in this 
Term Sheet is intended to, nor shall it be construed in a manner that would, 
affect or amend any transfer of title to CITPL pursuant to and in accordance 
with the Existing Arrangements. For greater certainty, in no event shall 
Cargill be required to made or provide any Post-Filing Credit Extensions 
which are not secured by or do not have the benefit of the DIP Lender 
Charge with the same priority as the DIP Obligations. 

6. PURPOSE AND
PERMITTED 
PAYMENTS:

The Borrower shall use proceeds of the DIP Facility solely for the following 
purposes and in the following order, in each case in accordance with the 
DIP Budget:

(a) to pay the reasonable and documented professional and advisory 
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fees and expenses (including legal fees and expenses) of (i) the 
Borrower and (ii) the Monitor (collectively, the “Borrower 
Restructuring Expenses”);

(b) to pay the reasonable and documented DIP Lender Expenses; 

(c) to pay the interest, fees and other amounts owing to the DIP Lender
under this Term Sheet; and

(d) to fund, in accordance with the DIP Budget, the Borrower’s
funding requirements during the CCAA Proceedings, including, 
without limitation, in respect of the pursuit of a Restructuring 
Transaction and the working capital and other general corporate 
funding requirements of the Borrower during such period.

For greater certainty, the Borrower may not use the proceeds of the DIP 
Facility to pay any category of obligations that are not included in the DIP 
Budget without the prior written consent of the DIP Lender and may not 
pay the professional or advisory fees or expenses of any other Person that 
are not provided for in the DIP Budget, except pursuant to the terms of a 
binding support agreement with such Person with respect to the 
Restructuring Transaction that is acceptable to the DIP Lender, or as may 
otherwise be agreed to by the DIP Lender and the Borrower (in consultation 
with the Monitor).

7. INITIAL 
ADVANCE 
CONDITIONS:

The DIP Lender’s agreement to make the Facility Amount available to the 
Borrower and to advance the Initial Advance to the Borrower is subject to 
the satisfaction of the following conditions precedent (collectively, the 
“Initial Advance Conditions”), each of which is for the benefit of the DIP 
Lender and may be waived by the DIP Lender in its sole discretion:

(a) The Court shall have issued an initial order in respect of the
Borrower (the “Initial Order”) in substantially the form attached 
hereto as Schedule “D” and with such changes as are acceptable to 
the Borrower, the Monitor and the DIP Lender, each acting 
reasonably. The Initial Order shall, without limitation, (i) approve
this Term Sheet and authorize the DIP Facility, and the borrowing 
of the Initial Advance to be secured by the DIP Lender Charge, (ii) 
authorize and approve any Post-Filing Credit Extensions in an
aggregate principal amount of up to $20,000,000 to be secured by 
the DIP Lender Charge and (iii) grant the DIP Lender and CITPL 
(solely in respect of the Post-Filing Credit Extensions) a priority 
charge (the “DIP Lender Charge”) on the Borrower’s Collateral as
security for the payment of (i) the Initial Advance and (ii) any 
Post-Filing Credit Extensions in an aggregate principal amount of 
up to $20,000,000, which DIP Lender Charge shall have priority 
over all Liens on the Borrower’s Collateral other than (A) the 
Permitted Priority Liens and (B) Liens of any Person that did not 
receive notice of the application for the Initial Order, and such 
Initial Order shall not have been stayed, vacated or otherwise 
caused to be ineffective or amended, restated or modified (other 
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than in connection with the granting of the Amended Initial Order),
without the written consent of the DIP Lender, acting reasonably.

(b) No Default or Event of Default shall have occurred or will occur as 
a result of the requested Advance.

(c) The Borrower shall have executed and delivered this Term Sheet.

(d) The Borrower shall have delivered an Advance Confirmation 
Certificate in respect of such Advance.

8. SUBSEQUENT 
ADVANCE 
CONDITIONS:

The DIP Lender’s agreement to advance a Subsequent Advance to the 
Borrower is subject to the satisfaction of the following conditions precedent 
(collectively, the “Subsequent Advance Conditions”), each of which is for
the benefit of the DIP Lender and may be waived by the DIP Lender in its
sole discretion:

(a) At the comeback motion in respect of the Initial Order, the Court 
shall have issued an amended and restated Initial Order (the 
“Amended Initial Order”) in substantially the form attached 
hereto as Schedule “E” and with such changes as are acceptable to 
the Borrower, the Monitor and the DIP Lender, each acting 
reasonably, including as necessary to (i) authorize the Borrower to 
borrow up to the Facility Amount, and (ii) provide that the DIP 
Lender Charge shall be increased to include the full Facility
Amount together with any Post-Filing Credit Extensions, and shall 
have priority over all Liens in respect of the Borrower’s Collateral 
other than the Permitted Priority Liens.

(b) The Amended Initial Order shall not have been stayed, vacated or 
otherwise amended, restated or modified without the consent of the 
DIP Lender, acting reasonably.

(c) There shall be no Liens ranking in priority to the DIP Lender 
Charge over the Borrower’s Collateral other than the Permitted 
Priority Liens.

(d) All Initial Advance Conditions shall continue to be satisfied. 
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9. COSTS AND 
EXPENSES:

The Borrower shall reimburse the DIP Lender for all reasonable and 
documented out-of-pocket legal and financial advisory fees and expenses 
incurred before or after the Filing Date (collectively, the “DIP Lender
Expenses”) in connection with the DIP Facility, the DIP Credit Documents, 
and the DIP Lender’s participation in the CCAA Proceedings, provided that 
the legal fees and expenses of the DIP Lender incurred prior to the Filing 
Date in connection with the preparation of the DIP Facility and that form 
part of the DIP Lender Expenses, shall be capped at $125,000 plus 
applicable taxes. The DIP Lender Expenses shall form part of the DIP 
Obligations secured by the DIP Lender Charge.

All accrued DIP Lender Expenses incurred prior to the Filing Date in 
connection with the DIP Facility and the preparation for and initiation of the 
CCAA Proceedings shall be paid in full through deduction from the Initial 
Advance.

10. DIP LENDER 
CHARGE:

All DIP Obligations shall be secured by the DIP Lender Charge, in 
connection with which the DIP Lender may, in its reasonable discretion, 
require the execution, filing or recording of any security agreements, pledge 
agreements, financing statements or other documents or instruments, in 
order to obtain, or further evidence, a Lien on such Collateral. For greater
certainty, the execution, filing or recording of any security agreements,
pledge agreements, financing statements or other documents or instruments
shall not be (a) an Initial Advance Condition or (b) a Subsequent Advance 
Condition except and unless the DIP Lender has provided the Borrower 
with seven (7) Business Days’ notice that the execution, filing or recording 
of such security agreements, pledge agreements, financing statements or 
other documents or instruments is required.

11. PERMITTED 
LIENS:
AND PRIORITY:

All Collateral will be free and clear of all Liens, except for the Permitted 
Liens. 

12. REPAYMENT: The DIP Facility and the DIP Obligations shall be due and repayable in full 
on the earlier of: (i) the occurrence of any Event of Default which is 
continuing and has not been cured; (ii) the completion of a Restructuring 
Transaction; (iii) the conversion of the CCAA Proceedings into a 
proceeding under the Bankruptcy and Insolvency Act (Canada); (iv) the date 
on which the DIP Obligations are voluntarily prepaid in full and the DIP 
Facility is terminated and (v) the Outside Date (the earliest of such dates 
being the “Maturity Date”). The Maturity Date may be extended from time 
to time at the request of the Borrower (in consultation with the Monitor) 
and with the prior written consent of the DIP Lender for such period and on 
such terms and conditions as the DIP Lender may agree in its sole 
discretion.

Without the consent of the DIP Lender, acting in its sole discretion, no 
Court Order sanctioning a Plan shall discharge or otherwise affect in any 
way the DIP Obligations, other than after the permanent and indefeasible 
payment in cash to the DIP Lender of all DIP Obligations on or before the 
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date such Plan is implemented.

13. DIP BUDGET AND 
VARIANCE 
REPORTING: 

Attached hereto as Schedule “C” is a copy of the agreed summary DIP 
Budget (excluding the supporting documentation provided to the DIP 
Lender in connection therewith) as in effect on the date hereof (the “Initial 
DIP Budget”), which the DIP Lender acknowledges and agrees has been 
reviewed and approved by it, and is in form and substance satisfactory to 
the DIP Lender.  Such DIP Budget shall be the DIP Budget referenced in 
this Term Sheet unless and until such time as a revised DIP Budget has 
been approved by the DIP Lender in accordance with this Section 13.

The Borrower may update and propose a revised DIP Budget to the DIP 
Lender no more frequently than every two (2) weeks (unless otherwise 
consented to by the DIP Lender), in each case to be delivered to the 
Monitor and the DIP Lender and its legal counsel by no earlier than the 
Friday of the second week following the date of the delivery of the prior 
DIP Budget. Such proposed revised DIP Budget shall have been reviewed 
and approved by the Monitor. If the DIP Lender determines that the 
proposed revised DIP Budget is not acceptable, it shall, within three (3)
Business Days of receipt thereof, provide written notice to the Borrower
and the Monitor stating that the proposed revised DIP Budget is not 
acceptable and setting out the reasons why such revised DIP Budget is not 
acceptable, and until the Borrower has delivered a revised DIP Budget 
acceptable to the DIP Lender, the prior DIP Budget shall remain in effect. 
In the event that the DIP Lender does not deliver to the Borrower written 
notice within three (3) Business Days after receipt by the DIP Lender of a 
proposed revised DIP Budget that such proposed revised DIP Budget is not 
acceptable to it, such proposed revised DIP Budget shall automatically and 
without further action be deemed to have been accepted by the DIP Lender
and become the DIP Budget for the purposes hereof. 

At any time, the latest DIP Budget accepted by the DIP Lender shall be the 
DIP Budget for the purpose of this Term Sheet.

On the last Business Day of every second week, the Borrower shall deliver 
to the Monitor and the DIP Lender and its legal counsel a variance 
calculation (the “Variance Report”) setting forth actual disbursements for 
the preceding two weeks ending on the preceding Friday (each a “Testing 
Period”) and on a cumulative basis as against the then-current DIP Budget, 
and setting forth all the variances, on a line-item and aggregate basis in 
comparison to the amounts set forth in respect thereof for such Testing 
Period in the DIP Budget; each such Variance Report is to be promptly 
discussed with the DIP Lender and its legal and financial advisors. Each 
Variance Report shall include reasonably detailed explanations for any 
material variances during the relevant Testing Period.

14. EVIDENCE OF 
INDEBTEDNESS:

The DIP Lender’s accounts and records constitute, in the absence of 
manifest error, prima facie evidence of the indebtedness of the Borrower to 
the DIP Lender pursuant to the DIP Facility and the Post-Filing Credit 
Extensions.
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15. PREPAYMENTS: Provided the Monitor consents, the Borrower may prepay any DIP 
Obligations at any time prior to the Maturity Date without premium or 
penalty. Any amount repaid may not be reborrowed without the prior 
written consent of the DIP Lender, which may be withheld in its sole 
discretion.

The Borrower may, at any time, negotiate and enter into another interim 
financing facility that provides for the prepayment of the DIP Obligations
and all Post-Filing Credit Extensions in full, and the concurrent (i) 
termination of the DIP Facility and this Term Sheet, including all 
obligations of the DIP Lender or Cargill to make further Post-Filing Margin 
Advances or other Post-Filing Credit Extensions and (ii) termination of the 
Onshore Agreement.

16. INTEREST RATE: Interest shall be payable on (a) the principal amount of Advances and (b) 
overdue interest, fees (including the Exit Fee) and DIP Lender Expenses
outstanding from time to time at a rate equal to 10.0% per annum, payable 
monthly in arrears in cash on the last Business Day of each month.

All interest shall be computed daily on the basis of a calendar year of 365 or 
366 days, as applicable, and, if not paid when due, shall compound 
monthly. Whenever any interest is calculated on the basis of a period of 
time other than a calendar year, the annual rate of interest to which each 
rate of interest determined pursuant to such calculation is equivalent for the 
purposes of the Interest Act (Canada) is such rate as so determined 
multiplied by the actual number of days in the calendar year in which the 
same is to be ascertained and divided by the number of days used in the 
basis for such determination.

17. EXIT FEE: Upon the earlier of (a) completion of a successful Restructuring Transaction 
and (b) the indefeasible repayment in full of the DIP Facility and all other 
DIP Obligations and/or cancellation of all remaining commitments in 
respect thereof, the Borrower shall pay an exit fee, in cash, in an amount 
equal to 3.00% of the aggregate committed amount of the DIP Facility, 
being equal to $2,250,000 (the “Exit Fee”), provided that the Exit Fee shall 
only be payable if the DIP Facility is approved pursuant to the Amended 
Initial Order.

18. CURRENCY Unless otherwise stated, all monetary denominations shall be in lawful 
currency of the United States and all payments made by the Borrower under 
this Term Sheet shall be in United States dollars. If any payment is received 
by the DIP Lender hereunder in a currency other than United States dollars, 
or, if for the purposes of obtaining judgment in any court it is necessary to 
convert a sum due hereunder in any currency (the “Original Currency”) 
into another currency (the “Other Currency”), the parties hereby agree, to 
the fullest extent permitted by Applicable Law, that the rate of exchange 
used shall be the rate at which the DIP Lender is able to purchase the Other 
Currency with the Original Currency after any costs of exchange on the 
Business Day preceding that on which such payment is made or final 
judgment is given.
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19. MANDATORY 
REPAYMENTS:

Unless otherwise consented to in writing by the DIP Lender, the net cash 
proceeds of any sale, realization or disposition of, or with respect to, any of 
the Collateral (including obsolete, excess or worn-out Collateral) out of the 
ordinary course of business, or any insurance proceeds paid to the Borrower 
in respect of such Collateral, shall be paid to the DIP Lender and applied to 
reduce the DIP Obligations and permanently reduce and cancel an 
equivalent portion of the Facility Amount in an amount equal to the net 
cash proceeds of such sale, realization, disposition or insurance (for greater 
certainty, net of transaction fees and applicable taxes in respect thereof). 
Any amount repaid may not be reborrowed.

20. REPS AND 
WARRANTIES:

The Borrower represents and warrants to the DIP Lender, upon which the 
DIP Lender is relying in entering into this Term Sheet and the other DIP 
Credit Documents, that:

(a) The Borrower has been duly formed and is validly existing under 
the law of its jurisdiction of incorporation;

(b) The transactions contemplated by this Term Sheet and the other 
DIP Credit Documents, upon the granting of the Initial Order:

(i) are within the powers of the Borrower;

(ii) have been duly executed and delivered by or on behalf of 
the Borrower;

(iii) constitute legal, valid and binding obligations of the
Borrower, enforceable against the Borrower in accordance 
with their terms;

(iv) do not require any material authorization from, the consent 
or approval of, registration or filing with, or any other 
action by, any governmental authority or any third party; 
and

(v) will not violate the charter documents, articles by-laws or 
other constating documents of the Borrower or any 
Applicable Law relating to the Borrower.

(c) The Borrower owns its assets with good and marketable title 
thereto, subject only to Permitted Liens;

(d) The business operations of the Borrower have been and will 
continue to be conducted in material compliance with all laws of 
each jurisdiction in which the business has been or is carried out;

(e) The Borrower has obtained all material  licences and permits 
required for the operation of its business, which licences and 
permits remain in full force and effect and no proceedings have 
been commenced or threatened to revoke or amend any of such 
licences or permits;
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(f) The Borrower maintains adequate insurance coverage, as is 
customary with companies in the same or similar business (except 
with respect to directors’ and officers’ insurance in respect of which 
no representation is made regarding adequacy of coverage) of such 
type, in such amounts and against such risks as is prudent for a 
business of its nature with financially sound and reputable insurers 
and that contain reasonable coverage and scope;

(g) The Borrower has maintained and paid current its obligations for 
payroll, source deductions, harmonized, goods and services and 
retail sales tax, and is not in arrears of its statutory obligations to 
pay or remit any amount in respect of these obligations;

(h) Other than as stayed pursuant to the Initial Order or the Amended 
Initial Order (once granted), there is not now pending or, to the 
knowledge of any of the senior officers of the Borrower, threatened 
against the Borrower, nor has the Borrower received notice in 
respect of, any material claim, potential claim, litigation, action, 
suit, arbitration or other proceeding by or before any court, tribunal, 
governmental entity or regulatory body;

(i) Except for those defaults set out on Schedule 20(i) hereto which are 
stayed by the Initial Order or the Amended Initial Order, all
Material Contracts are in full force and effect and are valid, binding 
and enforceable in accordance with their terms and the Borrower 
does not have any knowledge of any default that has occurred and 
is continuing thereunder (other than those defaults arising as a 
result of or relating to the insolvency of the Borrower or any of its 
affiliates or the commencement of the CCAA Proceedings);

(j) Except as disclosed to the DIP Lender in writing by the Borrower, 
there are no agreements of any kind between the Borrower and any 
other third party or any holder of debt or Equity Securities of the 
Borrower with respect to any Restructuring Transaction, which 
remain in force and effect as of the Filing Date;

(k) No Default or Event of Default has occurred and is continuing;

(l) All written information furnished by or on behalf of the Borrower
to the DIP Lender or its advisors for the purposes of, or in 
connection with, this Term Sheet, the other DIP Credit Documents,
the Existing Arrangements, or any other relevant document or any 
other transaction contemplated thereby, is true and accurate in all 
material respects on the date as of which such information is dated 
or certified, and not incomplete by omitting to state any material 
fact necessary to make such information not misleading at such
time in light of then-current circumstances; and 

(m) The report of the Borrower to the DIP Lender on the status of its 
sale and investment solicitation process to date is accurate and 
complete, and the Borrower has disclosed all material information 
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in respect of such process to the DIP Lender.

21. AFFIRMATIVE 
COVENANTS:

The Borrower agrees to do, or cause to be done, the following until the DIP
Obligations are permanently and indefeasibly repaid in full:

(a) (i) Allow representatives or advisors of the DIP Lender reasonable 
access to the books, records, financial information and electronic 
data rooms of or maintained by the Borrower, and (ii) cause 
management, the financial advisor and/or legal counsel of the 
Borrower to cooperate with reasonable requests for information by 
the DIP Lender and its legal and financial advisors in connection 
with matters reasonably related to the DIP Facility, the CCAA 
Proceedings, or compliance of the Borrower with its obligations 
pursuant to this Term Sheet, in each case subject to applicable 
privacy laws, solicitor-client privilege, and any disclosure 
restrictions contained in any Court Order or that, in the opinion of 
the Borrower (in consultation with the Monitor), each acting 
reasonably, are necessary to protect the Borrower’s restructuring 
process;

(b) Keep the DIP Lender apprised on a timely basis of all material 
developments with respect to the business and affairs of the
Borrower and the CCAA Proceedings, including all matters relating
to its pursuit of a Restructuring Transaction, in each case subject to 
any disclosure restrictions contained in any Court Order or that, in 
the opinion of the Borrower (in consultation with the Monitor), 
each acting reasonably, are necessary to protect the Borrower’s 
restructuring process;

(c) Deliver to the DIP Lender the reporting and other information from 
time to time reasonably requested by the DIP Lender and as set out 
in this Term Sheet including, without limitation, the Variance 
Reports at the times set out herein;

(d) Use the proceeds of the DIP Facility only in accordance with the 
restrictions set out in this Term Sheet and pursuant to the DIP 
Budget and Court Orders, subject to Permitted Variances;

(e) Obtain the Amended Initial Order by October 20, 2023, in each 
case substantially in the form attached hereto and with such 
changes as are acceptable to the Borrower, the Monitor and the DIP 
Lender, each acting reasonably;

(f) Comply with the provisions of the Initial Order, the Amended 
Initial Order, and all other Court Orders;

(g) Preserve, renew and keep in full force its corporate existence;

(h) Promptly notify the DIP Lender of the occurrence of any Default or 
Event of Default;
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(i) Comply with Applicable Law in all material respects, except to the 
extent not required to do so pursuant to any Court Order;

(j) Provide the DIP Lender and its counsel draft copies of and the 
opportunity to comment on all motions, applications, proposed
Court Orders and other materials or documents that the Borrower
intends to file in the CCAA Proceedings at least two (2) Business 
Days prior to any such filing or, where it is not practically possible 
to do so within such time, as soon as possible prior to the date on 
which such motion, application, proposed Court Order or other 
materials or document is served on the service list in respect of the
CCAA Proceeding;

(k) Take all commercially reasonable actions necessary or available to 
defend the Court Orders from any appeal, reversal, modifications, 
amendment, stay or vacating not expressly consented to in writing 
in advance by the DIP Lender relating to the DIP Facility or the 
DIP Lender Charge;

(l) Promptly provide notice to the DIP Lender and its counsel, and 
keep them otherwise apprised, of any material developments in 
respect of any Material Contract, subject to any disclosure 
restrictions contained in any Court Order or that, in the opinion of 
the Borrower (in consultation with the Monitor), each acting 
reasonably, are necessary to protect the Borrower’s restructuring 
process;

(m) Promptly provide notice to the DIP Lender and its counsel, and 
keep them otherwise apprised, of any material notices, orders, 
decisions, letters, or other documents, materials, information or 
correspondence received from any regulatory authority having 
jurisdiction over the Borrower;

(n) Provide the DIP Lender and its advisors from time to time, on a 
confidential basis, with such information regarding the progress of 
the Borrower’s pursuit of a Restructuring Transaction as may be
reasonably requested by the DIP Lender, subject to any disclosure
restrictions contained in any Court Order, or that, in the opinion of 
the Borrower (in consultation with the Monitor), each acting 
reasonably, are necessary to protect the Borrower’s restructuring 
process;

(o) Execute and deliver such loan and security documentation as may 
be reasonably requested by the DIP Lender from time to time;

(p) At all times maintain adequate insurance coverage of such kind and 
in such amounts and against such risks as is customary for the 
business of the Borrower with financially sound and reputable 
insurers in coverage and scope acceptable to the DIP Lender, acting 
reasonably, and, if requested by the DIP Lender, cause the DIP 
Lender to be listed as the loss payee or additional insured (as 
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applicable) on such insurance policies.  The DIP Budget shall 
permit funding sufficient to pay the premiums in respect of such 
insurance, including director and officer tail insurance at the 
discretion of and on terms acceptable to the Borrower;

(q) Promptly following receipt of summary invoices, pay all DIP 
Lender Expenses no less frequently than every two weeks, provided 
that the DIP Lender shall provide reasonable estimates of such 
expenses for purposes of the DIP Budget;

(r) Comply with the terms, and keep in full force and effect, each of (i) 
(i) the Offtake Agreement, (ii) the Onshore Agreement and (iii) the 
Wetcon PSA (other than any notice delivered under Section 4.4 
thereof unless delivered following an Event of Default and with 
leave of the Court in accordance with Section 24 hereof);

(s) Promptly upon becoming aware thereof, provide details of any 
pending, or threatened claims, potential claims, litigation, actions, 
suits, arbitrations, other proceedings or notices received in respect 
of same, against the Borrower by or before any court, tribunal, 
Governmental Authority or regulatory body, which would be 
reasonably likely to result, individually or in the aggregate, in a 
judgment in excess of $100,000;

(t) Comply with the DIP Budget subject to the Permitted Variance; and 

(u) Act diligently and in good faith in the pursuit of the CCAA 
Proceedings.

22. NEGATIVE 
COVENANTS:

The Borrower covenants and agrees not to do, or cause not to be done, the 
following, until the DIP Obligations are permanently and indefeasibly 
repaid in full, other than with the prior written consent of the DIP Lender or 
with the express consent required as outlined below:

(a) Transfer, lease or otherwise dispose of all or any material part of its
property, assets or undertaking outside of the ordinary course of 
business, except for the disposition of obsolete, redundant or 
ancillary assets in accordance with the Amended Initial Order or 
another Court Order;

(b) Make any payment, including, without limitation, any payment of 
principal, interest or fees, in respect of any obligation of the 
Borrower arising or relating to the period prior to the Filing Date,
other than in accordance with the Court Orders and the DIP Budget;

(c) Create or permit to exist any indebtedness other than (i) the 
indebtedness existing as of the Filing Date, (ii) the DIP Obligations,
and (iii) any obligation expressly permitted to be incurred pursuant 
to any Court Order and (iv) post-filing trade payables or other 
unsecured obligations incurred in the ordinary course of business
on or following the Filing Date in accordance with the DIP Budget 
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and the Initial Order or the Amended Initial Order;

(d) Make (i) any distribution, dividend, return of capital or other 
distribution in respect of Equity Securities (in cash, securities or 
other property or otherwise); or (ii) a retirement, redemption, 
purchase or repayment or other acquisition of Equity Securities or 
indebtedness (including any payment of principal, interest, fees or 
any other payments thereon);

(e) Issue any Equity Securities nor create any new class of Equity 
Securities or amend any terms of its existing Equity Securities,
other than in connection with a Restructuring Transaction approved 
pursuant to a Court Order;

(f) Consent to or take any steps in furtherance of the exercise of any 
conversion right under any Equity Securities issued by it; 

(g) Except as authorized by a Court Order, increase compensation or 
severance entitlements or other benefits payable to directors, senior 
officers or senior management, or pay any bonuses whatsoever, 
other than in accordance with the DIP Budget; 

(h) Make any investments or acquisitions of any kind, direct or 
indirect, in any business or otherwise other than in accordance with 
the DIP Budget;

(i) Create or permit to exist any Liens on any of its properties or assets 
other than the Permitted Liens;

(j) Make any payments (including payments to affiliates) or 
expenditures (including capital expenditures), other than in 
accordance with the DIP Budget, subject to the Permitted Variance
and provided that the Borrower shall in no event pay any 
professional or advisory fees (including any legal fees or expenses)
of any other Person (other than the Borrower, the DIP Lender and 
the Monitor) that are not provided for in the DIP Budget, except 
pursuant to the terms of a binding support agreement with such 
Person with respect to the Restructuring Transaction that is 
acceptable to the DIP Lender, or as may otherwise be agreed to by 
the DIP Lender and the Borrower (in consultation with the 
Monitor);

(k) [reserved]

(l) Amalgamate, consolidate with or merge into or sell all or 
substantially all of its assets to another entity, or change its
corporate or capital structure (including its organizational 
documents) except as may be approved by Court Order or 
undertaken pursuant to a Court-approved Restructuring 
Transaction;
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(m) Make any changes to composition (including addition, removal or 
replacement of directors) of the board of directors of the Borrower 
(other than a resignation by a director), other than pursuant to a 
Court Order;

(n) Seek, obtain, support, make or permit to be made any Court Order 
or any change, amendment or modification to any Court Order that 
would materially affect the rights or protections of the DIP Lender 
under or in connection with the DIP Facility or the DIP Lender 
Charge, except with the prior written consent of the DIP Lender, in 
its sole discretion;

(o) Enter into any settlement agreement or agree to any settlement 
arrangements with any Governmental Authority or regulatory 
authority or in connection with any litigation, arbitration, other 
investigations, proceedings or disputes or other similar proceedings 
which are threatened or pending against it;

(p) Without the approval of the Court, cease to carry on its business or 
activities or any material component thereof as currently being 
conducted or modify or alter in any material manner the nature and 
type of its operations or business;

(q) Seek, or consent to the appointment of, a receiver or trustee in 
bankruptcy or any similar official in any jurisdiction; or 

(r) Seek or consent to the lifting of the stay of proceedings in the Initial 
Order or Amended Initial Order, as applicable, in favour of the 
Borrower.

23. EVENTS OF 
DEFAULT:

The occurrence of any one or more of the following events shall constitute 
an event of default (each an “Event of Default”) under this Term Sheet:

(a) Failure of the Borrower to pay: (i) principal, interest or other 
amounts when due pursuant to this Term Sheet or any other DIP 
Credit Documents; or (ii) the DIP Lender Expenses within ten (10)
Business Days of being invoiced therefor, and such failure, in the 
case of items (i) and (ii) remains unremedied for more than three 
(3) Business Days;

(b) Failure of the Borrower to perform or comply with any term, 
condition, covenant or obligation pursuant to this Term Sheet, and 
such failure remains unremedied for more than three (3) Business 
Days, provided that, where another provision in this Section 23
expressly provides for a shorter or no cure period in respect of a 
particular Event of Default, such other provision shall apply;

(c) Any representation or warranty by the Borrower made or deemed to 
be made in this Term Sheet or any other DIP Credit Document is or 
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proves to be incorrect or misleading in any material respect as of 
the date made;

(d) The termination, suspension or disclaimer of the Existing 
Arrangements, or the taking of any steps to terminate, suspend or 
disclaim (if permitted under the CCAA) any of the Existing 
Arrangements (which, for greater certainty, shall not include (i) the 
commencement and prosecution of the SISP, including the 
solicitation of an Alternative Offtake or Service Agreement, or (ii) 
taking any step or related action pursuant to a binding agreement 
entered into in respect of a Restructuring Transaction at or after the 
Bid Deadline, including executing such agreement, seeking court 
approval of such binding agreement or taking any steps in 
connection with consummating the Restructuring Transaction 
pursuant to such binding agreement) in each case at or after the Bid 
Deadline, without prejudice to any rights that CITPL may have 
pursuant to section 32 (including subsection 32(9)(c)) of the CCAA 
or otherwise;

(e) A default (other than a default resulting from the insolvency of the 
Borrower or the commencement of the CCAA Proceedings by the 
Borrower including, for greater certainty, as result of failure to pay 
pre-filing amounts as result of the commencement of the CCAA 
Proceedings) under any Material Contract (other than failure to 
comply with any notice delivered under Section 4.4 of the Wetcon 
PSA unless delivered following an Event of Default and with leave 
of the Court in accordance with Section 24 hereof) or any material 
amendment of any Material Contract unless agreed to by the DIP 
Lender in writing;

(f) Issuance of any Court Order (i) dismissing the CCAA Proceedings
or lifting the stay of proceedings therein to permit the enforcement 
of any security against the Borrower or their Collateral, the 
appointment of a receiver, interim receiver or similar official, an 
assignment in bankruptcy, or the making of a bankruptcy order or 
receiving order against or in respect of the Borrower, in each case 
which order is not stayed pending appeal thereof; (ii) granting any 
other Lien in respect of the Borrower’s Collateral that is in priority 
to or pari passu with the DIP Lender Charge other than a Permitted 
Priority Lien, (iii) modifying this Term Sheet or any other DIP 
Credit Document without the prior written consent of the DIP
Lender in its sole discretion; or (iv) staying, reversing, vacating or 
otherwise modifying any Court Order in respect of the DIP Facility 
or the DIP Lender Charge without the prior written consent of the 
DIP Lender in its sole discretion;

(g) Unless consented to in writing by the DIP Lender, the expiry 
without further extension of the stay of proceedings provided for in 
the Initial Order or the Amended Initial Order;
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(h) (i) a Variance Report is not delivered within two (2) Business Days
of the day on which such Variance Report is required to be 
delivered pursuant to this Term Sheet, or (ii) there shall exist a 
cumulative negative variance in excess of the Permitted Variance 
for the period from the Filing Date to the last day of such Testing 
Period, measured relative to the Initial DIP Budget or such revised 
DIP Budget as has been approved by the DIP Lender in accordance 
with Section 13;

(i) The denial or repudiation by the Borrower of the legality, validity, 
binding nature or enforceability of this Term Sheet or any other 
DIP Credit Documents or the DIP Obligations; or

(j) Except as stayed by order of the Court or any other court with 
jurisdiction over the matter, the entry of one or more final 
judgements, writs of execution, garnishment or attachment 
representing a claim in excess of $500,000 in the aggregate, against 
the Borrower or its Collateral that is not released, bonded, satisfied, 
discharged, vacated, stayed or accepted for payment by an insurer 
within 30 days after their entry, commencement or levy.

24. REMEDIES: Upon the occurrence of an Event of Default, and subject to the Court 
Orders, the DIP Lender may, in its sole discretion, elect to terminate the
commitments hereunder and declare the DIP Obligations to be immediately 
due and payable and refuse to permit further Advances. In addition, upon 
the occurrence of an Event of Default, the DIP Lender may, with leave of 
the Court on four (4) Business Days’ notice to the Borrower and the 
Monitor, and in accordance with the Court Orders:

(a) apply to the Court for the appointment of a receiver, interim 
receiver or receiver and manager over the Borrower or all or certain 
of its Collateral, or for the appointment of a trustee in bankruptcy in 
respect of the Borrower;

(b) set-off or combine any amounts then owing by the DIP Lender to 
the Borrower against the DIP Obligations and the Post-Filing Credit 
Extensions; and

(c) exercise against the Borrower the powers and rights of a secured 
party pursuant to the Personal Property Security Act (Ontario).

25. INDEMNITY AND 
RELEASE:

The Borrower agrees to indemnify and hold harmless the DIP Lender and 
its affiliates and their respective directors, officers, employees, agents, 
counsel and advisors (all such persons and entities being referred to 
hereafter as “Indemnified Persons”) from and against any and all actions, 
suits, proceedings, claims, losses, damages, liabilities or expenses of any 
kind or nature whatsoever (excluding indirect or consequential damages and 
claims for lost profits) which may be incurred by or asserted against any 
Indemnified Person (collectively, “Claims“) as a result of or arising out of 
or in any way related to the DIP Facility or this Term Sheet or the Existing 
Arrangements and, upon demand, to pay and reimburse any Indemnified 
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Person for any reasonable legal or other out-of-pocket expenses incurred in 
connection with investigating, defending or preparing to defend any such 
action, suit, proceeding or claim; provided, however, the Borrower shall not 
be obligated to indemnify pursuant to this paragraph any Indemnified 
Person against any loss, claim, damage, expense or liability (x) to the extent 
it resulted from the gross negligence, wilful misconduct or bad faith of any
Indemnified Person as finally determined by a court of competent 
jurisdiction, or (y) to the extent arising from any dispute solely among 
Indemnified Persons other than any Claims arising out of any act or 
omission on the part of the Borrower. The Borrower shall not be 
responsible or liable to any Indemnified Person or any other person for 
consequential or punitive damages.

Notwithstanding anything to the contrary herein, the indemnities granted 
under this Term Sheet shall survive any termination of the DIP Facility.

26. TERMINATION BY 
BORROWER:

The Borrower shall be entitled to terminate this Term Sheet upon notice to 
the DIP Lender: (i) in the event that the DIP Lender has failed to fund the 
Facility Amount when required to do so under this Term Sheet, or (ii) at 
any time following the indefeasible payment in full in immediately 
available funds of all of the outstanding DIP Obligations. Effective 
immediately upon such termination, all obligations of the Borrower and the 
DIP Lender under this Term Sheet shall cease, except for those obligations 
that explicitly survive termination, provided that nothing in this Section 27 
shall relieve the Borrower from its obligations under the Existing 
Arrangements. For greater certainty, all outstanding DIP Obligations in 
respect of all Advances and all obligations under the Existing Arrangements
funded prior to such termination shall become immediately due and payable 
concurrently with such termination and the DIP Lender shall not be 
required to make any further extensions of credit under this Term Sheet or
the Existing Arrangements.

27. HEDGING: The parties agree that upon entry into this Term Sheet, the Borrower shall 
be authorized to enter into one or more hedging arrangements from time to 
time, as may be mutually agreed by the Borrower and Cargill (or any of its 
affiliates), and approved by the Monitor.  

28. TAXES: All payments by the Borrower to the DIP Lender pursuant to this Term 
Sheet or otherwise on account of the DIP Obligations, including any 
payments required to be made from and after the exercise of any remedies 
available to the DIP Lender upon an Event of Default, shall be made free 
and clear of, and without reduction for or on account of, any present or 
future taxes, levies, imposts, duties, charges, fees, deductions or 
withholdings of any kind or nature whatsoever or any interest or penalties 
payable with respect thereto now or in the future imposed, levied, collected, 
withheld or assessed by any country or any political subdivision of any 
country (collectively “Taxes”); provided, however, that if any Taxes are 
required by Applicable Law to be withheld (“Withholding Taxes”) from 
any amount payable to the DIP Lender under this Term Sheet or otherwise 
on account of the DIP Obligations, the amount so payable to the DIP 
Lender shall be increased to the extent necessary to yield to the DIP Lender 
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on a net basis after payment of all Withholding Taxes, the amount payable 
under this Term Sheet at the rate or in the amount specified herein and the 
Borrower shall provide evidence satisfactory to the DIP Lender that the 
Withholding Taxes have been so withheld and remitted.

If the Borrower pays an additional amount to the DIP Lender to account for 
any Withholding Taxes, the DIP Lender shall reasonably cooperate with the 
Borrower to obtain a refund of the amounts so withheld, including filing 
income tax returns in applicable jurisdictions, claiming a refund of such 
Withholding Tax and providing evidence of entitlement to the benefits of 
any applicable tax treaty.  The amount of any refund so received, and 
interest paid by the tax authority with respect to any refund, shall be paid 
over by the DIP Lender to the Borrower promptly. If reasonably requested 
by the Borrower, the DIP Lender shall apply to the relevant taxing authority 
to obtain a waiver from such withholding requirement, and the DIP Lender 
shall cooperate with the Borrower and assist the Borrower to minimize the 
amount of Withholding Tax required, in each case at the Borrower’s 
expense.

