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Court File No. CV-23-00707394-00CL

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)

NINTH REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC., 

IN ITS CAPACITY AS MONITOR

INTRODUCTION

1. Pursuant to an Order (the “Initial Order”) of the Ontario Superior Court of Justice (Commercial 

List) (the “Court”) dated October 10, 2023, Tacora Resources Inc. (“Tacora” or the “Applicant”) 

was granted protection under the Companies’ Creditors Arrangement Act, R.S.C., c. C-36, as 

amended (the “CCAA” and in reference to the proceeding, the “CCAA Proceeding”) and FTI 

Consulting Canada Inc. was appointed monitor of the Applicant (in such capacity, the “Monitor”). 

2. The Initial Order, among other things (i) granted a stay of proceedings until October 20, 2023 (the 

“Stay Period”); and (ii) approved a DIP Facility Term Sheet (the “DIP Agreement”) dated 

October 9, 2023, between the Applicant as borrower and Cargill Inc. as lender (“Cargill”, and in 

such capacity, the “DIP Lender”), pursuant to which the DIP Lender agreed to advance up to a 

maximum principal amount of $75 million to the Applicant.

3. On October 30, 2023, the Court granted an Order amending and restating the Initial Order (the 

“ARIO”) which, among other things, approved a key employee retention plan (the “KERP”) for 

34 individuals (the “Key Employees”) and granted a related charge to secure payments under the 

KERP (the “KERP Charge”). The aggregate amount of potential bonus payments under the KERP 

is $3,035,000.

4. As described in the Monitor’s prior reports to Court,1 also on October 30, 2023, the Court approved 

a sale, investment and services solicitation process (the “Solicitation Process”) and on February 

1 The Monitor has filed the Pre-Filing Report of the Monitor dated October 9, 2023, the First Report of the Monitor 
dated October 20, 2023, the Second Report of the Monitor dated January 18, 2024, the Third Report of the Monitor 
dated March 13, 2024, the Fourth Report of the Monitor dated March 14, 2024 (the “Fourth Report”), the Supplement 



- 2 -

2, 2024, the Applicant served and filed a motion (the “Sale Approval Motion”) seeking, inter alia,

approval of a subscription agreement entered into between Tacora and the Investors2 as the 

Successful Bid (as defined in the Solicitation Process).  

5. Cargill subsequently filed a motion (the “Cargill Preliminary Threshold Motion”) seeking an 

order, inter alia, prohibiting Tacora from obtaining the relief set out in the Sale Approval Motion 

as it relates to the Cargill Offtake Agreement absent a valid disclaimer of the Cargill Offtake 

Agreement. 

6. Following case conferences on February 6 and 9, 2024, Justice Kimmel issued an endorsement 

scheduling the Sale Approval Motion and Cargill Preliminary Threshold Motion to be heard on 

April 10, 11 and 12, 2024. 

7. On March 1, 2024, Cargill filed a cross-motion for, among other things, a meeting order and a 

claims procedure order for the identification and quantification of certain claims against Tacora. 

8. On April 10, 2024, the Monitor filed the Second Supplemental Fourth Report, which confirmed to

the Court and informed the service list that on April 9, 2024, the Monitor was advised by counsel 

to the Investors that the Investors were not willing to proceed with the Successful Bid and, as a 

result, the Applicant was unable to proceed with the Sale Approval Motion scheduled for April 10, 

2024. 

9. At case conferences held on April 10 and 11, 2024, Justice Kimmel was advised that the Applicant 

had withdrawn the Sale Approval Motion and the Cargill Preliminary Threshold Motion had been

adjourned accordingly. Counsel for the Applicant further advised Justice Kimmel that they were in 

discussions with stakeholders and intended to return to Court to seek approval of a further

amendment to the DIP Agreement,3 a proposed claims procedure order and an extension of the Stay 

Period. 

to the Fourth Report dated March 26, 2024, the Second Supplement to the Fourth Report dated April 10, 2024, (the 
“Second Supplemental Fourth Report”), the Fifth Report of the Monitor dated April 7, 2024, the Sixth Report of 
the Monitor dated April 9, 2024, the Seventh Report of the Monitor dated April 14, 2024, the Eighth Report of the 
Monitor dated April 21, 2024 (the “Eighth Report”) and the Supplement to the Eighth Report of the Monitor dated 
April 24, 2024 (collectively, the “Prior Reports”).
2 The Investors comprise of a consortium consisting of (i) Brigade Capital Management, L.P., Millstreet Capital 
Management LLC, MSD Partners, L.P., O’Brien-Staley Partners and Snowcat Capital Management (collectively, the 
“Ad Hoc Group”); (ii) Resource Capital Fund VII L.P. and (iii) Javelin Global Commodities (SG) Pte Ltd. 
(collectively, the “Investors”).
3 As described in the Prior Reports, the DIP Agreement was previously amended pursuant to an Order of the Court 
issued on March 18, 2024.
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10. On April 23, 2024, the Court granted an order (the “Claims Procedure Order”), approving a 

claims process (the “Claims Process”) to solicit, identify, quantify and, if appropriate, resolve the 

Claims (as defined in the Claims Procedure Order) against the Applicant and their Directors and 

Officers (each as defined in the Claims Procedure Order). Additionally, on April 26, 2024, the 

Court granted an order which, among other things, extended the Stay Period to June 24, 20244 and 

approved the Amended and Restated DIP Facility Term Sheet dated April 21, 2024 between the 

Applicant and the DIP Lender (the “Amended DIP Agreement”).

11. On May 16, 2024, the Applicant delivered to Cargill: (i) a ‘Notice by Debtor Company to Disclaim 

or Resiliate an Agreement’ in accordance with section 32(1) of the CCAA (the “Disclaimer 

Notice”) disclaiming the Offtake Agreement and the Stockpile Agreement (each as defined below); 

and (ii) a letter, setting forth the reasons for the issuance of the Disclaimer Notice pursuant to 

section 32(8) of the CCAA (the “Disclaimer Letter”).

12. On May 21, 2024, in advance of a case conference on May 22, 2024, the Applicant filed an Aide 

Memoire advising the Court that the Applicant, the Ad Hoc Group and Cargill continue to engage 

in discussions around a potential consensual restructuring. The Applicant proposed to proceed on 

a dual track process whereby the Applicant would continue with negotiations to hopefully reach a

consensual resolution but also sought to schedule various motions, including: (i) a motion (the 

“Sale Process Motion”) to seek approval of a sale process (the “Sale Process”) and additional 

ancillary relief, including an order extending the Stay Period; (ii) a motion to address Cargill’s 

anticipated objection to the Disclaimer Notice (the “Cargill Disclaimer Motion”); and (iii) the 

Cargill Preliminary Threshold Motion. The Applicant proposed a draft timeline for these motions. 

13. At the case conference on May 22, 2024, Cargill advised that it was considering bringing additional 

motions. Accordingly, the case conference was continued to May 24, 2024. Prior to the May 24, 

2024 case conference, Cargill filed an aide memoire advising that four motions should be briefed, 

heard and determined in parallel, namely: (i) the Sale Process Motion; (ii) Cargill’s amended cross-

motion seeking a meeting order (the “Cargill Meeting Order (Plan) Motion”); (iii) a motion to 

be brought by Cargill for a declaration that an RVO structure is not available to a debtor in 

circumstances such as these (the “Cargill Global Process (RVO Declaration) Motion”); and (iv) 

a reconstituted version of the Cargill Preliminary Threshold Motion, amended and supplemented 

so as to be brought by Tacora. Cargill further requested that the Cargill Disclaimer Motion not be 

4 The Stay Period was previously extended by Orders granted on October 13, 2023, October 27, 2023, January 24, 
2024, March 25, 2024 and April 26, 2024.
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scheduled unless and until the Cargill Global Process (RVO Declaration) Motion had been 

determined.  

14. Following a case conference on May 24, 2024, Justice Kimmel issued an endorsement (the “May 

24 Endorsement”) scheduling the following motions: 

(a) on June 5, 2024:

(i) the Tacora Sale Process Motion; and

(ii) the Cargill Meeting Order (Plan) Motion; and

(b) on June 26, 2024 (the “June 26 Motions”):

(i) the Cargill Preliminary Threshold Motion, to be reconstituted and supplemented 

in a notice of motion delivered by the Applicant by May 31, 2024;

(ii) the Cargill Global Process (RVO Declaration) Motion; and

(iii) the Cargill Disclaimer Motion.

15. The May 24 Endorsement also directed the participating parties to establish a timetable for the 

motions and directed the Monitor to file such timetable with the Court by May 31, 2024 and 

encouraged the parties to continue to work towards a global resolution in the interim. A copy of the 

May 24 Endorsement is attached hereto as Appendix “A”. 

16. Following the issuance of the May 24 Endorsement, Cargill advised the Applicant and the Monitor 

that it would no longer be pursuing the Cargill Meeting Order (Plan) Motion. 

17. As contemplated by the May 24 Endorsement, the parties worked to develop a timetable (the 

“Motions Timetable”) for the upcoming motions. On May 30, 2024 Cargill advised the Monitor 

that it would no longer be proceeding with the Global Process (RVO Declaration) Motion on June 

26, 2024 but sought to reserve its rights to raise such matters on any opposed future RVO 

application in the future. Tacora and the Monitor believe that such motion can only be withdrawn 

with prejudice and cannot be raised again in future given the schedule that was set by the Court in 

the May 24 Endorsement. On the afternoon of May 31, 2024, the Monitor provided the Court with

the Motions Timetable and noted the parties positions regarding the Global Process (RVO 

Declaration) Motion and that Tacora and the Monitor intend to address the Court on this point on 

June 5, 2024.  A copy of the Motions Timetable is attached hereto as Appendix “B”.
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18. Also on May 31, 2024, in accordance with the May 24 Endorsement: 

(a) the Applicant served a notice of motion for the reconstituted Cargill Preliminary Threshold 

Motion seeking a declaration that the Offtake Agreement and the Debt Documents (as 

defined in therein) may, as a matter of law, be transferred to and vested in a newly 

incorporated company pursuant to an RVO; and 

(b) Cargill served a notice of motion for the Cargill Disclaimer Motion seeking an order (i) 

declaring that the Offtake Agreement and Stockpile Agreement are not disclaimed, despite 

the Notice of Disclaimer; (ii) declaring that the Offtake Agreement and Stockpile 

Agreement continue to bind Tacora and are otherwise enforceable against it; and (iii) 

permanently sealing the materials in connection with the Cargill Disclaimer Motion. 

19. All references to monetary amounts in this Ninth Report to Court of the Monitor (the “Ninth

Report”) are in United States dollars unless otherwise noted. Any capitalized terms not defined 

herein have the meanings given to them in the affidavit of Heng Vuong sworn May 31, 2024 (the 

“First Vuong Affidavit”).

20. Further information regarding the CCAA Proceeding, including all materials publicly filed in 

connection with these proceedings, is available on the Monitor’s website at 

http://cfcanada.fticonsulting.com/tacora (the “Monitor’s Website”).

