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Court File No: CV-19-614614-00CL

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 IMERYS TALC AMERICA, INC., IMERYS TALC VERMONT, INC.,
AND IMERYS TALC CANADA INC. (THE “DEBTORS”)

APPLICATION OF IMERYS TALC CANADA INC., UNDER SECTION 46 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

NOTICE OF MOTION
(returnable October 28, 2019)
The Applicants, Imerys Talc America, Inc. (“ITA”), Imerys Talc Vermont, Inc. (“ITV”), and
Imerys Talc Canada Inc. (“ITC”) make a motion for an Order substantially in the form filed
herewith. The Order to be requested on October 28, 2019, the return date of this motion will

be, inter alia:

(a) abridging the time for service of the Notice of Motion and the Motion Record and

dispensing with further service thereof, if necessary;

(b) recognizing and enforcing in Canada certain orders of the U.S. Court (the

“Foreign Orders”), including the following:

(1) an order dated May 21, 2019 authorizing the employment and retention of
Willkie Farr & Gallagher LLP as Special Litigation and Corporate Counsel
to the Official Committee of Tort Claimants (the “Committee”), (the
“‘Willkie Farr & Gallagher Order”);

(2) an order dated May 21, 2019 authorizing the employment and retention of
Robinson & Cole LLP as Counsel to the Committee (the “Robinson &
Cole Order”);

(3) an order dated June 6, 2019 authorizing the employment and retention of
Gilbert LLP as Special Insurance Counsel to the Committee (the “Gilbert
Order”);

(4) an order dated June 25, 2019 authorizing the employment of Legal
Analysis Systems, Inc. as the Tort Liability Consultant to the Committee

(the “Legal Analysis Systems Order”);



(5) an order dated August 7, 2019 authorizing the employment and retention
of Ducera Partners LLC and Ducera Securities LLC (“Ducera”) as

Investment Banker to the Committee (the “Ducera Order”);

(6) an order dated August 7, 2019 authorizing the employment and retention
of GlassRatner Advisory & Capital Group, LLC as Financial Advisor to the

Committee (the “GlassRatner Order”);

(7) An order dated June 3, 2019 appointing James L. Patton as Future
Claimants’ Representative (the “FCR” and the “FCR Order”);

(8) An order dated June 6, 2019 authorizing the FCR to retain and employ
Young Conaway Stargatt & Taylor LLP as Counsel (the “Young Conway
Order”);

(9) An order dated June 12, 2019 authorizing the FCR to retain and employ
Ankura Consulting Group, LLC as Consultants (the “Ankura Order”);

(10)  An order dated September 26, 2019 authorizing the FCR to co-retain and
employ Ducera as Investment Banker with the Committee (the “Ducera
Co-Retention Order”);

(11)  An order dated September 27, 2019 authorizing the FCR to co-retain and
employ Gilbert LLC as Special Insurance Counsel with the Committee of
(the “Gilbert Co-Retention Order”);

(12)  An order dated August 16, 2019 authorizing the Debtors to assume the
Leases listed in Exhibit 1 of the order (the “Assumption of Leases
Order”); and

(13)  An order dated September 27, 2019 approving a protective order for

sharing of documents in discovery (the “Stipulated Protective Order”).

(c) such further ancillary relief as set out in the draft order attached at Tab 3 of

the Motion Record; and

(d) such further and other relief as counsel may request and this Honourable

Court may permit.

THE GROUNDS FOR THE APPLICATION ARE:



(c)

the Debtors are market leaders with respect to talc production in North America,

representing nearly 50% of the market;

on February 13, 2019, the Debtors commenced the U.S. Proceedings by filing

voluntary petitions under Chapter 11;

on February 14, 2019, the US Court made various orders in the US Proceedings
(the “First Day Orders”), including an order authorizing ITC to act as foreign
representative of the US Proceedings and an order placing the Debtors under

joint administration in the US Proceedings;

on February 20, 2019 this Honourable Court made an initial recognition order
declaring ITC the foreign representative as defined in section 45 of the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the
“CCAA”) and a supplemental order recognizing the First Day Orders of the US
Court;

ITC seeks an order from this Court, among other things, recognizing the Foreign
Orders noted above to ensure consistency between the US Proceedings and

these Proceedings;
the provisions of the CCAA, including Part IV thereof;

Rules 2.03, 3.02, 14.05, 16, 17 and 38 of the Rules of Civil Procedure,
R.R.0. 1990. Reg. 194, as amended,;

section 106 of the Courts of Justice Act; R.S.0. 1990, c. C-43; and

such further and other grounds as counsel may advise and this Honourable

Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion:

(@)

(b)
(c)

the Affidavit of Anthony Wilson, sworn October 22, 2019 and the exhibits

referred to therein (“Wilson Affidavit”);
the Fourth Report of the Information Officer to be filed;

the Foreign Orders of the US Court made in the US Proceeding, copies of which
are attached to the Wilson Affidavit; and

such further and documentary evidence as counsel may advise and this



Honourable Court may permit.
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56.