29. STRATEGIC 
PROCESS:

The Borrower and the DIP Lender agree that the Borrower (in consultation 
with the Monitor) shall pursue a sales and investment solicitation process
(the “SISP”) approved pursuant to a Court Order in respect of (a) potential 
Restructuring Transactions that may be available to the Borrower; and (b) 
offtake, service or other agreements in respect of the business of the 
Borrower (“Alternative Offtake and Service Agreements”) that may be 
available to the Borrower, and the SISP shall include the following 
milestones:

(a) The deadline for the receipt of non-binding letters of intent: (i) for 
potential Restructuring Transactions; and/or (ii) any Alternative 
Offtake and Service Agreements, will be no later than December 1,
2023;

(b) The final deadline for the receipt of binding bids: (i) for potential 
Restructuring Transactions; and/or (ii) any Alternative Offtake and 
Service Agreements, will be no later than January 19, 2024 (the 
“Bid Deadline”); and

(c) Closing of transaction(s) will be no later than February 29, 2024,

provided that, the Borrower may extend each of the foregoing dates in 
accordance with the Court Order approving the SISP.

The DIP Lender (and/or its affiliates) shall be permitted to participate as a 
bidder in connection with any SISP in respect of potential Restructuring 
Transactions or Alternative Offtake and Service Agreements, and (ii) credit 
bid all or certain of the DIP Obligations and/or other obligations owing by 
the Borrower in connection with any Restructuring Transaction agreed to by 
the Borrower (in consultation with the Monitor) and the DIP Lender, in 
each case subject to any Court Order and such reasonable terms and 
conditions as may be required in the opinion of the Borrower (in 
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consultation with the Monitor), each acting reasonably, to protect the 
Borrower’s restructuring process. The SISP shall be without prejudice to 
any rights that Cargill may have in respect of the Existing Arrangements, 
including pursuant to Section 32 (including subsection 32(9)(c)) of the 
CCAA, and all such rights are fully reserved.

30. ASSIGNMENT: The DIP Lender may assign its rights and obligations under the DIP Facility 
and the DIP Credit Documents, in whole or in part, to any Person
acceptable to the DIP Lender with the prior written consent of (i) prior to an 
Event of Default, the Borrower, such consent not to be unreasonably 
withheld (it being understood that refusal by the Borrower to provide such 
consent if CITPL has not confirmed agreements related to the Existing 
Arrangements set out herein will continue following such assignment, shall 
not be deemed to be unreasonable); and (ii) the Monitor based solely on the 
Monitor being satisfied, in its reasonable discretion, that (A) the proposed 
assignee has the financial capacity to act as the DIP Lender and (B) the 
proposed assignment will not have an adverse impact on the SISP. 
Notwithstanding the foregoing, the DIP Lender shall be entitled to assign its
rights and obligations hereunder to an affiliate without the consent of any 
other party. 

Neither this Term Sheet nor any right and obligation hereunder or in respect
of the DIP Facility may be assigned by the Borrower.

[signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Term Sheet to be executed by 
their duly authorized representatives as of the date first written above. 

 

  TACORA RESOURCES INC., as Borrower 

Per:  
 Name:   
 Title:   
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SCHEDULE “A”
DEFINED TERMS

“Additional Services” has the meaning given thereto in Section 5.

“Administration Charge” means a Court-ordered priority charge over the Borrower’s Collateral granted 
by the Court in an aggregate amount not to exceed $1,000,000 to secure the fees and expenses of (i) the 
Borrower and its legal counsel, (ii) the Monitor and its legal counsel and (iii) the monthly fee of 
Greenhill & Co. Canada Ltd.

“Advance” means an amount of the DIP Facility advanced to the Borrower pursuant to the terms hereof 
from time to time, and for greater certainty includes the Initial Advance and each Subsequent Advance.

“Advance Confirmation Certificate” has the meaning given thereto in Section 4.

“Advance Payments Facility Agreement” means the Amended and Restated Advance Payments Facility 
Agreement dated as of May 29, 2023, among the Borrower and CITPL, as amended from time to time, 
including, without limitation, pursuant to the Amendment No. 1 to the Amended and Restated Advance 
Payments Facility Agreement dated as of June 23, 2023, among the Borrower and CITPL.

“Alternative Offtake and Service Agreements” has the meaning given thereto in Section 28.

“Amended Initial Order” has the meaning given thereto in Section 8.

“Ancillary Post-Filing Credit Extensions” has the meaning given thereto in Section 5

“Applicable Law” means, in respect of any Person, property, transaction or event, all applicable laws, 
statutes, rules, by-laws and regulations and all applicable official directives, orders, judgments and 
decrees of any Governmental Body having the force of law.

“Bid Deadline” has the meaning given thereto in Section 29.

“Borrower” has the meaning given thereto in Section 1.

“Borrower Restructuring Expenses” has the meaning given thereto in Section 6.

“Business Day” means each day other than a Saturday or Sunday or a statutory or civic holiday that 
banks are open for business in Canada, the United States of America and Singapore

“Cargill” has the meaning given thereto in the preamble.

“CCAA” has the meaning given thereto in the preamble.

“CCAA Proceedings” has the meaning given thereto in the preamble.

“CITPL” means Cargill International Trading PTE Ltd., and its successors and assigns. 

“Claims” has the meaning given thereto in Section 25.

“Collateral” means, in respect of a Person, all current or future assets, businesses, undertakings and 
properties of such Person, including all proceeds thereof. 
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“Court” has the meaning given thereto in the Recitals.

“Court Order” means any order of the Court in the CCAA Proceedings.

“Default” means an event or circumstance which, after the giving of notice or the passage of time, or 
both, will result in an Event of Default.

“DIP Budget” means the weekly financial projections prepared by the Borrower covering the period to 
and including February 25, 2024, on a weekly basis, which shall be in form and substance acceptable to 
the DIP Lender, acting reasonably (as to scope, detail and content), which financial projections may be 
amended from time to time in accordance with Section 13. For greater certainty, for purposes of this 
Term Sheet, the DIP Budget shall include all supporting documentation provided in respect thereof to the 
DIP Lender.

“DIP Credit Documents” means this Term Sheet and all other loan and security documents executed by 
the Borrower in connection with this Term Sheet from time to time.

“DIP Facility” has the meaning given thereto in Section 4.

“DIP Obligations” means (i) all Advances made under the DIP Facility, (ii) all other principal, interest, 
fees (including the Exit Fee) due hereunder and (iii) DIP Lender Expenses, in each case to the extent 
incurred or arising after the Filing Date.

“DIP Lender Expenses” has the meaning given thereto in Section 9.

“DIP Lender” has the meaning given thereto in Section 2.

“DIP Lender Charge” has the meaning given thereto in Section 7(a).

“Directors’ Charge” means a Court-ordered priority charge over the Borrower’s Collateral granted by 
the Court in an aggregate amount not to exceed $5,300,000 in favour of the directors and officers of the 
Borrower and their affiliates.

“Equity Securities” means, with respect to any Person, any and all shares, interests, participations, rights 
in, or other equivalents (however designated and whether voting and nonvoting) of, such Person’s capital, 
whether outstanding on the date hereof or issued after the date hereof, including any interest in a 
partnership, limited partnership or other similar Person and any beneficial interest in a trust, and any and 
all rights, warrants, debt securities, options or other rights exchangeable for or convertible into any of the 
foregoing.

“Event of Default” has the meaning given thereto in Section 23.

“Existing Arrangements” has the meaning given thereto in the preamble.

“Existing Services” has the meaning given thereto in Section 5.

“Exit Fee” has the meaning given thereto in Section 17.

“Facility Amount” has the meaning given thereto in Section 4.
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“Filing Date” means the date on which the Initial Order is granted by the Court in the CCAA 
Proceedings. 

“Governmental Authority” means any federal, provincial, state, municipal, local or other government, 
governmental or public department, commission, board, bureau, agency or instrumentality, domestic or 
foreign and any subdivision, agent, commission, board or authority of any of the foregoing.

“Indemnified Persons” has the meaning given thereto in Section 25.

“Initial Advance” has the meaning given thereto in Section 4.

“Initial Advance Conditions” has the meaning given thereto in Section 7.

“Initial DIP Budget” has the meaning given thereto in Section 13.

“Initial Order” has the meaning given thereto in Section 7(a).

“KERP” means a key employee retention program providing payments to the Borrower’s key employees 
in an amount not exceeding $3,035,000 during the CCAA Proceeding, in a form previously sent to the 
DIP Lender on October 6, 2023.

“KERP Charge” means a Court-ordered priority charge granted by the Court over a segregated account
of the Monitor where an amount in respect of the KERP is paid, in an aggregate amount not to exceed 
$3,035,000 to secure the Borrower’s obligations under the KERP.

“Liens” means all liens, hypothecs, charges, mortgages, trusts (including deemed, statutory and 
constructive trusts), encumbrances, security interests, and statutory preferences of every kind and nature 
whatsoever.

“Material Contract” means any contract, license or agreement: (i) to which the Borrower is a party or is 
bound; (ii) which is material to, or necessary in, the operation of the business of such Borrower; and 
(iii) which such Borrower cannot promptly replace by an alternative and comparable contract with 
comparable commercial terms, and, for certainty, includes the Offtake Agreement, the Onshore 
Agreement and the Wetcon PSA, but does not include the Advance Payments Facility Agreement.

“Maturity Date” has the meaning given thereto in Section 12.

“Monitor” means FTI Consulting Canada Inc.

“Offtake Agreement” means the Restatement of the Iron Ore Sale and Purchase Agreement dated 
November 11, 2018, as amended by the amendment dated March 2, 2020, emails dated June 10 through 
June 16, 2021 between representatives of the Buyer and the Seller, Offtake January Amendment, the 
Offtake May Side Letter, Section 2.2(a)(i) of this Agreement, and as further amended from time to time.

“Offtake January Amendment” means the amendment to the Offtake Agreement dated on or about the 
Initial Advance Date in form and substance satisfactory to the Buyer.

“Offtake May Side Letter” means the Fixed Price Side Letter 5 dated on or about the Effective Date in 
form and substance satisfactory to the Buyer.

“Onshore Agreement” means the Iron Ore Stockpile Purchase Agreement dated December 17, 2019
between the Borrower and CITPL, as amended from time to time.
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“Operating Account” means a bank account of the Borrower designated by the Borrower to receive 
Advances.

“Original Currency” has the meaning given thereto in Section 18.

“Other Currency” has the meaning given thereto in Section 18.

“Outside Date” means October 10, 2024.

“Permitted Liens” means (i) the Permitted Priority Liens; (ii) the DIP Lender Charge; (iii) any charges 
created under the Initial Order or other Court Order subsequent in priority to the DIP Lender Charge;
(iv) Liens existing prior to the Filing Date; and (v) inchoate statutory Liens arising after the Filing Date in 
respect of any accounts payable arising after the Filing Date in the ordinary course of business.

“Permitted Priority Liens” means (i) the Administration Charge, (ii) the Directors’ Charge, (iii) the 
KERP Charge (if applicable), (iv) the Transaction Fee Charge, (v) any Lien in respect of amounts payable 
by the Borrower for wages, vacation pay, employee deductions, sales tax, excise tax, tax payable pursuant 
to Part IX of the Excise Tax Act (Canada) (net of input credits), income tax and workers compensation 
claims, in the case of each of the items listed in this clause (v), solely to the extent such amounts are given 
priority by Applicable Law and only to the extent that the priority of such amounts has not been 
subordinated to the DIP Lender Charge granted by the Court and (vi) such other Liens existing as of the 
Filing Date that have not been subordinated to the DIP Lender Charge granted by the Court.

“Permitted Variance” means a variance of not more than 15% relative to the aggregate disbursements
(excluding the DIP Lender Expenses) on a cumulative basis since the beginning of the period covered by 
the applicable DIP Budget.

“Person” means an individual, partnership, corporation, business trust, joint stock company, limited 
liability company, trust, unincorporated association, joint venture, Governmental Authority or other entity 
of whatever nature.

“Plan” means any plan of compromise or arrangement pursuant to the CCAA in respect of the Borrower.

“Post-Filing Credit Extensions” has the meaning given thereto in Section 5.

“Post-Filing Margin Advances” has the meaning given thereto in Section 5.

“Restructuring Transaction” means any restructuring, financing, refinancing, recapitalization, sale, 
liquidation, workout, Plan or other material transaction of, or in respect of, the Borrower or all or 
substantially all of their business, assets or obligations.

“Services” has the meaning given thereto in Section 5.

“SISP” has the meaning given thereto in Section 28.

“Subsequent Advance” has the meaning given thereto in Section 4.

“Subsequent Advance Conditions” has the meaning given thereto in Section 8.

“Taxes” has the meaning given thereto in Section 27.
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“Transaction Fee Charge” means a Court-ordered priority charge in favour of Greenhill & Co. Canada 
Ltd. for the transaction fee which may become properly due and payable under their engagement letter in 
an aggregate amount not to exceed $5,600,000.

“Term Sheet” has the meaning given thereto in the preamble.

“Testing Period” has the meaning given thereto in Section 13.

“Variance Report” has the meaning given thereto in Section 13.

“Wetcon PSA” means the Wetcon Purchase and Sale Agreement made as of July 10, 2023 between the 
Borrower, as seller and CITPL, as buyer, as amended from time to time.

“Withholding Taxes” has the meaning given thereto in Section 27.



SCHEDULE “C”
SUMMARY DIP BUDGET

See attached.



SCHEDULE “D”
FORM OF INITIAL ORDER

See attached.



SCHEDULE “E”
FORM OF AMENDED INITIAL ORDER

See attached.



 

  

 
 
 

EXHIBIT “L” 

referred to in the Affidavit of 

JOE BROKING 

Sworn October 9, 2023 
 
 

_________________________________ 
Commissioner for Taking Affidavits 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

Court File No. ____________ 

 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
TACORA RESOURCES INC. (the “Applicant”) 

CONSENT 

FTI CONSULTING CANADA INC. is a licensed trustee within the meaning of 

section 2 of the Bankruptcy and Insolvency Act.  

FTI CONSULTING CANADA INC. is not subject to any of the restrictions on who 

may be appointed monitor as set out in section 11.7(2) of the Companies’ Creditors 

Arrangement Act.  

FTI CONSULTING CANADA INC. HEREBY CONSENTS to act as Monitor in the 

above-captioned proceedings. 

 

Dated at Toronto this 9th day of October, 2023 

 

FTI CONSULTING CANADA INC. 

 

 

Per: ______________________________ 

Nigel D. Meakin    
Senior Managing Director   

 



 

  

 
 
 

EXHIBIT “M” 

referred to in the Affidavit of 

JOE BROKING 

Sworn October 9, 2023 
 
 

_________________________________ 
Commissioner for Taking Affidavits 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 
 
 
 
Greenhill & Co. Canada Ltd. 
79 Wellington Street West 
Suite 3403, P.O. Box 333 
Toronto, ON M5K 1K7 
(416) 601-2560 
 

 

 

  
 
 
As of January 23, 2023 
 
Tacora Resources Inc.   
3400 De L’Eclipse, Suite 630   
Brossard, Qc J4Z 0P3 
 
Attn: Mr. Heng Vuong, EVP and CFO 
 
 
 
Dear Mr. Vuong: 

This letter agreement (this “Agreement”) confirms the terms under which Tacora 
Resources Inc. (collectively with its direct and indirect subsidiaries, the “Company”) has 
engaged Greenhill & Co. Canada Ltd. (“Greenhill”), as sole financial advisor and 
investment banker to the Company in connection with developing, and advising the 
Company with respect to, various strategic and business alternatives for the Company, 
which may include, without limitation, a Financing Transaction, or Restructuring 
Transaction, and/or M&A Transaction (each as defined below, and together the 
“Transactions”), and with respect to such other financial matters as to which the Company 
and Greenhill may agree in writing during the term of this engagement, as more specifically 
discussed herein.  Notwithstanding Greenhill’s engagement as sole financial advisor and 
investment banker to the Company, Greenhill acknowledges that Revival Capital Partners 
has been retained as the Company’s Chief Transformation Officer. For purposes hereof, 
the term “Company” includes any entity formed or invested in to consummate a Financing 
Transaction, or a Restructuring Transaction, and/or M&A Transaction, and shall also 
include any successor to or assignee of all or substantially all of the assets and/or business 
of the Company, whether pursuant to a Plan (as defined below) or otherwise. 

If appropriate in connection with performing its services for the Company hereunder, 
Greenhill may utilize the services of one or more of its affiliates, in which case references 
herein to Greenhill shall include such affiliates. 

1. Scope of Services.   

In connection with the engagement hereunder, Greenhill will render the services set 
forth below, to the extent the Company deems necessary, as appropriate and feasible: 

a. review and analyze the Company’s assets and operations and the historical and 
projected financial performance of the Company, including its liquidity; 



 
 

b. analyze the Company’s financial results and key operating performance 
indicators; 

c. review and analyze the business plan and financial projections prepared by the 
Company; 

d. evaluate the Company’s potential debt capacity in light of its projected cash 
flows; 

e. assist in the determination of an appropriate capital structure for the Company 
and its affiliates; 

f. assist in the determination of a range of values for the Company as a going 
concern; 

g. assist the Company in raising, structuring and effecting new debt, equity or 
other securities, including, but not limited to, bridge, debtor-in-possession 
and/or exit financing; 

h. assist in evaluating strategic alternatives of the Company, and develop 
Transaction frameworks; 

i. provide advice and coordinate with management and counsel to develop a 
strategy for any Transaction and other transactions, as applicable and mutually 
agreed by the Company and Greenhill; 

j. provide financial advice and assistance to the Company in structuring any new 
securities, other consideration or instruments to be offered and/or issued in 
connection with a Transaction; 

k. assist the Company and its other professionals in reviewing the terms of any 
proposed Transaction and evaluate and recommend potential financial and 
strategic alternatives with respect to a possible Transaction; 

l. advise the Company on the risks and benefits of considering a Transaction with 
respect to the Company’s intermediate and long-term business prospects and 
strategic alternatives to maximize the business enterprise value of the 
Company; 

m. assist or participate in negotiations with the parties in interest, including, 
without limitation, any current or prospective creditors or owners of the 
Company and/or their respective representatives in connection with a 
Transaction; 

n. manage information flow and requests from the counterparties to a Transaction 
throughout the transaction process; 

o. advise the Company with respect to, and attend, meetings of the Company’s 
senior management, board of directors, audit committees (as necessary), 
creditor groups and other interested parties, as necessary, with respect to matters 
on which Greenhill has been engaged to advise hereunder; 



 
 

p. if requested by the Company, provide the Company with an Opinion (as defined 
below); 

q. in the event the Company determines to commence a Bankruptcy Case (as 
defined below), and if requested by the Company, participate in hearings either 
before the relevant Canadian court or the United States Bankruptcy Court, in 
which such proceedings or cases are pending (each, a “Bankruptcy Court”) and 
provide relevant testimony with respect to Greenhill’s services and the matters 
described herein, as well as issues arising in connection with any proposed Plan 
in Greenhill’s area of expertise concerning a Transaction; and 

r. provide such other general advisory services and investment banking services 
as are customary for similar transactions and as may be mutually agreed upon 
by the Company and Greenhill,  

(each a “Service” and together, the “Services”). 

In rendering the Services to the Company hereunder, Greenhill is not assuming any 
responsibility for the Company’s underlying business decision to pursue (or not to 
pursue) any business strategy or to effect (or not to effect) any Transaction.  The 
Company agrees that Greenhill shall not have any obligation or responsibility to 
provide accounting, audit, or “crisis management”, or “business consultant” services 
for the Company, and shall have no responsibility for designing or implementing any 
operating, organizational, administrative, cash management or liquidity 
improvements, or to provide any opinions with respect to solvency in connection with 
any Transaction. The Company confirms that it will rely on its own counsel, 
accountants and other similar expert advisors for legal, accounting, tax, regulatory 
and other similar advice. 

It is understood and agreed that nothing contained in this Agreement shall constitute 
an express or implied commitment by Greenhill to underwrite, place or purchase any 
securities. 

As part of our investment banking business, Greenhill has regular ordinary-course 
conversations concerning our clients’ respective businesses, the markets, and 
potential transactions, as is customary for advisory services.  Often, we may represent 
such clients on matters unrelated to any Transaction. Our clients include lender 
institutions, creditors, interested parties and potential counterparties to the Company 
who may have interests that are not aligned with your interests.  You agree that any 
such relationships do not constitute a conflict of interest or a potential conflict of 
interest on the part of Greenhill, except where we may separately disclose to you 
circumstances that may require special consideration.   

2. Information. 

The Company shall use its best efforts to make available to Greenhill all information 
concerning the business, assets, operations, financial condition and prospects of the 
Company that Greenhill requires to render the Services hereunder (“Company 
Information”), and shall provide Greenhill with access to the Company’s officers, 
directors, employees, independent accountants, counsel and other advisors and agents 
as Greenhill reasonably deems appropriate. In order to coordinate effectively the 



 
 

Company’s and Greenhill’s activities to effect any Transaction, the Company and 
Greenhill will promptly inform each other of any discussions, negotiations or 
inquiries regarding a possible Transaction (including any such discussions, 
negotiations or inquiries that have occurred prior to the date of this Agreement).  

The Company represents that all Company Information furnished by it or on its behalf 
to Greenhill, at all times during Greenhill’s engagement (i) will be true and correct 
in all material respects, and (ii) will not contain any untrue statement of a material 
fact or omit to state a material fact necessary in order to make the statements therein 
not misleading in light of the circumstances under which such statements are made, 
in each case as of the date on which such Company Information is provided, or as of 
the date indicated in such Company Information, as applicable. If at any time during 
the term of this engagement, the Company becomes aware that the Company 
Information is or becomes inaccurate, incomplete or misleading in any material 
respect the Company shall promptly notify Greenhill.  

Greenhill agrees that it will use the Company Information for the sole purpose of the 
engagement contemplated by this Agreement. The Company recognizes and 
acknowledges that in advising the Company and completing its engagement 
hereunder, Greenhill will also be using and relying on publicly available information 
and on data, material and, with the Company’s permission, other information 
furnished to Greenhill by the Company’s other advisors.  

It is understood that in performing under this engagement, Greenhill shall be entitled 
to rely upon and assume, without assuming any responsibility for independent 
verification, the accuracy and completeness of all information that is publicly 
available and of all information that has been furnished to it by the Company or 
otherwise reviewed by Greenhill, and Greenhill shall not assume any responsibility 
or have any liability therefor; provided, however, that Greenhill acknowledges that 
projections and forecasts are subject to significant uncertainties and contingencies, 
many of which may be beyond the Company’s control, and no assurance can be given 
that any particular projections or forecasts will be realized and that actual results 
during the period or periods covered by the projections or forecasts may differ from 
projected results, and such differences may be material. 

3. Definitions.  

As used herein, the term “Restructuring Transaction” shall mean any one or more of the 
following, whether or not on an out-of-court basis or pursuant to a plan of reorganization 
of the Company (a “Plan”) confirmed in connection with any case or cases commenced by 
or against the Company, any of its affiliates or subsidiaries, its parent companies or any 
combination thereof, whether individually or on a consolidated basis, whether or not 
pursuant to chapter 11 of the United States Bankruptcy Code, the Canada Companies’ 
Creditors Arrangement Act, R.S.C 1985, c. C-36 (the “CCAA”), the Canada Business 
Corporations Act, R.S.C. 1985, c. C-44 (the “CBCA”) (or comparable provincial 
legislation) or a proposal under the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 
(the “BIA”), or similar proceedings in other jurisdictions, (each a “Bankruptcy Case”), and 
whether proposed by the Company or any other party: (a) any transaction or series of 
transactions that effects or proposes to effect material amendments to, or other material 
changes in the Company’s 8.250% Senior Secured Notes due 2026 (the “8.250% Notes”) 
and the related Indenture, dated as of May 11, 2021 (as the same may be amended, restated, 



 
 
amended and restated, supplemented or otherwise modified from time to time, the 
“Indenture”), among Tacora Resources Inc. as borrower, Computershare Trust Company, 
N.A., as Trustee and Notes Collateral Agent, including, without limitation, by any 
exchange offer, repurchase or tender offer, refinancing, repayment, reorganization, 
recapitalization, equitization, amend-and-extend, cramdown or forgiveness of any portion 
thereof or similar transaction.  and (b) any material amendments made to the Company’s 
Advance Payments Facility Agreement with Cargill International Trading Pte, Ltd (the 
“Cargill Advanced Payment Facility Agreement”) to the extent made in conjunction with 
a transaction related to the 8.250% Notes as described in 3(a) above.  

As used herein, the term “M&A Transaction” shall mean any one or more of the following, 
whether or not pursuant to a Plan confirmed in connection with any case or cases 
commenced by or against the Company, any of its subsidiaries, or any combination thereof, 
whether individually or on a consolidated basis, whether or not pursuant to a Bankruptcy 
Case, and whether proposed by the Company or any other party: (i) any merger, 
consolidation, disposition, business combination, exchange of equity interests or other 
equity securities, or other transaction pursuant to which the entirety of the Company (or all 
or a material portion of any of the assets or operations thereof) is acquired by, or combined 
with, any person, group of persons, partnership, corporation or other entity that is not a 
current shareholder of the Company  (an “Acquirer”) or (ii) any acquisition, directly or 
indirectly, by one or more Acquirers (or by one or more persons acting together with an 
Acquirer pursuant to a written agreement or otherwise), through a credit bid or otherwise, 
whether in a single transaction, multiple transactions or a series of transactions, of (x) all 
or a material portion of any of the assets or operations thereof (including through the 
assignment of any executory contracts) or operations of the Company (y) all or a majority 
of the outstanding or newly-issued shares of the Company’s capital stock or any securities 
convertible into, or options, warrants or other rights to acquire such capital stock or other 
equity securities of the Company for the purpose of effecting a Change of Control of the 
Company. 

As used herein, the term “Financing Transaction” shall mean any new capital raised from 
investors including (a) senior secured debt, including, without limitation, any debtor in 
possession financing, (b) junior secured debt (c) unsecured or subordinated debt, 
(d) securitized facilities, (e) hybrid debt, (f) convertible securities, (g) preferred equity, (h) 
common equity, (i) rights offerings, (j) any other securities or capital offering. For greater 
certainty, Financing Transaction shall exclude issuance of any securities of the Company 
which are issued upon conversion, exercise or exchange of any currently-issued and 
outstanding securities of the Company.  

As used herein, the term “Opinion” shall mean any opinion rendered as to the fairness, 
from a financial point of view, to the Company or, if applicable, holders of the Company's 
common stock of the consideration to be received by the Company or such holders (or the 
exchange ratio provided for) in connection with a proposed Transaction; it being 
understood that the nature and scope of Greenhill's investigation as well as the scope, form 
and substance of, and the assumptions and qualifications contained in, its Opinion, shall be 
as Greenhill, in its professional judgement, deems appropriate (provided such assumptions 
and qualifications will be communicated to the Company prior to the delivery of the 
Opinion in order that the Company may address them, should the Company consider this 
appropriate). 



 
 
As used herein, the term “Change of Control of the Company” shall mean the occurrence 
of any event whereby the Acquirer becomes the owner, directly or indirectly, beneficially 
or of record, of shares representing more than 50% of the outstanding shares entitled to 
vote.  

As used herein, the term “Transaction” shall mean any of a Restructuring Transaction, 
Financing Transaction, or M&A Transaction. 

4. Compensation.   

As compensation for Greenhill’s services rendered hereunder, the Company (including any 
successor to or assignee of all or substantially all of the assets and/or business of the 
Company) shall pay Greenhill the following fees, in cash, in U.S. Dollars, via direct wire 
transfer: 

a. Monthly Advisory Fee.  Commencing as of May 1, 2023, a non-refundable 
financial advisory fee of US$125,000 per month (the “Monthly Advisory Fee”), 
which shall be due and paid promptly by the Company on a monthly basis in 
advance. The initial Monthly Advisory Fee shall be payable on May 1, 2023, 
and thereafter the Monthly Advisory Fees shall be payable in advance on the 
first date of each month.  

b. Restructuring Transaction Fee.  If, at any time during the Fee Period (as defined 
below), the Company consummates a Restructuring Transaction, Greenhill 
shall be entitled to receive a fee equal to (A) 1.00% of the aggregate value of 
the 8.250% Notes, and (B) 0.50% of the face value of the Cargill Advanced 
Payment Facility Agreement, subject to a minimum payment of US$2,000,000 
(the “Restructuring Transaction Fee”) payable upon the earlier of (a) the 
consummation of a Restructuring Transaction (out-of-court) and (b) the date on 
which notice is filed with the relevant court that a Plan (in-court) has become 
“effective” (e.g., through the filing of a notice of effective date in a case filed 
pursuant to chapter 11 of the United States Bankruptcy Code or the filing of a 
certificate of implementation under a CCAA proceeding). However, 
notwithstanding the date upon which a Restructuring Transaction Fee becomes 
payable, such Restructuring Transaction Fee will be earned upon the earlier of 
(x) the consummation of a Restructuring Transaction and (y) the confirmation, 
sanction or approval of a Plan.  

Notwithstanding anything to the contrary in this Agreement, in connection with 
any Restructuring Transaction that is intended to be effected, in whole or in 
part, as a prepackaged, partial prepackaged or prearranged plan of 
reorganization anticipated to involve the solicitation of acceptances of such plan 
in compliance with the Bankruptcy Code, by or on behalf of the Company, from 
holders of any class of the Company’s securities, indebtedness or obligations (a 
“Prepackaged Plan”), the Restructuring Transaction Fee shall be earned and 
payable (x) 50% upon (1) receipt of votes or binding commitments from the 
Company’s creditors necessary to confirm such Prepackaged Plan or (2) 
obtaining indications of support from the Company’s creditors that in the good 
faith judgment of the Board of Directors of the Company are sufficient to justify 
filing a Prepackaged Plan and (y) the balance not previously paid shall be 
payble upon consummation of such Restructuring Transaction.  



 
 

c. Financing Fee.  If at any time during the Fee Period, the Company raises new 
capital, Greenhill shall be entitled to receive a new capital or financing fee (a 
“Financing Fee”) equal to (and as applicable):  

(i) 1.00% of the face amount of any senior secured debt raised, including, 
without limitation, any debtor in possession financing raised; and 

(ii) 2.00% of the face amount of any junior secured debt raised; and 

(iii) 3.00% of the face amount of any unsecured or subordinated debt raised; 
and 

(iv) 4.00% of any hybrid capital raised; and 

(v) 5.00% of any equity capital or capital convertible into equity raised, 
including, without limitation, equity underlying any warrants, purchase 
rights or similar contingent equity securities.  

For the avoidance of doubt, the term “raised” includes the amount committed 
or otherwise made available to the Company, whether or not such amount (or 
any portion thereof) is drawn down at closing or is ever drawn down and 
whether or not such amount (or any portion thereof) is used to refinance existing 
obligations of the Company. Provided further, Greenhill will not receive a 
Financing Fee for any capital provided by existing shareholders (as listed in 
Schedule C). Provided further, that Greenhill shall be entitled to a Financing 
Fee due to new capital being raised from any entity which owns the 8.250% 
Notes. 

d. M&A Fee.  If at any time during the Fee Period, either (a) a M&A Transaction 
is consummated or (b) a definitive agreement to effect an M&A Transaction is 
entered into and the M&A Transaction contemplated by such definitive 
agreement is eventually consummated at any time thereafter (including 
following the expiration of the Fee Period), in either case, Greenhill shall be 
entitled to receive an M&A fee (a “M&A Fee”) equal to the greater of 
(a) US$2,500,000 and (b) an amount determined in accordance with Schedule 
B hereto. 

e. Opinion Fee. An opinion fee to be mutually agreed upon by the Company and 
Greenhill (the “Opinion Fee”), payable at the time Greenhill delivers any 
Opinion. No portion of the Opinion Fee shall be contingent upon the 
consummation of the Transaction or any conclusion set forth in the Opinion. 
The Opinion Fee, to the extent previously paid, shall be credited once against 
and otherwise discharged in full by payment of the M&A Fee payable to 
Greenhill hereunder. 

As used in this Agreement, “Fee Period” shall mean the period including (i) the term 
of this Agreement and Greenhill’s engagement hereunder, and (ii) the period 
beginning upon the termination of this Agreement and Greenhill’s engagement 
hereunder and extending 12 (twelve) months thereafter.   



 
 

Notwithstanding anything to the contrary contained herein, Greenhill shall not be 
entitled to receive any fee, including any Restructuring Transaction Fee, Financing 
Fee and M&A Fee, in connection with any sale, transfer or disposition of Tacora 
Norway AS, Sydvaranger Mining AS, Sydvaranger Eiendom AS, Sydvaranger Drift 
AS, Sydvaranger Malmtransport AS and/or any other subsidiary of Tacora Norway 
AS in any jurisdiction (collectively, the “Norwegian Subsidiaries”) (the “Norwegian 
Sale”).  

5. Crediting 

In the event that Greenhill earns both a Restructuring Transaction Fee and an M&A 
Fee concurrently, 50% of the lowest such fee earned (to the extent actually paid) shall 
be credited once against the other such fee. 

6. Recognition of Fee Structure. 

The Company and Greenhill acknowledge and agree that the hours worked, the 
results achieved, and the ultimate benefit to the Company of the work performed, in 
each case, in connection with this engagement, may be variable, and that the 
Company and Greenhill have taken this into account in setting the fees hereunder.   

No fee payable to any other person, by the Company or any other party, shall affect 
any fee payable to Greenhill hereunder. 

7. Out-of-Pocket Expenses. 

Without in any way reducing or affecting the provisions of Schedule A hereto, the 
Company shall promptly reimburse, during the term of the engagement hereunder, 
Greenhill on a monthly basis for its reasonable and documented out-of-pocket 
expenses incurred in connection with the performance of its engagement hereunder, 
including, without limitation, the reasonable fees, disbursements and other 
documented charges of Greenhill’s counsel (without the requirement that the 
retention of such counsel be approved by the Bankruptcy Court); provided that the 
amount of such expenses and fees for which Greenhill shall be entitled to 
reimbursement from the Company shall not excess $50,000 in the aggregate without 
Company’s prior written consent. If a Bankruptcy Case is commenced and 
Greenhill’s engagement hereunder is approved by the Bankruptcy Court, consistent 
with and subject to any applicable order of the Bankruptcy Court, the Company shall 
promptly reimburse Greenhill for such expenses under this Section 6 upon 
presentation of an invoice or other similar documentation with reasonable detail. 
Greenhill agrees to provide the Company with reasonable documentary support for 
its expenses at the Company’s request or at the Bankruptcy Court’s direction. 

8. Indemnification. 

The Company hereby indemnifies Greenhill and certain related persons in accordance 
with the indemnification provisions (“Indemnification Provisions”) attached to this 
Agreement as Schedule A. Such Indemnification Provisions are an integral part of 
this Agreement, and the terms thereof are incorporated by reference herein. Such 
Indemnification Provisions shall survive any termination or completion of 
Greenhill’s engagement hereunder. 



 
 
9. Termination.   

This Agreement and Greenhill’s engagement hereunder may be terminated by either 
the Company or Greenhill at any time, upon providing 30 days’ advance written 
notice thereof to the other party, provided, however, that (a) termination of 
Greenhill’s engagement hereunder shall not affect the Company’s continuing 
obligation to indemnify Greenhill and certain related persons as provided for in 
Schedule A to this Agreement, and the Company’s and Greenhill’s continuing 
obligations and agreements under paragraphs 7, 8, 9, 10, 12, and 13 hereof, 
(b) notwithstanding any such termination, Greenhill shall be entitled to receive from 
the Company the fees in the amounts and at the times provided for in paragraph 4 
hereof subject to terms and conditions of this Agreement, and (c) any termination of 
Greenhill’s engagement hereunder shall not affect the Company’s obligation to 
reimburse expenses provided in paragraph 6 hereof in the amounts and at the times 
provided therein.  Without limiting any of the foregoing, any Restructuring 
Transaction Fee, Financing Fee and / or M&A Fee shall be payable in the event that 
(a) any Restructuring Transaction, Financing Transaction, and / or M&A Transaction 
is consummated at any time prior to the expiration of the Fee Period, or (b) a 
definitive agreement with respect thereto is executed at any time prior to the 
expiration of the Fee Period (which definitive agreement subsequently results in the 
consummation of the related Transaction), in each case subject to the terms herein. 

10. Independent Contractor.   

Greenhill has been retained under this Agreement as an independent contractor with 
no fiduciary duties owing to or agency relationship with the Company or to any other 
party. 