PURPOSE

21. The purpose of this Ninth Report is to provide information to the Court with respect to:

(a) the relief sought by the Applicant in its proposed Order (the “Sale Process Order”), 

including: 

(i) approving the Sale Process; and

(ii) authorizing and directing Tacora and the Monitor to commence the Sale Process 

and take all actions as may be necessary or desirable to implement and carry out 

the Sale Process in accordance with its terms and the Sale Process Order; and 

(b) the relief sought by the Applicant in its proposed Order (the “Stay Extension & Ancillary 

Order”), including:

(i) extending the Stay Period to July 29, 2024;

http://cfcanada.fticonsulting.com/tacora
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(ii) authorizing the Applicant to reallocate the amounts payable under the KERP that 

were earmarked for Key Employees who have resigned from Tacora to certain 

other Key Employees and an Additional Key Employee (as defined below); 

(c) the Applicant’s actual cash receipts and disbursements for the 6-week period ending May 

19, 2024; 

(d) the Applicant’s updated cash flow forecast for the period ending July 28, 2024 (the “June

2024 Forecast”), attached hereto as Appendix “C”;

(e) the Monitor’s activities since the date of the Eighth Report; and

(f) the Monitor’s views in respect of the relief sought by the Applicant.

TERMS OF REFERENCE AND DISCLAIMER

22. In preparing this Ninth Report, the Monitor has relied upon audited and unaudited financial 

information of Tacora’s books and records, and discussions and correspondence with, among 

others, management of and advisors to Tacora as well as other stakeholders and their advisors

(“Information”).

23. Except as otherwise described in this Ninth Report:

(a) the Monitor has not audited, reviewed, or otherwise attempted to verify the accuracy or 

completeness of the Information in a manner that would comply with Generally Accepted 

Auditing Standards pursuant to the Chartered Professional Accountants of Canada 

Handbook; and

(b) the Monitor has not examined or reviewed the financial forecasts or projections referred to 

in this Ninth Report in a manner that would comply with the procedures described in the 

Chartered Professional Accountants of Canada Handbook.

24. Future-oriented financial information reported in or relied on in preparing this Ninth Report is 

based on assumptions regarding future events. Actual results may vary from these forecasts, and 

such variations may be material.

25. The Monitor has prepared this Ninth Report to provide information to the Court in connection with 

the relief requested by the Applicant. This Ninth Report should not be relied on for any other 

purpose.



- 7 -

UPDATE ON THE CCAA PROCEEDING

Upcoming Motions 

26. As described above, the Applicant continues to work with Cargill and the Ad Hoc Group to reach 

a consensual, going concern solution for the Applicant, while at the same time preparing for the 

scheduled motions in accordance with the Motions Timetable and initiating the Sale Process. 

27. The Monitor understands that the Applicant continues to pursue multiple paths at the same time, in 

an effort to facilitate a timely, successful emergence from this CCAA Proceeding.

Disclaimer Notice of Offtake Agreement

28. As noted above, the Disclaimer Notice was delivered to Cargill on May 16, 2024, notifying Cargill 

of the Applicant’s intention to disclaim the: (i) offtake agreement between Tacora, as seller, and 

Cargill, as buyer, dated April 5, 2017 (as amended from time to time, the “Offtake Agreement”); 

and (ii) iron ore stockpile purchase agreement between Tacora, as seller, and Cargill, as buyer, 

dated April 17, 2019 (as amended and restated from time to time, the “Stockpile Agreement”).

29. In the Disclaimer Letter, the Applicant stated that the reasons for the issuance of the Disclaimer 

Notice included, in addition to others: 

(a) disclaiming the Offtake Agreement will increase Tacora’s chances of successfully 

identifying a going-concern transaction for its business and exiting the CCAA Proceedings 

since market feedback to date from third-party investors has indicated that parties are 

unwilling to invest new money in Tacora to fund its necessary capital expenditures while

the current life-of-mine Offtake Agreement remains in place; and 

(b) the Offtake Agreement is significantly off market and prohibitive in comparison to other 

potential available replacement agreements, and therefore significantly more expensive for 

Tacora than a replacement, market agreement.  

30. The Applicant, with the assistance of Greenhill & Co. Canada Ltd. (“Greenhill”), as financial 

advisor, have commenced solicitation of replacement offtake and/or marketing agreements to 

replace the Offtake Agreement either during the CCAA Proceedings or in connection with a 

transaction identified in the Sales Process.

31. As stated in Prior Reports, the Monitor agrees with the conclusion previously reached by the 

Applicant that the Offtake Agreement is off-market, significantly inhibits Tacora’s ability to raise 
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capital to fund the necessary capital projects to enable production ramp-up and that Tacora cannot 

be restructured with the current Cargill Offtake Agreement in place.5

32. As described above, on May 31, 2024 Cargill served its Notice of Motion in connection with Cargill 

Disclaimer Motion, whereby it sets out its reasons for why the Offtake Agreement and Stockpile 

Agreement cannot be disclaimed pursuant to the CCAA, including:

(a) The nature of the Agreements as “eligible financial contracts”;

(b) The nature of the Agreements as “financing agreements”; and 

(c) The proposed Disclaimer would not enhance the prospects of a viable compromise or 

arrangement.

33. The Motions Timetable contemplates the Monitor delivering a separate report on the June 26 

Motions on June 19, 2024 which will address the Disclaimer Notice more fully at that time

Amounts Owing by Cargill

34. The Monitor understands that, in accordance with certain goods provided by the Applicant to 

Cargill pursuant to the Offtake Agreement and the Stockpile Agreement, there are outstanding 

amounts owing by Cargill to the Applicant in the approximate amounts of: (i) $10,368,105.60 for 

iron ore delivered to Cargill at the stockpile pre-filing; and (ii) $1,880,506.20 for certain amounts 

in respect of iron ore delivered to Cargill where the final purchase price under the Offtake 

Agreement settled post-filing(collectively, the “Outstanding Amounts”). 

35. The Applicant has issued a demand letter to counsel for Cargill dated May 16, 2024 (the “Demand 

Letter”), demanding payment of the Outstanding Amounts. A copy of the Demand Letter is 

attached hereto as Appendix “D”.

36. Cargill has not provided a response to the Demand Letter and as of the date of this Report, the 

Outstanding Amounts have not been paid.

Correspondence with Caterpillar

37. As previously discussed in the Eighth Report, the Applicant leases certain equipment (collectively, 

the “Caterpillar Equipment” and such leases, the “Caterpillar Lease Agreements”) from 

5 Second Supplemental Fourth Report at para 29.
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Caterpillar Financial Services Limited (“Caterpillar”). The Caterpillar Equipment is essential to 

the Applicant’s ability to continue to operate during the CCAA Proceeding.

38. As set out in the Eighth Report, Caterpillar and Tacora have exchanged a series of correspondence 

regarding the Caterpillar Equipment. After the withdrawal of the Sale Approval Motion, counsel to 

Caterpillar informed the Applicant that: (i) its view was that the Caterpillar Lease Agreements were

a “true lease”, and thus demanded that the Applicant make payment for all amounts due thereunder; 

and (ii) barring such payment in full, it intended to oppose any proposed extension of the Stay 

Period and bring a cross-motion to lift the stay of proceedings in order to seize the Caterpillar 

Equipment.

39. In connection with the foregoing, counsel to Caterpillar sent a letter to counsel to the Applicant 

dated May 28, 2024 (the “May 28 Letter”), informing the Applicant that they had received 

instructions from Caterpillar to bring a motion seeking an order lifting the stay of proceedings and 

were preparing materials accordingly. A copy of the May 28 Letter is attached hereto as Appendix 

“E”.

UPDATE ON THE CLAIMS PROCEDURE

40. For the purpose of this section only, capitalized terms used and not defined herein have the 

meanings ascribed thereto in the Claims Procedure Order. 

41. As discussed in detail in the Eighth Report, the Applicant developed the Claims Process to 

determine the nature, quantum, and validity of Claims against the Applicant and their Directors and 

Officers in a flexible, fair, comprehensive, and expeditious manner. 

42. In accordance with the Claims Procedure Order, the Applicant provided the Monitor with a list of 

Known Claimants and information pertaining to their Known Claims. 

43. On April 30, 2024, the Monitor, with the assistance of the Applicant: (i) sent a Claims Package to 

two hundred and forty (240) Known Claimants; and (ii) sent a Claims Package to twenty-seven

(27) additional Persons that the Monitor became aware of who may have a Claim against the 

Applicant or the Directors or Officers.

44. On April 29, 2024, the Monitor caused to be published a Notice to Claimants in The Globe and 

Mail (National Edition) (a copy of which is attached hereto as Appendix “F”) and created a section 

within the Case Website where the Notice to Claimants, Claims Package and Claim Procedure 

Order have been posted.
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45. The Claims Bar Date for Pre-Filing Claims and D&O Claims was 5:00pm on May 31, 2024. 

46. As of the date of this report, the Monitor has received:

(a) thirty (30) Notices of Dispute from Known Claimants; and

(b) nine (9) Proofs of Claims.

47. The Monitor is in the process of recording and categorizing all Notices of Dispute and Proofs of 

Claim that have been received to date and working with the Applicant on responding to these. The 

Monitor has also engaged in discussions with numerous stakeholders in respect of the Claims 

Process and general questions they had in respect thereof. 

48. A further update on the Claims Procedure will be provided in a future Report to the Court.

THE SALE PROCESS ORDER

49. The Applicant seeks approval of the proposed Sale Process Order. A copy of the proposed sale 

procedures for the Sale Process is attached hereto as Appendix “G” (the “Sale Procedures”). 

Capitalized terms used in this section and not defined herein have the meanings ascribed thereto in 

the Sale Procedures.

THE SALE PROCESS 

50. As described in the First Vuong Affidavit and the Prior Reports, a sale process was conducted prior 

to the CCAA Filing Date and the Solicitation Process was conducted during the CCAA Proceeding. 

In light of the thoroughness of those prior processes, the proposed Sale Process contemplates a 

single-phase bid process, potentially followed by an Auction. 

51. Based on the decision of the Court in respect of the June 26 Motions, the proposed Sale Procedures 

provide that Tacora will determine whether all Bidders will be required to submit their Bid in the 

form of a subscription agreement (the “Subscription Agreement”) for all the shares of Tacora (the 

“Shares”) to be implemented pursuant to an RVO or in the form of an asset purchase agreement 

(“APA”) for all or substantially all of Tacora’s Property and the Business (the “Opportunity”).6

52. The proposed Sale Procedures are typical of the type of single-phase process utilized in insolvency 

proceedings and will be undertaken by the Applicant with the assistance of Greenhill, as financial 

6 The determination of whether the Opportunity will be constructed as a share- or asset-sale is contingent upon the 
Court’s determination of the Preliminary Motions. 
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advisor to the Applicant under the supervision of the Monitor. The proposed Sale Procedures

provide for a fair and transparent process to obtain the highest and/or best offer for the Opportunity.