4.

Debtors Intend to produce information cver which such cther party asserts a shared
privilege or similar protection, and {iv) protects the Debtors and other parties from any
claim that an inadvertent disclosure cperates as a waiver of privilege or similar
protection in this or any other proceeding in state or federal court. This order is found at

Exhibit ‘N’ to this affidavit.

V. CONCLUSION

[ believe that the relief sought in this motion (a) is vital to enabling the Debtors to operate
in Chapter 11 with minimum interruptions and disruptions to their businesses or loss of
productivity or value and (b) constitutes a critical element in the Debtors’ being able to
successfully maximize value for the benefit of their estates and, ultimately, successfully

emerge from insolvency protection.

SWORN BEFORE ME in the State of
Califorda, on October 22, 2019,
Monhauno
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immediate objective is to maintain & business-as-usnal atmosphare during the early stages of
the US Proceedings, with as little interrupton or dismption ta the Debtors’ operations as
passible. I beliave that If the Conrt grents the relief requested in the within application, the
prospect for achleving these objectives and confirmetion of a Chapter 11 plan will be
substandally enhanced.

13.  In support of the Petitions, 1 caused to be filed with the US Court a declaration {the
“First Day Declaration”). The First Day Daclaration sets out in pgreater detall, among olher
things, the history of the Debtors and the present challenges ieading to the US Proceedings and
this application, Attached herete and marked as Bxbibit “A” 5 a true copy of the First Day
Dedlaration.

IL DESCRIPTION OF ENTITIES
a Corporate Structure

14, Since their acquisition in 2011, the Debiors have been part of the Imerys Group. Imerys
S.A.} the parent of the Irerys Group, s a French multinational company which specializes in
the production and processing of & wide range of industrlal minarals, U is headquartered in
Parig, France and has operationg in 50 countries and approximately 18,000 employues,

15,  Details of the [ncorporating jurisdictions and head of{ice locations of the relevant
affiliates are as followa:

. Imerys Talc America, Inc, (ITA), incorporated in Delaware with head office
located in San Jose, Caltfornia; '

. Imerys Tale Vermont, Ine. (TTV), incorporated in Vermont with  head  office
located in 5an Jose California; and

1 Imerys S.A 1a fisted on Huronext Parlg and {9 part of the CAC MD {mid 60) index within the SBF 120,
which sepresents the 120 largest stocks listed o Buronext Paris, as well aa the CAC Basic Mstorjals {ndex.
Parent shares are also part of the Dow Jonas Buro Stosex, the benchmark index for the euro zone. The
Debtors, however, are not isted on any stock exchange,
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v Imarys Tale Canada Imc. {ITC), federally moorporated in Canada with a
registered heed office in Montreal, Quebee and principal place of business in
Timmins, Ontario.

16, The Imesys Group acquired s talc operations, including the operations of the Debtars,
In 2011, The Debtors’ fale operations were previously owned by various entities, including
Johnson & Johnson (] &), Cyprus Mines Corporation ("Cyprus”), Cyprus Tale Corporation,
and Rlo Tinto Arnerica, Inc,

17.  The menegement team of the division resides in San [ose, California (Ganersl Manager,
Finance Director, and CPQ) and provides management services to TTC, The Imwerys USA
headquarters is In Roswell, Georgia and hosts shared services between the Deblors.