11. Confidentiality.  

a. The advice (oral or written) rendered by Greenhill pursuant to this Agreement is 
intended solely for the benefit and use of the Company and the Company’s board 
of directors in considering the matters to which this Agreement relates, and the 
Company agrees that such advice may not be relied upon by any other person or 
entity, used for any other purpose or reproduced, disseminated, quoted or referred 
to at any time, in any manner for any purpose, nor shall any public references to 
Greenhill be made by the Company, without the prior written consent of 
Greenhill, except in each case as may be required by law, rule, or regulation or 
legal, judicial, administrative or regulatory process or proceeding, including in 
connection with any application for retention of Greenhill in a Bankruptcy Case.  

b. Greenhill and each of its principals, directors, officers, employees and advisors 
shall keep strictly confidential and shall use only for the purpose of performing 
Services hereunder all information, whether written or oral, received from the 
Company and its agents and advisors or to which they obtain access in connection 
with Greenhill’s engagement hereunder except and only to the extent that the 
information was made available to the public prior to Greenhill’s engagement or 
thereafter becomes available to the public other than through a breach by 
Greenhill of its obligations hereunder and except to the extent that Greenhill is 
required by law or in connection with legal process or legal or regulatory 
proceedings or policy to disclose such information. If Greenhill is required to 



 
 

disclose any such information, it shall to the fullest extent legally permitted 
provide the Company with prompt notice of such requirement so that the 
Company may seek an appropriate protective order or other appropriate remedy 
or waive compliance with this requirement; provided that if a protective order or 
other appropriate remedy is not obtained, Greenhill will furnish only the portion 
of such information that it determines on the advice of counsel is legally required. 
Greenhill shall only disclose information provided to it in connection with its 
engagement hereunder to its principals, directors, officers, employees, advisors, 
counsel and agents who need to know such information for purposes of Greenhill 
performing the Services hereunder and provided such principals, directors, 
officers, employees, advisors, counsel and agents shall be made aware of and be 
bound by this paragraph 11.b. and Greenhill shall be responsible for ensuring 
compliance by such principals, directors, officers, employees and agents with the 
terms hereof. 

12. Required Information. 

The Company acknowledges that Greenhill is required to obtain, verify and record 
certain information that identifies each entity that enters into a formal business 
relationship with Greenhill (including, but not limited to, the Company’s complete 
legal name, street address and taxpayer ID number or similar identification number) 
in accordance with the USA Patriot Act and FinCEN rules. 

13. Public Announcement.   

The Company agrees that Greenhill shall have the right, at its own expense, with the 
Company’s initial, prior consent, such consent not to be unreasonably withheld, 
following the closing of a Transaction, to place announcements and advertisements 
or otherwise publicize a Transaction in such financial and other newspapers and 
journals as it may choose, stating that Greenhill acted as financial advisor to the 
Company in connection with such Transaction. The Company further agrees that 
Greenhill may utilize the Company’s logo and other marks in any such public 
announcement and/or general marketing and promotional materials. 

14. Choice of Law; Jurisdiction.   

This letter agreement (including Schedule A) (a) shall be governed by and construed 
in accordance with the laws of the Province of Ontario, regardless of the laws that 
might otherwise govern under applicable principles of conflicts of law thereof and no 
proceeding or claim related directly or indirectly to this letter agreement shall be 
commenced, prosecuted, pursued or continued in any court other than the courts of 
the Province of Ontario located in the City of Toronto, (b) incorporates the entire 
understanding of the parties with respect to the subject matter hereof and supersedes 
all previous agreements should they exist with respect thereto, (c) may not be 
amended or modified except in a writing executed by the Company and Greenhill 
and (d) shall be binding upon and inure to the benefit of the Company, Greenhill, the 
other Indemnified Parties (as defined in Schedule A) and their respective successors 
and assigns. Each of the Company and Greenhill agree to waive, to the fullest extent 
permitted by law, any objection it may now or hereafter have to the laying of venue 
of any such proceeding brought in any Ontario court specified in this paragraph and 
any claim that any such proceeding brought in any such court has been brought in an 



 
 

inconvenient forum and to waive all rights to trial by jury in any action, proceeding 
or counterclaim brought by or on behalf of either party with respect to any matter 
whatsoever relating to or arising out of any actual or potential Financing Transaction 
or the engagement of or performance by Greenhill hereunder. No party may assign 
its rights or obligations under this letter agreement without the prior written consent 
of the other party. 

15. Successors and Assigns.   

This Agreement shall be binding upon the parties hereto and their respective 
successors and assigns (including, in the case of the Company, any successor to all 
or a substantial portion of the assets and/or the businesses or operations of the 
Company under a Plan or a sale under §363 of the Bankruptcy Code).  This 
Agreement is not intended to confer any rights upon any shareholder, creditor, owner 
or partner of the Company, or any other person or entity not a party hereto other than 
the Indemnified Persons referenced in the Indemnification Provisions contained 
herein. 

16. Application for Retention under CCAA, CBCA or BIA. In the event the Company 
determines to commence a CCAA, CBCA or BIA, the Company shall apply promptly 
to the applicable court, for approval of (a) this Agreement; (b) the retention of 
Greenhill by the Company under the terms of this Agreement, nunc pro tunc to the 
date of this Agreement; (c) the payment of the fees and expenses of Greenhill in the 
form and at the times contemplated hereby; and (d) security or charge rank for such 
fees in priority over pre-filing claim of any secured and unsecured creditor of the 
Company. The Company shall use its commercially reasonable efforts to obtain such 
court approval and authorization on terms outlined herein; and Greenhill shall have 
no obligation to provide any services under this Agreement unless Greenhill’s 
retention under the terms of this Agreement is approved in the manner set forth above 
by a final order of the applicable court, which order is acceptable to Greenhill, acting 
reasonably. 

17. Chapter 11 under the United States Bankruptcy Code.  

 In the event that the Company is or becomes a debtor under chapter 11 of the U.S. 
Bankruptcy Code, the Company shall use its commercially reasonable efforts to 
promptly apply to the Bankruptcy Court for the approval pursuant to sections 327 
and 328 of the Bankruptcy Code of this Agreement and Greenhill’s retention by the 
Company under the terms of this Agreement, subject to the standard of review 
provided in section 328(a) of the Bankruptcy Code and not subject to any other 
standard of review under section 330 of the Bankruptcy Code.  The Company shall 
supply Greenhill with a draft of such application and any proposed order authorizing 
Greenhill’s retention sufficiently in advance of the filing of such application and 
proposed order to enable Greenhill and its counsel to review and comment thereon.  
Greenhill shall have no obligation to provide any services under this Agreement if 
Greenhill’s retention under the material terms of this Agreement is not approved 
under section 328(a) of the Bankruptcy Code by a final order of the Bankruptcy Court 
no longer subject to appeal, rehearing, reconsideration or petition for certiorari, and 
which order is reasonably acceptable to Greenhill in all respects.  Greenhill 
acknowledges that in the event that the Bankruptcy Court approves its retention by 
the Company, Greenhill’s fees and expenses shall be subject to the jurisdiction and 



 
 

approval of the Bankruptcy Court under section 328(a) of the Bankruptcy Code and 
any applicable fee and expense guideline orders.  In the event that the Company 
becomes a debtor under the Bankruptcy Code and Greenhill’s engagement hereunder 
is approved by the Bankruptcy Court, the Company shall pay all fees and expenses 
of Greenhill hereunder as promptly as practicable in accordance with the terms hereof 
and the order approving the retention of Greenhill.  Subject to being so retained, 
Greenhill agrees that during the pendency of any Bankruptcy Case, it shall continue 
to perform its obligations under this Agreement and shall file interim and final 
applications for allowance of the fees and expenses payable to it under the terms of 
this Agreement pursuant to the applicable Federal Rules of Bankruptcy Procedure, 
and the local rules and orders of the Bankruptcy Court. Prior to commencing a chapter 
11 case, the Company shall pay all undisputed amounts theretofore due and payable 
to Greenhill in cash. 

The Company shall use best efforts to ensure that any cash collateral order, debtor-
in-possession financing order and/or similar order entered in the Bankruptcy Case 
provides for the full and prompt payment of Greenhill’s fees and expenses 
contemplated hereby from any cash collateral and financing proceeds.  Greenhill’s 
fees, documented out-of-pocket expenses and indemnification under this Agreement 
shall be entitled to payment priority as expenses of administration or as professional 
compensation to the fullest extent permitted by the Bankruptcy Code. 

In agreeing to seek Greenhill’s retention under Section 328(a) of the Bankruptcy 
Code, the Company acknowledges that it believes that Greenhill’s general 
restructuring experience and expertise, its knowledge of the industry in which the 
Company operates and the capital markets and its merger and acquisition capabilities 
will inure to the benefit of the Company, that the value to the Company of Greenhill’s 
services hereunder derives in substantial part from that expertise and experience and 
that, accordingly, the structure and amount of the Monthly Advisory Fee, the 
Restructuring Transaction Fee, the Financing Fee and the M&A Fee are reasonable, 
regardless of the number of hours expended by Greenhill’s professionals in 
performance of the services provided hereunder. 

18. Entire Agreement.   

Except as provided herein, this Agreement, including Schedule A hereto, embodies 
the entire agreement and understanding of the parties hereto and supersedes any and 
all prior agreements, arrangements and understandings relating to the matters 
provided for herein.  No alteration, waiver, amendment, change or supplement hereto 
shall be binding or effective unless the same is set forth in writing signed by a duly 
authorized representative of each party. 

19. Authority.  

Each party hereto represents and warrants that it has all requisite power and authority 
to enter into this Agreement and the transactions contemplated hereby. Each party 
hereto further represents and warrants that this Agreement has been duly and validly 
authorized by all necessary corporate or other action on the part of the Company and 
Greenhill and has been duly executed and delivered by the Company and Greenhill 



 
 

and constitutes a legal, valid and binding agreement of the Company and Greenhill, 
enforceable in accordance with its terms. 

20. Counterparts.   

This Agreement may be executed in two or more counterparts, each of which shall 
be deemed an original, but all of which shall constitute one and the same agreement. 
Delivery of an executed counterpart of a signature page to this Agreement by 
facsimile, portable document format (PDF) or other electronic means shall be 
effective as delivery of a manually executed counterpart to this Agreement. 

21. Additional Services.   

If at any time during the term of this Agreement the Company requests additional 
services not covered in this Agreement, the parties may agree on an additional 
engagement, the terms of which will be set forth in an amendment to this Agreement 
or a separate letter agreement containing terms and conditions to be mutually agreed 
upon, including, without limitation, appropriate indemnification provisions.  In any 
such additional engagement, Greenhill shall be paid fees to be mutually agreed upon 
in good faith by the Company and Greenhill at the appropriate time, which fees shall 
be customary for similarly situated investment banking firms in similar 
circumstances. 

  



We are pleased to accept this engagement and look forward to working with the Company.  
Please confirm that the foregoing is in accordance with your understanding by signing and 
returning to us the enclosed duplicate of this letter, which shall thereupon constitute a 
binding agreement between the parties hereto.

Very truly yours,

GREENHILL & CO. CANADA Ltd.

By:________________________________
Michael Nessim

MANAGING DIRECTOR & HEAD
Metals & Mining

By:________________________________
Usman Masood

MANAGING DIRECTOR

GREENHILL & CO., LLC

By:________________________________
Chetan Bhandari

MANAGING DIRECTOR & CO-HEAD
North American Financing Advisory & Restructuring
Accepted and Agreed to:

Tacora Resources Inc.

By: ____________________________________
Name: Heng Vuong

Title: EVP and CFO

y: _______________________________________________________________________________________ ___________________
NaNaaaNaNaNaNaNaNaNaNaNaNaNaNaNaNaNaNaaNaNaaaNaNaNaNaNaNaaNaaNaaNaNaNaNNaaaNaaaNaNaaNaNaNaaNaNaNNaaNaNNaNaNaNNNaNaNNaNaNaNNaaaaaaNaaNaaaammmmmmmmmmmemmmmmmmmmmmmmmmmmmmmmmmmmmmmmmmmmmmmmmmmmm : Heng Vuong





 
 

SCHEDULE A 

INDEMNIFICATION 

The Company shall indemnify and hold harmless Greenhill, its affiliates and their 
respective officers, directors, members, partners, employees, agents, representatives and 
each other entity or person, if any, controlling Greenhill or any of its affiliates (collectively, 
the “Indemnified Parties”) from and against any losses, claims, damages, demands and 
liabilities (but not including any consequential, indirect or special damages, such as lost 
profits) (collectively, “Liabilities”) (or actions or proceedings in respect thereof), to which 
any of the Indemnified Parties may become subject related to or arising in any manner out 
of any activities performed or Services furnished pursuant to the attached letter agreement, 
any matter contemplated thereby or an Indemnified Party’s role in connection therewith, 
including prior to the date hereof (the “Indemnified Activities”), except to the extent a court 
of competent jurisdiction shall have determined by final nonappealable judgment that such 
Liabilities resulted directly from the gross negligence or willful misconduct of Greenhill 
in performing the Services that are the subject of the attached letter agreement. In addition, 
the Company shall promptly reimburse the Indemnified Parties for all customary out-of-
pocket costs and expenses (including, without limitation, fees, costs and expenses of legal 
counsel), as incurred, in connection with (i) the investigation of, preparation for, 
responding to, serving as a witness in respect of, or defending, pursuing, settling or 
otherwise becoming involved in, any pending or threatened investigative, administrative, 
judicial, or regulatory or other claim, action or proceeding or any arbitration or 
investigation in any jurisdiction related to or arising in any manner out of any Indemnified 
Activities, whether or not in connection with pending or threatened litigation to which 
Greenhill (or any other Indemnified Party) or the Company or any of its securityholders is, 
or is threatened to be, a party (collectively, “Proceedings”) and (ii) enforcing any 
Indemnified Party’s right under the attached letter agreement (including this Schedule A). 

Greenhill shall notify the Company after it becomes aware that a Proceeding has been 
commenced (by way of service with a summons or other legal process giving information 
as to the nature and basis of the claim) against an Indemnified Party in respect of which 
indemnity may be sought hereunder.  In any event, failure to notify the Company shall not 
relieve the Company from any liability which the Company may have on account of this 
indemnity or otherwise, except to the extent the Company shall not otherwise have been 
aware of such Proceeding and the Company shall have been materially prejudiced with 
respect to the Proceeding by such failure. Throughout the course of any Proceeding, 
Greenhill will provide the Company with copies of all relevant documentation, will keep 
the Company apprised of the progress of such Proceeding and will discuss with the 
Company all significant actions proposed. The Company shall on behalf of Greenhill 
and/or any other Indemnified Party, as applicable, be entitled (but not required) to assume 
the defence of any Proceeding. Notwithstanding the foregoing, Greenhill and its applicable 
Indemnified Party shall have the right to appoint their own separate counsel at the 
Company’s cost in respect of any such Proceeding if: (i) the employment of such counsel 
has been authorized in writing by the Company; or (ii) counsel retained by the Company 
or by Greenhill and its applicable Indemnified Party has advised Greenhill and its 
applicable Indemnified Party that representation of both parties by the same counsel would 
be inappropriate because there may be legal defences available to Greenhill and its 
applicable Indemnified Party which are different from or in addition to those available to 
the Company, there is a conflict of interest between the Company, on one hand, and 



 
 
Greenhill and its applicable Indemnified Party, on the other hand, or the subject matter of 
the Proceeding may not fall within the indemnity set forth herein. The Company shall not 
be liable for any settlement of any Proceeding effected by an Indemnified Party without 
the Company's prior written consent, which consent shall not be unreasonably withheld, 
but if settled in accordance herewith or if there is a judgment against an Indemnified Party, 
the Company agrees to indemnify the Indemnified Party from and against any Liability by 
reason of such settlement or judgment.  Neither the Company nor any member of the 
Company’s board of directors shall (a) settle, compromise, consent to the entry of a 
judgment in or otherwise seek to terminate any pending or threatened Proceeding in respect 
of which indemnity may be sought hereunder, whether or not any Indemnified Party is an 
actual or potential party to such Proceeding, or (b) participate in or facilitate any such 
settlement, compromise, consent or termination, including on behalf of the Company’s 
board of directors (or a committee thereof), in each case without Greenhill’s prior written 
consent, unless such settlement, compromise, consent or termination includes an 
unconditional release of each Indemnified Party from all actual or potential Liabilities 
relating to the Indemnified Activities (such release to be set forth in an instrument signed 
by all parties to such settlement, compromise, consent or termination) and does not include 
a statement as to or an admission of fault, culpability or a failure to act, by or on behalf of 
any Indemnified Party. 

The Company agrees that if any indemnification or reimbursement sought pursuant to this 
Schedule A were for any reason not to be available to any Indemnified Party or insufficient 
to hold it harmless as and to the extent contemplated by this Schedule A, then the Company 
shall contribute to the amount paid or payable by such Indemnified Party in respect of 
Liabilities and expenses in such proportion as is appropriate to reflect the relative benefits 
to the Company and its affiliates, their respective securityholders and creditors on the one 
hand, and such Indemnified Party on the other, in connection with the transactions 
contemplated by the attached letter agreement (whether or not consummated) or, if such 
allocation is not permitted by applicable law as determined by a court of competent 
jurisdiction by final nonappealable judgment, in such proportion as is appropriate to reflect 
not only the relative benefits but also the relative fault of the Company (and its affiliates, 
and their respective directors, employees, agents and other advisors) on the one hand and 
such Indemnified Party on the other hand, as well as any other equitable considerations.  It 
is hereby agreed that the relative benefits to the Company and its affiliates and their 
respective securityholders and creditors and to the Indemnified Party with respect to 
transactions contemplated by the attached letter agreement shall be deemed to be in the 
same proportion as (i) the total value paid or received or contemplated to be paid or 
received by the Company and its affiliates and their respective securityholders and 
creditors pursuant to transactions contemplated by the attached letter agreement (whether 
or not consummated) bears to (ii) the fees paid to Greenhill under the attached letter 
agreement (excluding amounts received by Greenhill as reimbursement of expenses and 
amounts paid under this Schedule A). The relative fault of the Company and the 
Indemnified Party shall be determined by reference to, among other things, whether the 
statements, actions or omissions to act or any other alleged conduct were by the Company 
(or its affiliates or their respective directors, employees, agents or other advisors) or the 
Indemnified Party and the parties’ relative intent, knowledge, access to information and 
opportunity to correct or prevent such action or omission to act.  In no event shall the 
Indemnified Parties be required to contribute or otherwise be liable for an amount in excess 
of the aggregate amount of fees actually received by Greenhill pursuant to the attached 
letter agreement (excluding amounts received by Greenhill as reimbursement of expenses 



 
 
and amounts paid under this Schedule A). 

The Company further agrees that no Indemnified Party shall have any Liability (whether 
direct or indirect, in contract or tort or otherwise) to the Company or any person asserting 
claims on behalf of or in right of the Company for or in connection with Greenhill’s 
engagement hereunder or the transactions contemplated by the attached letter agreement 
except to the extent a court of competent jurisdiction shall have determined by final 
nonappealable judgment that any Liability resulted directly from the gross negligence or 
willful misconduct of Greenhill in performing the Services that are the subject of the 
attached letter agreement.  The indemnity, reimbursement and contribution obligations of 
the Company shall be in addition to any liability which the Company may otherwise have 
to an Indemnified Party, shall not be limited by any rights that an Indemnified Party may 
otherwise have and shall be binding upon and inure to the benefit of any successors, 
assigns, heirs and personal representatives of the Company or an Indemnified Party. 

The indemnity, reimbursement and contribution provisions set forth herein shall remain 
operative and in full force and effect regardless of (i) any withdrawal, termination or 
consummation of or failure to initiate or consummate any transaction contemplated by the 
attached letter agreement, (ii) any investigation made by or on behalf of any party hereto 
or any person controlling (within the meaning of Section 15 of the Securities Act of 1933, 
as amended, or Section 20 of the Securities Exchange Act of 1934, as amended) any party 
hereto, (iii) any amendment or other modification or termination of the attached letter 
agreement or the completion of Greenhill’s engagement and (iv) whether or not Greenhill 
shall, or shall not be called upon to, render any formal or informal advice in the course of 
such engagement. 
  



 
 
 

SCHEDULE B 
 
The M&A Fee with respect to any M&A Transaction shall be calculated by multiplying 
the Transaction Fee Percentage and the Transaction Value (as defined below).  The 
Transaction Fee Percentage shall be calculated in accordance with the following table, 
where the Transaction Fee Percentage is prorated between the US$[200] million and 
US$[500] million intervals of the Transaction Value Markers by linear interpolation.  For 
Transaction Values less than US$[200] million, the Transaction fee shall be US$2,500,000.  
For Transaction Values above US$[500] million, the Transaction Fee Percentage shall be 
0.75%. 
 
 
Transaction Value Markers  Transaction Fee 

Percentage 
Transaction Fee 

US$200 million (or lower) 
 
 
 
 

 US$2,500,000 

Between US$200 million and 
US$500 million 

 

1.25% to 0.75% Between US$2,500,000 
and US$3,750,000 

US$500 million (or higher) 0.75% US$3,750,000 (or 
higher) 

 
 
For the purpose of calculating an M&A Transaction Fee, “Transaction Value” shall equal 
the aggregate value of, without duplication, (A) the total value of all proceeds and other 
consideration to be paid to or received by the Company or its securityholders, directly or 
indirectly, in connection with a Transaction, including, without limitation: (i) cash; 
(ii) notes, securities and other property; (iii) amounts paid under contractual arrangements 
for financial lease arrangements; (iv) contingent payments (whether or not related to future 
earnings or operations); and (v) amounts held in escrow; plus (B) the aggregate principal 
amount of all indebtedness and other liabilities (including, without limitation, capitalized 
leases, pension liabilities and preferred stock obligations) outstanding immediately prior to 
consummation of a Transaction or otherwise, directly or indirectly, assumed, refinanced, 
defeased, extinguished or consolidated (including any premiums paid or defeasance costs) 
in connection with such Transaction.  For purposes of computing any fees payable to 
Greenhill hereunder, (x) shares issuable upon exercise of options, warrants or other rights 
of conversion shall be deemed outstanding, (y) contingent and installment payments shall 
be valued based upon the estimated net present value thereof using an appropriate discount 
rate as determined in good faith by Greenhill and the Company, and (z) non-cash 
consideration shall be valued as follows: (A) publicly traded securities shall be valued at 
the average of their closing prices (as reported in The Wall Street Journal) for five trading 
days ending five trading days prior to the closing of the Transaction and (B) any other non-
cash consideration shall be valued at the fair market value thereof as determined in good 
faith by the Company and Greenhill on the day prior to the consummation of the 
Transaction. 
 



 
 
Transaction Value also shall include, without duplication, (i) the aggregate amount of any 
dividends or other distributions declared after the date hereof (other than normal recurring 
cash dividends), (ii) any amounts paid to repurchase any securities (other than repurchases 
pursuant to and consistent with currently existing stock repurchase programs) and (iii) in 
the case of a sale of assets, the net value of any working capital (other than cash) not 
acquired in such Transaction; provided that if the Norwegian Sale is completed, 
Transaction Value shall not include any value attributable to the assets sold, transferred or 
disposed of pursuant to the Norwegian Sale, including net value of any working capital 
attributed to any such assets.  
 
In connection with a sale, transfer or other disposition of 50% or more of the outstanding 
common stock of the acquired company, Transaction Value will be calculated as if 100% 
of the outstanding common stock on a fully diluted basis had been acquired at the same per 
share amount paid in such Transaction. 
  



 
 

SCHEDULE C 
 

 Cargill, Incorporated, Cargill International Trading PTE LTD and each of their 
affiliates 

 Proterra Investment Partners, Proterra M&M MGCA B.V., Proterra M&M Co-
Invest LLC and each of their affiliates 

 Aequor Holdings LLC and each of its affiliates 
 Orion Resource Partners, Orion Fund II (Be) Ltd., Orion Fund II H Ltd. and each 

of their affiliates 
 MagGlobal LLC and each of its affiliates 
 Titlis Mining AS and each of its affiliates 



IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 
1985, c. C-36, AS AMENDED AND IN THE MATTER OF A PLAN OF COMPROMISE 
OR ARRANGEMENT OF TACORA RESOURCES INC. 

Applicant 

 Court File No.  

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

PROCEEDINGS COMMENCED AT TORONTO 

AFFIDAVIT OF JOE BROKING 
(SWORN , 2023) 

STIKEMAN ELLIOTT LLP 
5300 Commerce Court West 
199 Bay Street 
Toronto, ON  M5L 1B9 

Ashley Taylor (LSO #39932E) 
Tel: 416-869-5236 
Email: ataylor@stikeman.com   

Lee Nicholson (LSO #66412I) 
  Tel: 416-869-5604 

Email: leenicholson@stikeman.com 

Natasha Rambaran (LSO #80200N) 
Tel: 416-869-5504 
Email: nrambaran@stikeman.com  

Philip Yang (LSO #82084O) 
Tel: 416-869-5593 
Email: pyang@stikeman.com 

Counsel to the Applicant 
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Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE  

(COMMERCIAL LIST) 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF  
TACORA RESOURCES INC. 

(Applicant) 

AFFIDAVIT OF CHETAN BHANDARI 
(Sworn October 9, 2023)   

 I, CHETAN BHANDARI, of the City of Greenwich, in the State of Connecticut, 

United States of America, MAKE OATH AND SAY:   

1. I am a Managing Director of Greenhill & Co. Inc. (“Greenhill”) and Co-Head of Greenhill’s 

Financial Advisory & Restructuring Group. I have been working with Tacora Resources Inc. 

(“Tacora” or the “Company”) and assisting with its liquidity management and restructuring efforts 

since Greenhill’s engagement in January 2023. As such, I have knowledge of the matters to which 

I hereinafter depose, except where otherwise stated. 

2. This affidavit is sworn in support of the Company’s application to commence proceedings 

(the “CCAA Proceedings”) under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-

36, as amended (the “CCAA”), and particularly approval of the DIP Loan Agreement (the “DIP 

Agreement”) entered into on October 9, 2023 with Cargill, Incorporated (“Cargill”1, and in its 

capacity as the DIP lender, the “DIP Lender”), pursuant to which the DIP Lender has agreed to 

advance to Tacora a total amount of up to $75,000,000 (the “DIP Facility”). 

3. All references to currency in this affidavit are references to United States dollars, unless 

otherwise indicated. Capitalized terms not otherwise defined in this Affidavit have the meaning 

ascribed to them in the Affidavit of Joe Broking sworn October 9, 2023 (the “Broking Affidavit”). 

 
1 Note: Cargill, Incorporated is an affiliate of Cargill International Trading Pte Ltd. References to “Cargill” throughout 
this affidavit refer to either Cargill International Trading Pte Ltd., in its capacity as an equity holder and secured creditor 
of Tacora, as well as Cargill, Incorporated, in its capacity as the DIP Lender.  
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I. DIP PROCESS

A. First DIP Process  

4. Given the Company’s challenging liquidity situation and upcoming debt maturities, on 

August 14, 2023, Greenhill commenced a solicitation process to obtain DIP financing proposals 

on behalf of Tacora (the “First DIP Process”). Greenhill, in consultation with the Company’s 

management and other advisors, and FTI Consulting Canada Inc. (“FTI”), in its capacity as 

proposed monitor, designed the contemplated First DIP Process, which provided for the following 

initial milestones: 

Date Milestone

August 14, 2023 First DIP Process launch to Initial Parties 
(as defined below) 

August 18, 2023 Extend First DIP Process outreach to 
Additional Parties (as defined below) 

August 21, 2023 Deadline for initial DIP proposals from the 
Initial Parties 

August 23, 2023 Deadline for initial DIP proposals from 
Additional Parties 

September 1, 2023 Finalize DIP Agreement with selected DIP 
Lender(s) 

5. The First DIP Process originally involved contacting seven (7) existing stakeholders of the 

Company, including secured creditors and shareholders, and one (1) additional party that had 

been in active discussions with the Company and existing stakeholders regarding a potential 

investment in the Company (collectively, the “Initial Parties”). Greenhill contacted the Initial 

Parties between August 14th and 15th, 2023, and provided them with materials summarizing the 

Company’s funding requirements during possible CCAA Proceedings and other information 

regarding the Company. On August 18, 2023, Greenhill contacted four (4) additional financial 

parties and two (2) additional strategic parties (collectively, the “Additional Parties”) to solicit 

their interest in potentially providing DIP financing to the Company. The Additional Parties were 

selected, in consultation with the Company’s management and other advisors, and FTI as 

Proposed Monitor, based on their familiarity with the Company (including previous participation in 
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the Strategic Process) and their ability to provide DIP financing to the Company in a timely 

manner. The Additional Parties were provided with the same materials as the Initial Parties. The 

Initial Parties and the Additional Parties had previously executed non-disclosure agreements with 

the Company.

6. In response to the outreach to the Initial Parties and the Additional Parties, the Company 

received four (4) proposals for DIP financing: 

(a) A $100 million DIP financing proposal from the Ad Hoc Group (the “Ad Hoc Group 

Proposal”); 

(b) A $50 - $60 million DIP financing proposal from another Initial Party (the “Other 

Proposal #1”); 

(c) A $60 million DIP financing proposal from an Additional Party (“Other Proposal 

#2”); and 

(d) A summary of basic conditions required for a restructuring of the Company’s debt 

and offtake agreement in connection with the DIP financing proposal (“Other 

Proposal #3”). 

7. Other Proposal #2 contemplated interest and fees which were significantly more 

expensive than the Ad Hoc Group Proposal and the Other Proposal #1 and also did not provide 

the Company with sufficient liquidity to operate under the CCAA through the contemplated time it 

would require to complete a strategic process and develop a viable sale or recapitalization 

transaction. This feedback was communicated to the Additional Party but it was unable to 

significantly revise the proposal. Other Proposal #3 was not actionable as it required concessions 

from stakeholders and creditors, which were unlikely to be achieved, particularly in the timeframe 

required. Accordingly, the Company determined to focus on pursuing the Ad Hoc Group Proposal 

and the Other Proposal #1. 

8. Following receipt of their initial proposals, Greenhill and Stikeman Elliott LLP 

(“Stikeman”), counsel to the Applicant, in consultation with FTI, negotiated with the Ad Hoc Group 

and the Initial Party regarding Other Proposal #1 from receipt of initial proposals on August 21, 

2023 through September 3, 2023, in an attempt to secure the best terms possible in the 

circumstances. On September 3, 2023, Stikeman communicated to both parties that they were 
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required to submit committed, final and best proposals by September 5, 2023 at 12:00 p.m. EST 

for consideration by the Company (the “First DIP Proposal Deadline”).  

9. On September 4, 2023, Greenhill contacted the Ad Hoc Group’s advisors with a proposed 

structure, interest rates and fees aimed at making their proposal comparable to the Other 

Proposal #1 when factoring in the benefit the Company would receive from the other 

arrangements offered to the Company by the Other Proposal #1.  

10. Greenhill also reached out to the Initial Party which provided the Other Proposal #1 with 

a request on a proposed structure in terms of the size of the DIP facility and a proposed structure 

for interest rates and fees to make it more comparable to the Ad Hoc Group Proposal. 

11. The Company received a revised proposal from the Ad Hoc Group by the First DIP 

Proposal Deadline previously communicated to both parties. The Ad Hoc Group’s revised 

proposal included the additional funding requested by the Company to address required 

payments by the Company in the case of potential decreases in iron-ore prices and also improved 

the economics and overall terms from their initial proposal.  

12. The Company did not receive a revised proposal from the Initial Party which provided the 

Other Proposal #1 by the First DIP Proposal Deadline.  

13. Following receipt of the revised proposal from the Ad Hoc Group, the Company continued 

negotiating with the advisors to the Ad Hoc Group in an attempt to secure the best terms possible 

in the circumstances. Following those negotiations, the Company entered into a DIP agreement 

with the Ad Hoc Group on September 11, 2023 (the “Original AHG DIP Agreement”). Since the 

Company did not file for protection under the CCAA, no amounts were drawn under the Original 

AHG DIP Agreement and it never received Court approval. 

B. Second DIP Process 

14. As described in the Broking Affidavit, on September 12, 2023, the Company, its secured 

creditors, and a potential investor appeared to have reached an agreement in principle on the 

terms of a consensual restructuring and recapitalization transaction. In order to allow negotiation 

of a binding agreement to take place, Tacora did not file for protection under the CCAA during the 

week of September 11, 2023.  
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15. However, despite efforts from the Company to encourage a consensual resolution 

between the stakeholders, the parties were ultimately unable to reach a binding agreement on an 

actionable consensual recapitalization transaction. As a result, the Company, in consultation with 

FTI, Greenhill, and Stikeman, reengaged in discussions with the Company’s two main secured 

creditors, the Ad Hoc Group and Cargill regarding a DIP (the “Second DIP Process”). 

16. On October 5, 2023, Cargill submitted a proposal for DIP financing to the Company. As a 

result of receiving competing DIP proposals, the Company engaged in negotiations with both 

parties in an effort to secure the best DIP proposal available in the circumstances. Stikeman 

communicated to both the Ad Hoc Group and Cargill that they were required to submit committed, 

final, and best proposals by October 7, 2023, at 5:00 p.m. EST for consideration by the Company 

(the “Second DIP Proposal Deadline”).  

17. The Company received an executed DIP term sheet from Cargill by the Second DIP 

Proposal Deadline. Following receipt of the executed DIP term sheet from Cargill, certain 

amendments were made to Cargill’s proposal.  

18. On the Second DIP Proposal Deadline, the Ad Hoc Group stated that they were committed 

to provide DIP financing to the Company on the terms of the Original AHG DIP Agreement, with 

amendments to accommodate the new proposed date of Tacora filing for protection under the 

CCAA and certain other minor amendments requested by the Company. On October 8, 2023, the 

Ad Hoc Group submitted a DIP proposal which reflected the amendments they were willing to 

make to the Original AHG DIP Agreement.  

C. Selection of DIP Lender   

19. Throughout the Second DIP Process, Stikeman and Greenhill, in consultation with FTI, as 

Proposed Monitor, communicated key issues in each party’s DIP proposal and negotiated with 

both parties to secure the best possible terms for the Company. Following these negotiations, the 

final DIP proposals from each of Cargill and the Ad Hoc Group were provided to the Company’s 

board of directors (the “Board”) and management. Following receipt of the advice and 

recommendations from Greenhill, Stikeman and FTI, the Board exercised their good faith 

business judgment and determined that the Cargill DIP proposal received during the Second DIP 

Process was the superior DIP facility available for the Company. 

20. The Cargill DIP term sheet is superior in the following manner, among others: 
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(a) Cost. Cargill’s DIP proposal has a lower cash cost to the Company and cost of 

capital on a blended basis, considering the extension of certain operational 

agreements during the CCAA Proceedings. 

(b) Benefit of existing arrangements. As described in the Broking Affidavit, Tacora 

benefits from a variety of existing agreements with Cargill, including the Offtake 

Agreement, Stockpile Agreement, and Senior Secured Hedging Facility. Cargill’s 

offer results in the Company continuing to have the benefit of these agreements 

throughout the CCAA Proceedings (subject to an event of default occurring under 

the DIP facility). I understand from management of the Company that continuing 

these existing arrangements is expected to result in less operational disruption 

during the CCAA Proceedings. 

(c) Mark-to-market payments. Cargill’s DIP proposal provides the Company with more 

capacity to address mark-to-market payments in the event of falling iron-ore prices, 

via its ability to utilize $20 million of Margin Advance capacity under the Company’s 

existing arrangements with Cargill.  

(d) Less risk of default. The Cargill proposal provided more favourable covenants to 

the Company lessening the risk of default under the DIP facility, including providing 

for cumulative variance testing in respect of cash flow and no production related 

covenants. 

21. Importantly for the Company, the Cargill DIP proposal also permits the Company to 

complete a solicitation process in respect of potential restructuring transactions for the Company 

which could involve assumption of the offtake agreement, a new offtake agreement, or no offtake 

agreement (subject to any rights or arguments Cargill may have in respect of approval of such 

transaction), if necessary to secure a value-maximizing transaction in the interest of all 

stakeholders. It should be noted that if the Company entered into an agreement in respect of a 

restructuring transaction, prior to the bid deadline contemplated by the solicitation process (i.e. a 

stalking horse agreement), which involved the termination, suspension or disclaimer of the Offtake 

Agreement, that would cause an event of default under the Cargill DIP proposal and require either 

Cargill’s consent or a refinancing of the Cargill DIP facility. The Company’s advisors understood 

that the Ad Hoc Group was potentially interested in acting as a stalking horse, but given there 

have not been any advanced discussions regarding a stalking horse agreement and the Ad Hoc 
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Group will be able to fully participate in any solicitation process, the Company, in consultation with 

Greenhill, Stikeman and FTI, determined the benefits provided by the Cargill DIP proposal 

outweighed this potential negative. 

22. Accordingly, on October 9, 2023, the Tacora, as borrower, and Cargill, as the DIP Lender, 

entered into the DIP Agreement. 

23. A comparison of the Cargill DIP proposal and Ad Hoc Group DIP proposal is attached 

hereto as Confidential Exhibit “A”. 

II. DIP Facility 

24. The DIP Agreement is subject to customary covenants, events of default, conditions 

precedent, and representations and warranties. These include, among other things, the 

requirement that the Court grant a DIP Charge in favour of the DIP Lender securing all obligations 

of the Applicant under or in connection with the DIP Agreement. 

25. The primary terms of the DIP Agreement are summarized in the Broking Affidavit. 

Pursuant to the DIP Agreement, the DIP Lender has committed to providing Tacora with 

$75,000,000, of which an Initial Advance of $15,500,000 will be made available to Tacora during 

the initial 10-day Stay Period. The quantum of the Initial Advance was sized by management of 

the Company, in consultation with FTI, based on the expected potential funding need during the 

initial 10-day stay period, considering the volatile nature of iron ore prices and potential 

contingencies that arise in large high-fixed cost mining operations. Subsequent advances to 

Tacora, which are made on a bi-weekly basis, are subject to certain conditions precedent.  

26. Interest is payable on all amounts drawn under the DIP Facility at a rate of 10% per annum 

in cash and payable monthly in arrears. Interest on all advances under the DIP Facility are 

calculated and compounded on a monthly basis on the principal amount of such advances and 

any overdue interest remaining unpaid. 