53. The Sale Procedures contemplate the following steps being taken to solicit interest in the 

Opportunity:

(a) the Monitor will post to the Case Website: (i) a notice of the proposed Sale Process; and 

(ii) additional relevant information regarding the proposed Sale Process that the Monitor, 

in consultation with the Applicant and Greenhill, consider to be appropriate; and

(b) Greenhill, in consultation with the Applicant and the Monitor, will (i) contact financial and 

strategic parties that Greenhill believes may be able to submit or participate in a Qualified 

Bid in connection with the Sale Process (each, a “Potential Bidder”); and (ii) provide each 

Potential Bidder with a form of non-disclosure agreement satisfactory to Greenhill, Tacora, 

the Monitor, and their respective counsel (an “NDA”).

The Monitor understands that Greenhill has already begun contacting Potential Bidders and 

Greenhill also provided a process letter to Potential Bidders describing the contemplated Sales 

Procedures on May 24, 2024. A copy of the process letter is attached hereto as Appendix “H”.

54. Upon each Potential Bidder’s execution of an NDA (each such party, a “Bidder”), they have been 

granted access to the VDR. It is proposed that the VDR will include, among other things a template 

form of Subscription Agreement or APA, prepared by the Applicant in consultation with Greenhill 

and the Monitor. The Template Subscription Agreement or Template APA, as applicable, will be 

provided to Bidders within three (3) days following the Court’s decision on the June 26 Motions 

and any Bidder that wishes to submit a definitive transaction proposal (a “Bid”) for the Opportunity 

will be required to do so in a form that complies with the Template Subscription Agreement or

Template APA, as applicable.

55. The proposed Sale Procedures provide that:

(a) in order for a Bid to be a Qualified Bid, it must: (i) comply with the requirements set out 

in Section 10 of the Sale Procedures (which are the same bid requirements as those included 

in the prior Solicitation Process); and (ii) be submitted and received by Greenhill, with a 

copy to the Monitor, by the Bid Deadline, being 5:00 p.m. Eastern time on July 12, 2024, 

or such later date as may be agreed to by the Applicant, in consultation with Greenhill and 

with the consent of the Monitor;
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(b) the Applicant, in consultation with Greenhill and with consent of the Monitor may reject a 

Bid if it determines that such Bid does not constitute a Qualified Bid, provided that the 

Applicant, in consultation with Greenhill and the Monitor, may: (i) waive strict compliance 

with any one or more of the requirements and deem a non-compliant Bid to be a Qualified 

Bid; or (ii) seek to combine separate Bids to create a Qualified Bid. For clarity, the 

Applicant will not be obligated in any instance to do any of the foregoing to make a non-

compliant Bid a Qualified Bid;

(c) if there is only one (1) Qualified Bid received, such Qualified Bid may be declared the 

Successful Bid;

(d) if there are two (2) or more Qualified Bids, the Applicant may, in consultation with 

Greenhill and the Monitor, either:

(i) request or negotiate one or more amendments to any Qualified Bids; 

(ii) accept one of the 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 

the Successful Bidder and select the next highest or otherwise best Qualified Bid 

to be a back-up bid (the “Back-Up Bid”). For greater certainty, the Applicant will 

not be required to select a Back-Up Bid; or

(iii) identify the highest and/or the best Qualified Bid received to be the starting bid for 

the purposes of the Auction (the “Opening Bid”);

(e) if the Applicant, in consultation with Greenhill and the Monitor, determines that an Auction

should be held, it will be conducted by the Applicant at the office of the Applicant’s 

counsel7, commencing at 9:00 a.m. (Eastern time) on July 16, 2024. Only Bidders who 

submitted a Qualified Bid are eligible to participate in the Auction (each, an “Auction 

Bidder”);

(f) each Auction Bidder will be required to confirm at the commencement of the Auction and 

again at the conclusion of the Auction that it has not engaged in any collusion with Tacora, 

another Bidder or any other person, without the consent of Greenhill and the Monitor, 

regarding the Sale Process. Further, each Auction Bidder shall disclose all co-bidding or 

7 Located at 5300 Commerce Court West, 199 Bay Street, Toronto, Ontario, M5L 1B9.
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team bidding arrangements, whether formal or informal, among the Auction Bidder and 

any third-party or financing source;

(g) the Auction will proceed on an open basis, whereby the material terms of each incremental 

bid at the Auction will be fully disclosed to all other Bidders. Bidding at the Auction will 

continue in minimum increments in excess of the Opening Bid determined from time to 

time by Tacora, in consultation with Greenhill and the Monitor (an “Auction Bid”);

(h) upon closing of the bidding in the Auction, the highest and/or best Auction Bid, as 

determined by Tacora in consultation with Greenhill and the Monitor will be deemed the 

Successful Bid, the next highest and/or best Auction Bid will be deemed the Back-Up Bid,

and no further Auction Bids will be permitted to be submitted or considered. In determining 

the Successful Bid at the Auction, Greenhill, Tacora and the Monitor may evaluate the 

factors listed in section 23 of the Sale Procedures;

(i) upon selection of the Successful Bid and a Back-Up Bid, if any, the applicable Bidder(s)

will be required to execute, as soon as practicable, an amended Subscription Agreement or 

APA, as applicable, that reflects the terms of the final bids and any modifications submitted 

during the Auction;

(j) if the Successful Bid is not capable of being consummated, the Back-Up Bid will be 

deemed the Successful Bid and the Applicant will proceed with the transaction 

contemplated by the Back-Up Bid. Any Back-Up Bid will be required to remain open for 

acceptance until the completion of the transaction with the Successful Bidder; and

(k) the Applicant will seek Court approval of the Successful Bid following such determination.

56. The proposed timeline for the Sale Process, which may be extended by Tacora in consultation with 

Greenhill and with the consent of the Monitor, is summarized as follows:

Event Timing

1. Access to VDR and Template Purchase 
Agreement

Bidders provided access to the VDR, subject to 
execution of an appropriate NDA and provided with a 
copy of the Template Subscription Agreement or 
Template APA, as applicable.

Access to the VDR to be provided to
parties on a rolling basis following 
request for access and execution of an 
appropriate NDA.

Template Subscription Agreement or 
Template APA to be made available three 
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days following the Court’s decision on 
the June 26 Motions.

2. Bid Deadline

Deadline for Bidders to submit binding definitive 
offers in accordance with the requirements of the 
Sale Procedure.

July 12, 2024

3. Auction (if applicable) July 16, 2024

4. Approval Motion

Hearing of Approval Motion in respect of 
Successful Bid (subject to Court availability).  

July 26, 2024

5. Outside Date – Closing

Outside Date by which the Successful Bid must close.

To be determined by Tacora, in 
consultation with the Financial Advisor 
and the Monitor. Tacora will announce 
such date to Bidders in advance of the 
Bid Deadline.

THE MONITOR’S COMMENTS AND RECOMMENDATION

57. The Monitor has considered the proposed Sale Process in light of the principles of section 36 of the 

CCAA and leading decisions dealing with the sale of assets in court-supervised proceedings, as 

well as the prior processes conducted in connection with the Opportunity. The timeline of the Sales 

Process was also designed to identify an actionable transaction with the remaining availability 

under the Applicant’s DIP Facility. The Monitor is of the view that the Sale Process, with the 

possibility of a potential Auction, is consistent with those principles and provides for an open, fair 

and transparent process with an appropriate level of independent oversight, that should encourage 

and facilitate bidding by interested parties and is reasonable in the circumstances.

58. Accordingly, the Monitor respectfully recommends that the Applicant’s request for approval of the 

Sale Process be granted.

PROPOSED REALLOCATION OF THE KERP AMOUNTS

59. As discussed in the First Report, as part of the relief obtained in the ARIO, the Court approved the 

KERP and granted the KERP Charge. The funds to secure the KERP Charge were, as contemplated 

by the KERP and the ARIO, transferred to the Monitor to be held in trust. The KERP was intended 
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to incentivize and retain the Key Employees, on the basis that the Applicant determined each to be 

critical to the ongoing operation of the business and the restructuring process. 

60. Since the start of the CCAA Proceeding, three Key Employees, including most recently Joe 

Broking, President and Chief Executive Officer of Tacora, have given notice of their resignation 

and forgone their entitlement to payments under the KERP.

61. In light of the additional responsibilities that certain senior employees will be assuming, the 

Applicant is seeking the Court’s approval to reallocate the KERP amounts. No additional funds to 

secure the KERP Charge are being proposed, rather approval is being sought to reallocate the 

existing funds which support the KERP Charge.

62. Attached hereto as Confidential Appendix “1” is an overview prepared by the Company of the 

reallocation of the KERP amounts including a summary of the amounts reallocated and the relevant 

employees’ general roles. 

63. The Monitor understands that the remaining Key Employees (i) will likely be expected to fulfill 

additional tasks and responsibilities due to the resignations; and (ii) are increasingly critical to the 

Applicant’s ability to successfully restructure. Accordingly, the Monitor supports Tacora’s request 

to have the ability to reallocate previously approved KERP amounts. 

RECEIPTS AND DISBURSEMENTS FOR THE 6-WEEK PERIOD ENDED MAY 19, 2024

64. Tacora’s actual negative net cash flow from operations for the 6-week period from April 8, 2024, 

to May 19, 2024, was approximately $17.3 million, compared to a forecast negative net cash flow 

from operations of approximately $35.0 million, as noted in the April 2024 Forecast attached to the 

Eighth Report as Appendix “C” thereto, representing a positive variance of approximately $17.7

million as summarized below: 
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Actual Forecast Variance

$000 $000 $000 

Total Receipts 38,891     26,411     12,480   

Operating Disbursements

Employees (8,576)     (8,332)     (244)      

Mine, Mill and Site Costs (10,228)   (13,352)   3,124     

Plant Repairs and Maintenance (16,038)   (13,806)   (2,232)   

Logistics (11,588)   (13,346)   1,757     

Capital Expenditures (6,651)     (8,626)     1,976     

Other (3,082)     (3,923)     841        

Total Operating Disbursements (56,163)   (61,385)   5,221     

Net Cash from Operations (17,272)   (34,973)   17,701   

Restructuring Legal and Professional Costs (2,776)     (6,814)     4,037     

KERP    -            -            -       

Net Cash Flow (20,049)   (41,787)   21,739   

Opening Cash Balance 22,203     22,203        -       

Net Receipts/(Disbursements) (20,049)   (41,787)   21,739   

DIP Advances/(Repayments) 25,000     40,000     (15,000)

DIP Fees and Interest    -            -            -       

Closing Cash Balance 27,155     20,416     6,739     

65. Explanations for the key variances are as follows:

(a) positive variance in Total Receipts of approximately $12.5 million primarily relates to 

permanent differences related to higher than forecast pricing and production, as well as 

temporary differences as sales tax refunds were received earlier than forecast. The positive 

variance related to sales tax refunds is expected to reverse in future weeks; 

(b) positive variance in Mine, Mill and Site Costs of approximately $3.1 million is primarily 

due to lower than forecast outflows as Tacora proactively managed its disbursements 

during the period. It is expected that a portion of this variance may reverse in future weeks;

(c) negative variance in Plant Repairs and Maintenance of approximately $2.2 million is 

primarily due to higher than forecast payments for maintaining proper inventory levels of 

stock, unplanned maintenance, as well as regular preventative maintenance during the 

period. It is expected that a portion of this variance may reverse in future weeks;

(d) positive variance in Logistics of approximately $1.8 million is primarily due to lower than 

forecast outflows as Tacora proactively managed its disbursements during the period. It is 

expected that a portion of this variance may reverse in future weeks;
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(e) positive variance in Capital Expenditures of approximately $2.0 million is primarily due to 

lower than forecast outflows as Tacora proactively managed its capital expenditures during 

the period. It is expected that a portion of this variance may reverse in future weeks; and 

(f) positive variance in Other of approximately $0.8 million primarily relates to lower than 

forecast outflows as Tacora proactively managed its disbursements during the period. It is 

expected that a portion of this variance may reverse in future weeks.

STAY EXTENSION

66. The Stay Period will expire on June 24, 2024. The continuation of the stay of proceedings is 

necessary to allow time for Tacora to conduct the Sale Process and explore and secure another 

going-concern transaction. Accordingly, Tacora is seeking a further extension of the Stay Period to 

July 29, 2024.

67. As is demonstrated in the June 2024 Forecast attached to this Ninth Report as Appendix “C”,

Tacora is forecast to have sufficient liquidity to fund its obligations and the costs of the CCAA 

Proceeding through the end of the extended Stay Period. The June 2024 Forecast is summarized 

below: 
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68. The Monitor supports extending the Stay Period to July 29, 2024 for the following reasons:

(a) the Monitor is of the view that the proposed extension of the Stay Period is necessary to 

allow time for Tacora to conduct the Sale Process and secure another going-concern 

transaction;

(b) the June 2024 Forecast demonstrates that, subject to its underlying hypothetical and 

probable assumptions, Tacora is forecast to have sufficient liquidity to continue funding its 

operations during the CCAA Proceeding to July 29, 2024;

(c) based on the information presently available, the Monitor believes that creditors will not 

be materially prejudiced by the proposed extension to the Stay Period; and

(d) the Monitor believes that the Applicant has acted, and continues to act, in good faith and 

with due diligence and that circumstances exist that make an extension of the Stay Period 

appropriate. 
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69. Though the additional time through the Stay Extension is needed to identify an actionable 

transaction, as described in its prior Reports, completing the Applicant’s restructuring as soon as 

possible is of critical importance to the Applicant and its stakeholders. The CCAA Proceedings to 

date have not been able to proceed on the projected timeline and the Applicant’s emergence from 

the CCAA Proceedings has been delayed. The Monitor notes that the Applicant is in need of 

substantial capital investment to enable it to achieve consistent, profitable operations. Such funding 

will not be forthcoming during this CCAA Proceeding. The Applicant also does not current have 

any committed financing beyond the Stay Extension to fund going-concern operations during the 

CCAA Proceedings. Consistent with the Monitor’s prior Reports, the Monitor remains of the view 

that it is imperative that the Applicant emerge from the CCAA Proceeding as soon as possible.

MONITOR’S ACTIVITIES 

70. The Monitor last reported on its activities in the Eighth Report. In accordance with its duties set 

out in Orders granted by the Court in this CCAA Proceeding, as well as its prescribed rights and 

obligations under the CCAA, the activities of the Monitor since the Eighth Report have included 

the following:

(a) participating in regular discussions with Tacora, its legal counsel and other advisors, 

including its financial advisor, Greenhill, regarding, among other things, the Claims 

Procedure, Disclaimer Notice and Disclaimer Letter and Sale Process and communications 

with stakeholders and business operations; 

(b) assisting Tacora with communications to employees, suppliers, creditors and other 

stakeholders;

(c) monitoring the cash receipts and disbursements of Tacora;

(d) administering the Claims Process as described below and responding to enquiries regarding 

the Claims Procedure;

(e) assisting Tacora with updating and extending its cash flow forecasts;

(f) assisting Tacora in preparing the regular reporting required under the Amended DIP 

Agreement; 

(g) attending meetings of the Board of Directors of Tacora; 



- 20 -

(h) engaging in discussions with Cargill and the Ad Hoc Group and their respective counsel 

and advisors; 

(i) responding to stakeholder enquiries regarding the CCAA Proceeding generally;

(j) participating in discussions in respect of and attending before the Court at the various case 

conferences and hearings, including on April 23, May 22, and May 24, 2024 in connection 

with the matters discussed above;

(k) preparing the case conference agenda and summary at the request of the Court in 

connection with the May 22 and May 24, 2024 case conferences; 

(l) consulting with stakeholders and preparing the Motions Timetable; 

(m) maintaining and uploading documents to the Monitor’s Website; and 

(n) preparing this Ninth Report.

CONCLUSION

71. The Monitor is of the view that the relief requested by the Applicant is necessary, reasonable and 

justified in the circumstances and supports the requested Sale Process Order and Stay Extension & 

Ancillary Order.
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The Monitor respectfully submits to the Court this Ninth Report dated this 3rd day of June 2024. 

FTI Consulting Canada Inc. 
in its capacity as Court-appointed Monitor of 
Tacora Resources Inc. and not in its personal or 
corporate capacity 
 
 
 
 
 

  

By:    
Paul Bishop  Jodi Porepa 
Senior Managing Director  Senior Managing Director 
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Joe Thorne 112839 BC Ltd. joethorne@stewartmckelvey.com. 
Apostolatos, Gerry Creditor and Stakeholder gerry.apostolatos@langlois.ca  

 

 

ENDORSEMENT OF JUSTICE KIMMEL: 

[1] For the brief reasons given orally in court after considering the written and oral 
submissions of counsel, the following matters have been scheduled: 

a. A half-day in person hearing commencing at 12:00 noon on June 5, 2024 for: 

i. The Tacora Sale Process Motion and to extend the Stay; and 

ii. The Cargill Meeting Order (Plan) Motion. 

b. A full-day in person hearing commencing at 10:00 a.m. on June 26, 2024 for: 

i. The preliminary threshold motion (to be reconstituted and supplemented in a 
notice of motion to be delivered next week by Tacora to include 
circumscribed additional points); 

ii. The Cargill RVO Declaration motion (Global Process Motion Re: 
Availability of RVO); and 

iii. The Cargill Disclaimer Motion. 

[2] These motions shall proceed on the basis of a timetable to be agreed upon by all 
participating parties, a copy of which shall be provided to the court by the Monitor by the end 
of next week, May 31, 2024.  The timetable shall be structured such that all material for the 



motions will have been served, filed and uploaded into the appropriate hearing by no later than 
12:00 p.m. on the day before the hearing. 

[3] Factums for the June 5, 2024 motions should be focused.  Ideally, each party will address 
the issues on both motions in a single factum of no more than 25 pages double spaced.  

[4] The following directions are provided with respect to the factums for the June 26, 2024 
motions: 

a. Each participating party may rely on their existing factums for the preliminary 
threshold motion and a supplementary factum of no more than five pages double 
spaced.  If appropriate, highlighted versions of the previously filed factums 
indicating the relevant portions for the preliminary threshold motion may be 
delivered. 

b. Each participating party may deliver a new factum of up to 35 pages double spaced 
in respect of the Cargill Global Process (RVO Declaration) Motion and Cargill 
Disclaimer motion.  Cargill may deliver a single reply factum of up to 6 pages 
double spaced.  

[5] In advance of each hearing, the Monitor shall coordinate a hearing agenda with time 
allocations for each participating counsel and provide that to the court the day before, together 
with an index of the factums that have been filed for each motion and where they can be located 
in the CaseLines hearing bundle for the relevant date. 

[6] The parties are encouraged to continue to pursue the parallel track of a global or partial 
resolution of some or all issues on the upcoming motions, and beyond those issues, to try to 
reach a global resolution.       

 

KIMMEL J. 
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Court File No. CV-23-00707394-00CL 
 

ONTARIO 
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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 
 
 

MOTIONS TIMETABLE (MOTIONS RETURNABLE JUNE 5 AND 26) 
 
 

Delivery of Material/Step  Date 

Tacora Sale Process, KERP Reallocation and Stay Period 
Extension Motion Record 

Tacora Reconstituted and Supplemented Notice of Motion re 
Preliminary Threshold Motion  

Cargill Notice of Motion Objecting to Disclaimer1  

May 31, 2024 

Monitor Report regarding Sale Process Motion and Stay 
Period Extension  

Tacora and supporting Facta on all June 5 issues 

June 3, 2024  

Cargill and other responding Facta on all June 5 issues 
(before noon) 

All materials for June 5 uploaded by 12 pm  

June 4, 2024 

Tacora Reply Factum  June 5, 2024 

Sale Process Motion and Stay Period Extension Hearing 
(half day commencing at 12 pm)  

June 5, 2024 

Cargill Motion Record re Disclaimer Motion  

Tacora Reconstituted Preliminary Threshold Motion Record 

June 11, 2024 

 
1 Cargill has advised that they are no longer proceeding on June 5, 2024 or June 26 with the Cargill 
Meeting Order (Plan) Motion 
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Tacora Responding Record re Disclaimer Motion 

Cargill Responding Record to Reconstituted Preliminary 
Threshold Motion 

June 14, 2024 

Cross-examinations, if any June 18, 2024 

Monitor Report re June 26 issues June 19, 2024 

Cargill Factum re Disclaimer (25 page maximum)  

Tacora and any supporting Facta re Reconstituted Preliminary 
Threshold Motion (amending and updating prior factum, 5 
additional pages permitted) 

June 20, 2024 
before noon 

Tacora and any other Responding Facta re Disclaimer (25 
page maximum) 

Cargill and any other Responding Facta re Reconstituted 
Preliminary Threshold Motion (amending and updating prior 
factum, 5 additional pages permitted)  

June 24, 2024 

Cargill Reply Factum on Disclaimer (5 pages) before noon. 