27. In connection with the DIP Facility, the DIP Lender also earns an Exit Fee in an amount 

equal to 3% of the maximum availability of $75,000,000, being equal to $2,250,000, as 

compensation for the DIP Lender’s commitment to provide DIP financing to the Company. The 

Exit Fee is not earned until the Court grants an amended and restated Initial Order approving the 

DIP Facility following the initial 10-day stay period and the Exit Fee is payable upon the completion 

of a successful restructuring transaction or the indefeasible repayment in full of the DIP Facility.  
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28. Based on my experience and my review of comparable recent DIP financings in the United 

States and Canada, I believe that (a) the interest rate provided in the DIP Agreement is similar to 

(i) interest rates provided for in recent DIP financings and; (ii) debt yields of companies with 

comparable or superior credit quality to Tacora; and (b) the proposed Exit Fee as a percentage 

of the DIP Facility is comparable to fees provided for in recent DIP financings. I also believe the 

DIP Facility and DIP Agreement represent the best terms the Company could achieve in the 

circumstances based on the competitive DIP Process. 

SWORN remotely via videoconference, by 
Chetan Bhandari, stated as being located in 
the City of Greenwich, in the State of 
Connecticut, before me at the City of Toronto, 
in Province of Ontario, this 9th day of October, 
2023, in accordance with O. Reg 431/20, 
Administering Oath or Declaration Remotely. 

Commissioner for Taking Affidavits, etc. 
Philip Yang | LSO #80200N 

 

CHETAN BHANDARI 



CONFIDENTIAL EXHIBIT “A” 

referred to in the Affidavit of 
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Sworn October 9, 2023 
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Key features of debtor-in-

Cargill vs. Ad Hoc Group Proposal

2

Cargill Ad Hoc Group

Amount

$95.0 million commitment size 

pre-filing contracts

operational support from Cargill stay in place
$20.0 million of incremental capacity under Post-Filing 
Credit Extension (only available for Cargill payments)

$119.0 million commitment sized to replace the OPA and senior 

$105.2 million for operations; $13.9 million contingent on MTM 
facility

Tranche 1: $65.2 million
Tranche 2: $40.0 million
Tranche 3: $13.9 million

Rate

New Money: 10.0% cash interest rate
Interest paid monthly in arrears ($1.7 million total cash 
interest for DIP budget period)

Post-Filing Credit Extension: Nil

Tranche 1: 10% cash interest rate / 3% PIK interest rate
Tranches 2 and 3: 8.25% cash interest rate
Interest paid monthly in arrears ($3.6 million total cash interest / 
$0.6 million total PIK interest for DIP budget period) 

Fees
3.0% Exit Fee on New Money

$2.3 million Exit Fee based on $75.0 million commitment
2.0% Backstop Fee on all tranches

$2.4 million Backstop Fee including accrued and cash interest

Draws 

Draws every other week in accordance with DIP budget 
Sized to maintain minimum cash of $10 million
$15.5 million initial draw

Four draws throughout projected period, with CPs which track 
milestones in the solicitation process

Variance to Budget

15% Permitted Cash Flow Variance with respect to aggregate 
disbursements on a cumulative basis 

10% Permitted Cash Flow Variance with respect to line item 
disbursements 
15% Permitted Variance with respect to iron ore deliveries for each 
two-week period 

KERP by Company confirmed
$5 million KERP, with allocations TBD

Other 
No payment of ad hoc group of 8.25% Senior Secured No payment of Cargill advisor fees

Option to appoint two independent board members
Communications and technical advisors 

Note: Dollar amounts shown in U.S. dollars throughout exhibit unless otherwise noted 
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Cargill Ad Hoc Group

F
ac

il
it

ie
s

Total

$125.3 million (including implicit benefit of OPA and Post-Filing 
Credit Extension)

$119.0 million comprised of $105.2 million funded DIP tranches 
and $13.9 million contingent hedging tranche

Tranche 1: $65.2 million
Tranche 2: $40.0 million
Tranche 3: $13.9 million

DIP $75.0 million New Money $105.2 million New Money

Hedging
$20.0 million available under Existing Arrangements (Post-Filing 
Credit Extension)

$13.9 million New Money

OPA $30.3 million (implicit under Existing Arrangements) DIP sizing takes into account no OPA going forward

C
o

st
 o

f 
C

ap
it

al

Interest
10.0% cash on New Money Tranche 1: 10.0% cash and 3.0% PIK

Tranches 2 and 3: 8.25% cash

Basis Payable monthly in arrears Payable monthly in arrears 

Fees

Exit Fee of 3.0% on $75.0 million
$2.3 million

Paid on exit / maturity

Backstop Fee of 2.0% on total DIP facility amount
$2.4 million including accrued and cash interest

Can convert Backstop Fee and PIK interest into equity at plan 
value

Advisor 
Fees

Canadian Counsel ($0.6mm in total for DIP budget period) Canadian & U.S. Counsel, Financial Advisor, Technical Advisor, 
Communications Advisor ($5.0mm in total for DIP budget period)
Funded via increased DIP size

In aggregate both facilities provide liquidity through February 25, 2024 based on an assumption that a transaction will be 
consummated by such date not withstanding a longer stated maturity under both DIP facilities 

Summary of Terms

3
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Cargill Ad Hoc Group

Draw Schedule

Every two weeks Four draws
First Advance: $17.5 million

Tranche 1: $7.7 million
Tranche 2: $4.7 million 
Tranche 3: $5.0 million

Second Advance: $73.8 million
Tranche 1: $40.2 million
Tranche 2: $24.7 million 
Tranche 3: $8.9 million

Third Advance: $24.3 million
Tranche 1: $15.0 million
Tranche 2: $9.2 million 
Tranche 3: N/A

Fourth Advance: $3.5 million
Tranche 1: $2.2 million
Tranche 2: $1.3 million
Tranche 3: N/A 

Maturity October 2024 October 2024

Blended IRR 

Assumes exit on 2/25/2024 (based on Outside Date)
25.2% IRR on DIP tranche
12.9% IRR on a blended basis assuming credit support in the 
form of the OPA and Post-Filing Credit Extension(1) 

Assumes exit on 2/25/2024 (based on Outside Date)
18.6% IRR

In aggregate both facilities provide liquidity through February 25, 2024 based on an assumption that a transaction will be 
consummated by such date not withstanding a longer stated maturity under both DIP facilities 

4
1. IRR calculation only includes $13.85 million impact from Post-Filing Credit Extension in order to compare to AHG proposal on a like-for-like basis 



CONFIDENTIAL | 
SUBJECT TO REQUEST FOR SEALING ORDER

Cargill Ad Hoc Group

V
ar

ia
n

ce

Revised 
Budget

Updated not more frequently than every two weeks
Respond to acceptableness within 3 business days

Updated once per week and no more frequently than twice per 
week
Respond to acceptableness within 3 business days
Majority DIP Lenders opine

Variance 
Report

Last business day of every second week 

Cumulative basis against the budget on a line item and 
aggregate basis
To be discussed with DIP Lender and advisors

5:00pm ET Friday of each week
Cumulative receipts and disbursements on a line by line and 
cumulative basis

Permitted 
Variance

15% on a cumulative basis for aggregate disbursements 
Will not take into account fees and expenses of DIP lender

10% of any line item disbursement 
Will not take into account fees and expenses of the DIP 
Lenders and professional advisory fees of the Company and 
Monitor

Production covenant requires Tacora to achieve at least 85% of 
production outlined in forecast

Tested based on iron ore deliveries for each two-week period 

S
tr

at
e

g
ic

 P
ro

c
es

s Order
N/A October 27, 2023 for Solicitation Process Order satisfactory to DIP 

Lenders

LOIs December 1, 2023 December 1, 2023

Final 
Deadline

January 19, 2024 January 19, 2024

Closing February 29, 2024 February 16, 2024

Highlighted are key terms with respect to the DIP budget and strategic process

5
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Cargill Ad Hoc Group

CP on Draws

Approval of post-filing credit extensions under Existing Facilities 
to be secured by DIP Lender Charges

Draw 1 (October 10, 2023)
Issuance of Initial Order

Draw 2 (TBD date) 

Draft documents for ARIO and Solicitation Process Order need 
to be provided to the AHG

Draw 3 (TBD date)
Delivery of letters of intent for a sale and replacement offtake

Draw 4 (TBD date)
Delivery of binding bids 

C
o

ve
n

an
ts

Affirmative

Obtain an ARIO by October 20, 2023 (and prior to the second 
advance of funds)

Delivery by 5:00pm ET Friday of each week a 13-week rolling iron 
ore delivery forecast (CCAA Iron Ore Delivery Forecast)
Commencing two weeks following the initial CCAA Iron Ore 
Forecast, deliver to the port at least 85% of iron ore contemplated 
in forecast
Provide technical advisor with reasonable access to the Scully 
mine, substantive operational updates, and consider technical 

Negative Cannot make payment not in accordance with the DIP budget Cannot make payment not in accordance with the DIP budget

Events of Default

Termination, suspension or disclaimer of the Advance Payments 
Facility Agreement, Offtake Agreement, OPA, and Wetcon PSA 
other than through the commencement of a SISP or to support a 
Restructuring Transaction

Failure to satisfy the Solicitation Milestones
Changes to the Cash Flow Projections resulting in a material 
adverse change or is not delivered within two days of the requisite 
time frame
Change in Board that is not acceptable to Majority DIP Lenders

Corporate 
Governance

NA Appointment of up to two (2) Independent Directors with 
restructuring experience acceptable to the Required Lenders

Lender Consent

100% Required DIP Lenders ~ 66 2/3%
Amendments, Credit Bidding, Conversion of DIP to Exit 
Financing, CPs to Funding, Negative Covenants, EoDs, KERP

Majority Lenders
Changes to cash flow forecast, use of proceeds, Solicitation 
Milestones, Court Orders, Capex Budget, mandatory 
repayments

KERP Agreed to Company proposed KERP of $3.035 million Proposed $5 million KERP, with allocations TBD

Other key terms with respect to the DIP proposals

6
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Summary of cost of the DIP proposals

Interest and Fees Under Each Proposal

7

Cargill Ad Hoc Group

Cash Interest $1.7 $3.6

PIK Interest -- 0.6

Exit / Backstop Fees 2.3 2.4

Lender Professional 
Fees

0.6 5.0

Financing Fee 1.2 1.2

Total $5.8 $12.8
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                         Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE MADAM 

JUSTICE KIMMEL 

) 

) 

) 

 TUESDAY, THE 10TH 

DAY OF OCTOBER, 2023 

 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF  
TACORA RESOURCES INC. 

(Applicant) 

INITIAL ORDER 

THIS APPLICATION, made by Tacora Resources Inc. (the “Applicant”), pursuant to the 

Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) was heard 

this day by judicial videoconference via Zoom. 

ON READING the Notice of Application, the affidavit of Joe Broking sworn October 9, 2023, 

and the Exhibits thereto (the “Broking Affidavit”), the affidavit of Chetan Bhandari sworn October 9, 

2023 (the “Bhandari Affidavit”), the consent of FTI Consulting Canada Inc. (“FTI”) to act as the Court-

appointed monitor of the Applicant (in such capacity, the “Monitor”), the Pre-Filing Report of FTI, as 

the proposed Monitor, and on being advised that the secured creditors who are likely to be affected 

by the charges created herein were given notice, and on hearing the submissions of counsel for the 

Applicant, counsel for FTI and such other counsel and parties as listed on the Participant Information 

Form, with no one else appearing although duly served as appears from the affidavit of service of 

Natasha Rambaran, filed,  

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated so that this Application is properly returnable 

today and hereby dispenses with further service thereof. 
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APPLICATION 

2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to which the CCAA 

applies.  

POSSESSION OF PROPERTY AND OPERATIONS 

3. THIS COURT ORDERS that the Applicant shall remain in possession and control of its current 

and future assets, undertakings and properties of every nature and kind whatsoever, and wherever 

situate including all proceeds thereof (the “Property”). Subject to further Order of this Court, the 

Applicant shall continue to carry on business in a manner consistent with the preservation of its 

business (the “Business”) and Property. The Applicant is authorized and empowered to continue to 

retain and employ the employees, consultants, agents, experts, accountants, counsel and such other 

persons (collectively “Assistants”) currently retained or employed by it, with liberty to retain such 

further Assistants as it deems reasonably necessary or desirable in the ordinary course of business 

or for the carrying out of the terms of this Order. 

4. THIS COURT ORDERS that, subject to the terms of the DIP Agreement (as defined below), 

the Applicant shall be entitled to continue to utilize the cash management system currently in place as 

described in the Broking Affidavit or replace it with another substantially similar cash management 

system (the “Cash Management System”) and that any present or future bank providing the Cash 

Management System shall not be under any obligation whatsoever to inquire into the propriety, validity 

or legality of any transfer, payment, collection or other action taken under the Cash Management 

System, or as to the use or application by the Applicant of funds transferred, paid, collected or 

otherwise dealt with in the Cash Management System, shall be entitled to provide the Cash 

Management System without any liability in respect thereof to any Person (as hereinafter defined) 

other than the Applicant, pursuant to the terms of the documentation applicable to the Cash 

Management System, and shall be, in its capacity as provider of the Cash Management System, an 

unaffected creditor under any Plan with regard to any claims or expenses it may suffer or incur in 

connection with the provision of the Cash Management System. 

5. THIS COURT ORDERS that, subject to the terms of the DIP Agreement, the Applicant shall 

be entitled but not required to pay the following expenses whether incurred prior to or after this Order: 

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation 

pay and expenses payable on or after the date of this Order, in each case incurred in 

the ordinary course of business and consistent with existing compensation policies 

and arrangements; and 
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(b) the fees and disbursements of any Assistants retained or employed by the Applicant 

in respect of these proceedings, at their standard rates and charges. 

6. THIS COURT ORDERS that, except as otherwise provided to the contrary herein and subject 

to the terms of the DIP Agreement, the Applicant shall be entitled but not required to pay all reasonable 

expenses incurred by the Applicant in carrying on the Business in the ordinary course after this Order, 

and in carrying out the provisions of this Order, which expenses shall include, without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of 

the Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers insurance), and maintenance and security 

services;  

(b) payment for goods or services actually supplied to the Applicant following the date of 

this Order; and 

(c) payments and/or advances to Tacora Resources LLC to pay salaries and wages for 

U.S. based employees and rent for Tacora’s head office located in Grand Rapids, 

Minnesota. 

7. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal requirements, 

or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of any 

Province thereof or any other taxation authority which are required to be deducted from 

employees’ wages, including, without limitation, amounts in respect of (i) employment 

insurance, (ii) Canada Pension Plan, and (iii) income taxes; 

(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”) 

required to be remitted by the Applicant in connection with the sale of goods and 

services by the Applicant, but only where such Sales Taxes are accrued or collected 

after the date of this Order, or where such Sales Taxes were accrued or collected prior 

to the date of this Order but not required to be remitted until on or after the date of this 

Order, and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or any 

political subdivision thereof or any other taxation authority in respect of municipal 

realty, municipal business or other taxes, assessments or levies of any nature or kind 
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which are entitled at law to be paid in priority to claims of secured creditors and which 

are attributable to or in respect of the carrying on of the Business by the Applicant. 

8. THIS COURT ORDERS that until a real property lease is disclaimed or resiliated in accordance 

with the CCAA, the Applicant shall pay all amounts constituting rent or payable as rent under real 

property leases (including, for greater certainty, common area maintenance charges, utilities and 

realty taxes and any other amounts payable to the landlord under the lease) or as otherwise may be 

negotiated between the Applicant and the landlord from time to time (“Rent”), for the period 

commencing from and including the date of this Order, twice-monthly in equal payments on the first 

and fifteenth day of each month, in advance (but not in arrears). On the date of the first of such 

payments, any Rent relating to the period commencing from and including the date of this Order shall 

also be paid. 

9. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is hereby 

directed, until further Order of this Court: (a) to make no payments of principal, interest thereon or 

otherwise on account of amounts owing by the Applicant to any of its creditors as of this date; (b) to 

grant no security interests, trust, liens, charges or encumbrances upon or in respect of any of its 

Property; and (c) to not grant credit or incur liabilities except in the ordinary course of the Business.  

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY 

10. THIS COURT ORDERS that until and including October 16, 2023, or such later date as this 

Court may order (the “Stay Period”), no proceeding or enforcement process in any court or tribunal 

(each, a “Proceeding”) shall be commenced or continued against or in respect of the Applicant or the 

Monitor, or affecting the Business or the Property, except with the written consent of the Applicant and 

the Monitor, or with leave of this Court, and any and all Proceedings currently under way against or in 

respect of the Applicant or affecting the Business or the Property are hereby stayed and suspended 

pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

11. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any individual, 

firm, corporation, governmental body or agency, or any other entities (all of the foregoing, collectively 

being “Persons” and each being a “Person”) against or in respect of the Applicant or the Monitor, or 

affecting the Business or the Property, are hereby stayed and suspended except with the written 

consent of the Applicant and the Monitor, or leave of this Court, provided that nothing in this Order 

shall (a) empower the Applicant to carry on any business which the Applicant is not lawfully entitled to 

carry on, (b) affect such investigations, actions, suits or proceedings by a regulatory body as are 
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permitted by Section 11.1 of the CCAA, (c) prevent the filing of any registration to preserve or perfect 

a security interest, or (d) prevent the registration of a claim for lien. 

NO INTERFERENCE WITH RIGHTS 

12. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to 

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right, contract, 

agreement, licence or permit in favour of or held by the Applicant, except with the written consent of 

the Applicant and the Monitor, or leave of this Court.  

NO PRE-FILING VS POST-FILING SET-OFF 

13. THIS COURT ORDERS that, no Person shall be entitled to set off any amounts that: (a) are 

or may become due to the Applicant in respect of obligations arising prior to the date hereof with any 

amounts that are or may become due from the Applicant in respect of obligations arising on or after 

the date of this Order; or (b) are or may become due from the Applicant in respect of obligations arising 

prior to the date hereof with any amounts that are or may become due to the Applicant in respect of 

obligations arising on or after the date of this Order, in each case without the consent of the Applicant 

and the Monitor, or leave of this Court, provided that nothing in this Order shall prejudice any 

arguments any person may want to make in seeking leave of the Court or following the granting of 

such leave. 

CONTINUATION OF SERVICES 

14. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements with the Applicant or statutory or regulatory mandates for the supply of goods and/or 

services, including without limitation all computer software, communication and other data services, 

centralized banking services, payroll services, insurance, transportation services, utility or other 

services to the Business or the Applicant, are hereby restrained until further Order of this Court from 

discontinuing, altering, interfering with or terminating the supply of such goods or services as may be 

required by the Applicant, and that the Applicant shall be entitled to the continued use of its current 

premises, telephone numbers, facsimile numbers, internet addresses and domain names, provided in 

each case that the normal prices or charges for all such goods or services received after the date of 

this Order are paid by the Applicant in accordance with normal payment practices of the Applicant or 

such other practices as may be agreed upon by the supplier or service provider and each of the 

Applicant and the Monitor, or as may be ordered by this Court. 
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NON-DEROGATION OF RIGHTS 

15. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person shall be 

prohibited from requiring immediate payment for goods, services, use of lease or licensed property or 

other valuable consideration provided on or after the date of this Order, nor shall any Person be under 

any obligation on or after the date of this Order to advance or re-advance any monies or otherwise 

extend any credit to the Applicant. Nothing in this Order shall derogate from the rights conferred and 

obligations imposed by the CCAA. 

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

16. THIS COURT ORDERS that during the Stay Period, and except as permitted by subsection 

11.03(2) of the CCAA, no Proceeding may be commenced or continued against any of the former, 

current or future directors or officers of the Applicant with respect to any claim against the directors or 

officers that arose before the date hereof and that relates to any obligations of the Applicant whereby 

the directors or officers are alleged under any law to be liable in their capacity as directors or officers 

for the payment or performance of such obligations, until a compromise or arrangement in respect of 

the Applicant, if one is filed, is sanctioned by this Court or is refused by the creditors of the Applicant 

or this Court. 

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE 

17. THIS COURT ORDERS that the Applicant shall indemnify its directors and officers against 

obligations and liabilities that they may incur as directors or officers of the Applicant after the 

commencement of the within proceedings, including with respect to employee vacation pay which may 

have accrued prior to the commencement of these proceedings, but which obligation may become 

due and payable after the commencement of these proceedings, except to the extent that, with respect 

to any officer or director, the obligation or liability was incurred as a result of the director’s or officer’s 

gross negligence or wilful misconduct. 

18. THIS COURT ORDERS that the directors and officers of the Applicant shall be entitled to the 

benefit of and are hereby granted a charge (the “Directors’ Charge”) on the Property, which charge 

shall not exceed an aggregate amount of US$4,600,000, as security for the indemnity provided in 

paragraph 17 of this Order. The Directors’ Charge shall have the priority set out in paragraphs 36 and 

38 herein. 

19. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance policy 

to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of the Directors’ 
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Charge, and (b) the Applicant’s directors and officers shall only be entitled to the benefit of the 

Directors’ Charge to the extent that they do not have coverage under any directors’ and officers’ 

insurance policy, or to the extent that such coverage is insufficient to pay amounts indemnified in 

accordance with paragraph 17 of this Order.  

APPOINTMENT OF MONITOR 

20. THIS COURT ORDERS that FTI Consulting Canada Inc. is hereby appointed pursuant to the 

CCAA as the Monitor, an officer of this Court, to monitor the business and financial affairs of the 

Applicant with the powers and obligations set out in the CCAA or set forth herein and that the Applicant 

and its shareholders, officers, directors, and Assistants shall advise the Monitor of all material steps 

taken by the Applicant pursuant to this Order, and shall co-operate fully with the Monitor in the exercise 

of its powers and discharge of its obligations and provide the Monitor with the assistance that is 

necessary to enable the Monitor to adequately carry out the Monitor’s functions. 

21. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and obligations 

under the CCAA, is hereby directed and empowered to: 

(a) monitor the Applicant’s receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters 

as may be relevant to the proceedings herein; 

(c) assist the Applicant, to the extent required by the Applicant, in its dissemination, to the 

DIP Lender and their counsel, pursuant to and in accordance with the DIP Agreement 

(as defined herein), or as may otherwise be agreed between the Applicant and the DIP 

Lender; 

(d) advise the Applicant in its preparation of the Applicant’s cash flow statements and 

reporting required by the DIP Lender under the DIP Agreement, which information shall 

be reviewed with the Monitor and delivered to the DIP Lender and their counsel in 

accordance with the DIP Agreement; 

(e) have full and complete access to the Property, including the premises, books, records, 

data, including data in electronic form, and other financial documents of the Applicant, 

to the extent that is necessary to adequately assess the Applicant’s business and 

financial affairs or to perform its duties arising under this Order; 
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(f) hold and administer funds in connection with arrangements made among the 

Applicant, any counterparties and the Monitor or by Order of this Court; 

(g) be at liberty to engage independent legal counsel or such other persons as the Monitor 

deems necessary or advisable respecting the exercise of its powers and performance 

of its obligations under this Order; and 

(h) perform such other duties as are required by this Order or by this Court from time to 

time. 

22. THIS COURT ORDERS that the Monitor shall not take possession of the Property and shall 

take no part whatsoever in the management or supervision of the management of the Business and 

shall not, by fulfilling its obligations hereunder, be deemed to have taken or maintained possession or 

control of the Business or Property, or any part thereof.  

23. THIS COURT ORDERS that nothing herein contained shall require the Monitor to occupy or 

to take control, care, charge, possession or management (separately and/or collectively, 

“Possession”) of any of the Property that might be environmentally contaminated, might be a pollutant 

or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of a substance 

contrary to any federal, provincial or other law respecting the protection, conservation, enhancement, 

remediation or rehabilitation of the environment or relating to the disposal of waste or other 

contamination including, without limitation, the Canadian Environmental Protection Act, the Ontario 

Environmental Protection Act, the Ontario Water Resources Act, the Ontario Occupational Health and 

Safety Act, the Newfoundland Environmental Protection Act, the Newfoundland Water Resources Act, 

the Newfoundland Occupational Health and Safety Act, and the regulations thereunder (the 

“Environmental Legislation”), provided however that nothing herein shall exempt the Monitor from 

any duty to report or make disclosure imposed by applicable Environmental Legislation. The Monitor 

shall not, as a result of this Order or anything done in pursuance of the Monitor’s duties and powers 

under this Order, be deemed to be in Possession of any of the Property within the meaning of any 

Environmental Legislation, unless it is actually in possession. 

24. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicant and the 

DIP Lender with information provided by the Applicant in response to reasonable requests for 

information made in writing by such creditor addressed to the Monitor. The Monitor shall not have any 

responsibility or liability with respect to the information disseminated by it pursuant to this paragraph. 

In the case of information that the Monitor has been advised by the Applicant is confidential, the 
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Monitor shall not provide such information to creditors unless otherwise directed by this Court or on 

such terms as the Monitor and the Applicant may agree. 

25. THIS COURT ORDERS that, in addition to the rights and protections afforded the Monitor 

under the CCAA or as an officer of this Court, the Monitor shall incur no liability or obligation as a result 

of its appointment or the carrying out of the provisions of this Order, save and except for any gross 

negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the protections 

afforded the Monitor by the CCAA or any applicable legislation. 

ADMINISTRATION CHARGE 

26. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the Applicant 

shall be paid their reasonable fees and disbursements, in each case at their standard rates and 

charges, whether incurred prior to, on or subsequent to the date of this Order, by the Applicant as part 

of the costs of these proceedings. The Applicant is hereby authorized and directed to pay the accounts 

of the Monitor, counsel for the Monitor and counsel for the Applicant on a bi-weekly basis and, in 

addition, the Applicant is hereby authorized to pay to the Monitor, counsel to the Monitor and counsel 

to the Applicant reasonable retainers to be held by them as security for payment of their respective 

fees and disbursements outstanding from time to time. 

27. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts from 

time to time, and for this purpose the accounts of the Monitor and its legal counsel are hereby referred 

to a judge of the Commercial List of the Ontario Superior Court of Justice. 

28. THIS COURT ORDERS that the Monitor, counsel to the Monitor, the Applicant’s counsel and 

Greenhill & Co. Canada Ltd. (“Greenhill”) for its Monthly Advisory Fee (as defined in the Engagement 

Letter dated as of January 23, 2023 between the Applicant and Greenhill) shall be entitled to the 

benefit of and are hereby granted a charge (the “Administration Charge”) on the Property, which 

charge shall not exceed an aggregate amount of US$1,000,000, as security for their professional fees 

and disbursements incurred at the standard rates and charges of the Monitor and such counsel, both 

before and after the making of this Order in respect of these proceedings. The Administration Charge 

shall have the priority set out in paragraphs 36 and 38 hereof. 

DIP FINANCING 

29. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to obtain and 

borrow a super-priority, debtor-in-possession, non-revolving credit facility (the “DIP Facility”) under a 

DIP Loan Agreement dated October 9, 2023 (the “DIP Agreement”) from Cargill, Incorporated (in such 
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capacity, the “DIP Lender”) in order to finance the Applicant’s working capital requirements and other 

general corporate purposes and capital expenditures, provided that borrowings under the DIP 

Agreement shall not exceed the principal amount of US$15,500,000 and Post-Filing Credit Extensions 

(as defined in the DIP Agreement) shall not exceed the principal amount of US$20,000,000, unless 

permitted by further Order of this Court. 

30. THIS COURT ORDERS that the DIP Facility shall be on the terms and subject to the conditions 

set forth in the DIP Agreement attached as Exhibit “K” to the Broking Affidavit. 

31. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to execute 

and deliver such security documents and other definitive documents (collectively, the “Definitive 

Documents”), as are contemplated by the DIP Agreement or as may be reasonably required by the 

DIP Lender pursuant to the terms thereof, and the Applicant is hereby authorized and directed to pay 

and perform all of its indebtedness, interest, fees, liabilities and obligations to the DIP Lender under 

and pursuant to the DIP Agreement and the Definitive Documents as and when the same become due 

and are to be performed, notwithstanding any other provision of this Order. 

32. THIS COURT ORDERS that the DIP Lender and Cargill International Trading Pte Ltd. 

(“CITPL”) shall be entitled to the benefit of and is hereby granted a charge (the “DIP Charge”) on the 

Property, which DIP Charge shall not secure an obligation that exists before this Order is made, and 

in the case of CITPL, shall only secure Post-Filing Credit Extensions. The DIP Charge shall have the 

priority set out in paragraphs 36 and 38 hereof.  

33. THIS COURT ORDERS that, notwithstanding any other provision of this Order: 

(a) the DIP Lender may take such steps from time to time as it may deem necessary or 

appropriate to file, register, record or perfect the DIP Charge or any of the Definitive 

Documents; 

(b) upon the occurrence of an event of default under the DIP Agreement or the Definitive 

Documents, the DIP Lender may cease making advances to the Applicant and, upon 

four (4) business days’ notice to the Applicant and the Monitor, exercise any and all of 

its rights and remedies against the Applicant or the Property under or pursuant to the 

DIP Agreement, Definitive Documents and the DIP Charge, including without limitation, 

set off and/or consolidate any amounts owing by the DIP Lender to the Applicant 

against the obligations of the Applicant to the DIP Lender under the DIP Agreement, 

the Definitive Documents or the DIP Charge, to make demand, accelerate payment 

and give other notices, or to apply to this Court for the appointment of a receiver, 
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receiver and manager or interim receiver, or for a bankruptcy order against the 

Applicant and for the appointment of a trustee in bankruptcy of the Applicant; and 

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any 

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the 

Applicant or the Property. 

34. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as unaffected 

in any plan of arrangement or compromise filed by the Applicant under the CCAA, or any proposal 

filed by the Applicant under the Bankruptcy and Insolvency Act (Canada) (the “BIA”), with respect to 

any advances made under the Definitive Documents. 

35. THIS COURT ORDERS AND DECLARES that this Order is subject to provisional execution 

and that if any of the provisions of this Order in connection with the DIP Agreement, the Definitive 

Documents or the DIP Charge shall subsequently be stayed, modified, varied, amended, reversed or 

vacated in whole or in part (collectively, a “Variation”), such Variation shall not in any way impair, limit 

or lessen the priority, protections, rights or remedies of the DIP Lender, whether under this Order (as 

made prior to the Variation), under the DIP Agreement or the Definitive Documents with respect to any 

advances made or obligations incurred prior to the DIP Lender being given notice of the Variation, and 

the DIP Lender shall be entitled to rely on this Order as issued (including, without limitation, the DIP 

Charge) for all advances so made and other obligations set out in the DIP Agreement and the Definitive 

Documents.  

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

36. THIS COURT ORDERS that the priorities of the Administration Charge, the Directors’ Charge 

and the DIP Charge (the “Charges”), as among them, shall be as follows: 

First – the Administration Charge (to the maximum amount of US$1,000,000); 

Second – the Directors’ Charge (to the maximum amount of US$4,600,000); and 

Third – the DIP Charge. 

37. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not be 

required, and that the Charges shall be valid and enforceable for all purposes, including as against 

any right, title or interest filed, registered, recorded or perfected subsequent to the Charges coming 

into existence, notwithstanding any such failure to file, register, record or perfect. 
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38. THIS COURT ORDERS that each of the Charges shall constitute a charge on the Property 

and such Charges shall rank in priority to all other security interests, trusts, liens, charges and 

encumbrances, claims of secured creditors, statutory or otherwise (collectively, “Encumbrances”) in 

favour of any Person except for any Person with a property perfected Encumbrance on the Property 

who did not receive notice of the Application. The Applicant shall be entitled, on a subsequent motion 

on notice to those Persons likely to be affected thereby, to seek priority of the Charges ahead of any 

Encumbrances over which the Charges have not obtained priority pursuant to this Order.  

39. THIS COURT ORDERS that, except as otherwise expressly provided for herein, or as may be 

approved by this Court, the Applicant shall not grant any Encumbrances over any Property that rank 

in priority to, or pari passu with, any of the Charges, unless the Applicant also obtains the prior written 

consent of the Monitor, the beneficiaries of the Administration Charge, the Directors’ Charge and the 

DIP Charge, or further Order of this Court. 

40. THIS COURT ORDERS that the Administration Charge, the Directors’ Charge, the DIP 

Charge, the DIP Agreement and the Definitive Documents shall not be rendered invalid or 

unenforceable and the rights and remedies of the chargees entitled to the benefit of the Charges 

(collectively, the “Chargees”) and/or the DIP Lender thereunder shall not otherwise be limited or 

impaired in any way by (a) the pendency of these proceedings and the declarations of insolvency 

made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy 

order made pursuant to such applications; (c) the filing of any assignments for the general benefit of 

creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e) any 

negative covenants, prohibitions or other similar provisions with respect to borrowings, incurring debt 

or the creation of Encumbrances, contained in any existing loan documents, lease, sublease, offer to 

lease or other agreement (collectively, an “Agreement”) which binds the Applicant, and 

notwithstanding any provision to the contrary in any Agreement: 

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration 

or performance of the DIP Agreement or the Definitive Documents shall create or be 

deemed to constitute a breach by the Applicant of any Agreement to which it is a party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the Applicant entering into 

the DIP Agreement, the creation of the Charges, or the execution, delivery or 

performance of the Definitive Documents; and 
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(c) the payments made by the Applicant pursuant to this Order, the DIP Agreement or the 

Definitive Documents, and the granting of the Charges, do not and will not constitute 

preferences, fraudulent conveyances, transfers at undervalue, oppressive conduct, or 

other challengeable or voidable transactions under any applicable law. 

41. THIS COURT ORDERS that any Charge created by this Order over leases of real property in 

Canada shall only be a Charge in the Applicant’s interest in such real property leases. 

SERVICE AND NOTICE 

42. THIS COURT ORDERS that the Monitor shall (a) without delay, publish in the Globe and Mail 

(National Edition), a notice containing the information prescribed under the CCAA, (b) within five (5) 

days after the date of this Order, (i) make this 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 Applicant of more than $1,000, 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, all in accordance with Section 23(1)(a) of the CCAA and the regulations made 

thereunder. 

43. THIS COURT ORDERS that the Commercial List E-Service Guide (the “Guide”) is approved 

and adopted by reference herein and, in this proceeding, the service of documents made in 

accordance with the Guide (which can be found on the Commercial List website at 

https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/) shall be 

valid and effective service. Subject to Rule 17.05 of the Rules of Civil Procedure (Ontario) (the 

“Rules”), this Order shall constitute an order for substituted service pursuant to Rule 16.04 of the 

Rules. Subject to Rule 3.01(d) of the Rules and paragraph 13 of the Guide, service of documents in 

accordance with the Guide will be effective on transmission. This Court further orders that a Case 

Website shall be established in accordance with the Protocol with the following URL: 

http://cfcanada.fticonsulting.com/tacora.  

44. THIS COURT ORDERS that if the service or distribution of documents in accordance with the 

Protocol is not practicable, the Applicant and the Monitor are at liberty to serve or distribute this Order, 

any other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Applicant’s creditors or other interested parties at their respective addresses as 

last shown on the records of the Applicant and that any such service or distribution by courier, personal 

https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/
http://cfcanada.fticonsulting.com/tacora
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delivery or facsimile transmission shall be deemed to be received on the next business day following 

the date of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing. 

45. THIS COURT ORDERS that the Applicant and the Monitor and their counsel are at liberty to 

serve or distribute this Order, any other materials and orders as may be reasonably required in these 

proceedings, including any notices or other correspondence, by forwarding true copies thereof by 

electronic message to the Applicant’s creditors or other interested parties and their advisors. Any such 

distribution or service shall be deemed to be in satisfaction of a legal or judicial obligation and notice 

requirements within the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, 

Reg. 81000-2-175 (SORS/DORS). 

SEALING  

46. THIS COURT ORDERS that Confidential Exhibit “A” to the Bhandari Affidavit is hereby sealed 

pending further Order of the Court and shall not form part of the public record.  

GENERAL 

47. THIS COURT ORDERS that the Applicant or the Monitor may from time to time apply to this 

Court for advice and directions in the discharge of its powers and duties hereunder. 

48. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting as an 

interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the Applicant, the 

Business or the Property. 

49. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, regulatory 

or administrative body having jurisdiction in Canada or in the United States, to give effect to this Order 

and to assist the Applicant, the Monitor and their respective agents in carrying out the terms of this 

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to 

make such orders and to provide such assistance to the Applicant and to the Monitor, as an officer of 

this Court, as may be necessary or desirable to give effect to this Order, to grant representative status 

to the Monitor in any foreign proceeding, or to assist the Applicant and the Monitor and their respective 

agents in carrying out the terms of this Order. 

50. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is hereby 

authorized and empowered to apply to any court, tribunal, regulatory or administrative body, wherever 

located, for the recognition of this Order and for assistance in carrying out the terms of this Order, and 
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that the Monitor is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside Canada. 

51. THIS COURT ORDERS that a hearing for the balance of the relief sought by the Applicant in

the Notice of Application is hereby scheduled before this Court for October [20], 2023 at [10:00 a.m.] 

or such other date as determined by this Court. 

52. THIS COURT ORDERS that any interested party (including the Applicant, the Monitor and the

DIP Lender) may apply to this Court to vary or amend this Order not less than seven (7) days’ notice 

to any other party or parties likely to be affected by the order sought or upon such other notice, if any, 

as this Court may order. 

53. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01 a.m.

Eastern Standard/Daylight Time on the date of this Order. 

54. THIS COURT ORDERS that this Order is effective from today’s date and is enforceable

without the need for entry and filing. 
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                         Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE E MADAM

JUSTICE KIMMEL

)
)
)

 [WEEKDAY]TUESDAY, THE  [#]10TH

DAY OF  [MONTH], 20 [YR]OCTOBER, 
2023

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
TACORA RESOURCES INC.

the “AND IN THE MATTER OF A PLAN OF COMPROMISE ORARRANGEMENT OF 
[APPLICANT’S NAME] (Applicant”))

INITIAL ORDER

THIS APPLICATION, made by the ApplicantTacora Resources Inc. (the “Applicant”), 
pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the 

“CCAA”) was heard this day at 330 University Avenue, Toronto, Ontarioby judicial videoconference 

via Zoom.

ON READING the Notice of Application, the affidavit of [NAME] Joe Broking sworn [DATE] 
October 9, 2023, and the Exhibits thereto (the “Broking Affidavit”), the affidavit of Chetan Bhandari 

sworn October 9, 2023 (the “Bhandari Affidavit”), the consent of FTI Consulting Canada Inc. (“FTI”) 
to act as the Court-appointed monitor of the Applicant (in such capacity, the “Monitor”), the Pre-Filing 

Report of FTI, as the proposed Monitor, and on being advised that the secured creditors who are likely 

to be affected by the charges created herein were given notice, and on hearing the submissions of 

counsel for [NAMES], no one the Applicant, counsel for FTI and such other counsel and parties as 

listed on the Participant Information Form, with no one else appearing for [NAME]1 although duly 

served as appears from the affidavit of service of [NAME] sworn [DATE] and on reading the consent 

of [MONITOR’S NAME] to act as the MonitorNatasha Rambaran, filed, 

1 Include names of secured creditors or other persons who must be served before certain relief in this model Order may 
be granted. See, for example, CCAA Sections 11.2(1), 11.3(1), 11.4(1), 11.51(1), 11.52(1), 32(1), 32(3), 33(2) and 
36(2).
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated2 so that this Application is properly returnable 

today and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to which the CCAA 

applies. 

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicant shall have the authority to file and may, subject to 

further order of this Court, file with this Court a plan of compromise or arrangement (hereinafter 

referred to as the “Plan”).

POSSESSION OF PROPERTY AND OPERATIONS

3. 4.THIS COURT ORDERS that the Applicant shall remain in possession and control of its 

current and future assets, undertakings and properties of every nature and kind whatsoever, and 

wherever situate including all proceeds thereof (the “Property”). Subject to further Order of this Court, 

the Applicant shall continue to carry on business in a manner consistent with the preservation of its 

business (the “Business”) and Property. The Applicant is authorized and empowered to continue to 

retain and employ the employees, consultants, agents, experts, accountants, counsel and such other 

persons (collectively “Assistants”) currently retained or employed by it, with liberty to retain such 

further Assistants as it deems reasonably necessary or desirable in the ordinary course of business 

or for the carrying out of the terms of this Order.

4. 5.[THIS COURT ORDERS that , subject to the terms of the DIP Agreement (as defined below), 

the Applicant shall be entitled to continue to utilize the central cash management system3 currently in 

place as described in the Broking Affidavit of [NAME] sworn [DATE] or replace it with another 

substantially similar central cash management system (the “Cash Management System”) and that 

2 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order validating 
irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in appropriate 
circumstances.
3 This provision should only be utilized where necessary, in view of the fact that central cash management systems 
often operate in a manner that consolidates the cash of applicant companies. Specific attention should be paid to cross-
border and inter-company transfers of cash.
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any present or future bank providing the Cash Management System shall not be under any obligation 

whatsoever to inquire into the propriety, validity or legality of any transfer, payment, collection or other 

action taken under the Cash Management System, or as to the use or application by the Applicant of 

funds transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be 

entitled to provide the Cash Management System without any liability in respect thereof to any Person 

(as hereinafter defined) other than the Applicant, pursuant to the terms of the documentation 

applicable to the Cash Management System, and shall be, in its capacity as provider of the Cash 

Management System, an unaffected creditor under the any Plan with regard to any claims or expenses 

it may suffer or incur in connection with the provision of the Cash Management System.]

5. 6.THIS COURT ORDERS that , subject to the terms of the DIP Agreement, the Applicant shall 

be entitled but not required to pay the following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation 

pay and expenses payable on or after the date of this Order, in each case incurred in 

the ordinary course of business and consistent with existing compensation policies 

and arrangements; and

(b) the fees and disbursements of any Assistants retained or employed by the Applicant 

in respect of these proceedings, at their standard rates and charges.

6. 7.THIS COURT ORDERS that, except as otherwise provided to the contrary herein and 

subject to the terms of the DIP Agreement, the Applicant shall be entitled but not required to pay all 

reasonable expenses incurred by the Applicant in carrying on the Business in the ordinary course after 

this Order, and in carrying out the provisions of this Order, which expenses shall include, without 

limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of 

the Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers insurance), and maintenance and security 

services; and

(b) payment for goods or services actually supplied to the Applicant following the date of 

this Order.; and

(c) payments and/or advances to Tacora Resources LLC to pay salaries and wages for 

U.S. based employees and rent for Tacora’s head office located in Grand Rapids, 

Minnesota.
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7. 8.THIS COURT ORDERS that the Applicant shall remit, in accordance with legal requirements, 

or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of any 

Province thereof or any other taxation authority which are required to be deducted from 

employees’ wages, including, without limitation, amounts in respect of (i) employment 

insurance, (ii) Canada Pension Plan, (a) Quebec Pension Plan, and (iii) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”) 

required to be remitted by the Applicant in connection with the sale of goods and 

services by the Applicant, but only where such Sales Taxes are accrued or collected 

after the date of this Order, or where such Sales Taxes were accrued or collected prior 

to the date of this Order but not required to be remitted until on or after the date of this 

Order, and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or any 

political subdivision thereof or any other taxation authority in respect of municipal 

realty, municipal business or other taxes, assessments or levies of any nature or kind 

which are entitled at law to be paid in priority to claims of secured creditors and which 

are attributable to or in respect of the carrying on of the Business by the Applicant.

8. 9.THIS COURT ORDERS that until a real property lease is disclaimed [or resiliated]4  in 

accordance with the CCAA, the Applicant shall pay all amounts constituting rent or payable as rent 

under real property leases (including, for greater certainty, common area maintenance charges, 

utilities and realty taxes and any other amounts payable to the landlord under the lease) or as 

otherwise may be negotiated between the Applicant and the landlord from time to time (“Rent”), for 

the period commencing from and including the date of this Order, twice-monthly in equal payments on 

the first and fifteenth day of each month, in advance (but not in arrears). On the date of the first of 

such payments, any Rent relating to the period commencing from and including the date of this Order 

shall also be paid.

9. 10.THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is 

hereby directed, until further Order of this Court: (a)10. to make no payments of principal, interest 

thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of this 

date; (b)10. to grant no security interests, trust, liens, charges or encumbrances upon or in respect of 

4 The term "resiliate" should remain if there are leased premises in the Province of Quebec, but can otherwise be 
removed.
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any of its Property; and (c)10. to not grant credit or incur liabilities except in the ordinary course of the 

Business. 

RESTRUCTURING

11. THIS COURT ORDERS that the Applicant shall, subject to such requirements as are imposed 

by the CCAA and such covenants as may be contained in the Definitive Documents (as hereinafter 

defined), have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its business or 

operations, [and to dispose of redundant or non-material assets not exceeding 

$● in any one transaction or $● in the aggregate],5

(b) [terminate the employment of such of its employees or temporarily lay off such 

of its employees as it deems appropriate]; and

(c) pursue all avenues of refinancing of its Business or Property, in whole or part, subject 

to prior approval of this Court being obtained before any material refinancing,

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the Business (the 

“Restructuring”).

12. THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords with 

notice of the Applicant’s intention to remove any fixtures from any leased premises at least seven (7) 

days prior to the date of the intended removal. The relevant landlord shall be entitled to have a 

representative present in the leased premises to observe such removal and, if the landlord disputes 

the Applicant’s entitlement to remove any such fixture under the provisions of the lease, such fixture 

shall remain on the premises and shall be dealt with as agreed between any applicable secured 

creditors, such landlord and the Applicant, or by further Order of this Court upon application by the 

5 Section 36 of the amended CCAA does not seem to contemplate a pre-approved power to sell (see subsection 36(3)) 
and moreover requires notice (subsection 36(2)) and evidence (subsection 36(7)) that may not have occurred or be 
available at the initial CCAA hearing.
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Applicant on at least two (2) days notice to such landlord and any such secured creditors. If the 

Applicant disclaims [or resiliates] the lease governing such leased premises in accordance with 

Section 32 of the CCAA, it shall not be required to pay Rent under such lease pending resolution of 

any such dispute (other than Rent payable for the notice period provided for in Section 32(5) of the 

CCAA), and the disclaimer [or resiliation] of the lease shall be without prejudice to the Applicant’s 

claim to the fixtures in dispute.

13. THIS COURT ORDERS that if a notice of disclaimer [or resiliation] is delivered pursuant to 

Section 32 of the CCAA, then 10. during the notice period prior to the effective time of the disclaimer 

[or resiliation], the landlord may show the affected leased premises to prospective tenants during 

normal business hours, on giving the Applicant and the Monitor 24 hours’ prior written notice, and 11. 

at the effective time of the disclaimer [or resiliation], the relevant landlord shall be entitled to take 

possession of any such leased premises without waiver of or prejudice to any claims or rights such 

landlord may have against the Applicant in respect of such lease or leased premises, provided that 

nothing herein shall relieve such landlord of its obligation to mitigate any damages claimed in 

connection therewith.

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

12. 14.THIS COURT ORDERS that until and including [DATE – MAX. 30 DAYS]October 16, 2023, 

or such later date as this Court may order (the “Stay Period”), no proceeding or enforcement process 

in any court or tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect 

of the Applicant or the Monitor, or affecting the Business or the Property, except with the written 

consent of the Applicant and the Monitor, or with leave of this Court, and any and all Proceedings 

currently under way against or in respect of the Applicant or affecting the Business or the Property are 

hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

13. 15.THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, governmental body or agency, or any other entities (all of the foregoing, 

collectively being “Persons” and each being a “Person”) against or in respect of the Applicant or the 



 
- 7 -

 50052535 v5
117863258 v23

Monitor, or affecting the Business or the Property, are hereby stayed and suspended except with the 

written consent of the Applicant and the Monitor, or leave of this Court, provided that nothing in this 

Order shall15. (a) empower the Applicant to carry on any business which the Applicant is not lawfully 

entitled to carry on, 15.(b) affect such investigations, actions, suits or proceedings by a regulatory body 

as are permitted by Section 11.1 of the CCAA, 15.(c) prevent the filing of any registration to preserve 

or perfect a security interest, or 15.(d) prevent the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

14. 16.THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to 

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right, contract, 

agreement, licence or permit in favour of or held by the Applicant, except with the written consent of 

the Applicant and the Monitor, or leave of this Court. 

NO PRE-FILING VS POST-FILING SET-OFF

15. THIS COURT ORDERS that, no Person shall be entitled to set off any amounts that: (a) are 

or may become due to the Applicant in respect of obligations arising prior to the date hereof with any 

amounts that are or may become due from the Applicant in respect of obligations arising on or after 

the date of this Order; or (b) are or may become due from the Applicant in respect of obligations arising 

prior to the date hereof with any amounts that are or may become due to the Applicant in respect of 

obligations arising on or after the date of this Order, in each case without the consent of the Applicant 

and the Monitor, or leave of this Court, provided that nothing in this Order shall prejudice any 

arguments any person may want to make in seeking leave of the Court or following the granting of 

such leave.

CONTINUATION OF SERVICES

16. 17.THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements with the Applicant or statutory or regulatory mandates for the supply of goods and/or 

services, including without limitation all computer software, communication and other data services, 

centralized banking services, payroll services, insurance, transportation services, utility or other 

services to the Business or the Applicant, are hereby restrained until further Order of this Court from 

discontinuing, altering, interfering with or terminating the supply of such goods or services as may be 

required by the Applicant, and that the Applicant shall be entitled to the continued use of its current 

premises, telephone numbers, facsimile numbers, internet addresses and domain names, provided in 

each case that the normal prices or charges for all such goods or services received after the date of 

this Order are paid by the Applicant in accordance with normal payment practices of the Applicant or 
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such other practices as may be agreed upon by the supplier or service provider and each of the 

Applicant and the Monitor, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

17. 18.THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person shall 

be prohibited from requiring immediate payment for goods, services, use of lease or licensed property 

or other valuable consideration provided on or after the date of this Order, nor shall any Person be 

under any obligation on or after the date of this Order to advance or re-advance any monies or 

otherwise extend any credit to the Applicant. Nothing in this Order shall derogate from the rights 

conferred and obligations imposed by the CCAA.6

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

18. 19.THIS COURT ORDERS that during the Stay Period, and except as permitted by subsection 

11.03(2) of the CCAA, no Proceeding may be commenced or continued against any of the former, 

current or future directors or officers of the Applicant with respect to any claim against the directors or 

officers that arose before the date hereof and that relates to any obligations of the Applicant whereby 

the directors or officers are alleged under any law to be liable in their capacity as directors or officers 

for the payment or performance of such obligations, until a compromise or arrangement in respect of 

the Applicant, if one is filed, is sanctioned by this Court or is refused by the creditors of the Applicant 

or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

19. 20.THIS COURT ORDE7RS that the Applicant shall indemnify its directors and officers against 

obligations and liabilities that they may incur as directors or officers of the Applicant after the 

commencement of the within proceedings, including with respect to employee vacation pay which may 

have accrued prior to the commencement of these proceedings, but which obligation may become 

due and payable after the commencement of these proceedings, except to the extent that, with respect 

to any officer or director, the obligation or liability was incurred as a result of the director’s or officer’s 

gross negligence or wilful misconduct.

6 This non-derogation provision has acquired more significance due to the recent amendments to the CCAA, since a 
number of actions or steps cannot be stayed, or the stay is subject to certain limits and restrictions. See, for example, 
CCAA Sections 11.01, 11.04, 11.06, 11.07, 11.08, 11.1(2) and 11.5(1).
7 The broad indemnity language from Section 11.51 of the CCAA has been imported into this paragraph. The granting 
of the indemnity (whether or not secured by a Directors' Charge), and the scope of the indemnity, are discretionary 
matters that should be addressed with the Court.
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20. 21.THIS COURT ORDERS that the directors and officers of the Applicant shall be entitled to 

the benefit of and are hereby granted a charge (the “Directors’ Charge”)8 on the Property, which 

charge shall not exceed an aggregate amount of $US$4,600,000, as security for the indemnity 

provided in paragraph [20] 19 of this Order. The Directors’ Charge shall have the priority set out in 

paragraphs [38] 38 and [40] 40 herein.

21. 22.THIS COURT ORDERS that, notwithstanding any language in any applicable insurance 

policy to the contrary, (a)22. no insurer shall be entitled to be subrogated to or claim the benefit of the 

Directors’ Charge, and (b)22. the Applicant’s directors and officers shall only be entitled to the benefit 

of the Directors’ Charge to the extent that they do not have coverage under any directors’ and officers’ 

insurance policy, or to the extent that such coverage is insufficient to pay amounts indemnified in 

accordance with paragraph [20] 19 of this Order. 

APPOINTMENT OF MONITOR

22. 23.THIS COURT ORDERS that [MONITOR’S NAME] FTI Consulting Canada Inc. is hereby 

appointed pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business and 

financial affairs of the Applicant with the powers and obligations set out in the CCAA or set forth herein 

and that the Applicant and its shareholders, officers, directors, and Assistants shall advise the Monitor 

of all material steps taken by the Applicant pursuant to this Order, and shall co-operate fully with the 

Monitor in the exercise of its powers and discharge of its obligations and provide the Monitor with the 

assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s functions.

23. 24.THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and obligations 

under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicant’s receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters 

as may be relevant to the proceedings herein;

(c) assist the Applicant, to the extent required by the Applicant, in its dissemination, to the 

DIP Lender and its counsel on a [TIME INTERVAL] basis of financial and other 

information as agreed to their counsel, pursuant to and in accordance with the DIP 

Agreement (as defined herein), or as may otherwise be agreed between the Applicant 

8 Section 11.51(3) provides that the Court may not make this security/charging order if in the Court's opinion the 
Applicant could obtain adequate indemnification insurance for the director or officer at a reasonable cost.
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and the DIP Lender which may be used in these proceedings including reporting on a 

basis to be agreed with the DIP Lender;

(d) advise the Applicant in its preparation of the Applicant’s cash flow statements and 

reporting required by the DIP Lender under the DIP Agreement, which information shall 

be reviewed with the Monitor and delivered to the DIP Lender and its counsel on a 

periodic basis, but not less than [TIME INTERVAL], or as otherwise agreed to by the 

DIP Lender;their counsel in accordance with the DIP Agreement;

(e) advise the Applicant in its development of the Plan and any amendments to the Plan;

(f) assist the Applicant, to the extent required by the Applicant, with the holding and 

administering of creditors’ or shareholders’ meetings for voting on the Plan;

(e) (g)have full and complete access to the Property, including the premises, books, 

records, data, including data in electronic form, and other financial documents of the 

Applicant, to the extent that is necessary to adequately assess the Applicant’s 

business and financial affairs or to perform its duties arising under this Order;

(f) hold and administer funds in connection with arrangements made among the 

Applicant, any counterparties and the Monitor or by Order of this Court;

(g) (h)be at liberty to engage independent legal counsel or such other persons as the 

Monitor deems necessary or advisable respecting the exercise of its powers and 

performance of its obligations under this Order; and

(h) (i)perform such other duties as are required by this Order or by this Court from time to 

time.

24. 25.THIS COURT ORDERS that the Monitor shall not take possession of the Property and shall 

take no part whatsoever in the management or supervision of the management of the Business and 

shall not, by fulfilling its obligations hereunder, be deemed to have taken or maintained possession or 

control of the Business or Property, or any part thereof. 

25. 26.THIS COURT ORDERS that nothing herein contained shall require the Monitor to occupy 

or to take control, care, charge, possession or management (separately and/or collectively, 

“Possession”) of any of the Property that might be environmentally contaminated, might be a pollutant 

or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of a substance 
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contrary to any federal, provincial or other law respecting the protection, conservation, enhancement, 

remediation or rehabilitation of the environment or relating to the disposal of waste or other 

contamination including, without limitation, the Canadian Environmental Protection Act, the Ontario 

Environmental Protection Act, the Ontario Water Resources Act, or the Ontario Occupational Health 

and Safety Act and , the Newfoundland Environmental Protection Act, the Newfoundland Water 

Resources Act, the Newfoundland Occupational Health and Safety Act, and the regulations thereunder 

(the “Environmental Legislation”), provided however that nothing herein shall exempt the Monitor 

from any duty to report or make disclosure imposed by applicable Environmental Legislation. The 

Monitor shall not, as a result of this Order or anything done in pursuance of the Monitor’s duties and 

powers under this Order, be deemed to be in Possession of any of the Property within the meaning of 

any Environmental Legislation, unless it is actually in possession.

26. 27.THIS COURT ORDERS that that the Monitor shall provide any creditor of the Applicant and 

the DIP Lender with information provided by the Applicant in response to reasonable requests for 

information made in writing by such creditor addressed to the Monitor. The Monitor shall not have any 

responsibility or liability with respect to the information disseminated by it pursuant to this paragraph. 

In the case of information that the Monitor has been advised by the Applicant is confidential, the 

Monitor shall not provide such information to creditors unless otherwise directed by this Court or on 

such terms as the Monitor and the Applicant may agree.

27. 28.THIS COURT ORDERS that, in addition to the rights and protections afforded the Monitor 

under the CCAA or as an officer of this Court, the Monitor shall incur no liability or obligation as a result 

of its appointment or the carrying out of the provisions of this Order, save and except for any gross 

negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the protections 

afforded the Monitor by the CCAA or any applicable legislation.

ADMINISTRATION CHARGE

28. 29.THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the 

Applicant shall be paid their reasonable fees and disbursements, in each case at their standard rates 

and charges, whether incurred prior to, on or subsequent to the date of this Order, by the Applicant as 

part of the costs of these proceedings. The Applicant is hereby authorized and directed to pay the 

accounts of the Monitor, counsel for the Monitor and counsel for the Applicant on a [TIME INTERVAL] 
bi-weekly basis and, in addition, the Applicant is hereby authorized to pay to the Monitor, counsel to 

the Monitor,  and counsel to the Applicant,  reasonable retainers in the amount[s] of $ [, 
respectively,] to be held by them as security for payment of their respective fees and disbursements 

outstanding from time to time.
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29. 30.THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are hereby 

referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

30. 31.THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and the Applicant’s 

counsel and Greenhill & Co. Canada Ltd. (“Greenhill”) for its Monthly Advisory Fee (as defined in the 

Engagement Letter dated as of January 23, 2023 between the Applicant and Greenhill) shall be 

entitled to the benefit of and are hereby granted a charge (the “Administration Charge”) on the 

Property, which charge shall not exceed an aggregate amount of $US$1,000,000, as security for 

their professional fees and disbursements incurred at the standard rates and charges of the Monitor 

and such counsel, both before and after the making of this Order in respect of these proceedings. The 

Administration Charge shall have the priority set out in paragraphs [38] 38 and [40] 40 hereof.

DIP FINANCING

31. 32.THIS COURT ORDERS that the Applicant is hereby authorized and empowered to obtain 

and borrow under a a super-priority, debtor-in-possession, non-revolving credit facility from [DIP 
LENDER’S NAME] (the “DIP Facility”) under a DIP Loan Agreement dated October 9, 2023 (the “DIP 
Agreement”) from Cargill, Incorporated (in such capacity, the “DIP Lender”) in order to finance the 

Applicant’s working capital requirements and other general corporate purposes and capital 

expenditures, provided that borrowings under such credit facility the DIP Agreement shall not exceed 

$ the principal amount of US$15,500,000 and Post-Filing Credit Extensions (as defined in the DIP 

Agreement) shall not exceed the principal amount of US$20,000,000, unless permitted by further 

Order of this Court.

32. 33.THIS COURT ORDERS THAT such credit facility that the DIP Facility shall be on the terms 

and subject to the conditions set forth in the commitment letter between the Applicant and the DIP 

Lender dated as of [DATE] (the “Commitment Letter”), filedDIP Agreement attached as Exhibit “K” 

to the Broking Affidavit.

33. 34.THIS COURT ORDERS that the Applicant is hereby authorized and empowered to execute 

and deliver such credit agreements, mortgages, charges, hypothecs and security documents, 

guarantees  and other definitive documents (collectively, the “Definitive Documents”), as are 

contemplated by the Commitment Letter DIP Agreement or as may be reasonably required by the DIP 

Lender pursuant to the terms thereof, and the Applicant is hereby authorized and directed to pay and 

perform all of its indebtedness, interest, fees, liabilities and obligations to the DIP Lender under and 
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pursuant to the Commitment Letter DIP Agreement and the Definitive Documents as and when the 

same become due and are to be performed, notwithstanding any other provision of this Order.

34. 35.THIS COURT ORDERS that the DIP Lender and Cargill International Trading Pte Ltd. 

(“CITPL”) shall be entitled to the benefit of and is hereby granted a charge (the “DIP Lender’s 
Charge”) on the Property, which DIP Lender’s Charge shall not secure an obligation that exists before 

this Order is made, and in the case of CITPL, shall only secure Post-Filing Credit Extensions. The DIP 

Lender’s Charge shall have the priority set out in paragraphs [38] 38 and [40] 40 hereof. 

35. 36.THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP Lender may take such steps from time to time as it may deem necessary or 

appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the 

Definitive Documents;

(b) upon the occurrence of an event of default under the DIP Agreement or the Definitive 

Documents or the DIP Lender’s Charge, the DIP Lender may cease making advances 

to the Applicant and, upon  four (4) business days ’ notice to the Applicant and the 

Monitor, may exercise any and all of its rights and remedies against the Applicant or 

the Property under or pursuant to the Commitment LetterDIP Agreement, Definitive 

Documents and the DIP Lender’s Charge, including without limitation, to cease making 

advances to the Applicant and set off and/or consolidate any amounts owing by the 

DIP Lender to the Applicant against the obligations of the Applicant to the DIP Lender 

under the Commitment LetterDIP Agreement, the Definitive Documents or the DIP 

Lender’s Charge, to make demand, accelerate payment and give other notices, or to 

apply to this Court for the appointment of a receiver, receiver and manager or interim 

receiver, or for a bankruptcy order against the Applicant and for the appointment of a 

trustee in bankruptcy of the Applicant; and

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any 

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the 

Applicant or the Property.

36. 37.THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as 

unaffected in any plan of arrangement or compromise filed by the Applicant under the CCAA, or any 

proposal filed by the Applicant under the Bankruptcy and Insolvency Act of (Canada ) (the “BIA”), 

with respect to any advances made under the Definitive Documents.
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37. THIS COURT ORDERS AND DECLARES that this Order is subject to provisional execution 

and that if any of the provisions of this Order in connection with the DIP Agreement, the Definitive 

Documents or the DIP Charge shall subsequently be stayed, modified, varied, amended, reversed or 

vacated in whole or in part (collectively, a “Variation”), such Variation shall not in any way impair, limit 

or lessen the priority, protections, rights or remedies of the DIP Lender, whether under this Order (as 

made prior to the Variation), under the DIP Agreement or the Definitive Documents with respect to any 

advances made or obligations incurred prior to the DIP Lender being given notice of the Variation, and 

the DIP Lender shall be entitled to rely on this Order as issued (including, without limitation, the DIP 

Charge) for all advances so made and other obligations set out in the DIP Agreement and the Definitive 

Documents. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

38. 38.THIS COURT ORDERS that the priorities of the Directors’ Charge, the Administration 

Charge, the Directors’ Charge and the DIP Lender’s Charge (the “Charges”), as among them, shall 

be as follows9:

First – the Administration Charge (to the maximum amount of $US$1,000,000);

Second – DIP Lender’s Charge; andThird – the Directors’ Charge (to the maximum amount of 

$).US$4,600,000); and

Third – the DIP Charge.

39. 39.THIS COURT ORDERS that the filing, registration or perfection of theDirectors’ Charge, 

the Administration Charge or the DIP Lender’s Charge (collectively, the “ Charges”)  shall not be 

required, and that the Charges shall be valid and enforceable for all purposes, including as against 

any right, title or interest filed, registered, recorded or perfected subsequent to the Charges coming 

into existence, notwithstanding any such failure to file, register, record or perfect.

40. 40.THIS COURT ORDERS that each of the Directors’ Charge, the Administration Charge and 

the DIP Lender’s Charge (all as constituted and defined herein) Charges shall constitute a charge on 

the Property and such Charges shall rank in priority to all other security interests, trusts, liens, charges 

and encumbrances, claims of secured creditors, statutory or otherwise (collectively, “Encumbrances”) 

9 The ranking of these Charges is for illustration purposes only, and is not meant to be determinative. This ranking may 
be subject to negotiation, and should be tailored to the circumstances of the case before the Court. Similarly, the 
quantum and caps applicable to the Charges should be considered in each case. Please also note that the CCAA now 
permits Charges in favour of critical suppliers and others, which should also be incorporated into this Order (and the 
rankings, above), where appropriate.
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in favour of any Person except for any Person with a property perfected Encumbrance on the Property 

who did not receive notice of the Application. The Applicant shall be entitled, on a subsequent motion 

on notice to those Persons likely to be affected thereby, to seek priority of the Charges ahead of any 

Encumbrances over which the Charges have not obtained priority pursuant to this Order. 

41. 41.THIS COURT ORDERS that , except as otherwise expressly provided for herein, or as may 

be approved by this Court, the Applicant shall not grant any Encumbrances over any Property that 

rank in priority to, or pari passu with, any of the Directors’ Charge, the Administration Charge or the 

DIP Lender’s ChargeCharges, unless the Applicant also obtains the prior written consent of the 

Monitor, the DIP Lender and the beneficiaries of the Administration Charge, the Directors’ Charge and 

the Administration DIP Charge, or further Order of this Court.

42. 42.THIS COURT ORDERS that the Directors’ Charge, the Administration Charge, the 

Commitment LetterDirectors’ Charge, the DIP Charge, the DIP Agreement and the Definitive 

Documents and the DIP Lender’s Charge shall not be rendered invalid or unenforceable and the rights 

and remedies of the chargees entitled to the benefit of the Charges (collectively, the “Chargees”) 

and/or the DIP Lender thereunder shall not otherwise be limited or impaired in any way by (a)42. the 

pendency of these proceedings and the declarations of insolvency made herein; (b)42. any 

application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order made pursuant 

to such applications; (c)42. the filing of any assignments for the general benefit of creditors made 

pursuant to the BIA; (d)42. the provisions of any federal or provincial statutes; or (e)42. any negative 

covenants, prohibitions or other similar provisions with respect to borrowings, incurring debt or the 

creation of Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease 

or other agreement (collectively, an “Agreement”) which binds the Applicant, and notwithstanding any 

provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration 

or performance of the Commitment Letter DIP Agreement or the Definitive Documents 

shall create or be deemed to constitute a breach by the Applicant of any Agreement to 

which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the Applicant entering into 

the Commitment LetterDIP Agreement, the creation of the Charges, or the execution, 

delivery or performance of the Definitive Documents; and
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(c) the payments made by the Applicant pursuant to this Order, the Commitment Letter 

DIP Agreement or the Definitive Documents, and the granting of the Charges, do not 

and will not constitute preferences, fraudulent conveyances, transfers at undervalue, 

oppressive conduct, or other challengeable or voidable transactions under any 

applicable law.

43. 43.THIS COURT ORDERS that any Charge created by this Order over leases of real property 

in Canada shall only be a Charge in the Applicant’s interest in such real property leases.

SERVICE AND NOTICE

44. 44.THIS COURT ORDERS that the Monitor shall44. (a) without delay, publish in [newspapers 
specified by the Court] the Globe and Mail (National Edition), a notice containing the information 

prescribed under the CCAA,44. (b) within five (5) days after the date of this Order, (i) make this Order 

publicly available in the manner prescribed under the CCAA, 44.(ii) send, in the prescribed manner, a 

notice to every known creditor who has a claim against the Applicant of more than $10001,000,  and44. 

(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, all in accordance with Section 

23(1)(a) of the CCAA and the regulations made thereunder.

45. 45.THIS COURT ORDERS that the E-Service Protocol of the Commercial List E-Service 

Guide (the “ProtocolGuide”) is approved and adopted by reference herein and, in this proceeding, 

the service of documents made in accordance with the Protocol Guide (which can be found on the 

Commercial List website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-

service-protocol/) https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil Procedure 

(Ontario) (the “Rules”), this Order shall constitute an order for substituted service pursuant to Rule 

16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure and 

paragraph 21 13 of the ProtocolGuide, service of documents in accordance with the Protocol Guide 

will be effective on transmission. This Court further orders that a Case Website shall be established in 

accordance with the Protocol with the following URL ‘<@>’: http://cfcanada.fticonsulting.com/tacora. 

46. 46.THIS COURT ORDERS that if the service or distribution of documents in accordance with 

the Protocol is not practicable, the Applicant and the Monitor are at liberty to serve or distribute this 

Order, any other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Applicant’s creditors or other interested parties at their respective addresses as 

https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/
https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/
https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/
http://cfcanada.fticonsulting.com/tacora
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last shown on the records of the Applicant and that any such service or distribution by courier, personal 

delivery or facsimile transmission shall be deemed to be received on the next business day following 

the date of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

47. THIS COURT ORDERS that the Applicant and the Monitor and their counsel are at liberty to 

serve or distribute this Order, any other materials and orders as may be reasonably required in these 

proceedings, including any notices or other correspondence, by forwarding true copies thereof by 

electronic message to the Applicant’s creditors or other interested parties and their advisors. Any such 

distribution or service shall be deemed to be in satisfaction of a legal or judicial obligation and notice 

requirements within the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, 

Reg. 81000-2-175 (SORS/DORS).

SEALING 

48. THIS COURT ORDERS that Confidential Exhibit “A” to the Bhandari Affidavit is hereby sealed 

pending further Order of the Court and shall not form part of the public record. 

GENERAL

49. THIS COURT ORDERS that the Applicant or the Monitor may from time to time apply to this 

Court for advice and directions in the discharge of its powers and duties hereunder.

50. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting as an 

interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the Applicant, the 

Business or the Property.

51. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, regulatory 

or administrative body having jurisdiction in Canada or in the United States, to give effect to this Order 

and to assist the Applicant, the Monitor and their respective agents in carrying out the terms of this 

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to 

make such orders and to provide such assistance to the Applicant and to the Monitor, as an officer of 

this Court, as may be necessary or desirable to give effect to this Order, to grant representative status 

to the Monitor in any foreign proceeding, or to assist the Applicant and the Monitor and their respective 

agents in carrying out the terms of this Order.

52. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is hereby 

authorized and empowered to apply to any court, tribunal, regulatory or administrative body, wherever 

located, for the recognition of this Order and for assistance in carrying out the terms of this Order, and 



 
- 18 -

 50052535 v5
117863258 v23

that the Monitor is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside Canada. 

53. THIS COURT ORDERS that a hearing for the balance of the relief sought by the Applicant in 

the Notice of Application is hereby scheduled before this Court for October [20], 2023 at [10:00 a.m.] 
or such other date as determined by this Court.

54. 51.THIS COURT ORDERS that any interested party (including the Applicant and , the Monitor 

and the DIP Lender) may apply to this Court to vary or amend this Order on not less than seven (7) 

days’ notice to any other party or parties likely to be affected by the order sought or upon such other 

notice, if any, as this Court may order.

55. 52.THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01 

a.m. Eastern Standard/Daylight Time on the date of this Order.

56. THIS COURT ORDERS that this Order is effective from today’s date and is enforceable 

without the need for entry and filing.
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Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)  

THE HONOURABLE MADAM 

JUSTICE KIMMEL 

) 

) 

) 

 [FRIDAY], THE [20TH] 

DAY OF OCTOBER, 2023 

 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF  
TACORA RESOURCES INC. 

(Applicant) 

AMENDED AND RESTATED INITIAL ORDER 

THIS APPLICATION, made by Tacora Resources Inc. (the “Applicant”), pursuant to the 

Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) for an 

Order amending and restating the initial order issued by the Court on October 10, 2023 (the “Filing 

Date”), substantially in the form included at the Applicant’s Application Record was heard this day 

by judicial videoconference via Zoom. 

ON READING the Application Record of the Applicant dated October 9, 2023, the Motion 

Record of the Applicant dated October ●, 2023, the affidavits of Joe Broking sworn October 9, 

2023 (the “Broking Affidavit”) and October ●, 2023 (the “Second Broking Affidavit”), the 

affidavit of Chetan Bhandari sworn October 9, 2023 (the “Bhandari Affidavit”), the consent of FTI 

Consulting Canada Inc. (“FTI”) to act as Court-appointed monitor of the Applicant (in such capacity, 

the “Monitor”), the Pre-Filing Report and First Report of FTI, and on being advised that the secured 

creditors who are likely to be affected by the charges created herein were given notice, and on 

hearing the submissions of counsel for the Applicant, counsel for the Monitor and such other 

counsel and parties as listed on the Participant Information Form, with no one else appearing 

although duly served as appears from the affidavit of service of Natasha Rambaran, filed,  
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SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated so that this Application is properly returnable 

today and hereby dispenses with further service thereof. 

APPLICATION 

2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to which the 

CCAA applies. 

PLAN OF ARRANGEMENT 

3. THIS COURT ORDERS that the Applicant shall have the authority to file and may, subject 

to further order of this Court, file with this Court a plan of compromise or arrangement (hereinafter 

referred to as the “Plan”). 

POSSESSION OF PROPERTY AND OPERATIONS 

4. THIS COURT ORDERS that the Applicant shall remain in possession and control of its 

current and future assets, undertakings and properties of every nature and kind whatsoever, and 

wherever situate including all proceeds thereof (the “Property”). Subject to further Order of this 

Court, the Applicant shall continue to carry on business in a manner consistent with the 

preservation of its business (the “Business”) and Property. The Applicant is authorized and 

empowered to continue to retain and employ the employees, consultants, agents, experts, 

accountants, counsel and such other persons (collectively “Assistants”) currently retained or 

employed by it, with liberty to retain such further Assistants as it deems reasonably necessary or 

desirable in the ordinary course of business or for the carrying out of the terms of this Order. 

5. THIS COURT ORDERS that, subject to the terms of the DIP Agreement (as defined 

below), the Applicant shall be entitled to continue to utilize the cash management system currently 

in place as described in the Broking Affidavit or replace it with another substantially similar cash 

management system (the “Cash Management System”) and that any present or future bank 

providing the Cash Management System shall not be under any obligation whatsoever to inquire 

into the propriety, validity or legality of any transfer, payment, collection or other action taken under 

the Cash Management System, or as to the use or application by the Applicant of funds 

transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be 

entitled to provide the Cash Management System without any liability in respect thereof to any 
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Person (as hereinafter defined) other than the Applicant, pursuant to the terms of the 

documentation applicable to the Cash Management System, and shall be, in its capacity as 

provider of the Cash Management System, an unaffected creditor under any Plan with regard to 

any claims or expenses it may suffer or incur in connection with the provision of the Cash 

Management System. 