Tacora Reply Factum on Reconstituted Preliminary Threshold 
Motion (5 pages) before noon 

June 25, 2024 

All materials uploaded to Caselines by 12 pm June 25, 2024 

Hearing of RVO Preliminary Motion and Disclaimer 
Objection Motion (full day commencing at 10 am) 

June 26, 2024 

 
 

Cargill has advised that it is no longer proceeding with the Global Process Motion on June 26th 
but proposes to reserve its rights to raise such matters on any opposed future RVO application. 
Tacora and the Monitor believe that such motion can only be withdrawn with prejudice and 
cannot be raised again in future given the schedule that was set by the Court. Tacora and the 
Monitor intend to address the Court on this point on June 5.  
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Tacora Resources Inc.
Consolidated Cash Flow Projections

($USD in thousands)

Forecast Week Ending 26-May-24 02-Jun-24 09-Jun-24 16-Jun-24 23-Jun-24 30-Jun-24 07-Jul-24 14-Jul-24 21-Jul-24 28-Jul-24

Forecast Week [1] 1 2 3 4 5 6 7 8 9 10 Total

Total Receipts [2] 8,404         (1,854)       4,322         7,351         8,417         4,695         7,359         6,607         6,540         6,228         58,069       

Operating Disbursements [3]

Employees (2,098)        (575)           (2,162)        (884)           (2,087)        (287)           (2,180)        (231)           (2,180)        (311)           (12,994)      

Mine, Mill and Site Costs (2,770)        (2,473)        (1,983)        (589)           (1,525)        (1,945)        (1,368)        (684)           (1,577)        (7,845)        (22,759)      

Plant Repairs and Maintenance (2,410)        (2,640)        (2,350)        (2,423)        (2,110)        (2,179)        (2,744)        (2,254)        (2,254)        (2,254)        (23,616)      

Logistics (1,244)        (5,442)        (1,173)        (1,723)        (853)           (5,140)        (2,030)        (1,180)        (1,180)        (1,346)        (21,312)      

Capital Expenditures (3,242)        (1,753)        (1,400)        (1,350)        (1,350)        (1,203)        (1,000)        (1,100)        (1,100)        (1,100)        (14,597)      

Other (609)           (656)           (511)           (242)           (55)             (299)           (55)             (55)             (55)             (295)           (2,833)        

Total Operating Disbursements (12,372)     (13,540)     (9,578)       (7,211)       (7,980)       (11,053)     (9,377)       (5,504)       (8,347)       (13,150)     (98,111)      

Net Cash from Operations (3,968)       (15,394)     (5,256)       140            437            (6,358)       (2,018)       1,103         (1,807)       (6,922)       (40,042)      

Restructuring Legal and Professional Costs [4] (1,115)        (1,056)        (602)           (1,425)        (275)           (1,670)        (275)           (625)           (275)           (775)           (8,093)        

KERP [5] -             -             -             -             -             -             -             -             -             -             -             

NET CASH FLOWS (5,083)       (16,450)     (5,858)       (1,285)       162            (8,028)       (2,293)       478            (2,082)       (7,697)       (48,135)      

Cash

Beginning Cash Balance 27,155       22,072       15,622       9,765         8,480         23,642       15,614       13,321       13,799       16,717       27,155       

Net Receipts/ (Disbursements) (5,083)        (16,450)     (5,858)        (1,285)        162            (8,028)        (2,293)        478            (2,082)        (7,697)        (48,135)      

DIP Advances/ (Repayments) [6] -             10,000       -             -             15,000       -             -             -             5,000         -             30,000       

DIP Fees & Interest Payment [7] -             -             -             -             -             -             -             -             -             -             -             

Ending Cash Balance 22,072       15,622       9,765         8,480         23,642       15,614       13,321       13,799       16,717       9,020         9,020         

DIP Opening Balance 100,901    100,901    111,866    111,866    111,866    126,866    126,866    127,993    127,993    132,993    100,901     

DIP Advances -             10,000       -             -             15,000       -             -             -             5,000         -             30,000       

PIK Interest -             965            -             -             -             -             1,127         -             -             -             2,092         

DIP Ending Balance 100,901    111,866    111,866    111,866    126,866    126,866    127,993    127,993    132,993    132,993    132,993     

Opening Post-Filing Credit Extensions 8,525         8,525         4,528         4,528         4,528         4,528         4,528         4,528         4,528         4,528         8,525         

Increase/ (Decreases) in Post-Filing Credit Extensions -             (3,997)        -             -             -             -             -             -             -             -             (3,997)        

Ending Post-Filing Credit Extensions [8] 8,525         4,528         4,528         4,528         4,528         4,528         4,528         4,528         4,528         4,528         4,528         

Total DIP Facility Obligations 109,426    116,394    116,394    116,394    131,394    131,394    132,521    132,521    137,521    137,521    137,521     



Tacora Resources Inc.
Consolidated Cash Flow Projections

Notes to the Consolidated Cash Flow Projections: 

[3] Operating disbursements include the following key categories: 

[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 the average monthly forward fx rate as at May 23, 2024.

[2] Forecast Total Receipts are based on management’s current expectations regarding productions and vessel shipments of iron ore concentrate (total tonnage) and a P62 price of 

USD $110 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.

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.

[6] Forecast DIP Advances/Repayments are based on funding requirements and maintaining a minimum cash balance throughout the period. 

[7] Accrued monthly interest forecast to be paid in kind (PIK).
[8] Forecast Post-Filing Credit Extensions reflect Management best estimates as at May 24, 2024.

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 associated with the CCAA proceedings and are based on estimates.

[5] Forecast Key Employee Retention Plan (KERP) consistent with the Initial Affidavit.
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By E-mail (rchadwick@goodmans.ca) 

Lee Nicholson 
Direct: (416) 869-5604 
leenicholson@stikeman.com 

May 16, 2024 

Goodmans LLP 
Bay Adelaide Centre - West Tower 
333 Bay Street, Suite 3400 
Toronto, ON  M5H 2S7 

Attention: Robert Chadwick 

Dear Sir: 

Re:  Tacora Resources Inc. (CV-23-00707394-00CL) 

As you know, we are counsel for Tacora Resources Inc. (“Tacora” or the “Company”) in connection with 
the Company’s proceeding under the Companies’ Creditors Arrangement Act (the “CCAA”). The Company 
and Cargill International Trading Pte. Ltd (“Cargill”) are parties to Restatement #1 of the Iron Ore Sale and 
Purchase Contract dated November 9, 2018 (as amended, the “Offtake Agreement”) and the Iron Ore 
Stockpile Purchase Agreement dated December 17, 2019 (the “Stockpile Agreement”) 

We wrote to you in a letter dated September 8, 2023 demanding payment in respect of 63,400 dry metric 
tonnes of iron ore concentrate (“Iron Ore”) delivered to Cargill during the week of August 27, 2023 to the 
stockpile located at the Port of Sept-Îles in accordance with the Offtake Agreement and Stockpile 
Agreement. We understand that following our letter Cargill made payment in respect of the Iron Ore 
delivered to Cargill during the week of August 27, 2023. 

However, we also understand Cargill failed to pay for (a) Iron Ore delivered to Cargill at the stockpile during 
the weeks of October 1, 2023 and October 9, 2023; and (b) final purchase price amounts in respect of 
certain vessel shipments. Invoices have been delivered to Cargill in respect of such amounts and are 
enclosed again for reference. The total amount outstanding and owed to the Company is $10,368,105.60 
(the “Outstanding Amounts”).  

Cargill has provided no explanation as to why the Outstanding Amounts have not been paid. We remind 
you again that Section 2.1 of the Advance Payment Facility Agreement dated May 29, 2023 between Tacora 
and Cargill (as amended, the “APF”) provided that “[u]ntil 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 Original Advances.” Further, 
Section 11 provided that Cargill may set off amounts owing by Cargill to Tacora only upon an Event of 
Default. The Termination Date had not occurred nor had any Event of Default when the Outstanding 
Amounts became due. It appears that Cargill failed to pay the referenced Outstanding Amounts to force 
Tacora to borrow additional funds under its DIP financing with Cargill for the purposes of further priming 
other secured creditors of the Company to their detriment.  

In addition to the Outstanding Amounts, Cargill has also failed to pay $1,880,506.20 (the “Post-Filing 
Outstanding Amounts”) in respect of Iron Ore shipped on vessels which settled and became due under 
the terms of the Offtake Agreement following the commencement of the CCAA proceedings. Again, Cargill 
has provided no explanation as to why such amounts have not been paid. Paragraph 17 of the Amended 
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and Restated Initial Order (the “Initial Order”) prohibits all persons from setting off amounts that were owed 
by Tacora prior to date of the Initial Order against amounts that become due to Tacora after the date of the 
Initial Order. If Cargill is purporting to set-off these amounts against the APF, Cargill is doing so in violation 
and breach of the Initial Order and well established CCAA caselaw. 

We demand that Cargill immediately pay the Outstanding Amounts and Post-Filing Outstanding Amounts. 
Failure to pay the Outstanding Amounts and Post-Filing Outstanding Amounts constitutes a material breach 
of the Offtake Agreement and this letter shall constitute notice thereof. If Cargill fails to pay the Outstanding 
Amounts within 10 Working Days (as defined by the Offtake Agreement), Tacora reserves the right to 
terminate the Offtake Agreement without further notice. Tacora also reserves the right to seek relief from 
the CCAA Court in respect of Cargill’s breach of the Offtake Agreement. 

Yours truly, 

Lee Nicholson 

LN/  

cc. A. Taylor and E. Kolers, Stikeman Elliott LLP
P. Bishop and J. Porepa, FTI Consulting Canada Inc.
R. Jacobs and J. Dietrich, Cassels Brock & Blackwell LLP
C. Descours, Goodmans LLP
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May 28, 2024 

VIA EMAIL (ataylor@stikeman.com) 

Ashley Taylor 
Stikeman Elliott LLP 
Barristers & Solicitors 
5300 Commerce Court West, 
199 Bay Street,  
Toronto, ON  M5L 1B9 

Dear Mr. Taylor: 

Re: CAT/Tacoma 

We have reviewed your letter of May 14, 2024 with our client. 

Although we appreciate your comments that it is contemplated that any sale or restructuring will 
provide for payment in full of our client’s equipment, our client’s equipment continues to 
depreciate. 

We consider our client’s offer to be fair considering the previous failed sales transaction. 

As a result, we have received instructions to bring a motion to lift the stay which we are presently 
working on and intend to serve shortly. 

Yours truly, 

DICKINSON WRIGHT LLP 

John D. Leslie 

JDL/ke 

cc: David Seifer 
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Schedule “A” 

Procedures for the Sale Process 

On October 10, 2023, Tacora Resources Inc. (“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. 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 June 5, 2024, the Court granted an order (the “Sale Process Order”) authorizing Tacora 
to undertake a sale process (the “Sale Process”) to solicit offers or proposals for a sale 
transaction in respect of Tacora’s assets (the “Property”) and business operations (the 
"Business”) to be conducted by the Financial Advisor, and supervised by the Monitor, in the 
manner set forth in these procedures (the “Sale Procedures”).      

On June 26, 2024, the Court will hear motions (the “Preliminary Motions”) by Tacora and 
Cargill to determine: (a) whether or not the Offtake Agreement and/or the Note Indentures 
can be transferred and ‘vested’ into Residual Co. pursuant to a reverse vesting order (an 
“RVO”) without the consent of the counterparties to such contracts; (b) whether as a point of 
law, an RVO transaction structure is available where unsecured creditors hold a veto on a 
CCAA plan of arrangement and those unsecured creditors do not support an RVO; and (c) 
whether the Offtake Agreement is disclaimed. Based upon the decision of the Court, Tacora 
will determine whether all Bidders will be required to submit their Bid in the form of a 
subscription agreement (“Subscription Agreement”) for all the shares of Tacora (the 
“Shares”) to be implemented pursuant to an RVO or in the form of an asset purchase 
agreement (“APA”) for all or substantially all of the Property and the Business.   

Defined Terms 

1. Capitalized terms used in the Sale Procedures and not otherwise defined herein 
have the meanings given to them in Appendix “A”.  

Sale Procedures  

Opportunity  

2. The Sale Process is intended to identify the highest and/or best offer for the sale of 
(a) all the Shares of Tacora pursuant to an RVO, or (b) all or substantially all the 
Property and the Business pursuant to an APA (the “Opportunity”). Tacora reserves 
the right to terminate the Sale Process at any time. 