6. THIS COURT ORDERS that, subject to the terms of the DIP Agreement, the Applicant 

shall be entitled but not required to pay the following expenses whether incurred prior to or after 

this Order: 

(a) all outstanding and future wages, salaries, employee and pension benefits, 

vacation pay and expenses payable on or after the date of this Order, in each case 

incurred in the ordinary course of business and consistent with existing 

compensation policies and arrangements; and 

(b) the fees and disbursements of any Assistants retained or employed by the 

Applicant in respect of these proceedings, at their standard rates and charges. 

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein and 

subject to the terms of the DIP Agreement, the Applicant shall be entitled but not required to pay 

all reasonable expenses incurred by the Applicant in carrying on the Business in the ordinary 

course after this Order, and in carrying out the provisions of this Order, which expenses shall 

include, without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation 

of the Property or the Business including, without limitation, payments on account 

of insurance (including directors and officers’ insurance), and maintenance and 

security services; 

(b) payment for goods or services actually supplied to the Applicant following the date 

of this Order; and 

(c) payments on behalf of Tacora Resources LLC to pay salaries and wages for U.S. 

based employees and rent for the Applicant’s head office located in Grand Rapids, 

Minnesota. 
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8. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or 

of any Province thereof or any other taxation authority which are required to be 

deducted from employees’ wages, including, without limitation, amounts in respect 

of employment insurance, Canada Pension Plan, and income taxes; 

(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”) 

required to be remitted by the Applicant in connection with the sale of goods and 

services by the Applicant, but only where such Sales Taxes are accrued or 

collected after the date of this Order, or where such Sales Taxes were accrued or 

collected prior to the date of this Order but not required to be remitted until on or 

after the date of this Order, and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or 

any political subdivision thereof or any other taxation authority in respect of 

municipal realty, municipal business or other taxes, assessments or levies of any 

nature or kind which are entitled at law to be paid in priority to claims of secured 

creditors and which are attributable to or in respect of the carrying on of the 

Business by the Applicant. 

9. THIS COURT ORDERS that until a real property lease is disclaimed or resiliated in 

accordance with the CCAA, the Applicant shall pay all amounts constituting rent or payable as rent 

under real property leases (including, for greater certainty, common area maintenance charges, 

utilities and realty taxes and any other amounts payable to the landlord under the lease) or as 

otherwise may be negotiated between the Applicant and the landlord from time to time (“Rent”), 

for the period commencing from and including the date of this Order, twice-monthly in equal 

payments on the first and fifteenth day of each month, in advance (but not in arrears). On the date 

of the first of such payments, any Rent relating to the period commencing from and including the 

date of this Order shall also be paid. 

10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is 

hereby directed, until further Order of this Court:  to make no payments of principal, interest thereon 

or otherwise on account of amounts owing by the Applicant to any of its creditors as of this date;  

to grant no security interests, trust, liens, charges or encumbrances upon or in respect of any of 

its Property; and  to not grant credit or incur liabilities except in the ordinary course of the Business.  
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RESTRUCTURING 

11. THIS COURT ORDERS that the Applicant shall, subject to such requirements as are 

imposed by the CCAA and such covenants as may be contained in the DIP Agreement and the 

Definitive Documents (as hereinafter defined), have the right to: 

(a) permanently or temporarily cease, downsize or shut down any of its business or 

operations, and to dispose of redundant or non-material assets not exceeding 

US$1,000,000 in any one transaction or US$5,000,000 in the aggregate; 

(b) terminate the employment of such of its employees or temporarily lay off such of 

its employees as it deems appropriate; and 

(c) pursue all avenues of refinancing of its Business or Property, in whole or part, 

subject to prior approval of this Court being obtained before any material 

refinancing; 

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the Business 

(the “Restructuring”). 

12. THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords with 

notice of the Applicant’s intention to remove any fixtures from any leased premises at least seven 

(7) days prior to the date of the intended removal. The relevant landlord shall be entitled to have 

a representative present in the leased premises to observe such removal and, if the landlord 

disputes the Applicant’s entitlement to remove any such fixture under the provisions of the lease, 

such fixture shall remain on the premises and shall be dealt with as agreed between any applicable 

secured creditors, such landlord and the Applicant, or by further Order of this Court upon 

application by the Applicant on at least two (2) days notice to such landlord and any such secured 

creditors. If the Applicant disclaims the lease governing such leased premises in accordance with 

Section 32 of the CCAA, it shall not be required to pay Rent under such lease pending resolution 

of any such dispute (other than Rent payable for the notice period provided for in Section 32(5) of 

the CCAA), and the disclaimer of the lease shall be without prejudice to the Applicant’s claim to 

the fixtures in dispute. 

13. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32 of 

the CCAA, then  during the notice period prior to the effective time of the disclaimer, the landlord 

may show the affected leased premises to prospective tenants during normal business hours, on 

giving the Applicant and the Monitor 24 hours’ prior written notice, and  at the effective time of the 
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disclaimer, the relevant landlord shall be entitled to take possession of any such leased premises 

without waiver of or prejudice to any claims or rights such landlord may have against the Applicant 

in respect of such lease or leased premises, provided that nothing herein shall relieve such 

landlord of its obligation to mitigate any damages claimed in connection therewith. 

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY 

14. THIS COURT ORDERS that until and including February 9, 2024, or such later date as 

this Court may order (the “Stay Period”), no proceeding or enforcement process in any court or 

tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of the 

Applicant or the Monitor, or affecting the Business or the Property, except with the written consent 

of the Applicant and the Monitor, or with leave of this Court, and any and all Proceedings currently 

under way against or in respect of the Applicant or affecting the Business or the Property are 

hereby stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, governmental body or agency, or any other entities (all of the 

foregoing, collectively being “Persons” and each being a “Person”) against or in respect of the 

Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and 

suspended except with the written consent of the Applicant and the Monitor, or leave of this Court, 

provided that nothing in this Order shall (a) empower the Applicant to carry on any business which 

the Applicant is not lawfully entitled to carry on, (b) affect such investigations, actions, suits or 

proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, (c) prevent the 

filing of any registration to preserve or perfect a security interest, or (d) prevent the registration of 

a claim for lien. 

NO INTERFERENCE WITH RIGHTS 

16. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to 

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right, 

contract, agreement, licence or permit in favour of or held by the Applicant, except with the written 

consent of the Applicant and the Monitor, or leave of this Court.  
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NO PRE-FILING VS POST-FILING SET-OFF 

17. THIS COURT ORDERS that, no Person shall be entitled to set off any amounts that: (a) 

are or may become due to the Applicant in respect of obligations arising prior to the date hereof 

with any amounts that are or may become due from the Applicant in respect of obligations arising 

on or after the date of this Order; or (b) are or may become due from the Applicant in respect of 

obligations arising prior to the date hereof with any amounts that are or may become due to the 

Applicant in respect of obligations arising on or after the date of this Order, in each case without 

the consent of the Applicant and the Monitor, or leave of this Court, provided that nothing in this 

Order shall prejudice any arguments any person may want to make in seeking leave of the Court 

or following the granting of such leave. 

CONTINUATION OF SERVICES 

18. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements with the Applicant or statutory or regulatory mandates for the supply of goods and/or 

services, including without limitation all computer software, communication and other data 

services, centralized banking services, payroll services, insurance, transportation services, utility 

or other services to the Business or the Applicant, are hereby restrained until further Order of this 

Court from discontinuing, altering, interfering with or terminating the supply of such goods or 

services as may be required by the Applicant, and that the Applicant shall be entitled to the 

continued use of its current premises, telephone numbers, facsimile numbers, internet addresses 

and domain names, provided in each case that the normal prices or charges for all such goods or 

services received after the date of this Order are paid by the Applicant in accordance with normal 

payment practices of the Applicant or such other practices as may be agreed upon by the supplier 

or service provider and each of the Applicant and the Monitor, or as may be ordered by this Court. 

NON-DEROGATION OF RIGHTS 

19. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person shall 

be prohibited from requiring immediate payment for goods, services, use of lease or licensed 

property or other valuable consideration provided on or after the date of this Order, nor shall any 

Person be under any obligation on or after the date of this Order to advance or re-advance any 

monies or otherwise extend any credit to the Applicant. Nothing in this Order shall derogate from 

the rights conferred and obligations imposed by the CCAA. 
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

20. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any of 

the former, current or future directors or officers of the Applicant with respect to any claim against 

the directors or officers that arose before the date hereof and that relates to any obligations of the 

Applicant whereby the directors or officers are alleged under any law to be liable in their capacity 

as directors or officers for the payment or performance of such obligations, until a compromise or 

arrangement in respect of the Applicant, if one is filed, is sanctioned by this Court or is refused by 

the creditors of the Applicant or this Court. 

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE 

21. THIS COURT ORDERS that the Applicant shall indemnify its directors and officers against 

obligations and liabilities that they may incur as directors or officers of the Applicant after the 

commencement of the within proceedings, including with respect to employee vacation pay which 

may have accrued prior to the commencement of these proceedings, but which obligation may 

become due and payable after the commencement of these proceedings, except to the extent 

that, with respect to any officer or director, the obligation or liability was incurred as a result of the 

director’s or officer’s gross negligence or wilful misconduct. 

22. THIS COURT ORDERS that the directors and officers of the Applicant shall be entitled to 

the benefit of and are hereby granted a charge (the “Directors’ Charge”) on the Property, which 

charge shall not exceed an aggregate amount of US$5,200,000, as security for the indemnity 

provided in paragraph 21 of this Order. The Directors’ Charge shall have the priority set out in 

paragraphs 46 and 49 herein. 

23. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance 

policy to the contrary,  no insurer shall be entitled to be subrogated to or claim the benefit of the 

Directors’ Charge, and  the Applicant’s directors and officers shall only be entitled to the benefit of 

the Directors’ Charge to the extent that they do not have coverage under any directors’ and 

officers’ insurance policy, or to the extent that such coverage is insufficient to pay amounts 

indemnified in accordance with paragraph 21 of this Order.  

ENGAGEMENT OF GREENHILL 

24. THIS COURT ORDERS that the engagement of Greenhill & Co. Canada Ltd. (“Greenhill”) 

by the Applicant as investment banker pursuant to the engagement letter dated as of January 23, 
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2023 (the “Greenhill Engagement Letter”) and payment by the Applicant of the Monthly Advisory 

Fee (as defined in the Greenhill Engagement Letter) and the Transaction Fee (as defined in the 

Broking Affidavit) are hereby approved, subject to the priority provided for herein. 

25. THIS COURT ORDERS that Greenhill shall be entitled to the benefit of and are hereby 

granted a charge (the “Transaction Fee Charge”) on the Property as security for the Transaction 

Fee, which charge shall not exceed an aggregate amount of US$5,600,000. The Transaction Fee 

Charge shall have the priority set out in paragraphs 46 and 49 herein. 

26. THIS COURT ORDERS that Greenhill shall incur no liability or obligation as a result of its 

appointment or the carrying out of the provisions of the Greenhill Engagement Letter, save and 

except for any gross negligence or wilful misconduct on its part. 

APPOINTMENT OF MONITOR 

27. THIS COURT ORDERS that FTI. is hereby appointed pursuant to the CCAA as the 

Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicant with 

the powers and obligations set out in the CCAA or set forth herein and that the Applicant and its 

shareholders, officers, directors, and Assistants shall advise the Monitor of all material steps taken 

by the Applicant pursuant to this Order, and shall co-operate fully with the Monitor in the exercise 

of its powers and discharge of its obligations and provide the Monitor with the assistance that is 

necessary to enable the Monitor to adequately carry out the Monitor’s functions. 

28. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and obligations 

under the CCAA, is hereby directed and empowered to: 

(a) monitor the Applicant’s receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem 

appropriate with respect to matters relating to the Property, the Business, and such 

other matters as may be relevant to the proceedings herein; 

(c) assist the Applicant, to the extent required by the Applicant, in its dissemination, 

to the DIP Lender and their counsel, pursuant to and in accordance with the DIP 

Agreement (as defined herein), or as may otherwise be agreed between the 

Applicant and the DIP Lender; 

(d) advise the Applicant in its preparation of the Applicant’s cash flow statements and 

reporting required by the DIP Lender under the DIP Agreement, which information 
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shall be reviewed with the Monitor and delivered to the DIP Lender and their 

counsel in accordance with the DIP Agreement; 

(e) advise the Applicant in its development of the Plan and any amendments to the 

Plan;  

(f) assist the Applicant, to the extent required by the Applicant, with the holding and 

administering of creditors’ or shareholders’ meetings for voting on the Plan; 

(g) have full and complete access to the Property, including the premises, books, 

records, data, including data in electronic form, and other financial documents of 

the Applicant, to the extent that is necessary to adequately assess the Applicant’s 

business and financial affairs or to perform its duties arising under this Order; 

(h) hold and administer funds in connection with arrangements made among the 

Applicant, any counterparties and the Monitor or by Order of this Court; 

(i) be at liberty to engage independent legal counsel or such other persons as the 

Monitor deems necessary or advisable respecting the exercise of its powers and 

performance of its obligations under this Order; and 

(j) perform such other duties as are required by this Order or by this Court from time 

to time. 

29. THIS COURT ORDERS that the Monitor shall not take possession of the Property and 

shall take no part whatsoever in the management or supervision of the management of the 

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or 

maintained possession or control of the Business or Property, or any part thereof.  

30. THIS COURT ORDERS that nothing herein contained shall require the Monitor to occupy 

or to take control, care, charge, possession or management (separately and/or collectively, 

“Possession”) of any of the Property that might be environmentally contaminated, might be a 

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of 

a substance contrary to any federal, provincial or other law respecting the protection, conservation, 

enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste 

or other contamination including, without limitation, the Canadian Environmental Protection Act, 

the Ontario Environmental Protection Act, the Ontario Water Resources Act, the Ontario 

Occupational Health and Safety Act, the Newfoundland Environmental Protection Act, the 
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Newfoundland Water Resources Act, the Newfoundland Occupational Health and Safety Act, and 

the regulations thereunder (the “Environmental Legislation”), provided however that nothing 

herein shall exempt the Monitor from any duty to report or make disclosure imposed by applicable 

Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in 

pursuance of the Monitor’s duties and powers under this Order, be deemed to be in Possession 

of any of the Property within the meaning of any Environmental Legislation, unless it is actually in 

possession. 

31. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicant and 

the DIP Lender with information provided by the Applicant in response to reasonable requests for 

information made in writing by such creditor addressed to the Monitor. The Monitor shall not have 

any responsibility or liability with respect to the information disseminated by it pursuant to this 

paragraph. In the case of information that the Monitor has been advised by the Applicant is 

confidential, the Monitor shall not provide such information to creditors unless otherwise directed 

by this Court or on such terms as the Monitor and the Applicant may agree. 

32. THIS COURT ORDERS that, in addition to the rights and protections afforded the Monitor 

under the CCAA or as an officer of this Court, the Monitor shall incur no liability or obligation as a 

result of its appointment or the carrying out of the provisions of this Order, save and except for any 

gross negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the 

protections afforded the Monitor by the CCAA or any applicable legislation. 

ADMINISTRATION CHARGE 

33. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the 

Applicant shall be paid their reasonable fees and disbursements, in each case at their standard 

rates and charges, whether incurred prior to, on or subsequent to the date of this Order, by the 

Applicant as part of the costs of these proceedings. The Applicant is hereby authorized and 

directed to pay the accounts of the Monitor, counsel for the Monitor and counsel for the Applicant 

on a bi-weekly basis and, in addition, the Applicant is hereby authorized to pay to the Monitor, 

counsel to the Monitor and counsel to the Applicant reasonable retainers to be held by them as 

security for payment of their respective fees and disbursements outstanding from time to time. 

34. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are hereby 

referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 



- 12 - 
 

   

35. THIS COURT ORDERS that the Monitor, counsel to the Monitor, the Applicant’s counsel 

and Greenhill for its Monthly Advisory Fee (as defined by the Greenhill Engagement Letter) shall 

be entitled to the benefit of and are hereby granted a charge (the “Administration Charge”) on 

the Property, which charge shall not exceed an aggregate amount of US$1,000,000, as security 

for their professional fees and disbursements incurred at the standard rates and charges of the 

Monitor and such counsel, both before and after the making of this Order in respect of these 

proceedings. The Administration Charge shall have the priority set out in paragraphs 46 and 49 

hereof. 

DIP FINANCING 

36. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to obtain 

and borrow a super-priority, debtor-in-possession, non-revolving credit facility (the “DIP Facility”) 

under a DIP Loan Agreement dated October 9, 2023 (the “DIP Agreement”) from Cargill Inc. 

(collectively, in such capacity, the “DIP Lender”) in order to finance the Applicant’s working capital 

requirements and other general corporate purposes and capital expenditures, provided that 

borrowings under the DIP Agreement shall not exceed the principal amount of US$75,000,000 

and Post-Filing Credit Extensions (as defined in the DIP Agreement) shall not exceed the principal 

amount of US$20,000,000, unless permitted by further Order of this Court. 

37. THIS COURT ORDERS that the DIP Facility shall be on the terms and subject to the 

conditions set forth in the DIP Agreement attached as Exhibit “K” to the Broking Affidavit. 

38. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to 

execute and deliver such security documents and other definitive documents (collectively, the 

“Definitive Documents”), as are contemplated by the DIP Agreement or as may be reasonably 

required by the DIP Lender pursuant to the terms thereof, and the Applicant is hereby authorized 

and directed to pay and perform all of its indebtedness, interest, fees, liabilities and obligations to 

the DIP Lender under and pursuant to the DIP Agreement and the Definitive Documents as and 

when the same become due and are to be performed, notwithstanding any other provision of this 

Order. 

39. THIS COURT ORDERS that the DIP Lender and Cargill International Trading Pte Ltd. 

(“CITPL”) shall be entitled to the benefit of and is hereby granted a charge (the “DIP Charge”) on 

the Property, which DIP Charge shall not secure an obligation that exists before this Order is made, 

and in the case of CITPL, shall only secure Post-Filing Credit Extensions. The DIP Charge shall 

have the priority set out in paragraphs 46 and 49 hereof.  
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40. THIS COURT ORDERS that, notwithstanding any other provision of this Order: 

(a) the DIP Lender may take such steps from time to time as it may deem necessary 

or appropriate to file, register, record or perfect the DIP Charge or any of the 

Definitive Documents; 

(b) upon the occurrence of an event of default under the DIP Agreement or the 

Definitive Documents, the DIP Lender may cease making advances to the 

Applicant upon four (4) business days’ notice to the Applicant and the Monitor, 

exercise any and all of its rights and remedies against the Applicant or the Property 

under or pursuant to the DIP Agreement, Definitive Documents and the DIP 

Charge, including without limitation, set off and/or consolidate any amounts owing 

by the DIP Lender to the Applicant against the obligations of the Applicant to the 

DIP Lender under the DIP Agreement, the Definitive Documents or the DIP 

Charge, to make demand, accelerate payment and give other notices, or to apply 

to this Court for the appointment of a receiver, receiver and manager or interim 

receiver, or for a bankruptcy order against the Applicant and for the appointment 

of a trustee in bankruptcy of the Applicant; and 

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against 

any trustee in bankruptcy, interim receiver, receiver or receiver and manager of 

the Applicant or the Property. 

41. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as 

unaffected in any plan of arrangement or compromise filed by the Applicant under the CCAA, or 

any proposal filed by the Applicant under the Bankruptcy and Insolvency Act (Canada) (the “BIA”), 

with respect to any advances made under the Definitive Documents. 

42. THIS COURT ORDERS AND DECLARES that this Order is subject to provisional 

execution and that if any of the provisions of this Order in connection with the DIP Agreement, the 

Definitive Documents or the DIP Charge shall subsequently be stayed, modified, varied, amended, 

reversed or vacated in whole or in part (collectively, a “Variation”), such Variation shall not in any 

way impair, limit or lessen the priority, protections, rights or remedies of the DIP Lender, whether 

under this Order (as made prior to the Variation), under the DIP Agreement or the Definitive 

Documents with respect to any advances made or obligations incurred prior to the DIP Lender 

being given notice of the Variation, and the DIP Lender shall be entitled to rely on this Order as 



- 14 - 
 

   

issued (including, without limitation, the DIP Charge) for all advances so made and other 

obligations set out in the DIP Agreement and the Definitive Documents.  

KEY EMPLOYEE RETENTION PLAN 

43. THIS COURT ORDERS that the Key Employee Retention Plan (the “KERP”), as described 

in the Broking Affidavit and the Second Broking Affidavit, is hereby approved and the Applicant is 

authorized to make payments contemplated thereunder in accordance with the terms and 

conditions of the KERP. 

44. THIS COURT ORDERS that payments made by the Applicant pursuant to the KERP do 

not and will not constitute preferences, fraudulent conveyances, transfers at undervalue, 

oppressive conduct, or other challengeable or voidable transactions under any applicable law. 

45. THIS COURT ORDERS that the Applicant is authorized to pay up to US$3,035,000 to the 

Monitor to hold in a segregated account (the “KERP Funds”) and the key employees referred to 

in the KERP (the “Key Employees”) shall be entitled to the benefit of and are hereby granted a 

charge on the KERP Funds (the “KERP Charge”), which charge shall not exceed an aggregate 

amount of US$3,035,000 to secure any payments to the Key Employees under the KERP. The 

KERP Charge shall have the priority set out in paragraphs 46 and 49 hereof. The Monitor shall not 

be responsible for making the payments to the Key Employees under the KERP; paying any tax 

withholdings or remittances payable to any tax authorities or otherwise in respect of the KERP; or 

reporting or making disclosure with respect to the KERP to any taxing authorities or otherwise. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

46. THIS COURT ORDERS that the priorities of the Administration Charge, the Directors’ 

Charge, the Transaction Fee Charge and the DIP Charge (collectively, with the KERP Charge, the 

“Charges”), as among them, as against the Property other than the KERP Funds, shall be as 

follows: 

First – the Administration Charge (to the maximum amount of US$1,000,000); 

Second – the Directors’ Charge (to the maximum amount of US$5,200,000);  

Third – the Transaction Fee Charge (to the maximum amount of US$5,600,000); and 

Fourth – the DIP Charge. 



- 15 - 
 

   

47. THIS COURT ORDERS that the KERP Charge (to the maximum amount of 

US$3,035,000) shall rank first solely as against the KERP Funds and the other Charges shall rank 

subordinate to the KERP Charge as against the KERP Funds in the priorities set out in paragraph 

46. 

48. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not 

be required, and that the Charges shall be valid and enforceable for all purposes, including as 

against any right, title or interest filed, registered, recorded or perfected subsequent to the Charges 

coming into existence, notwithstanding any such failure to file, register, record or perfect. 

49. THIS COURT ORDERS that each of the Charges shall constitute a charge on the Property, 

and such Charges shall rank in priority to all other security interests, trusts, liens, charges and 

encumbrances, claims of secured creditors, statutory or otherwise (collectively, “Encumbrances”) 

in favour of any Person, except for the portion of the Transaction Fee Charge which ranks pari 

passu basis with the Senior Priority Notes and Senior Priority Advances. 

50. THIS COURT ORDERS that, except as otherwise expressly provided for herein, or as may 

be approved by this Court, the Applicant shall not grant any Encumbrances over any Property that 

rank in priority to, or pari passu with any of the Charges, unless the Applicant also obtains the prior 

written consent of the Monitor, the beneficiaries of the Administration Charge, the Directors’ 

Charge, DIP Charge and the KERP Charge, or further Order of this Court. 

51. THIS COURT ORDERS that the Administration Charge, the Directors’ Charge, the KERP 

Charge, the Transaction Fee Charge, the DIP Charge, the DIP Agreement and the Definitive 

Documents shall not be rendered invalid or unenforceable and the rights and remedies of the 

chargees entitled to the benefit of the Charges (collectively, the “Chargees”) and/or the DIP 

Lender thereunder shall not otherwise be limited or impaired in any way by  the pendency of these 

proceedings and the declarations of insolvency made herein;  any application(s) for bankruptcy 

order(s) issued pursuant to BIA, or any bankruptcy order made pursuant to such applications;  the 

filing of any assignments for the general benefit of creditors made pursuant to the BIA;  the 

provisions of any federal or provincial statutes; or  any negative covenants, prohibitions or other 

similar provisions with respect to borrowings, incurring debt or the creation of Encumbrances, 

contained in any existing loan documents, lease, sublease, offer to lease or other agreement 

(collectively, an “Agreement”) which binds the Applicant, and notwithstanding any provision to the 

contrary in any Agreement: 
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(a) neither the creation of the Charges nor the execution, delivery, perfection, 

registration or performance of the DIP Agreement or the Definitive Documents 

shall create or be deemed to constitute a breach by the Applicant of any Agreement 

to which it is a party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result 

of any breach of any Agreement caused by or resulting from the Applicant entering 

into the DIP Agreement, the creation of the Charges, or the execution, delivery or 

performance of the Definitive Documents; and 

(c) the payments made by the Applicant pursuant to this Order, the DIP Agreement or 

the Definitive Documents, and the granting of the Charges, do not and will not 

constitute preferences, fraudulent conveyances, transfers at undervalue, 

oppressive conduct, or other challengeable or voidable transactions under any 

applicable law. 

52. THIS COURT ORDERS that any Charge created by this Order over leases of real property 

in Canada shall only be a Charge in the Applicant’s interest in such real property leases. 

SERVICE AND NOTICE 

53. THIS COURT ORDERS that the Monitor shall (a) without delay, publish in the Globe and 

Mail (National Edition), a notice containing the information prescribed under the CCAA, (b) within 

five (5) days after the date of this Order, (i) make this 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 Applicant of more than $1,000, 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, all in accordance with Section 23(1)(a) of the CCAA 

and the regulations made thereunder. 

54. THIS COURT ORDERS that the Commercial List E-Service Guide (the “Guide”) is 

approved and adopted by reference herein and, in this proceeding, the service of documents made 

in accordance with the Guide (which can be found on the Commercial List website at 

https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/) shall 

be valid and effective service. Subject to Rule 17.05 of the Rules of Civil Procedure (Ontario) (the 

“Rules”), this Order shall constitute an order for substituted service pursuant to Rule 16.04 of the 

Rules. Subject to Rule 3.01(d) of the Rules and paragraph 13 of the Guide, service of documents 

in accordance with the Guide will be effective on transmission. This Court further orders that a 

https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/
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Case Website shall be established in accordance with the Protocol with the following URL: 

http://cfcanada.fticonsulting.com/tacora.  

55. THIS COURT ORDERS that if the service or distribution of documents in accordance with 

the Protocol is not practicable, the Applicant and the Monitor are at liberty to serve or distribute 

this Order, any other materials and orders in these proceedings, any notices or other 

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal 

delivery or facsimile transmission to the Applicant’s creditors or other interested parties at their 

respective addresses as last shown on the records of the Applicant and that any such service or 

distribution by courier, personal delivery or facsimile transmission shall be deemed to be received 

on the next business day following the date of forwarding thereof, or if sent by ordinary mail, on 

the third business day after mailing. 

56. THIS COURT ORDERS that the Applicant and the Monitor and their counsel are at liberty 

to serve or distribute this Order, any other materials and orders as may be reasonably required in 

these proceedings, including any notices or other correspondence, by forwarding true copies 

thereof by electronic message to the Applicant’s creditors or other interested parties and their 

advisors. Any such distribution or service shall be deemed to be in satisfaction of a legal or judicial 

obligation and notice requirements within the meaning of clause 3(c) of the Electronic Commerce 

Protection Regulations, Reg. 81000-2-175 (SORS/DORS). 

SEALING  

57. THIS COURT ORDERS that Confidential Exhibit “A” to the Bhandari Affidavit is hereby 

sealed pending further Order of the Court and shall not form part of the public record.  

GENERAL 

58. THIS COURT ORDERS that the Applicant or the Monitor may from time to time apply to 

this Court for advice and directions in the discharge of its powers and duties hereunder. 

59. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting as 

an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the Applicant, 

the Business or the Property. 

60. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, to give 

effect to this Order and to assist the Applicant, the Monitor and their respective agents in carrying 

http://cfcanada.fticonsulting.com/tacora
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out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby 

respectfully requested to make such orders and to provide such assistance to the Applicant and 

to the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this 

Order, to grant representative status to the Monitor in any foreign proceeding, or to assist the 

Applicant and the Monitor and their respective agents in carrying out the terms of this Order. 

61. THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is 

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative 

body, wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order, and that the Monitor is authorized and empowered to act as a representative 

in respect of the within proceedings for the purpose of having these proceedings recognized in a 

jurisdiction outside Canada.  

62. THIS COURT ORDERS that any interested party (including the Applicant, the Monitor and 

the DIP Lender) may apply to this Court to vary or amend this Order on not less than seven (7) 

days’ notice to any other party or parties likely to be affected by the order sought or upon such 

other notice, if any, as this Court may order. 

63. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01 

a.m. Eastern Standard/Daylight Time on the Filing Date. 

64. THIS COURT ORDERS that this Order is effective from today’s date and is enforceable 

without the need for entry and filing. 
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST) 

THE HONOURABLE E MADAM

JUSTICE KIMMEL

)
)
)

 [WEEKDAYFRIDAY], THE  [#[20TH]

DAY OF  [MONTH], 20 [YR]OCTOBER, 
2023

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
TACORA RESOURCES INC.

the “AND IN THE MATTER OF A PLAN OF COMPROMISE ORARRANGEMENT OF 
[APPLICANT’S NAME] (Applicant”))

AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by the ApplicantTacora Resources Inc. (the “Applicant”), 
pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the 

“CCAA”) for an Order amending and restating the initial order issued by the Court on October 10, 

2023 (the “Filing Date”), substantially in the form included at the Applicant’s Application Record 

was heard this day at 330 University Avenue, Toronto, Ontarioby judicial videoconference via 

Zoom.

ON READING the affidavit of [NAME] sworn [DATE] and the Exhibits theretothe 

Application Record of the Applicant dated October 9, 2023, the Motion Record of the Applicant 

dated October ●, 2023, the affidavits of Joe Broking sworn October 9, 2023 (the “Broking 
Affidavit”) and October ●, 2023 (the “Second Broking Affidavit”), the affidavit of Chetan 

Bhandari sworn October 9, 2023 (the “Bhandari Affidavit”), the consent of FTI Consulting Canada 

Inc. (“FTI”) to act as Court-appointed monitor of the Applicant (in such capacity, the “Monitor”), 
the Pre-Filing Report and First Report of FTI, and on being advised that the secured creditors who 

are likely to be affected by the charges created herein were given notice, and on hearing the 

submissions of counsel for [NAMES], no one the Applicant, counsel for the Monitor and such other 

counsel and parties as listed on the Participant Information Form, with no one else appearing for 
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[NAME]1 although duly served as appears from the affidavit of service of [NAME] sworn [DATE] 
and on reading the consent of [MONITOR’S NAME] to act as the MonitorNatasha Rambaran, 

filed, 

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated2 so that this Application is properly returnable 

today and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to which the 

CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicant shall have the authority to file and may, subject 

to further order of this Court, file with this Court a plan of compromise or arrangement (hereinafter 

referred to as the “Plan”).

POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicant shall remain in possession and control of its 

current and future assets, undertakings and properties of every nature and kind whatsoever, and 

wherever situate including all proceeds thereof (the “Property”). Subject to further Order of this 

Court, the Applicant shall continue to carry on business in a manner consistent with the 

preservation of its business (the “Business”) and Property. The Applicant is authorized and 

empowered to continue to retain and employ the employees, consultants, agents, experts, 

accountants, counsel and such other persons (collectively “Assistants”) currently retained or 

employed by it, with liberty to retain such further Assistants as it deems reasonably necessary or 

desirable in the ordinary course of business or for the carrying out of the terms of this Order.

1 Include names of secured creditors or other persons who must be served before certain relief in this model Order 
may be granted. See, for example, CCAA Sections 11.2(1), 11.3(1), 11.4(1), 11.51(1), 11.52(1), 32(1), 32(3), 33(2) 
and 36(2).
2 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order 
validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted 
in appropriate circumstances.
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5. [THIS COURT ORDERS that , subject to the terms of the DIP Agreement (as defined 

below), the Applicant shall be entitled to continue to utilize the central cash management system3 

currently in place as described in the Broking Affidavit of [NAME] sworn [DATE] or replace it with 

another substantially similar central cash management system (the “Cash Management 
System”) and that any present or future bank providing the Cash Management System shall not 

be under any obligation whatsoever to inquire into the propriety, validity or legality of any transfer, 

payment, collection or other action taken under the Cash Management System, or as to the use 

or application by the Applicant of funds transferred, paid, collected or otherwise dealt with in the 

Cash Management System, shall be entitled to provide the Cash Management System without 

any liability in respect thereof to any Person (as hereinafter defined) other than the Applicant, 

pursuant to the terms of the documentation applicable to the Cash Management System, and shall 

be, in its capacity as provider of the Cash Management System, an unaffected creditor under the 
any Plan with regard to any claims or expenses it may suffer or incur in connection with the 

provision of the Cash Management System.]

6. THIS COURT ORDERS that , subject to the terms of the DIP Agreement, the Applicant 

shall be entitled but not required to pay the following expenses whether incurred prior to or after 

this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, 

vacation pay and expenses payable on or after the date of this Order, in each case 

incurred in the ordinary course of business and consistent with existing 

compensation policies and arrangements; and

(b) the fees and disbursements of any Assistants retained or employed by the 

Applicant in respect of these proceedings, at their standard rates and charges.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein and 

subject to the terms of the DIP Agreement, the Applicant shall be entitled but not required to pay 

all reasonable expenses incurred by the Applicant in carrying on the Business in the ordinary 

course after this Order, and in carrying out the provisions of this Order, which expenses shall 

include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation 

of the Property or the Business including, without limitation, payments on account 

3 This provision should only be utilized where necessary, in view of the fact that central cash management systems 
often operate in a manner that consolidates the cash of applicant companies. Specific attention should be paid to 
cross-border and inter-company transfers of cash.
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of insurance (including directors and officers ’ insurance), and maintenance and 

security services;and

(b) payment for goods or services actually supplied to the Applicant following the date 

of this Order.; and

(c) payments on behalf of Tacora Resources LLC to pay salaries and wages for U.S. 

based employees and rent for the Applicant’s head office located in Grand Rapids, 

Minnesota.

8. THIS COURT ORDERS that the Applicant shall remit, in accordance with legal 

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or 

of any Province thereof or any other taxation authority which are required to be 

deducted from employees’ wages, including, without limitation, amounts in respect 

of (a) employment insurance, (a) Canada Pension Plan, (a) Quebec Pension Plan, 

and (a) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”) 

required to be remitted by the Applicant in connection with the sale of goods and 

services by the Applicant, but only where such Sales Taxes are accrued or 

collected after the date of this Order, or where such Sales Taxes were accrued or 

collected prior to the date of this Order but not required to be remitted until on or 

after the date of this Order, and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or 

any political subdivision thereof or any other taxation authority in respect of 

municipal realty, municipal business or other taxes, assessments or levies of any 

nature or kind which are entitled at law to be paid in priority to claims of secured 

creditors and which are attributable to or in respect of the carrying on of the 

Business by the Applicant.

9. THIS COURT ORDERS that until a real property lease is disclaimed [or resiliated]4  in 

accordance with the CCAA, the Applicant shall pay all amounts constituting rent or payable as rent 

4 The term "resiliate" should remain if there are leased premises in the Province of Quebec, but can otherwise be 
removed.
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under real property leases (including, for greater certainty, common area maintenance charges, 

utilities and realty taxes and any other amounts payable to the landlord under the lease) or as 

otherwise may be negotiated between the Applicant and the landlord from time to time (“Rent”), 
for the period commencing from and including the date of this Order, twice-monthly in equal 

payments on the first and fifteenth day of each month, in advance (but not in arrears). On the date 

of the first of such payments, any Rent relating to the period commencing from and including the 

date of this Order shall also be paid.

10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant is 

hereby directed, until further Order of this Court:  10. to make no payments of principal, interest 

thereon or otherwise on account of amounts owing by the Applicant to any of its creditors as of 

this date;  10. to grant no security interests, trust, liens, charges or encumbrances upon or in 

respect of any of its Property; and  10. to not grant credit or incur liabilities except in the ordinary 

course of the Business. 

RESTRUCTURING

11. THIS COURT ORDERS that the Applicant shall, subject to such requirements as are 

imposed by the CCAA and such covenants as may be contained in the DIP Agreement and the 

Definitive Documents (as hereinafter defined), have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its business or 

operations, [and to dispose of redundant or non-material assets not exceeding $● 
US$1,000,000 in any one transaction or $● US$5,000,000 in the aggregate],5;

(b) [terminate the employment of such of its employees or temporarily lay off such of 

its employees as it deems appropriate]; and

(c) pursue all avenues of refinancing of its Business or Property, in whole or part, 

subject to prior approval of this Court being obtained before any material 

refinancing,;

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the Business 

(the “Restructuring”).

5 Section 36 of the amended CCAA does not seem to contemplate a pre-approved power to sell (see subsection 
36(3)) and moreover requires notice (subsection 36(2)) and evidence (subsection 36(7)) that may not have 
occurred or be available at the initial CCAA hearing.
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12. THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords with 

notice of the Applicant’s intention to remove any fixtures from any leased premises at least seven 

(7) days prior to the date of the intended removal. The relevant landlord shall be entitled to have 

a representative present in the leased premises to observe such removal and, if the landlord 

disputes the Applicant’s entitlement to remove any such fixture under the provisions of the lease, 

such fixture shall remain on the premises and shall be dealt with as agreed between any applicable 

secured creditors, such landlord and the Applicant, or by further Order of this Court upon 

application by the Applicant on at least two (2) days notice to such landlord and any such secured 

creditors. If the Applicant disclaims [or resiliates] the lease governing such leased premises in 

accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such lease 

pending resolution of any such dispute (other than Rent payable for the notice period provided for 

in Section 32(5) of the CCAA), and the disclaimer [or resiliation] of the lease shall be without 

prejudice to the Applicant’s claim to the fixtures in dispute.

13. THIS COURT ORDERS that if a notice of disclaimer [or resiliation] is delivered pursuant 

to Section 32 of the CCAA, then  13. during the notice period prior to the effective time of the 

disclaimer [or resiliation], the landlord may show the affected leased premises to prospective 

tenants during normal business hours, on giving the Applicant and the Monitor 24 hours’ prior 

written notice, and  13. at the effective time of the disclaimer [or resiliation], the relevant landlord 

shall be entitled to take possession of any such leased premises without waiver of or prejudice to 

any claims or rights such landlord may have against the Applicant in respect of such lease or 

leased premises, provided that nothing herein shall relieve such landlord of its obligation to 

mitigate any damages claimed in connection therewith.

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

14. THIS COURT ORDERS that until and including [DATE – MAX. 30 DAYS]February 9, 

2024, or such later date as this Court may order (the “Stay Period”), no proceeding or enforcement 

process in any court or tribunal (each, a “Proceeding”) shall be commenced or continued against 

or in respect of the Applicant or the Monitor, or affecting the Business or the Property, except with 

the written consent of the Applicant and the Monitor, or with leave of this Court, and any and all 

Proceedings currently under way against or in respect of the Applicant or affecting the Business 

or the Property are hereby stayed and suspended pending further Order of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, governmental body or agency, or any other entities (all of the 

foregoing, collectively being “Persons” and each being a “Person”) against or in respect of the 

Applicant or the Monitor, or affecting the Business or the Property, are hereby stayed and 

suspended except with the written consent of the Applicant and the Monitor, or leave of this Court, 

provided that nothing in this Order shall15. (a) empower the Applicant to carry on any business 

which the Applicant is not lawfully entitled to carry on, 15.(b) affect such investigations, actions, 

suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, 15.(c) 

prevent the filing of any registration to preserve or perfect a security interest, or 15.(d) prevent the 

registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

16. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to 

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right, 

contract, agreement, licence or permit in favour of or held by the Applicant, except with the written 

consent of the Applicant and the Monitor, or leave of this Court. 

NO PRE-FILING VS POST-FILING SET-OFF

17. THIS COURT ORDERS that, no Person shall be entitled to set off any amounts that: (a) 

are or may become due to the Applicant in respect of obligations arising prior to the date hereof 

with any amounts that are or may become due from the Applicant in respect of obligations arising 

on or after the date of this Order; or (b) are or may become due from the Applicant in respect of 

obligations arising prior to the date hereof with any amounts that are or may become due to the 

Applicant in respect of obligations arising on or after the date of this Order, in each case without 

the consent of the Applicant and the Monitor, or leave of this Court, provided that nothing in this 

Order shall prejudice any arguments any person may want to make in seeking leave of the Court 

or following the granting of such leave.

CONTINUATION OF SERVICES

18. 17.THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements with the Applicant or statutory or regulatory mandates for the supply of goods and/or 

services, including without limitation all computer software, communication and other data 

services, centralized banking services, payroll services, insurance, transportation services, utility 
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or other services to the Business or the Applicant, are hereby restrained until further Order of this 

Court from discontinuing, altering, interfering with or terminating the supply of such goods or 

services as may be required by the Applicant, and that the Applicant shall be entitled to the 

continued use of its current premises, telephone numbers, facsimile numbers, internet addresses 

and domain names, provided in each case that the normal prices or charges for all such goods or 

services received after the date of this Order are paid by the Applicant in accordance with normal 

payment practices of the Applicant or such other practices as may be agreed upon by the supplier 

or service provider and each of the Applicant and the Monitor, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

19. 18.THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person 

shall be prohibited from requiring immediate payment for goods, services, use of lease or licensed 

property or other valuable consideration provided on or after the date of this Order, nor shall any 

Person be under any obligation on or after the date of this Order to advance or re-advance any 

monies or otherwise extend any credit to the Applicant. Nothing in this Order shall derogate from 

the rights conferred and obligations imposed by the CCAA.6

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

20. 19.THIS COURT ORDERS that during the Stay Period, and except as permitted by 

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any of 

the former, current or future directors or officers of the Applicant with respect to any claim against 

the directors or officers that arose before the date hereof and that relates to any obligations of the 

Applicant whereby the directors or officers are alleged under any law to be liable in their capacity 

as directors or officers for the payment or performance of such obligations, until a compromise or 

arrangement in respect of the Applicant, if one is filed, is sanctioned by this Court or is refused by 

the creditors of the Applicant or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

21. 20.THIS COURT ORDE7RS that the Applicant shall indemnify its directors and officers 

against obligations and liabilities that they may incur as directors or officers of the Applicant after 

6 This non-derogation provision has acquired more significance due to the recent amendments to the CCAA, since 
a number of actions or steps cannot be stayed, or the stay is subject to certain limits and restrictions. See, for 
example, CCAA Sections 11.01, 11.04, 11.06, 11.07, 11.08, 11.1(2) and 11.5(1).
7 The broad indemnity language from Section 11.51 of the CCAA has been imported into this paragraph. The 
granting of the indemnity (whether or not secured by a Directors' Charge), and the scope of the indemnity, are 
discretionary matters that should be addressed with the Court.
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the commencement of the within proceedings, including with respect to employee vacation pay 

which may have accrued prior to the commencement of these proceedings, but which obligation 

may become due and payable after the commencement of these proceedings, except to the extent 

that, with respect to any officer or director, the obligation or liability was incurred as a result of the 

director’s or officer’s gross negligence or wilful misconduct.

22. 21.THIS COURT ORDERS that the directors and officers of the Applicant shall be entitled 

to the benefit of and are hereby granted a charge (the “Directors’ Charge”)8 on the Property, 

which charge shall not exceed an aggregate amount of $US$5,200,000, as security for the 

indemnity provided in paragraph [20] 21 of this Order. The Directors’ Charge shall have the priority 

set out in paragraphs [38] 46 and [40] 49 herein.

23. 22.THIS COURT ORDERS that, notwithstanding any language in any applicable 

insurance policy to the contrary,  22. no insurer shall be entitled to be subrogated to or claim the 

benefit of the Directors’ Charge, and  22. the Applicant’s directors and officers shall only be entitled 

to the benefit of the Directors’ Charge to the extent that they do not have coverage under any 

directors’ and officers’ insurance policy, or to the extent that such coverage is insufficient to pay 

amounts indemnified in accordance with paragraph [20] 21 of this Order. 

ENGAGEMENT OF GREENHILL

24. THIS COURT ORDERS that the engagement of Greenhill & Co. Canada Ltd. (“Greenhill”) 
by the Applicant as investment banker pursuant to the engagement letter dated as of January 23, 

2023 (the “Greenhill Engagement Letter”) and payment by the Applicant of the Monthly Advisory 

Fee (as defined in the Greenhill Engagement Letter) and the Transaction Fee (as defined in the 

Broking Affidavit) are hereby approved, subject to the priority provided for herein.

25. THIS COURT ORDERS that Greenhill shall be entitled to the benefit of and are hereby 

granted a charge (the “Transaction Fee Charge”) on the Property as security for the Transaction 

Fee, which charge shall not exceed an aggregate amount of US$5,600,000. The Transaction Fee 

Charge shall have the priority set out in paragraphs 46 and 49 herein.

26. THIS COURT ORDERS that Greenhill shall incur no liability or obligation as a result of its 

appointment or the carrying out of the provisions of the Greenhill Engagement Letter, save and 

except for any gross negligence or wilful misconduct on its part.

8 Section 11.51(3) provides that the Court may not make this security/charging order if in the Court's opinion the 
Applicant could obtain adequate indemnification insurance for the director or officer at a reasonable cost.
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APPOINTMENT OF MONITOR

27. 23.THIS COURT ORDERS that [MONITOR’S NAME] FTI. is hereby appointed pursuant 

to the CCAA as the Monitor, an officer of this Court, to monitor the business and financial affairs 

of the Applicant with the powers and obligations set out in the CCAA or set forth herein and that 

the Applicant and its shareholders, officers, directors, and Assistants shall advise the Monitor of 

all material steps taken by the Applicant pursuant to this Order, and shall co-operate fully with the 

Monitor in the exercise of its powers and discharge of its obligations and provide the Monitor with 

the assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s 

functions.

28. 24.THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicant’s receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem 

appropriate with respect to matters relating to the Property, the Business, and such 

other matters as may be relevant to the proceedings herein;

(c) assist the Applicant, to the extent required by the Applicant, in its dissemination, 

to the DIP Lender and its counsel on a [TIME INTERVAL] basis of financial and 

other information as agreed to their counsel, pursuant to and in accordance with 

the DIP Agreement (as defined herein), or as may otherwise be agreed between 

the Applicant and the DIP Lender which may be used in these proceedings 

including reporting on a basis to be agreed with the DIP Lender;

(d) advise the Applicant in its preparation of the Applicant’s cash flow statements and 

reporting required by the DIP Lender under the DIP Agreement, which information 

shall be reviewed with the Monitor and delivered to the DIP Lender and its counsel 

on a periodic basis, but not less than [TIME INTERVAL], or as otherwise agreed 

to by the DIP Lendertheir counsel in accordance with the DIP Agreement;

(e) advise the Applicant in its development of the Plan and any amendments to the 

Plan; 

(f) assist the Applicant, to the extent required by the Applicant, with the holding and 

administering of creditors’ or shareholders’ meetings for voting on the Plan;
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(g) have full and complete access to the Property, including the premises, books, 

records, data, including data in electronic form, and other financial documents of 

the Applicant, to the extent that is necessary to adequately assess the Applicant’s 

business and financial affairs or to perform its duties arising under this Order;

(h) hold and administer funds in connection with arrangements made among the 

Applicant, any counterparties and the Monitor or by Order of this Court;

(i) (h)be at liberty to engage independent legal counsel or such other persons as the 

Monitor deems necessary or advisable respecting the exercise of its powers and 

performance of its obligations under this Order; and

(j) (i)perform such other duties as are required by this Order or by this Court from time 

to time.

29. 25.THIS COURT ORDERS that the Monitor shall not take possession of the Property and 

shall take no part whatsoever in the management or supervision of the management of the 

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or 

maintained possession or control of the Business or Property, or any part thereof. 

30. 26.THIS COURT ORDERS that nothing herein contained shall require the Monitor to 

occupy or to take control, care, charge, possession or management (separately and/or collectively, 

“Possession”) of any of the Property that might be environmentally contaminated, might be a 

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of 

a substance contrary to any federal, provincial or other law respecting the protection, conservation, 

enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste 

or other contamination including, without limitation, the Canadian Environmental Protection Act, 

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario 

Occupational Health and Safety Act and , the Newfoundland Environmental Protection Act, the 

Newfoundland Water Resources Act, the Newfoundland Occupational Health and Safety Act, and 

the regulations thereunder (the “Environmental Legislation”), provided however that nothing 

herein shall exempt the Monitor from any duty to report or make disclosure imposed by applicable 

Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in 

pursuance of the Monitor’s duties and powers under this Order, be deemed to be in Possession 

of any of the Property within the meaning of any Environmental Legislation, unless it is actually in 

possession.
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31. 27.THIS COURT ORDERS that that the Monitor shall provide any creditor of the Applicant 

and the DIP Lender with information provided by the Applicant in response to reasonable requests 

for information made in writing by such creditor addressed to the Monitor. The Monitor shall not 

have any responsibility or liability with respect to the information disseminated by it pursuant to 

this paragraph. In the case of information that the Monitor has been advised by the Applicant is 

confidential, the Monitor shall not provide such information to creditors unless otherwise directed 

by this Court or on such terms as the Monitor and the Applicant may agree.

32. 28.THIS COURT ORDERS that, in addition to the rights and protections afforded the 

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or 

obligation as a result of its appointment or the carrying out of the provisions of this Order, save 

and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall 

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

ADMINISTRATION CHARGE

33. 29.THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the 

Applicant shall be paid their reasonable fees and disbursements, in each case at their standard 

rates and charges, whether incurred prior to, on or subsequent to the date of this Order, by the 

Applicant as part of the costs of these proceedings. The Applicant is hereby authorized and 

directed to pay the accounts of the Monitor, counsel for the Monitor and counsel for the Applicant 

on a [TIME INTERVAL] bi-weekly basis and, in addition, the Applicant is hereby authorized to pay 

to the Monitor, counsel to the Monitor,  and counsel to the Applicant,  reasonable retainers in the 

amount[s] of $ [, respectively,] to be held by them as security for payment of their respective 

fees and disbursements outstanding from time to time.

34. 30.THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are hereby 

referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

35. 31.THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and the 

Applicant’s counsel and Greenhill for its Monthly Advisory Fee (as defined by the Greenhill 

Engagement Letter) shall be entitled to the benefit of and are hereby granted a charge (the 

“Administration Charge”) on the Property, which charge shall not exceed an aggregate amount 

of $US$1,000,000, as security for their professional fees and disbursements incurred at the 

standard rates and charges of the Monitor and such counsel, both before and after the making of 
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this Order in respect of these proceedings. The Administration Charge shall have the priority set 

out in paragraphs [38] 46 and [40] 49 hereof.

DIP FINANCING

36. 32.THIS COURT ORDERS that the Applicant is hereby authorized and empowered to 

obtain and borrow under a a super-priority, debtor-in-possession, non-revolving credit facility from 

[DIP LENDER’S NAME] (the “DIP Facility”) under a DIP Loan Agreement dated October 9, 2023 

(the “DIP Agreement”) from Cargill Inc. (collectively, in such capacity, the “DIP Lender”) in order 

to finance the Applicant’s working capital requirements and other general corporate purposes and 

capital expenditures, provided that borrowings under such credit facility the DIP Agreement shall 

not exceed $ the principal amount of US$75,000,000 and Post-Filing Credit Extensions (as 

defined in the DIP Agreement) shall not exceed the principal amount of US$20,000,000, unless 

permitted by further Order of this Court.

37. 33.THIS COURT ORDERS THAT such credit facility that the DIP Facility shall be on the 

terms and subject to the conditions set forth in the commitment letter between the Applicant and 

the DIP Lender dated as of [DATE] (the “Commitment Letter”), filedDIP Agreement attached as 

Exhibit “K” to the Broking Affidavit.

38. 34.THIS COURT ORDERS that the Applicant is hereby authorized and empowered to 

execute and deliver such credit agreements, mortgages, charges, hypothecs and security 

documents, guarantees  and other definitive documents (collectively, the “Definitive 
Documents”), as are contemplated by the Commitment Letter DIP Agreement or as may be 

reasonably required by the DIP Lender pursuant to the terms thereof, and the Applicant is hereby 

authorized and directed to pay and perform all of its indebtedness, interest, fees, liabilities and 

obligations to the DIP Lender under and pursuant to the Commitment Letter DIP Agreement and 

the Definitive Documents as and when the same become due and are to be performed, 

notwithstanding any other provision of this Order.

39. 35.THIS COURT ORDERS that the DIP Lender and Cargill International Trading Pte Ltd. 

(“CITPL”) shall be entitled to the benefit of and is hereby granted a charge (the “DIP Lender’s 
Charge”) on the Property, which DIP Lender’s Charge shall not secure an obligation that exists 

before this Order is made, and in the case of CITPL, shall only secure Post-Filing Credit 

Extensions. The DIP Lender’s Charge shall have the priority set out in paragraphs [38] 46 and 

[40] 49 hereof. 

40. 36.THIS COURT ORDERS that, notwithstanding any other provision of this Order:
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(a) the DIP Lender may take such steps from time to time as it may deem necessary 

or appropriate to file, register, record or perfect the DIP Lender’s Charge or any of 

the Definitive Documents;

(b) upon the occurrence of an event of default under the DIP Agreement or the 

Definitive Documents or the DIP Lender’s Charge, the DIP Lender, upon   may 

cease making advances to the Applicant upon four (4) business days ’ notice to 

the Applicant and the Monitor, may exercise any and all of its rights and remedies 

against the Applicant or the Property under or pursuant to the Commitment 

LetterDIP Agreement, Definitive Documents and the DIP Lender’s Charge, 

including without limitation, to cease making advances to the Applicant and set off 

and/or consolidate any amounts owing by the DIP Lender to the Applicant against 

the obligations of the Applicant to the DIP Lender under the Commitment LetterDIP 

Agreement, the Definitive Documents or the DIP Lender’s Charge, to make 

demand, accelerate payment and give other notices, or to apply to this Court for 

the appointment of a receiver, receiver and manager or interim receiver, or for a 

bankruptcy order against the Applicant and for the appointment of a trustee in 

bankruptcy of the Applicant; and

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against 

any trustee in bankruptcy, interim receiver, receiver or receiver and manager of 

the Applicant or the Property.

41. 37.THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as 

unaffected in any plan of arrangement or compromise filed by the Applicant under the CCAA, or 

any proposal filed by the Applicant under the Bankruptcy and Insolvency Act of (Canada ) (the 

“BIA”), with respect to any advances made under the Definitive Documents.

42. THIS COURT ORDERS AND DECLARES that this Order is subject to provisional 

execution and that if any of the provisions of this Order in connection with the DIP Agreement, the 

Definitive Documents or the DIP Charge shall subsequently be stayed, modified, varied, amended, 

reversed or vacated in whole or in part (collectively, a “Variation”), such Variation shall not in any 

way impair, limit or lessen the priority, protections, rights or remedies of the DIP Lender, whether 

under this Order (as made prior to the Variation), under the DIP Agreement or the Definitive 

Documents with respect to any advances made or obligations incurred prior to the DIP Lender 

being given notice of the Variation, and the DIP Lender shall be entitled to rely on this Order as 
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issued (including, without limitation, the DIP Charge) for all advances so made and other 

obligations set out in the DIP Agreement and the Definitive Documents. 

KEY EMPLOYEE RETENTION PLAN

43. THIS COURT ORDERS that the Key Employee Retention Plan (the “KERP”), as described 

in the Broking Affidavit and the Second Broking Affidavit, is hereby approved and the Applicant is 

authorized to make payments contemplated thereunder in accordance with the terms and 

conditions of the KERP.

44. THIS COURT ORDERS that payments made by the Applicant pursuant to the KERP do 

not and will not constitute preferences, fraudulent conveyances, transfers at undervalue, 

oppressive conduct, or other challengeable or voidable transactions under any applicable law.

45. THIS COURT ORDERS that the Applicant is authorized to pay up to US$3,035,000 to the 

Monitor to hold in a segregated account (the “KERP Funds”) and the key employees referred to 

in the KERP (the “Key Employees”) shall be entitled to the benefit of and are hereby granted a 

charge on the KERP Funds (the “KERP Charge”), which charge shall not exceed an aggregate 

amount of US$3,035,000 to secure any payments to the Key Employees under the KERP. The 

KERP Charge shall have the priority set out in paragraphs 46 and 49 hereof. The Monitor shall not 

be responsible for making the payments to the Key Employees under the KERP; paying any tax 

withholdings or remittances payable to any tax authorities or otherwise in respect of the KERP; or 

reporting or making disclosure with respect to the KERP to any taxing authorities or otherwise.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

46. 38.THIS COURT ORDERS that the priorities of the Directors’ Charge, the Administration 

Charge , the Directors’ Charge, the Transaction Fee Charge and the DIP Lender’s Charge 

(collectively, with the KERP Charge, the “Charges”), as among them, as against the Property 

other than the KERP Funds, shall be as follows9:

First – the Administration Charge (to the maximum amount of $US$1,000,000);

9 The ranking of these Charges is for illustration purposes only, and is not meant to be determinative. This ranking 
may be subject to negotiation, and should be tailored to the circumstances of the case before the Court. Similarly, 
the quantum and caps applicable to the Charges should be considered in each case. Please also note that the 
CCAA now permits Charges in favour of critical suppliers and others, which should also be incorporated into this 
Order (and the rankings, above), where appropriate.
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Second – DIP Lender’s Charge; andThird – the Directors’ Charge (to the maximum amount 

of $).US$5,200,000); 

Third – the Transaction Fee Charge (to the maximum amount of US$5,600,000); and

Fourth – the DIP Charge.

47. THIS COURT ORDERS that the KERP Charge (to the maximum amount of 

US$3,035,000) shall rank first solely as against the KERP Funds and the other Charges shall rank 

subordinate to the KERP Charge as against the KERP Funds in the priorities set out in paragraph 

46.

48. 39.THIS COURT ORDERS that the filing, registration or perfection of theDirectors’ Charge, 

the Administration Charge or the DIP Lender’s Charge (collectively, the “ Charges”)  shall not be 

required, and that the Charges shall be valid and enforceable for all purposes, including as against 

any right, title or interest filed, registered, recorded or perfected subsequent to the Charges coming 

into existence, notwithstanding any such failure to file, register, record or perfect.

49. 40.THIS COURT ORDERS that each of the Directors’ Charge, the Administration Charge 

and the DIP Lender’s Charge (all as constituted and defined herein) Charges shall constitute a 

charge on the Property , and such Charges shall rank in priority to all other security interests, 

trusts, liens, charges and encumbrances, claims of secured creditors, statutory or otherwise 

(collectively, “Encumbrances”) in favour of any Person, except for the portion of the Transaction 

Fee Charge which ranks pari passu basis with the Senior Priority Notes and Senior Priority 

Advances.

50. 41.THIS COURT ORDERS that , except as otherwise expressly provided for herein, or as 

may be approved by this Court, the Applicant shall not grant any Encumbrances over any Property 

that rank in priority to, or pari passu with,  any of the Directors’ Charge, the Administration Charge 

or the DIP Lender’s ChargeCharges, unless the Applicant also obtains the prior written consent of 

the Monitor, the DIP Lender and the beneficiaries of the Administration Charge, the Directors’ 

Charge, DIP Charge and the Administration KERP Charge, or further Order of this Court.

51. 42.THIS COURT ORDERS that the Directors’ Charge, the Administration Charge, the 

Commitment LetterDirectors’ Charge, the KERP Charge, the Transaction Fee Charge, the DIP 

Charge, the DIP Agreement and the Definitive Documents and the DIP Lender’s Charge shall not 

be rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the 

benefit of the Charges (collectively, the “Chargees”) and/or the DIP Lender thereunder shall not 
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otherwise be limited or impaired in any way by  42. the pendency of these proceedings and the 

declarations of insolvency made herein;  42. any application(s) for bankruptcy order(s) issued 

pursuant to BIA, or any bankruptcy order made pursuant to such applications;  42. the filing of any 

assignments for the general benefit of creditors made pursuant to the BIA;  42. the provisions of 

any federal or provincial statutes; or  42. any negative covenants, prohibitions or other similar 

provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained 

in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively, 

an “Agreement”) which binds the Applicant, and notwithstanding any provision to the contrary in 

any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, 

registration or performance of the Commitment Letter DIP Agreement or the 

Definitive Documents shall create or be deemed to constitute a breach by the 

Applicant of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result 

of any breach of any Agreement caused by or resulting from the Applicant entering 

into the Commitment LetterDIP Agreement, the creation of the Charges, or the 

execution, delivery or performance of the Definitive Documents; and

(c) the payments made by the Applicant pursuant to this Order, the Commitment 

Letter DIP Agreement or the Definitive Documents, and the granting of the 

Charges, do not and will not constitute preferences, fraudulent conveyances, 

transfers at undervalue, oppressive conduct, or other challengeable or voidable 

transactions under any applicable law.

52. 43.THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the Applicant’s interest in such real property leases.

SERVICE AND NOTICE

53. 44.THIS COURT ORDERS that the Monitor shall44. (a) without delay, publish in 

[newspapers specified by the Court] the Globe and Mail (National Edition), a notice containing 

the information prescribed under the CCAA,44. (b) within five (5) days after the date of this Order, 

(i) make this Order publicly available in the manner prescribed under the CCAA, 44.(ii) send, in 

the prescribed manner, a notice to every known creditor who has a claim against the Applicant of 

more than $10001,000,  and44. (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 
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prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations made 

thereunder.

54. 45.THIS COURT ORDERS that the E-Service Protocol of the Commercial List E-Service 

Guide (the “ProtocolGuide”) is approved and adopted by reference herein and, in this proceeding, 

the service of documents made in accordance with the Protocol Guide (which can be found on the 

Commercial List website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-

service-protocol/) https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil 

Procedure (Ontario) (the “Rules”), this Order shall constitute an order for substituted service 

pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil 

Procedure and paragraph 21 13 of the ProtocolGuide, service of documents in accordance with 

the Protocol Guide will be effective on transmission. This Court further orders that a Case Website 

shall be established in accordance with the Protocol with the following URL ‘<@>’: 

http://cfcanada.fticonsulting.com/tacora. 

55. 46.THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Applicant and the Monitor are at liberty to serve or distribute 

this Order, any other materials and orders in these proceedings, any notices or other 

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal 

delivery or facsimile transmission to the Applicant’s creditors or other interested parties at their 

respective addresses as last shown on the records of the Applicant and that any such service or 

distribution by courier, personal delivery or facsimile transmission shall be deemed to be received 

on the next business day following the date of forwarding thereof, or if sent by ordinary mail, on 

the third business day after mailing.

56. THIS COURT ORDERS that the Applicant and the Monitor and their counsel are at liberty 

to serve or distribute this Order, any other materials and orders as may be reasonably required in 

these proceedings, including any notices or other correspondence, by forwarding true copies 

thereof by electronic message to the Applicant’s creditors or other interested parties and their 

advisors. Any such distribution or service shall be deemed to be in satisfaction of a legal or judicial 

obligation and notice requirements within the meaning of clause 3(c) of the Electronic Commerce 

Protection Regulations, Reg. 81000-2-175 (SORS/DORS).

SEALING 

https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/
https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/
https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/
http://cfcanada.fticonsulting.com/tacora
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57. THIS COURT ORDERS that Confidential Exhibit “A” to the Bhandari Affidavit is hereby 

sealed pending further Order of the Court and shall not form part of the public record. 

GENERAL

58. 47.THIS COURT ORDERS that the Applicant or the Monitor may from time to time apply 

to this Court for advice and directions in the discharge of its powers and duties hereunder.

59. 48.THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting 

as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the 

Applicant, the Business or the Property.

60. 49.THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, to give 

effect to this Order and to assist the Applicant, the Monitor and their respective agents in carrying 

out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby 

respectfully requested to make such orders and to provide such assistance to the Applicant and 

to the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this 

Order, to grant representative status to the Monitor in any foreign proceeding, or to assist the 

Applicant and the Monitor and their respective agents in carrying out the terms of this Order.

61. 50.THIS COURT ORDERS that each of the Applicant and the Monitor be at liberty and is 

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative 

body, wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order, and that the Monitor is authorized and empowered to act as a representative 

in respect of the within proceedings for the purpose of having these proceedings recognized in a 

jurisdiction outside Canada. 

62. 51.THIS COURT ORDERS that any interested party (including the Applicant and , the 

Monitor and the DIP Lender) may apply to this Court to vary or amend this Order on not less than 

seven (7) days’ notice to any other party or parties likely to be affected by the order sought or upon 

such other notice, if any, as this Court may order.

63. 52.THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01 

a.m. Eastern Standard/Daylight Time on the date of this Order.Filing Date.
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64. THIS COURT ORDERS that this Order is effective from today’s date and is enforceable 

without the need for entry and filing.
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Court File No.  

ONTARIO 
SUPERIOR COURT OF JUSTICE  

(COMMERCIAL LIST) 
 

THE HONOURABLE MADAM 

JUSTICE KIMMEL 

) 

) 

) 

 [FRIDAY], THE [20TH] 

DAY OF OCTOBER, 2023 

 

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

 
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF  

TACORA RESOURCES INC. 
(Applicant) 
 

ORDER 
(Solicitation Order) 

 

THIS MOTION, made by Tacora Resources Inc. (the “Applicant”), for an Order approving, 

the procedures for a sale, investment, and services solicitation process in respect of the Applicant 

attached hereto as Schedule “A” (the “Solicitation Process”) was heard this day by judicial 

videoconference via Zoom. 

ON READING the affidavits of Joe Broking sworn October 9, 2023, and October [⚫], 2023, 

and the Exhibits thereto, the pre-filing report of FTI Consulting Canada Inc. (“FTI”), in its capacity 

as proposed monitor of the Applicant dated October [9], 2023, the first report of FTI in its capacity 

as monitor (in such capacity, the “Monitor”) dated October [⚫], 2023, and on hearing the 

submissions of counsel for the Applicant, counsel for the Monitor, counsel for Cargill, Incorporated 

and Cargill International Trading Pte Ltd., counsel for the Ad Hoc Group of Senior Noteholders, 

counsel for Resource Capital Fund VII L.P., counsel for Crossingbridge Advisors, LLC,  and such 

other parties as listed on the Participant Information Form, with no one else appearing although 

duly served as appears from the affidavits of service of Natasha Rambaran, filed. 

SERVICE AND DEFINITIONS 

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and the 

Motion Record is hereby abridged and validated so that this Motion is properly returnable today 

and hereby dispenses with further service thereof. 
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2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise 

defined herein shall have the meanings ascribed to them in the Solicitation Process. 

APPROVAL OF THE SALE, INVESTMENT AND SERVICES SOLICITATION PROCESS 

3. THIS COURT ORDERS that the Solicitation Process attached hereto as Schedule “A” is 

hereby approved and the Applicant, Financial Advisor, and Monitor are hereby authorized and 

directed to implement the Solicitation Process pursuant to the terms thereof. The Financial 

Advisor, Applicant, and Monitor are hereby authorized and directed to take any and all actions as 

may be necessary or desirable to implement and carry out the Solicitation Process in accordance 

with its terms and this Order. 

4. THIS COURT ORDERS that the Financial Advisor, Applicant, and the Monitor are hereby 

authorized and directed to immediately commence the Solicitation Process to solicit interest in 

the opportunity for a sale of or investment in all or part of the Applicant’s assets (the “Property”) 

and business operations (the “Business”), and for offtake, services or other agreement in respect 

of the Business. 

5. THIS COURT ORDERS that each of the Financial Advisor, Applicant, Monitor and their 

respective affiliates, partners, directors, employees agents and controlling persons shall have no 

liability with respect to any and all losses, claims, damages or liabilities, of any nature or kind, to 

any person in connection with or as a result of the Solicitation Process, except to the extent such 

losses, claims, damages or liabilities result from the gross negligence or wilful misconduct of the 

Financial Advisor, Applicant, or Monitor, as applicable, in performing their obligations under the 

Solicitation Process, as determined by this Court. 

6. THIS COURT ORDERS that, pursuant to section 3(c) of the Electronic Commerce 

Protection Regulations, Reg. 81000-2-175 (SOR/DORS), the Financial Advisor, Applicant, and 

Monitor are authorized and permitted to send, or cause or permit to be sent, commercial electronic 

messages to an electronic address of prospective bidders or offerors and to their advisors, but 

only to the extent required to provide information with respect to the Solicitation Process in these 

proceedings. 

7. THIS COURT ORDERS that notwithstanding anything contained herein or in the 

Solicitation Process, the Financial Advisor and Monitor shall not take possession of the Property 

or be deemed to take possession of the Property. 
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PROTECTION OF PERSONAL INFORMATION 

8. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Personal Information 

Protection and Electronic Documents Act, S.C. 2000, c. 5, the Financial Advisor, Applicant, 

Monitor, and their respective advisors are hereby authorized and permitted to disclose and 

transfer to prospective Solicitation Process participants (each, a “Solicitation Process 

Participant”) and their advisors personal information of identifiable individuals (“Personal 

Information”), records pertaining to the Applicant’s past and current employees, and information 

on specific customers, but only to the extent desirable or required to negotiate or attempt to 

complete a transaction under the Solicitation Process (a “Transaction”). Each Solicitation 

Process Participant to whom any Personal Information is disclosed shall maintain and protect the 

privacy of such Personal Information and limit the use of such Personal Information to its 

evaluation of a Transaction, and if it does not complete a Transaction, shall return all such 

information to the Financial Advisor, Applicant, or Monitor, or in the alternative destroy all such 

information and provide confirmation of its destruction if required by the Financial Advisor, 

Applicant, or Monitor. The Successful Transaction Bidder shall maintain and protect the privacy 

of such information and, upon closing of the Transaction contemplated in the Successful 

Transaction Bid, shall be entitled to use the personal information provided to it that is related to 

the Business and/or Property acquired pursuant to the Solicitation Process in a manner that is in 

all material respects identical to the prior use of such information by the Applicant, and shall return 

all other personal information to the Financial Advisor, Applicant, or Monitor, or ensure that all 

other personal information is destroyed and provide confirmation of its destruction if requested by 

the Financial Advisor, Applicant, or Monitor. 

GENERAL 

9. THIS COURT ORDERS that the Applicant or the Monitor may from time to time apply to 

this Court to amend, vary or supplement this Order or for advice and directions in the discharge 

of their powers and duties under the Solicitation Process. 

10. THIS COURT ORDERS that this Order shall have full force and effect in all provinces and 

territories in Canada. 

11. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States of America, 

or in any other foreign jurisdiction, to give effect to this Order and to assist the Applicant, Monitor, 
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and their respective agents in carrying out the terms of this Order. All courts, tribunals, and 

regulatory and administrative bodies are hereby respectfully requested to make such orders and 

to provide such assistance to the Financial Advisor, Applicant, and Monitor, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order, to grant representative status 

to the Monitor in any foreign proceeding, or to assist the Financial advisor, Applicant, Monitor, 

and their respective agents in carrying out the terms of this Order. 

12. THIS COURT ORDERS that the Applicant and Monitor be at liberty and are hereby

authorized and empowered to apply to any court, tribunal, regulatory or administrative body, 

wherever located, for the recognition of this Order and for assistance in carrying out the terms of 

this Order. 

13. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01

a.m. on the date of this Order.

_____________________________ 



  

 

 

Schedule “A”  

Procedures for the Sale, Investment and Services Solicitation Process  

Tacora Resources Inc. (“Tacora”) is a private company that is focused on the production and 
sale of high-grade and quality iron ore products that improve the efficiency and environmental 
performance of steel making. Tacora currently sells 100% of the iron ore concentrate 
production at the Scully Mine, an iron ore concentrate mine located near Wabush, 
Newfoundland and Labrador, Canada (the “Scully Mine”), pursuant to the Offtake Agreement 
with Cargill.  

On October 10, 2023, Tacora commenced proceedings (the "CCAA Proceedings") under the 
Companies' Creditors Arrangement Act (Canada) (the "CCAA") before the Ontario Superior 
Court of Justice (Commercial List) in the City of Toronto (the "Court") pursuant to an order 
granted by the Court on the same day (as may be amended or amended and restated from 
time to time, the "Initial Order"). 

Pursuant to the Initial Order, FTI Consulting Canada Inc., a licensed insolvency trustee, was 
appointed as monitor in the CCAA Proceedings (in such capacity, the "Monitor”). Greenhill & 
Co. Canada Ltd. (the “Financial Advisor”) is acting as Tacora’s financial advisor and 
investment banker. 

On October [⚫], 2023, the Court granted an order (the “Solicitation Order”), authorizing 
Tacora to undertake a sale, investment and services solicitation process (the “Solicitation 
Process”) to solicit offers or proposals for a sale, restructuring or recapitalization transaction 
in respect of Tacora’s assets (the “Property”) and business operations (the "Business”). The 
Solicitation Process will be conducted by the Financial Advisor with the Monitor in the manner 
set forth in these procedures (the "Solicitation Procedures"). 

Defined Terms 

1. Capitalized terms used in these Solicitation Procedures and not otherwise defined 
herein have the meanings given to them in Appendix “A”.  

Solicitation Procedures 

Opportunity  

2. The Solicitation Process is intended to solicit interest in, and opportunities for: (a) one 
or more sales of all, substantially all, or certain portions of the Property or the Business; 
or (b) an investment in, restructuring, recapitalization, refinancing or other form of 
reorganization of Tacora or its Business as a going concern, or a combination thereof 
(the "Transaction Opportunity”). 

3. The Solicitation Process will also provide the ability for interested parties to investigate 
and conduct due diligence regarding an opportunity to arrange an offtake, service or 
other agreement in respect of the business (the “Offtake Opportunity”). 

General  

4. The Solicitation Procedures describe the manner in which prospective bidders may 
gain access to due diligence materials concerning Tacora, the Business and the 
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Property, the manner in which bidders may participate in the Solicitation Process, the 
requirements of and the receipt and negotiation of Bids received, the ultimate selection 
of a Successful Bidder and the requisite approvals to be sought from the Court in 
connection therewith. 