General  

3. Except as set forth in these Sale Procedures, nothing in this Sale Process shall 
prohibit a secured creditor of Tacora (a) from participating as a Bidder in the Sale 
Process, or (b) committing to Bid its secured debt, including by way of a credit bid of 
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some or all of its outstanding indebtedness under any loan facility (inclusive of 
interest and other amounts payable under such loan agreement to and including the 
date of closing of a definitive transaction) owing to such party (“Credit Bid”).  

4. 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 in connection with the Sale Process, provided that, no 
information regarding any Bids received shall be provided to any stakeholders of 
Tacora or their respective advisors other than in connection with a motion to approve 
the Successful Bid or Back-Up Bid, if applicable.  

Timeline  

5. The following table sets out the key milestones under the Sale Process, which may be 
extended from time to time by Tacora, in consultation with the Financial Advisor and 
with the consent of the Monitor, in accordance with the Sale Process. 

Event Timing 

1. Access to VDR and Template 
Subscription Agreement or Template 
APA, as applicable 

Bidders provided access to the VDR, 
subject to execution of an appropriate 
NDA and provided with a copy of the 
Template Subscription Agreement or 
Template APA, as applicable. 

Access to the VDR has been and will be 
provided to parties on a rolling basis 
following request for access and 
execution of an appropriate NDA. Parties 
will be provided with a Template 
Subscription Agreement or Template APA 
three days following the Court’s decision 
on the Preliminary Motions. 

2. Bid Deadline 

Deadline for Bidders to submit binding 
definitive offers in accordance with the 
requirements of Section 10.  

July 12, 2024  

3. Auction (if applicable) 

 

July 16, 2024 

4. Approval Motion  

Hearing of Approval Motion in respect of 
Successful Bid (subject to Court 
availability). 

July 26, 2024, or such earlier date set by 
the Court.   

5. Outside Date – Closing 

Outside Date by which the Successful 
Bid must close. 

To be determined by Tacora, in consultation 
with the Financial Advisor and the Monitor. 
Tacora will announce such date to Bidders 
in advance of the Bid Deadline (the 
“Outside Date”).  
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Solicitation of Interest 

6. The following steps have been taken by Tacora, the Financial Advisor or the Monitor, 
as applicable: 

a) a notice of the Sale Process and any other relevant information that the 
Monitor, in consultation with Tacora and the Financial Advisor, considered 
appropriate regarding the Sale Process was posted by the Monitor on the 
Monitor’s Website; and 

b) the Financial Advisor, in consultation with Tacora and the Monitor, (i) 
contacted financial and strategic parties that the Financial Advisor, believed 
may be able to submit or participate in a Qualified Bid in connection with the 
Sale Process (each a “Potential Bidder”); and (ii) provided each Potential 
Bidder with a form of non-disclosure agreement satisfactory to the Financial 
Advisor, Tacora, the Monitor, and their respective counsel (an “NDA”). 

7. Tacora, in consultation with the Financial Advisor and the Monitor, will prepare the 
form of a template Subscription Agreement (the “Template Subscription 
Agreement”) or APA (the “Template APA”) to be used by Bidders in submitting a 
Bid. The Template Subscription Agreement or Template APA, as applicable, will be 
provided to Bidders within three (3) days following the Court’s decision on the 
Preliminary Motion. 

Communication Protocol 

8. Each Potential Bidder and Bidder is prohibited from communicating with any other 
Potential Bidder or Bidder and their respective affiliates and their legal and financial 
advisors regarding the Opportunity during the term of the Sale Process, without the 
consent of the Financial Advisor and the Monitor except as provided in these Sale 
Procedures (and for certainty, such consent granted prior to the date of approval of 
these Sale Procedures shall continue to apply without requirement for additional 
consent). Notwithstanding the terms of any NDA entered into by a Bidder, all Bidders 
shall comply with these Sale Procedures. 

9. Notwithstanding the terms of any NDA entered into by a Bidder, the Financial 
Advisor may introduce any Bidder who expresses an interest in submitting a 
consortium or joint Bid, to one or more other Bidders. Any Bidder who is interested in 
submitting a consortium or joint Bid must confirm to the Financial Advisor that it will 
act exclusively with another Bidder or consortium of Bidders submitting a single Bid.  

Bids  

10. A Bidder that wishes to make a definitive transaction proposal (a “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 5:00 p.m. (Eastern Time) on July 
12, 2024, or such later date as determined by Tacora, in consultation with the 
Financial Advisor and with the consent of the Monitor (the “Bid Deadline”). Such Bid 
shall be a “Qualified Bid” if it meets all of the following criteria:     
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a) it has been duly executed by all required parties;  

b) it is received by the Bid Deadline; 

c) it is binding and includes a letter confirming that the Bid is irrevocable until 
the selection of the Successful Bidder and the Back-Up Bidder, if any, 
provided that if such Bidder is selected as the Successful Bidder or the Back-
Up Bidder, its offer shall remain irrevocable until the earlier of (i) completion of 
the transaction, and (ii) the Outside Date, subject to such further extensions 
as may be agreed to under the applicable Subscription Agreement or APA, 
with the consent of the Monitor; 

d) it is in the form of a duly authorized and executed Subscription Agreement or 
APA, as applicable, including all exhibits and schedules contemplated thereby 
(other than exhibits and schedules that by their nature must be prepared by 
Tacora), together with a redline to the Template Subscription Agreement or 
Template APA, as applicable;  

e) the Bid includes: 

i. the purchase price and key assumptions supporting the valuation and 
the anticipated amount of cash payable on closing of the proposed 
transaction;    

ii. details regarding any consideration which is not cash, including to the 
extent applicable, appropriate documentation supporting a Credit Bid;  

iii. any contemplated purchase price adjustment; 

iv. 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; 

v. a description of the Shares or Property, as applicable, 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 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; 

vii. it identifies whether the Bidder intends to assume or exclude the 
Offtake Agreement (with or without amendment) and if the Bidder 
intends to exclude the Offtake Agreement, the alternative offtake 
terms required to complete the transaction contemplated by the Bid; 

viii. information sufficient for Tacora, in consultation with the Financial 
Advisor and the Monitor, to determine that the Bidder has sufficient 
financial ability to complete the transaction contemplated by the Bid; 

ix. a description of the Bidder’s intentions for the Business, including any 



119220703 v17 

plans or conditions related to Tacora’s management and employees; 
and 

x. any other terms or conditions of the Bid that the Bidder believes are 
material to the transaction; 

f) it is not subject to the outcome of unperformed due diligence, internal 
approval(s) or contingency financing; 

g) it contains no conditions other than as contemplated by the Template 
Subscription Agreement or Template APA, as applicable; 

h) it fully discloses the identity of each entity that will be entering into the 
transaction, or that is sponsoring, participating in or benefiting from such Bid, 
and such disclosure shall include, without limitation: (i) in the case of a Bidder 
formed for the purpose of entering into the proposed transaction, the identity 
of each of the actual or proposed direct or indirect equity holders of such 
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 Bidder or any of its equity holders 
and the terms of such benefit; 

i) it is accompanied by a non-refundable good faith cash deposit (the “Deposit”) 
equal to 10% of the total cash component of the purchase price contemplated 
under the Bid which shall be paid to the Monitor and held in trust pursuant to 
Section 28 hereof until the earlier of (i) closing of the Successful Bid or Back-
Up Bid, as applicable; and (ii) rejection of the Bid pursuant to Section 26; 

j) it includes acknowledgements and representations of the 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; 

k) it includes an acknowledgement that the Bid is made on an “as-is, where-is” 
basis; and 

l) it contains such other information as may be reasonably requested by 
Tacora, in consultation with the Financial Advisor and the Monitor. 

 

 

 



119220703 v17 

Assessment of Bids  

11. Bids may not be modified, amended, or withdrawn after the Bid Deadline without the 
written consent of Tacora, in consultation with the Financial Advisor and with the 
consent of the Monitor, except for proposed amendments to increase the purchase 
price or otherwise improve the terms of the Bid for Tacora, its creditors and other 
stakeholders. 

12. Tacora, in consultation with the Financial Advisor and with the consent of the 
Monitor, shall reject any Bid if it is determined that such Bid does not constitute a 
Qualified Bid, provided that, Tacora, in consultation with the Financial Advisor and 
with the consent of the Monitor, may: 

a) waive strict compliance with any one or more of the requirements specified 
above and deem such non-compliant Bid to be a Qualified Bid; or 

b) seek to combine separate Bids to create a Qualified Bid.  

No Bidder shall have any expectation that Tacora will (i) waive strict compliance with 
any one or more of the requirements; or (ii) seek to combine separate Bids to create 
a Qualified Bid.  

13. If Tacora receives two (2) or more Qualified Bids, Tacora may, in consultation with 
the Financial Advisor and the Monitor, undertake one or more of the following steps: 

a) request or negotiate one or more amendments to any Qualified Bids;  

b) accept one of the 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 and select the next highest or 
otherwise best Qualified Bid 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; or 

c) identify the highest and/or best of the Qualified Bids received and such 
Qualified Bid will constitute the opening bid for the purposes of the Auction 
(the "Opening Bid"). 

14. If Tacora receives only one (1) Qualified Bid, such Qualified Bid shall be declared the 
Successful Bid and an Approval Motion shall be brought forthwith. 

Auction 

15. If Tacora, in consultation with the Financial Advisor and the Monitor, determines that 
an Auction should be held, Tacora shall conduct an Auction commencing at 9:00 
a.m. (Eastern time) on July 16, 2024, at the offices of Stikeman Elliott LLP located at 
5300 Commerce Court West, 199 Bay Street, Toronto, Ontario M5L 1B9.  
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16. Except as otherwise permitted in Tacora’s discretion, in consultation with the 
Financial Advisor and the Monitor, only Tacora, the Monitor, the Auction Bidders and, 
in each case, their respective advisors, counsel and other representatives, will be 
entitled to attend the Auction. Only Bidders who submitted a Qualified Bid are eligible 
to participate in the Auction. Each Auction Bidder shall identify to the Financial 
Advisor and the Monitor at least 24 hours in advance of the Auction who will attend 
the Auction on their behalf. The identity of each Bidder participating in the Auction 
(each Bidder participating in the Auction being an “Auction Bidder”) will be 
disclosed to all other Auction Bidders. Each Auction Bidder shall keep the identities 
of each other Auction Bidder confidential. 

17. Except as otherwise set forth herein, Tacora, in consultation with the Financial 
Advisor and the Monitor, may waive and/or employ and announce at the Auction 
additional rules that it considers reasonable under the circumstances for conducting 
the Auction, provided that such rules are: (a) disclosed to each Auction Bidder; and 
(b) designed, in Tacora’s business judgement, to result in the highest and/or best 
offer. 

18. Tacora will arrange for the actual bidding at the Auction to be transcribed or 
recorded. Each Auction Bidder participating in the Auction will designate a single 
individual to be its spokesperson during the Auction. The Auction shall be conducted 
on an open basis, such that all material terms of each Auction Bid at the Auction will 
be fully disclosed to all other Auction Bidders throughout the entire Auction. 

19. Each Auction Bidder participating in the Auction must confirm on the record, at the 
commencement of the Auction and again at the conclusion of the Auction, that it has 
not engaged in any collusion with Tacora, another Bidder or any other person, 
without the consent of the Financial Advisor and the Monitor, regarding the Sale 
Process. Further, each Auction Bidder shall disclose all co-bidding or team bidding 
arrangements, whether formal or informal, among the Auction Bidder and any third 
party or financing source. The identity of any and all co-bidders or team bidders 
involved in submitting any Auction Bid shall be disclosed on the record at the 
Auction. 

20. Bidding at the Auction will continue in minimum increments in excess of the Opening 
Bid determined from time to time by Tacora, in consultation with the Financial 
Advisor and the Monitor. Each overbid (an “Auction Bid”) announced on the record 
at the Auction shall be deemed to be an irrevocable offer capable of acceptance by 
Tacora and may not be withdrawn or amended by the Auction Bidder without the 
consent of Tacora, in consultation with the Financial Advisor and the Monitor. 

21. For the purposes of facilitating bidding, Tacora, in consultation with the Financial 
Advisor and the Monitor, may (but is not required to) ascribe a monetary value to any 
non-cash considerations of any of the Auction Bids, including by way of example, to 
different levels of conditionality to closing. If requested by Tacora, in consultation 
with the Financial Advisor and the Monitor, each Auction Bidder will provide evidence 
of its financial wherewithal and ability to consummate the transaction at an increased 
purchase price. 

22. The Auction will continue until the bidding has concluded and Tacora, in consultation 
with the Financial Advisor and the Monitor, determine the Successful Bid. Tacora, in 
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consultation with the Financial Advisor and the Monitor shall determine which 
Auction Bidder has submitted the highest and/or best Auction Bid of the Auction. At 
the conclusion of bidding, the Auction will be closed, and the highest and/or best 
Auction Bid, as determined by Tacora, in consultation with the Financial Advisor and 
the Monitor, will be Successful Bid and the next highest and otherwise best Auction 
Bid will be the Back-Up Bid, as applicable. Any Auction Bids submitted after the 
conclusion of the Auction will not be considered.  

23. In determining the Successful Bid at the Auction, 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 Auction Bidder); (b) the firm, irrevocable commitment for 
financing of the transaction; (c) the claims likely to be created by such Auction Bid in 
relation to other Auction 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 Auction Bid; (i) 
any restructuring costs that would arise from the Auction 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. 

24. Upon selection of the Successful Bidder and a Back-Up Bidder, if any, Tacora will 
require the Successful Bidder and the Back-Up Bidder, if any, to execute, as soon as 
practicable, an amended Subscription Agreement or APA, as applicable, that reflects 
its final Bid and any other modifications submitted and agreed to during the Auction.  

25. If the 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 Bid. Any Back-Up Bid shall 
remain open for acceptance until the completion of the transaction with the 
Successful Bidder.  

26. All Qualified Bids (other than the Successful Bid and the Back-Up Bid, if any) 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.  

27. The Monitor shall supervise the Sale Process as outlined herein. Any disputes 
relating to a disagreement regarding or clarification required as to the interpretation 
or application of these Sale Procedures, the construction and enforcement of an 
Auction Bidder’s Auction Bid and/or executed transaction documents, the 
responsibilities of the Monitor, the Financial Advisor or Tacora hereunder, shall be 
determined by the Court and each Auction Bidder shall be deemed to have 
consented to the jurisdiction of the Court in connection with any such disputes. The 
Court will have jurisdiction to hear such matters 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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Deposits 

28. All Deposits will be retained by the Monitor and deposited in an interest bearing 
trust account. The Deposit paid by the Successful Bidder and Back-Up Bidder 
whose Bid(s) is/are approved at the Approval Motion will be dealt with in 
accordance with the definitive documents for the transaction contemplated by the 
Successful Bid  or the Back-Up Bid, as applicable, and will be non-refundable, other 
than in the circumstances set out in the Successful Bid or Back-Up Bid, as 
applicable. The Deposits (and any interest thereon) of Qualified Bidders not 
selected as the Successful Bidder or Back-Up Bidder will be returned to such 
Qualified Bidders within five (5) Business Days after the selection of the Successful 
Bidder or such 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 the Back-Up Bidder no later than five (5) Business Days after 
closing of the transaction contemplated by the Successful Bid.   

Approval Motion 

29. The Approval Motion shall be heard on July 26, 2024, or such earlier available date 
set by the Court. At the Approval Motion, Tacora shall seek the Approval Order. 

30. Prior to the Approval Motion, the Monitor shall provide the Court with a report 
providing information on the process and including its recommendation in connection 
with the relief sought at the Approval Motion.  

“As Is, Where Is” 

31. Any sale of the Shares, Business, and/or Property, as applicable, will be on an “as is, 
where is” basis and without surviving representations or warranties of any kind, 
nature, or description by Tacora, the Financial Advisor or the Monitor, or their 
advisors or agents, except to the extent otherwise provided under any definitive sale 
agreement with the Successful Bidder or Back-Up Bidder, if any, executed by 
Tacora. None of Tacora, the Financial Advisor or the Monitor, or their advisors or 
agents, including the Financial Advisor, make any representation or warranty as to 
the information contained in any teaser letter, any management presentation or the 
VDR, except to the extent otherwise provided under any definitive sale agreement 
with the Successful Bidder or Back-Up Bidder, if any, executed by Tacora. Each 
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 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 agreement executed by Tacora. 
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No Entitlement to Expense Reimbursement or Other Amounts  

32. Bidders shall not be entitled to any breakup fee, termination fee, expense 
reimbursement, or similar type of payment or reimbursement.  

Jurisdiction 

33. Upon submitting a Bid, the Bidder shall be deemed to have submitted to the 
exclusive jurisdiction of the Court with respect to all matters relating to the Sale 
Process and the terms and conditions of these Sale Procedures and any Bid.   

34. None of Tacora, the Financial Advisor or 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 Sale Process arising out of any 
agreement or arrangement entered into by the parties that submitted the Successful 
Bid and Back-Up Bid. 
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APPENDIX “A” 
 

DEFINED TERMS  
 
(a) “APA” shall have the meaning attributed to it in the preamble;    

(b) “Approval Motion” means the motion seeking approval by the Court of the 
Successful Bid; 

(c) “Approval Order” means an order of the Court approving, among other things, if 
applicable, the Successful Bid and the consummation thereof; 

(d) “Auction Bid” shall have the meaning attributed to it in Section 20; 

(e) “Auction Bidder” shall have the meaning attributed to it in Section 16; 

(f) “Back-Up Bid” shall have the meaning attributed to it in Section 13.a); 

(g) “Back-Up Bidder” shall have the meaning attributed to it in Section 13.a);  

(h) “Bid” shall have the meaning attributed to it in Section 10; 

(i) “Bidder” means a Potential Bidder interested in the Opportunity who has executed 
an NDA with Tacora;  

(j) “Bid Deadline” shall have the meaning attributed to it in Section 10; 

(k) “Business” shall have the meaning attributed to it in the preamble; 

(l) “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;  

(m) “CCAA” shall have the meaning attributed to it in the preamble; 

(n) “CCAA Proceedings” shall have the meaning attributed to it in the preamble; 

(o) “Court” shall have the meaning attributed to it in the preamble; 

(p) "Credit Bid” shall have the meaning attributed to it in Section 3;  

(q) “Deposit” shall have the meaning attributed to it in Section 10.i); 

(r) “Financial Advisor” shall have the meaning attributed to it in the preamble; 

(s) “Initial Order” shall have the meaning attributed to it in the preamble; 

(t) “Monitor” shall have the meaning attributed to it in the preamble; 

(u) “Monitor’s Website” means http://cfcanada.fticonsulting.com/Tacora; 

(v) “NDA” shall have the meaning attributed to it in Section 6.b); 

http://cfcanada/
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(w) “Note Indentures” means collectively, (a) the indenture dated as of May 11, 2021, 
and second supplemental indenture dated February 16, 2022, among Tacora and 
Computershare Trust Company, N.A., as successor to the initial trustee and 
collateral agent, pursuant to which Tacora issued $225,000,000 of senior notes 
bearing interest at a rate of 8.25%; (b) the 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, 
pursuant to which 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; (c) the third supplemental indenture dated June 23, 2023; and 
(d) the fourth supplemental indenture dated September 8, 2023.  

(x) “Offtake Agreement” means the Restatement of the Iron Ore Sale and Purchase 
Agreement dated November 11, 2018, as amended; 

(y) “Opening Bid” shall have the meaning attributed to it in Section 13; 

(z) “Opportunity” shall have the meaning attributed to it in Section 2;  

(aa) “Outside Date” shall have the meaning attributed to it in Section 5; 

(bb) “Potential Bidder” shall have the meaning attributed to it in Section 6.b); 

(cc) “Preliminary Motions” shall have the meaning attributed to it in the preamble; 

(dd) “Property” shall have the meaning attributed to it in the preamble; 

(ee) “Qualified Bid” shall have the meaning attributed to it in Section 10;  

(ff) “Residual Co.” means a corporation to be incorporated by Tacora in advance of 
closing the transaction contemplated by the Successful Bid, to which any excluded 
Property or liabilities will be transferred to, which shall have no issued and 
outstanding shares; 

(gg) “RVO” shall have the meaning attributed to it in the preamble; 

(hh) “Sale Process Order” shall have the meaning attributed to it in the preamble;  

(ii) “Sale Process” shall have the meaning attributed to it in the preamble; 

(jj) “Sale Procedures” shall have the meaning attributed to it in the preamble; 

(kk) “Shares” shall have the meaning attributed to it in the preamble; 

(ll) “Subscription Agreement” shall have the meaning attributed to it in the preamble;  

(mm) “Successful Bid” shall have the meaning attributed to it in Section 13.a); 

(nn) “Successful Bidder” shall have the meaning attributed to it in Section 13.a); 

(oo) “Template APA” shall have the meaning attributed to it in Section 7; 
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(pp) “Template Subscription Agreement” shall have the meaning attributed to it in 
Section 7; and 

(qq) “VDR” means a confidential virtual data room in relation to the Opportunity that will 
be made available by Tacora to Bidders that have executed an NDA.  
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STRICTLY PRIVATE AND CONFIDENTIAL 

May 23, 2024 

RE: Project Element  

Ladies and Gentlemen:  

Thank you for your continued interest in Tacora Resources Inc. (“Tacora” or the “Company”).  

On October 10, 2023, Tacora commenced proceedings (the “CCAA Proceedings”) under the Companies' Creditors 

Arrangement Act (Canada) (the “CCAA”) and the Ontario Superior Court of Justice (Commercial List) (the “Court”) 

granted an initial order (as may be amended from time to time, the “Initial Order”), which, among other things, 

appointed FTI Consulting Canada Inc. as monitor (the “Monitor”) in the CCAA Proceedings. 

Greenhill & Co. Canada Ltd. (“Greenhill”) is acting as Tacora’s financial advisor and investment banker (the “Financial 

Advisor”). Capitalized terms used and not defined herein shall have the meanings given to them in the Procedures for 

the Sale Process (the “Sale Procedures”). 