5. Tacora, in consultation with the Monitor and the Financial Advisor, may at any time and 
from time to time, modify, amend, vary or supplement the Solicitation Procedures, 
without the need for obtaining an order of the Court or providing notice to Phase 1 
Bidders, Phase 2 Bidders, the Successful Bidder and the Back-Up Bidder, provided 
that the Financial Advisor and the Monitor determine that such modification, 
amendment, variation or supplement is expressly limited to changes that do not 
materially alter, amend or prejudice the rights of such bidders and that are necessary 
or useful in order to give effect to the substance of the Solicitation, the Solicitation 
Procedures and the Solicitation Order. 

6. Except as set forth in this section, nothing in this Solicitation Process shall prohibit a 
secured creditor of Tacora (a) from participating as a bidder in the Solicitation Process, 
or (b) committing to Bid its secured debt, including a credit bid of some or all outstanding 
indebtedness under any loan facility (inclusive of interest and all amounts payable 
under any loan agreement to and including the date of closing of a definitive 
transaction) in the Solicitation Process. 

7. Tacora, in consultation with the Financial Advisor and the Monitor, shall have complete 
discretion with respect to the provision of any information to any party or any 
consultation rights, including withholding or redacting any information regarding Bids 
as they believe appropriate. 

8. [reserved] 

9. Notwithstanding anything to the contrary in these Solicitation Procedures, Tacora and 
the Financial Advisor, in consultation with the Monitor, may attempt to negotiate a 
stalking horse bid (a “Stalking Horse Bid”) prior to the Phase 1 Bid Deadline to provide 
certainty for Tacora and the Property/Business during the Solicitation Process. If 
Tacora, with the approval of the Monitor, accepts a Stalking Horse Bid, such Stalking 
Horse Bid shall be subject to approval by the Court and Tacora shall bring a motion 
before the Court on notice to the service list in these CCAA Proceedings seeking the 
approval of the Stalking Horse Bid, together with approval of necessary amendments 
to these Solicitation Procedures. All Potential Bidders shall be promptly informed of any 
Court approval of a Stalking Horse Bid and any related amendments to these 
Solicitation Procedures. The terms of any Stalking Horse Bid must at a minimum, meet 
all requirements under these Solicitation Procedures, including, for greater certainty, 
the criteria applicable to a Phase 2 Qualified Bid (which must provide for payment of all 
obligations owing under the DIP Agreement in full). 

Timeline 

10. The following table sets out the key milestones under this Solicitation Process: 

Event Timing 
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Phase 1 

1. Notice 

Monitor to publish a notice of the Solicitation 

Process on the Monitor's Website  

Financial Advisor / Tacora to publish notice of 

the Solicitation Process in industry trade 

publications, as determined appropriate 

Financial Advisor to distribute Teaser Letter and 
NDA to potentially interested parties 

Within five (5) days following 
issuance of the Solicitation Order. 

2. Phase 1 - Access to VDR 

Phase 1 Bidders provided access to the VDR, 
subject to execution of appropriate NDAs 

October [⚫], 2023 to December 1, 
2023 

3. Phase 1 Bid Deadline 

Deadline for Phase 1 Bidders to submit non-
binding LOls in accordance with the 
requirement of section 20  

By no later than December 1, 2023 
at 12:00 p.m. (Eastern Time) 

 

4. Notification of Phase 1 Qualified Bid  

Deadline to notify a Phase 1 Bidder whether it 

has been designated as a Phase 2 Bidder 

invited to participate in Phase 2  

 

By no later than December 6, 2023, 
at 12:00 p.m. (Eastern Time) 

 

Phase 2 

5. Phase 2 Bid Deadline  

Phase 2 Bid Deadline (for delivery of definitive 
offers by Phase 2 Qualified Bidders in 
accordance with the requirement of section 29) 

By no later than January 19, 2024, at 
12:00 p.m. (Eastern Time)  

 

6. Definitive Documentation 

Deadline for completion of definitive 
documentation in respect of a Successful Bid 
and filing of the Approval Motion 

By no later than February 2, 2024 

 

7. Approval Motion  

Hearing of Approval Motion in respect of 
Successful Bid (subject to Court availability) 

Week of February 5, 2024 
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8. Outside Date – Closing 

Outside Date by which the Successful Bid must 
close 

February 23, 2024 (subject to 
customary conditions related to 
necessary and required regulatory 
approvals acceptable to Tacora, in 
consultation with the Financial 
Advisor and the Monitor, in their sole 
discretion)  

 
Solicitation of Interest 

11. As soon as reasonably practicable, but, in any event, by no later than five (5) days after 
the granting of the Solicitation Order:  

(a) the Financial Advisor, in consultation with the Monitor and Tacora, will prepare 
a list of potential bidders, including (i) parties that have approached Tacora, the 
Financial Advisor, or the Monitor indicating an interest in the Opportunity, (ii) 
parties suggested by Tacora’s secured creditors or their advisors, (iii) local and 
international strategic and financial parties who the Financial Advisor, in 
consultation with Tacora and the Monitor, believes may be interested in the 
Opportunity; (iv) Cargill and the Ad Hoc Group; and (v) parties that showed an 
interest in Tacora and/or its assets prior to the date of the Solicitation Order 
including by way of the previous, out-of-court strategic review process, in each 
case whether or not such party has submitted a letter of intent or similar 
document (collectively, the “Potential Bidders”);  

(b) a notice of the Solicitation and any other relevant information that the Monitor 
considers appropriate regarding the Solicitation Process, in consultation with 
Tacora and the Financial Advisor, will be published by the Monitor on the 
Monitor’s Website; 

(c) a notice of the Solicitation Process and any other relevant information that the 
Financial Advisor, in consultation with Tacora and the Monitor, considers 
appropriate will be published by the Financial Advisor in one or more trade 
industry and/or insolvency-related publications as may be considered 
appropriate by the Financial Advisor; and 

(d) the Financial Advisor, in consultation with Tacora and the Monitor, will prepare 
a process summary (the “Teaser Letter”) describing the Opportunity, outlining 
the process under the Solicitation Process and inviting recipients of the Teaser 
Letter to express their interest pursuant to the Solicitation Process; and (ii) a 
non-disclosure agreement in form and substance satisfactory to the Financial 
Advisor, Tacora, the Monitor, and their respective counsel (an “NDA”).  

12. The Financial Advisor will cause the Teaser Letter and NDA to be sent to each Potential 
Bidder by no later than five (5) days after the Solicitation Order and to any other party 
who requests a copy of the Teaser Letter and NDA or who is identified to the Financial 
Advisor or the Monitor as a potential bidder as soon as reasonably practicable after 
such request or identification, as applicable.  
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Phase 1: Non-Binding LOIs 

Phase 1 Due Diligence 

13. In order to participate in the Solicitation Process, and prior to the distribution of any 
confidential information, a potential bidder (each Potential Bidder interested in the 
Transaction Opportunity who has executed an NDA with Tacora, a "Phase 1 Bidder") 
must deliver to the Financial Advisor an executed NDA, (with a copy to the Monitor). 
Each Phase 1 Bidder shall be prohibited from communicating with any other Phase 1 
Bidder and their respective affiliates and their legal and financial advisors regarding the 
Opportunity during the term of the Solicitation Process, without the consent of Tacora 
and the Monitor, in consultation with the Financial Advisor. For the avoidance of doubt, 
a party who has executed an NDA or a joinder with a Phase 1 Bidder for the purpose 
of providing financing to a Phase 1 Bidder in connection with the Transaction 
Opportunity, including financing through an offtake or similar agreement in respect of 
the Offtake Opportunity (such party a "Financing Party") will not be deemed a Phase 
1 Bidder for purposes of the Solicitation Process, provided that such Financing Party 
undertakes to inform the Financial Advisor and the Monitor in the event that it may 
submit a Bid. The Financial Advisor and the Monitor, in their sole discretion, may 
introduce Financing Parties, including parties interested in the Offtake Opportunity, to 
Phase 1 Bidders if determined beneficial to the Solicitation Process. Phase 1 Bidders 
must rely solely on their own independent review, investigation and/or inspection of all 
information and of the Property and Business in connection with their participation in 
the Solicitation Process and any transaction they enter into with Tacora. 

14. With the prior consent of the Monitor and Financial Advisor, which consent may include 
such terms and conditions as the Monitor deems appropriate, Phase 1 Bidders may 
also communicate with Tacora’s secured creditors in respect of the Solicitation 
Process. 

15. Notwithstanding any other provision of this Solicitation Process, prior to Tacora 
executing an NDA with any Potential Bidder, Tacora, in consultation with the Financial 
Advisor and the Monitor, may require evidence reasonably satisfactory to Tacora, in 
consultation with the Financial Advisor and the Monitor, of the financial wherewithal of 
the Potential Bidder to complete on a timely basis a transaction in respect of the 
Opportunity (either with existing capital or with capital reasonably anticipated to be 
raised prior to closing) and/or to disclose details of their ownership and/or investors.  

16. A confidential virtual data room (the "VDR") in relation to the Opportunity will be made 
available by Tacora to Phase 1 Bidders and Financing Parties (including those 
interested in the Offtake Opportunity) that have executed the NDA in accordance with 
section 13 as soon as practicable. Following the completion of "Phase 1", but prior to 
the completion of "Phase 2", additional information may be added to the VDR to enable 
Phase 2 Qualified Bidders to complete any confirmatory due diligence in respect of 
Tacora and the Opportunity. The Financial Advisor, in consultation with Tacora and the 
Monitor, may establish or cause Tacora to establish separate VDRs (including "clean 
rooms"), if Tacora reasonably determines that doing so would further Tacora’s and any 
Phase 1 Bidder’s compliance with applicable antitrust and competition laws, would 
prevent the distribution of commercially sensitive competitive information, or to protect 
the integrity of the Solicitation Process and Tacora’s restructuring process generally. 
Tacora may also, in consultation with the Financial Advisor and the Monitor, limit the 
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access of any Phase 1 Bidder to any confidential information in the VDR where Tacora 
may also, in consultation with the Financial Advisor and the Monitor, reasonably 
determine that such access could negatively impact the Solicitation Process, the ability 
to maintain the confidentiality of the information, the Business or its value. 

17. Tacora, in consultation with the Financial Advisor and the Monitor, may (but is not 
required to) provide management presentations to Phase 1 Bidders. Any 
communications between Phase 1 Bidders and management of Tacora shall be 
supervised by representatives of the Financial Advisor and the Monitor, provided that 
such discussions shall remain confidential and shall not be disclosed without the 
consent of the parties to the discussion. In connection with the foregoing, the Financial 
Advisor and the Monitor shall continue to have duties to the Court to ensure that the 
Solicitation Process proceeds in a manner that complies with the CCAA and the terms 
of the Solicitation Process. The provisions of this section are subject to further order of 
the Court. 

18. The Financial Advisor, Tacora, the Monitor, and their respective employees, officers, 
directors, agents, other representatives and their respective advisors make no 
representation, warranty, condition or guarantee of any kind, nature or description as 
to the information contained in the VDR or made available in connection with the 
Solicitation Process.  

Phase 1 Bids  

19. If a Phase 1 Bidder wishes to submit a bid in respect of the Transaction Opportunity (a 
“Bid”), it must deliver a non-binding letter of intent (an "LOI") (each such LOI, in 
accordance with section 20 below, a "Phase 1 Qualified Bid") to the Financial Advisor 
(including by email) with a copy to the Monitor (including by email) so as to be received 
by the Financial Advisor not later than 12:00 p.m. (Eastern Time) on December 1, 2023, 
or such other date or time as may be agreed by Tacora, in consultation with the 
Financial Advisor, and consent of the Monitor (the "Phase 1 Bid Deadline”). 

20. A LOI submitted by a Phase 1 Bidder will only be considered a Phase 1 Qualified Bid 
if the LOI complies at a minimum with the following: 

(a) it has been duly executed by all required parties;  

(b) it is received by the Phase 1 Bid Deadline; 

(c) it clearly indicates that: 

(i) the Phase 1 Bidder is (A) seeking to acquire all or substantially all of the 
Property or Business, whether through an asset purchase, a share 
purchase or a combination thereof (either one, a "Sale Proposal"); or 
(B); offering to make an investment in, restructure, recapitalize or 
refinance Tacora or the Business (a "Recapitalization Proposal"). 

(d) in the case of a Sale Proposal, the Bid includes: 

(i) the purchase price or price range and key assumptions supporting the 
valuation and the anticipated amount of cash payable on closing of the 
proposed transaction; 
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(ii) details regarding any consideration which is not cash; 

(iii) any contemplated purchase price adjustment; 

(iv) a specific indication of the expected structure and financing of the 
transaction (including, but not limited to the sources of financing to fund 
the acquisition);  

(v) a description of the Property that is subject to the transaction and any of 
the Property expected to be excluded; 

(vi) a description of those liabilities and obligations (including operating 
liabilities and obligations to employees) which the Phase 1 Bidder 
intends to assume and those liabilities and obligations it does not intend 
to assume and are to be excluded as part of the transaction and shall 
specifically identify whether the Phase 1 Bidder intends to assume the 
existing Offtake Agreement and if not, whether the Phase 1 Bidder 
anticipates requiring to be paired with a Financing Party interested in the 
Offtake Opportunity in connection with their proposed Bid; 

(vii) information sufficient for Tacora, in consultation with the Financial 
Advisor and the Monitor, to determine that the Phase 1 Bidder has 
sufficient financial ability to complete the transaction contemplated by 
the Sale Proposal; 

(viii) a description of the Phase 1 Bidder’s intentions for the Business, 
including any plans or conditions related to Tacora’s management and 
employees; 

(ix) an outline of any additional due diligence required to be conducted in 
order to submit a final and binding offer; and 

(x) any other terms or conditions of the Sale Proposal that the Phase 1 Bidder 
believes are material to the transaction. 

(e) in the case of a Recapitalization Proposal, the Bid includes: 

(i) a description of how the Phase 1 Bidder proposes to structure the 
proposed investment, restructuring, recapitalization or refinancing; 

(ii) the aggregate amount of the equity and/or debt investment to be made in 
Tacora or its Business; 

(iii) details on the permitted use of proceeds;  

(iv) a description of those liabilities and obligations (including operating 
liabilities and obligations to employees) which the Phase 1 Bidder 
intends to assume and those liabilities and obligations it does not intend 
to assume and are to be excluded as part of the transaction, and shall 
specifically identify whether the Phase 1 Bidder intends to assume the 
existing Offtake Agreement and if not, whether the Phase 1 Bidder 
anticipates requiring to be paired with a Financing Party interested in the 
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Offtake Opportunity in connection with their proposed Bid; 

(v) information sufficient for Tacora, in consultation with the Financial 
Advisor and the Monitor, to determine that the Phase 1 Bidder has 
sufficient ability to complete the transaction contemplated by the 
Recapitalization Proposal; 

(vi) the underlying assumptions regarding the pro forma capital structure; 

(vii) a description of the Phase 1 Bidder’s intentions for the Business, 
including any plans or conditions related to Tacora’s management and 
employees; 

(viii) the equity, if any, to be allocated to the secured creditors, unsecured 
creditors, shareholders and/or any other stakeholder of Tacora; 

(ix) a specific indication of the expected structure and financing of the 
transaction (including, but not limited to the sources of financing to fund 
the acquisition);  

(x) an outline of any additional due diligence required to be conducted in 
order to submit a final and binding offer; and 

(xi) any other terms or conditions of the Recapitalization Proposal which the 
Phase 1 Bidder believes are material to the transaction. 

(f) it provides written evidence, satisfactory to Tacora, in consultation with the 
Financial Advisor and the Monitor, of its ability to consummate the transaction 
within the timeframe contemplated by the Solicitation Process and to satisfy any 
obligations or liabilities to be assumed on closing of the transaction, including, 
without limitation, a specific indication of the sources of capital and, to the extent 
that the Phase 1 Bidder expects to finance any portion of the purchase price, 
the identity of the financing source and the steps necessary and associated 
timing to obtain the capital; 

(g) it provides any relevant details of the previous investments or acquisitions, or 
any other experience a Phase 1 Bidder has and deemed relevant by such 
Phase 1 Bidder, in the mining industry, including the date, nature of the 
investment, amount invested, geography and any other relevant information 
related to such investment; 

(h) it identifies all proposed material conditions to closing including, without 
limitation, any internal, regulatory or other approvals and any form of consent, 
agreement or other document required from a government body, stakeholder or 
other third party, and an estimate of the anticipated timeframe and any 
anticipated impediments for obtaining such conditions, along with information 
sufficient for Tacora, in consultation with the Financial Advisor, and the Monitor, 
to determine that these conditions are reasonable in relation to the Phase 1 
Bidder; 

(i) it includes a statement disclosing any connections or agreements between the 
Phase 1 Bidder, on the one hand, and Tacora, its shareholders, creditors and 
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affiliates and all of their respective directors and officers and/or any other known 
Phase 1 Bidder, on the other hand; 

(j) it includes an acknowledgement that any Sale Proposal and/or Recapitalization 
Proposal is made on an “as-is, where-is” basis; and 

(k) it contains such other information as may be reasonably requested by Tacora, 
in consultation with the Financial Advisor and the Monitor. 

Assessment of Phase 1 Bids 

21. Following the Phase 1 Bid Deadline, Tacora, in consultation with the Financial Advisor 
and the Monitor, will assess the LOIs received by the Phase 1 Bid Deadline and 
determine whether such LOIs constitute Phase 1 Qualified Bids. 

22. Tacora, in consultation with the Financial Advisor and the Monitor, may following the 
receipt of any LOI, seek clarification with respect to any of the terms or conditions of 
such LOI and/or request and negotiate one or more amendments to such LOI prior to 
determining if the LOI should be considered a Phase 1 Qualified Bid. 

23. Tacora, in consultation with the Financial Advisor, and with the consent of the Monitor, 
may (a) waive compliance with any one or more of the requirements specified above 
and deem such non-compliant bid to be a Phase 1 Qualified Bid; or (b) reject any LOI 
if it is determined that such Bid does not constitute a Phase 1 Qualified Bid, is otherwise 
inadequate or insufficient, or is otherwise contrary to the best interests of Tacora and 
its creditors and other stakeholders. 

Selection of Phase 2 Bidders 

24. The Financial Advisor shall notify each Phase 1 Bidder in writing as to whether the Phase 
1 Bidder has been determined to be a “Phase 2 Bidder” and therefore shall be permitted 
to proceed to Phase 2 by no later than December 4, 2023, at 12:00 p.m. (Eastern Time).  

Phase 2 – Formal Binding Offers  

Phase 2 Due Diligence 

25. Each Phase 2 Bidder shall be invited to participate in on-site tours and inspections at the 
Scully Mine (within reason and not at the expense of Tacora maintaining “business as 
usual” operations). 

26. Tacora, in consultation with the Financial Advisor and the Monitor, shall allow each 
Phase 2 Bidder such further access to due diligence materials and information relating 
to the Property and Business as they deem appropriate in their reasonable business 
judgment and subject to competitive and other business considerations.  

27. Phase 2 Bidders shall be advised that management of Tacora are available to meet 
with them in respect of the formulation of their Bid. Any communications between 
Phase 2 Bidders and management of Tacora shall be supervised by representatives of 
the Financial Advisor and the Monitor, provided that the discussions shall remain 
confidential and shall not be disclosed without the consent of the parties to the 
discussion. With the prior consent of the Monitor and the Financial Advisor, which 
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consent may include such terms and conditions as the Monitor deems appropriate, 
Phase 2 Bidders may also communicate with Tacora’s secured creditors in respect of 
the Solicitation Process. In connection with the foregoing, the Financial Advisor and the 
Monitor shall continue to have duties to the Court to ensure that the Solicitation Process 
proceeds in a manner that complies with the CCAA and the terms of the Solicitation 
Process. The provisions of this section are subject to further order of the Court. 

28. Each Phase 2 Bidder will be prohibited from communicating with any other Phase 2 
Bidder and their respective affiliates and their legal and financial advisors regarding the 
Transaction Opportunity during the term of the Solicitation Process, without the consent 
of Tacora and the Monitor, in consultation with the Financial Advisor. Such 
communications shall only occur on such terms as the Financial Advisor and the 
Monitor may determine. 

Phase 2 Bids 

29. A Phase 2 Bidder that wishes to make a definitive Transaction Proposal (a “Phase 2 
Bid”) shall submit a binding offer that complies with all of the following requirements to 
the Financial Advisor (including by email) with a copy to the Monitor (including by email) 
so as to be received by the Financial Advisor not later than 12:00 p.m. (Eastern Time) 
on January 19, 2024 (the “Phase 2 Bid Deadline”). Such Phase 2 Bid shall be a “Phase 
2 Qualified Bid” if it meets all of the following criteria:  

(a) it is received by the Phase 2 Bid Deadline;  

(b) the Bid complies with all of the requirements set forth in respect of Phase 1 
Qualified Bids other than the requirements set out in Sections 20(b) and 20(d)(ix) 
herein; 

(c) the Bid is binding and includes a letter confirming that the Phase 2 Bid is 
irrevocable until the selection of the Successful Bidder and the Back-Up Bidder, 
if any, provided that if such Phase 2 Bidder is selected as the Successful Bidder 
or the Back-Up Bidder, its offer shall remain irrevocable until the earlier of 
(a) completion of the transaction with the Successful Bidder, and (b) February 
23, 2024, subject to further extensions as may be agreed to under the applicable 
transaction agreement(s), with the consent of the Monitor; 

(d) the Bid is in the form of duly authorized and executed transaction agreements, 
and in the case of: 

(i) a Sale Proposal, the Bid includes an executed share or asset purchase 
agreement, including all exhibits and schedules contemplated thereby 
(other than exhibits and schedules that by their nature must be prepared 
by Tacora), together with a blackline to any model documents provided 
by Tacora during the Solicitation Process; and 

(ii) a Recapitalization Proposal, the Bid includes the draft transaction 
documents contemplated to effect the Recapitalization Proposal, 
including all exhibits and schedules contemplated thereby (other than 
exhibits and schedules that by their nature must be prepared by Tacora), 
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together with a blackline to any model documents provided by Tacora 
during the Solicitation Process. 

(e) the Bid includes written evidence of a firm commitment for financing or other 
evidence of ability to consummate the proposed transaction satisfactory to 
Tacora, in consultation with the Financial Advisor and the Monitor; 

(f) the Bid is not subject to the outcome of unperformed due diligence, internal 
approval(s) or contingency financing; 

(g) any conditions to closing or required approvals, including any agreements or 
approvals with unions, regulators or other stakeholders, the anticipated time 
frame and any anticipated impediments for obtaining such approvals are set 
forth in detail, such that Tacora, the Financial Advisor and the Monitor, can 
assess the risk to closing associated with any such conditions or approvals; 

(h) the Bid fully discloses the identity of each entity that will be entering into the 
transaction or the financing (including through the issuance of debt in connection 
with such Bid and whether such party is assuming the Offtake Agreement or 
entering into an offtake or similar agreement with another party in connection 
with the Bid), or that is sponsoring, participating or benefiting from such Bid, and 
such disclosure shall include, without limitation: (i) in the case of a Phase 2 
Bidder formed for the purposes of entering into the proposed transaction, the 
identity of each of the actual or proposed direct or indirect equity holders of such 
Phase 2 Bidder and the terms and participation percentage of such equity 
holder's interest in such Bid; and (ii) the identity of each entity that has or will 
receive a benefit from such Bid from or through the Phase 2 Bidder or any of its 
equity holders and the terms of such benefit; 

(i) the Bid provides a detailed timeline to closing with critical milestones; 

(j) the Bid is accompanied by a non-refundable good faith cash deposit (the 
“Deposit”), equal to 10% of the total cash component of the purchase price or 
investment contemplated under the Phase 2 Bid which shall be paid to the 
Monitor and held in trust pursuant to Section 39 hereof until the earlier of (i) 
closing of the Successful Bid or Back-Up Bid, as applicable; and (ii) rejection of 
the Phase 2 Bid pursuant to Section 38;  and 

(k) The Bid includes acknowledgements and representations of the Phase 2 Bidder 
that: (i) it had an opportunity to conduct any and all due diligence desired 
regarding the Property, Business and Tacora prior to making its offer; (ii) it has 
relied solely upon its own independent review, investigation and/or inspection of 
any documents and/or the Property in making its Bid; and (iii) it did not rely upon 
any written or oral statements, representations, warranties, or guarantees 
whatsoever, whether express, implied, statutory or otherwise, regarding the 
Business, Property or Tacora or the completeness of any information provided 
in connection therewith, except to the extent otherwise provided under any 
definitive transaction agreement executed by Tacora.  
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Assessment of Phase 2 Bids 

30. Following the Phase 2 Bid Deadline, Tacora in consultation with the Financial Advisor 
and the Monitor, will assess the Phase 2 Bids received by the Phase 2 Bid Deadline and 
determine whether such Bids constitute Phase 2 Qualified Bids. 

31. Tacora, in consultation with the Financial Advisor, and with the consent of the Monitor, 
may waive strict compliance with any one or more of the requirements specified above 
and deem such non-compliant Bid to be a Phase 2 Qualified Bid. 

32. Phase 2 Bids may not be modified, amended, or withdrawn after the Phase 2 Bid 
Deadline without the written consent of Tacora, in consultation with the Financial 
Advisor and the Monitor, except for proposed amendments to increase the purchase 
price or otherwise improve the terms of the Phase 2 Bid for Tacora. 

33. Tacora, in consultation with the Financial Advisor and with the consent of the Monitor, 
may reject any Phase 2 Bid if it is determined that such Bid does not constitute a Phase 
2 Qualified Bid, is otherwise inadequate or insufficient, or is otherwise contrary to the 
best interest of Tacora and its creditors and other stakeholders.  

Evaluation of Qualified Bids and Subsequent Actions 

34. Following the Phase 2 Bid Deadline, Tacora, the Financial Advisor and the Monitor will 
review the Phase 2 Qualified Bids. In performing such review and assessment, the 
Financial Advisor, Tacora, and the Monitor may evaluate the following non-exhaustive 
list of considerations: (a) the purchase price and net value (including assumed liabilities 
and other obligations to be performed by the Phase 2 Bidder); (b) the firm, irrevocable 
commitment for financing of the transaction; (c) the claims likely to be created by such 
Bid in relation to other Bids; (d) the counterparties to the transaction; (e) the terms of 
transaction documents; (f) the closing conditions and other factors affecting the speed, 
certainty and value of the transaction; (g) planned treatment of stakeholders, including 
employees; (h) the assets included or excluded from the Bid; (i) any restructuring costs 
that would arise from the Bid; (j) the likelihood and timing of consummating the 
transaction; (k) the capital sufficient to implement post-closing measures and 
transactions; and (l) any other factors that the Financial Advisor, Tacora, and Monitor 
may deem relevant in their sole discretion. 

35. Following evaluation of the Phase 2 Qualified Bids, Tacora may,  in consultation with 
the Financial Advisor and the Monitor: 

(a) accept one of the Phase 2 Qualified Bids (the “Successful Bid” and the offeror 
making such Successful Bid the “Successful Bidder”) and take such steps as 
may be necessary to finalize definitive transaction documents for the Successful 
Bid with Successful Bidder; 

(b) continue negotiations with Phase 2 Bidders who have submitted a Phase 2 
Qualified Bids with a view to finalizing acceptable terms with one or more of 
Bidders that submitted Qualified Phase 2 Bids; or 

(c) schedule an auction with all Bidders that submitted Qualified Phase 2 Bids to 
determine the Successful Bid in accordance with auction procedures 
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determined by the Financial Advisor and the Monitor, in consultation with Cargill 
and the Ad Hoc Group, provided they or any of their members are not Bidders 
that submitted Qualified Phase 2 Bids, which procedures shall be provided to 
all Bidders that submitted Phase 2 Qualified Bids at least four (4) Business Days 
prior to an auction. 

36. Tacora, in consultation with the Financial Advisor and the Monitor, may select the next 
highest or otherwise best Qualified Phase 2 Bid which is a Sale Proposal or 
Recapitalization Proposal to be a back-up bid (the “Back-Up Bid” and such bidder, the 
“Back-Up Bidder”). For greater certainty, Tacora shall not be required to select a Back-
Up Bid. 

37. If a Successful Bidder fails to consummate the Successful Bid for any reason, then the 
Back-Up Bid will be deemed to be the Successful Bid and Tacora will proceed with the 
transaction pursuant to the terms of the Back-Up Transaction Bid. Any Back-Up Bid 
shall remain open for acceptance until the completion of the transaction with the 
Successful Bidder.  

38. All Qualified Phase 2 Bids (other than the Successful Bid, the Back-Up Bid) shall be 
deemed rejected by Tacora on and as of the date of the execution of the definitive 
documents contemplated by the Successful Bid by Tacora.  

39. All Deposits will be retained by the Monitor and deposited in a trust account. The 
Deposit (without interest thereon) paid by the Successful Bidder and Back-Up Bidder 
whose bid(s) is/are approved at the Approval Motion will be applied to the purchase 
price to be paid or investment amount to be made by the Successful Bidder and/or 
Back-Up Bidder, as applicable upon closing of the approved transaction and will be 
non-refundable, other than in the circumstances set out in the Successful Bid or the 
Back-Up Bid, as applicable. The Deposits (without interest) of Qualified Bidders not 
selected as the Successful Bidder and Back-Up Bidder will be returned to such bidders 
within five (5) Business Days after the selection of the Successful Bidder and Back-
Up Bidder or any earlier date as may be determined by the Monitor, in consultation 
with the Financial Advisor and Tacora. The Deposit of the Back-Up Bidder, if any, shall 
be returned to such Back-Up Bidder no later than five (5) Business Days after closing 
of the transaction contemplated by the Successful Bid. 

40. If a Successful Bidder or Back-Up Bidder breaches its obligations under the terms of 
the Solicitation Process, its Deposit shall be forfeited as liquidated damages and not as 
a penalty, without limiting any other claims or actions that Tacora may have against 
such Successful Bidder or Back-Up Bidder and/or their affiliates. 

41. If no Qualified Phase 2 Bids are received by the Phase 2 Bid Deadline, the Solicitation 
Process shall automatically terminate. 

Approval Motion  

42. Prior to the Approval Motion, the Monitor shall provide a report to the Court providing 
information on the process and including its recommendation in connection with the 
relief sought at the Approval Motion. At the Approval Motion, Tacora shall seek the 
Approval Order.   
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43. The consummation of the transaction contemplated by the Successful Bid, or the Back-
Up Bid if the Successful Bid does not close, will not occur unless and until the Approval 
Order is granted. 

“As Is, Where Is” 

44. Any sale of the Business and/or Property or any investment in Tacora or its Business 
will be on an “as is, where is” basis and without surviving representations or warranties 
of any kind, nature, or description by the Financial Advisor, Tacora, or Monitor, or their 
advisors or agents, except to the extent otherwise provided under any definitive sale or 
investment agreement with the Successful Bidder executed by Tacora. None of the 
Financial Advisor, Tacora, or Monitor, or their advisors or agents, including the 
Financial Advisor, make any representation or warranty as to the information contained 
in the Teaser Letter, any management presentation or the VDR, except to the extent 
otherwise provided under any definitive sale or investment agreement with the 
Successful Bidder executed by Tacora. Each Phase 2 Bidder is deemed to 
acknowledge and represent that: (a) it has had an opportunity to conduct any and all 
due diligence regarding the Business and Property prior to making its Phase 2 Bid; (b) 
it has relied solely on its own independent review, investigation, and/or inspection of 
any documents and/or the Business and Property in making its Bid; and (c) it did not 
rely on any written or oral statements, representations, promises, warranties, conditions 
or guaranties whatsoever, whether express, implied, by operation of law or otherwise, 
regarding the Business and Property, or the completeness of any information provided 
in connection therewith, except to the extent otherwise provided under any definitive 
sale or investment agreement executed by Tacora. 

No Entitlement to Expense Reimbursement or Other Amounts 

45. Phase 1 Bidders and Phase 2 Bidders shall not be entitled to any breakup fee, 
termination fee, expense reimbursement, or similar type of payment or reimbursement. 

Jurisdiction 

46. Upon submitting an LOI or a Phase 2 Bid, the Phase 1 Bidder or the Phase 2 Bidder, 
as applicable, shall be deemed to have submitted to the exclusive jurisdiction of the 
Court with respect to all matters relating to the Solicitation Process and the terms and 
conditions of this Solicitation Process, any Sale Proposal or Recapitalization Proposal. 

47. For the avoidance of doubt, the approvals required pursuant to the terms hereof are in 
addition to, and not in substitution for, any other approvals required by the CCAA or 
any other statute or as otherwise required at law in order to implement a Successful 
Bid. 

48. Neither Tacora, the Financial Advisor nor the Monitor shall be liable for any claim for a 
brokerage commission, finder’s fee or like payment in respect of the consummation of 
any of the transactions contemplated under the Solicitation Processarising out of any 
agreement or arrangement entered into by the parties that submitted the Successful 
Bid and Back-Up Bid. 

49. The Monitor shall supervise the Solicitation Processas outlined herein. In the event that 
there is disagreement or clarification is required as to the interpretation or application 
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of this Solicitation Process the responsibilities of the Monitor, the Financial Advisor or 
Tacora hereunder, the Court will have jurisdiction to hear such matter and provide 
advice and directions, upon application of the Monitor or Tacora or any other interested 
party with a hearing which shall be scheduled on not less than three (3) Business Days’ 
notice. 
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APPENDIX A  

DEFINED TERMS 

(a) “Ad Hoc Group” means the ad hoc group of holders of the Senior Notes and Senior 
Priority Notes issued by Tacora.  

(b) “Approval Motion” means the motion seeking approval by the Court of the 
Successful Bid with the Successful Bidder, if applicable, any Back-Up Bid if the 
Successful Bid is not consummated. 

(c) “Approval Order” means an order of the Court approving, among other things, if 
applicable the Successful Bid and the consummation thereof, if applicable, any Back-
Up Bid if the Successful Bid is not consummated, and if applicable, the Successful 
Bid; 

(d) “Back-Up Bid” shall have the meaning attributed to it in Section 36; 

(e) “Back-Up Bidder” shall have the meaning attributed to it in Section 36; 

(f) “Bid” shall have the meaning attributed to it in Section 19 

(g) “Business” shall have the meaning attributed to it in the preamble; 

(h) “Business Day” means a day, other than a Saturday, Sunday or a statutory holiday, 
on which banks are generally open for business in Toronto, Ontario;  

(i) “Cargill” means Cargill International Trading PTE Ltd. and its affiliates. 

(j) “CCAA” shall have the meaning attributed to it in the preamble; 

(k) “Court” shall have the meaning attributed to it in the preamble; 

(l) "DIP Agreement" means the DIP Loan Agreement between Tacora and Cargill, 
Incorporated, dated October 9, 2023, as may be amended from time to time; 

(m) “Financial Advisor” shall have the meaning attributed to it in the preamble; 

(n) “Initial Order” shall have the meaning attributed to it in the preamble; 

(o) "LOI" shall have the meaning attributed to it in Section 19; 

(p) “Monitor” shall have the meaning attributed to it in the preamble; 

(q) “Monitor’s Website” means http://cfcanada.fticonsulting.com/Tacora; 

(r) “NDA” shall have the meaning attributed to it in Section 11(d); 

(s) “Offtake Agreement” means the Restatement of the Iron Ore Sale and Purchase 
Agreement dated November 11, 2018, as amended; 

(t) “Offtake Opportunity” shall have the meaning attributed to it in the Section 3; 
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(u) “Phase 1 Bid Deadline” shall have the meaning attributed to it in Section 19; 

(v) “Phase 1 Bidder” shall have the meaning attributed to it in Section 13; 

(w) “Phase 1 Qualified Bid” shall have the meaning attributed to it in Section 19; 

(x) “Phase 2 Bid” shall have the meaning attributed to it in Section 29; 

(y) “Phase 2 Bid Deadline” shall have the meaning attributed to it in Section 29; 

(z) “Phase 2 Bidder” shall have the meaning attributed to it in Section 24; 

(aa) “Phase 2 Qualified Bid” shall have the meaning attributed to it in Section 29;  

(bb) “Potential Bidder” shall have the meaning attributed to it in Section 11(a);  

(cc) “Property” shall have the meaning attributed to it in the preamble; 

(dd) “Recapitalization Proposal” shall have the meaning attributed to it in Section 
20(c)(i); 

(ee) “Sale Proposal” shall have the meaning attributed to it in Section 20(c)(i); 

(ff) “Scully Mine” shall have the meaning attributed to it in the preamble; 

(gg) “Solicitation Order” shall have the meaning attributed to it in the preamble; 

(hh) “Solicitation Process” shall have the meaning attributed to it in the preamble; 

(ii) “Solicitation Procedures” shall have the meaning attributed to it in the preamble; 

(jj) “Stalking Horse Bid” shall have the meaning attributed to it in Section ;  

(kk) “Successful Bid” shall have the meaning attributed to it in Section 35; and 

(ll) “Successful Bidder” shall have the meaning attributed to it in Section 35. 

(mm) “Teaser Letter” shall have the meaning attributed to it in Section 11(d); 

(nn) “Transaction Opportunity” shall have the meaning attributed to it in Section 2. 
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