The Company intends to seek an order (the “Sale Order”) from the Court authorizing Tacora to undertake sale process 

including an auction (the “Sale Process”) to solicit offers or proposals for a sale transaction (a “Transaction”) in respect 

of Tacora’s assets (the “Property”) and business operations (the “Business”). The Sale Process is to be conducted 

by the Financial Advisor, and supervised by the Monitor, in the manner set forth in the Sale Procedures. The Sale 

Process is described in further detail in the Sale Procedures which will be provided to you in draft by Friday, May 24, 

2024, and published on the Monitor’s case website: http://cfcanada.fticonsulting.com/tacora/. The Sale Procedures are 

subject to Court approval and may be amended or modified, from time to time, by Tacora as necessary or desirable.  

Pursuant to the proposed Sale Process, a Bidder that wishes to make a definitive Transaction proposal shall submit a 

binding offer that complies with all the requirements set forth in the Sale Procedures to the Financial Advisor via e-mail 

addressed to all the following individuals by no later than 12:00 p.m. (Eastern Time) on July 12, 2024 (the “Bid 

Deadline”): 

 

Corporate and M&A Advisory Restructuring and Financing Advisory 

Michael Nessim 

Managing Director 

+1 (416) 601-2577 

+1 (416) 268-9295 

michael.nessim@greenhill.com 

Usman Masood 

Managing Director 

+1 (416) 601-2578 

+1 (647) 391-5531 

usman.masood@greenhill.com 

Chetan Bhandari 

Managing Director 

+1 (212) 389-1514 

+1 (310) 592-4080 

chetan.bhandari@greenhill.com 

Charles Geizhals 

Principal 

+1 (212) 389-1761 

+1 (917) 254-3306 

charles.geizhals@greenhill.com 

 

With a copy to Tacora’s legal counsel: 

ataylor@stikeman.com; leenicholson@stikeman.com; nrambaran@stikeman.com; pyang@stikeman.com   

 

And a copy to the Monitor and its legal counsel: 

Paul.Bishop@fticonsulting.com; Jodi.Porepa@fticonsulting.com; rjacobs@cassels.com; jdietrich@cassels.com  
 

http://cfcanada.fticonsulting.com/tacora/
mailto:michael.nessim@greenhill.com
mailto:usman.masood@greenhill.com
mailto:chetan.bhandari@greenhill.com
mailto:charles.geizhals@greenhill.com
mailto:ataylor@stikeman.com
mailto:leenicholson@stikeman.com
mailto:nrambaran@stikeman.com
mailto:pyang@stikeman.com
mailto:Paul.Bishop@fticonsulting.com
mailto:Jodi.Porepa@fticonsulting.com
mailto:rjacobs@cassels.com
mailto:jdietrich@cassels.com
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All communications, inquiries and requests for information should be addressed only to the Greenhill 
representatives listed above.  

Under no circumstance should you directly contact Tacora or its directors, officers, employees, contractors, 

customers, suppliers, or other stakeholders. 

1. OPPORTUNITY 

The Sale Process is intended to identify the highest and/or best Transaction offer. The form of Transaction will 

either be (a) a sale of all the Shares of Tacora pursuant to a reverse vesting order, or (b) a sale of all or substantially 

all the Property pursuant to an asset purchase agreement (the “Opportunity”). The form of Transaction will depend 

upon decisions of the Court issued before the Bid Deadline. Template transaction documentation will be provided 

for your review, via the VDR, in advance of the Bid Deadline. 

2. BID SUBMISSION GUIDELINES 

A Bidder that wishes to make a Bid shall submit a binding offer that complies with all the criteria described in the 
Sale Procedures to the Financial Advisor (including by email) with a copy to the Monitor (including by email), such 
that the Financial Advisor receives the submission no later than 12:00 p.m. (Eastern Time) on July 12, 2024, or 
such later date as determined by Tacora, in consultation with the Financial Advisor and with the consent of the 
Monitor. 

Tacora, in consultation with the Financial Advisor and with the consent of the Monitor, will reject any Bid if it is 
determined that such Bid does not constitute a Qualified Bid. No Bidder shall have any expectation that Tacora 
will waive strict compliance with any one or more of the requirements.   

If your Bid is determined to be a Qualified Bid, the Company and Greenhill, in consultation with the Monitor, will 
determine whether to engage with you further and will advise you of the next steps related thereto. 

3. MILESTONES 

The proposed Sale Procedures contemplate the following milestones, which may be amended or modified, from 
time to time, by Tacora as necessary or desirable. 

Event Timing 

1. Access to VDR and Template Subscription 

Agreement or Template APA, as applicable 

Bidders provided access to the VDR, subject 
to execution of an appropriate NDA and 
provided with a copy of the Template 
Subscription Agreement or Template APA, as 
applicable. 

Access to the VDR has been and will be provided 
to parties on a rolling basis following request for 
access and execution of an appropriate NDA.  

2. Bid Deadline 

Deadline for Bidders to submit binding 
definitive offers  

July 12, 2024  

3. Auction  

 

July 16, 2024  
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4. Approval Motion  

Hearing of Approval Motion in respect of 

Successful Bid (subject to Court availability). 

If there is only one Qualified Bid, 14 days following 
selection of the Successful Bidder. 

If an Auction is held, July 31, 2024. 

5. Outside Date – Closing 

Outside Date by which the Successful Bid must 
close. 

To be determined  

 

4. AUCTION 

If Tacora receives two or more Qualified Bids and determines, after consultation with the Monitor, that it is 

appropriate in the circumstances, Tacora may conduct an Auction commencing at 9:00 a.m. (Eastern Time) on 

July 16, 2024, at the offices of Stikeman Elliott LLP located at 5300 Commerce Court West, 199 Bay Street, 

Toronto, Ontario M5L 1B9. Further details regarding any such Auction can be found in the Sale Procedures 

attached hereto as Schedule A. 

5. COMMUNICATION PROTOCOL 

Unless arranged by Greenhill, under no circumstances should you or your associates, advisors or agents 

communicate directly or indirectly with the Company, the Company’s management, directors or employees or any 

other party, including, in particular, any third party who may trade or do business with, or who may have contractual 

relationships with, the Company and any other prospective purchaser of any assets of the Company in relation to 

the Sale Process or any contemplated transaction without the prior written consent of the Financial Advisor or the 

Company. For further clarity, to the extent your proposal would require a discussion with either the Ad Hoc Group 

of Noteholders (the “AHG”) of Tacora and / or Cargill, please submit such request to Greenhill to arrange the 

discussion. Any questions regarding the Sale Process or any Transaction should be directed only to the identified 

representatives of Greenhill. 

6. OTHER ITEMS 

This letter does not constitute a proposal to sell or otherwise engage in any Transaction with respect to the 

Company and until one or more definitive agreements with respect to a Transaction is executed and delivered by 

the parties thereto and approved by the Court, neither the Company nor any other person shall have any obligation 

to any party regarding any Transaction. 

You must bear all costs of your investigation and evaluation of the Company, including the fees and disbursements 

of your legal counsel and/or any other advisors. This process letter shall be governed by and construed in 

accordance with laws of the Province of Ontario. By submitting a Bid in accordance with the Sale Procedures, you 

consent to the provisions of this process letter and the Sale Procedures. 

In submitting a Bid, you acknowledge that you are relying solely on your own investigation and evaluation of the 

Company and its Property and Business. None of the Company, the Financial Advisor, the Monitor, or any other 

advisor or representative of the Company or its respective affiliates makes any express or implied representations 

or warranties with respect to the matters contemplated hereby and each disclaims any and all liability for any claims 

as to representations, warranties or statements contained in this letter or in any other written (or electronic) material 

furnished or information orally transmitted to any interested party, except only those particular representations and 

warranties made by the Company in any definitive duly executed transaction agreements if, as and when any such 

definitive agreements may ultimately be executed by the Company, and subject to such limitations and restrictions 

as may be contained therein. Until definitive agreements are executed by the Company, the Company, the 
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Financial Advisor or the Monitor will not have any obligations whatsoever to any actual or potential Bidder, 

purchaser or investor. 

You are reminded that all discussions regarding the Company, the Sale Process and any contemplated 

Transaction, the existence and contents of this letter and any Bid submitted by you are governed by and 

subject to the terms of the Non-Disclosure Agreement previously executed by you. 

*** 

Greenhill is available to consult with potentially interested parties prior to the submission of the Bid Deadline to clarify 

information and procedures and to answer questions. On behalf of the Company, we appreciate your interest in the 

Company and look forward to receiving your Qualified Bid. 

 

Sincerely,  

 

Corporate and M&A Advisory Restructuring and Financing Advisory 

Michael Nessim 

Managing Director 

+1 (416) 601-2577 

+1 (416) 268-9295 

michael.nessim@greenhill.com 

Usman Masood 

Managing Director 

+1 (416) 601-2578 

+1 (647) 391-5531 

usman.masood@greenhill.com 

Chetan Bhandari 

Managing Director 

+1 (212) 389-1514 

+1 (310) 592-4080 

chetan.bhandari@greenhill.com 

Charles Geizhals 

Principal 

+1 (212) 389-1761 

+1 (917) 254-3306 

charles.geizhals@greenhill.com 

 

 

mailto:michael.nessim@greenhill.com
mailto:usman.masood@greenhill.com
mailto:chetan.bhandari@greenhill.com
mailto:charles.geizhals@greenhill.com


Court File No. CV-23-00707394-00CL
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. 

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

NINTH REPORT OF THE MONITOR

Cassels Brock & Blackwell LLP
Suite 3200, Bay Adelaide Centre – North Tower
40 Temperance St.
Toronto, ON M5H 0B4

Ryan Jacobs LSO#59510J 
Tel:   416.860.6465 
rjacobs@cassels.com

Jane Dietrich LSO#49302U
Tel:   416.860.5223
jdietrich@cassels.com

Alan Merskey LSO#413771
Tel:   416.860. 2948 
amerskey@cassels.com  

Monique Sassi LSO# 63638L
Tel:  416.860.6886
msassi@cassels.com

Lawyers for the Monitor, FTI Consulting Canada Inc. 

mailto:rjacobs@cassels.com
mailto:jdietrich@cassels.com
mailto:amerskey@cassels.com
mailto:msassi@cassels.com

	Insert from: "Compiled Appendices (Ninth Report)(65004788.1).pdf"
	Appendix "A" - Endorsement of Justice Kimmel dated May 24, 2024
	Appendix "B" - Motions Timetable
	Appendix "C" - Cash Flow Forecast for the period ending July 28, 2024
	Appendix "D" - Demand Letter to Cargill from Tacora dated May 16, 2024
	Appendix "E" - Letter to Tacora from Caterpillar Financial Services Limited dated May 28, 2024
	Appendix "F" - Notice to Claimants published in the Globe and Mail (National Edition) on April 29, 2024
	Appendix "G" - Proposed Sale Procedures
	Appendix "H" - Process Letter for Sale Process prepared by Greenhill & Co. Canada Ltd.