18. A simplified overview of the corporata structure of the Imerys Groop {5 set cui in an
organizaliomal chart, which is attached herato as Exhibit “B”.

b, Group Business

19.  The Imerys Group i3 the world leader in mineral-based specizltles for Industry,
delivering high value-added, funchional solutions to a multitude of sectors, from processing
indushries to consumer ghods and building products. It holds leading positions in the majority
of its markets, indluding: minerals for breathable polymer films; alumino-silicate monolithic
refractories; graphite for alkaline batterles; conductive addittves for Ll-ion batteries; fuxes for
continuous casting processes; petlite for constyuction; and mineral solutions for filtration,

paper, plastics, paints, ceramics, health products, and cosmetica,

20.  The Tmerys Group is organized around two segmenis: the Performance Mincials
segment and the High Temperature Materials & Solutions segment. The Performance Minerals
segment Is comprised of three geographic business aress, including the Burope Middle East
Africa {EMEA) arca, the Americas aren, and the Asin Paciflc {(APAC) area, which serve the
plastics, paints and coatings, fltration, ceramics, renewnble energy, and paper and board
markets. The entities in the Performance Minerals segment ming, process, ond distribute high

quality talc, mica, wollastonite, perlite, dialomacenus earlh, carbonate, bentanile, and kaolin,
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2.  The Debtoss are part of the Performance Minerals Americas business area and mine,
process, and/or distribute talc. Talc 18 a hydmted magnesium sllicate that is used in the
manwfacturing of both cogmetic/personal care products and industrial prosducts such as painis
and coatings, rubber, paper, 'polymers, and ather specially products, Tele is mined from taic
deposits, which resuit from the wansformation of existng rocks under the effect of
hydrathermal flufds carrying one or several of the camponents needed to form the mineral,

22, The Debtors’ lalc operations include talc mines, plants, and disribution facilities located
in: Montana (Yellowstone, Sappington, end Three Forks); Vermont (Argonaut and Ludlow);
Texas (Houstor); and Ontario, Canada (Timeming, Penhorwood, sand Foloyet).

23,  The Debtors are the market leader with respect to tale production in North America,
representing nearly 50% of the market,

24, The Deblors’ 0p customers in the parsonal care secior are manufacherers aof baby
powder (50% of personal care sales), makeup (30% of personal care sales), and soap (0% of
persanal care sales). The Debtary are the main supplier of fale ta J&] in the United States for use
in ita manufacturing of baby powder, ’

c The Dabtors” Financiof Status

25 ITC does not independenily report its financial performance. (ts financial reporling s
part of a consolidated report preparad for the Imerys Group.

26.  The Debtors’ total revenue in 2018 was approximately US$174 million.

77.  According to the Debtors’ unaudited financial statements, ag at December 31, 2018 {TC
had lotal revenue of CON$60.521 million, net annual income of CON$S.13 miilion, total ausets
of CDIN$40.250 million and total liabllitiss, excduding shareholder equity, of CDNE16.16 million,

28 As described in greater detail below, certain of the Debtors are also facing numerous
product liability claims in respect of their production and distribution of tale.



d. ITC

26, ITC is incorporated under the Canadinn Business Corporations Act, REC 1988, ¢ C-44
("CBCA") and ronlinued from Quebecs Business Cucporations Act, CQLR o 5311 ("QBCA™)
on September 18, 2011

30,  ITC's registered head office is located at 1155 Rene-Levesque Blvd, West, Suita 4040,
Monkes], Quebes which is the address of TTC’s Canadien counsel, Stikeman ElHott LLP.
However, the primary place of buslness is lecated at 100 Waler Tower Rosd 1o Timnins,

Ontario.

3l ITC hes o total of four directors, One director i @ Canadian resident and three are US
tesidents, The Canadian director is also a company employee,

32,  ITC employs 67 employees as described in greater detall below,

33 ITC mines talc in Onlario and exports approximately 95% of ils talc into the United
States. The vast majority of the lalc is then sold directly to manufacturing custamers, with nnly
g small portion sold to distributors, In 2018, ITC distributed approximately 81,400 melric fons
(MT) of talc info the United States. The talc is primarily for use In industrial products but a
small portion, less than 0.5% of the revenue from telc, 1s used for agrienltural and horticultural
markets,

34  The ITC cporations are located in Ontario, Canada and include a @&le mine (Timming)
and plant (Penhorwend), a distribution centor in Foleyet and a warehpuse in Misslssaupa as
describad in greater detail belaw,

. ITC's Cash Management

35.  Cash genemted by ITC's operations is held at two bank accounts at the Roya] Bank of
Canada {"IRBC") hald in [TC's naeme, These funds are uged to pay ordinary caurse third pasty
and intercompany business expenses as they arise.
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36,  There are two (2} active accounts and zero (0) inaclive accounts. The following bank
accounts are held in the name of ITC:

s Imerys Tale Canada, Inc., Royal Bank of Canada, Operating Account (USD), Account
No; *#9146 {the “USD} Account”); and

« Imerys Tale Canada, Inc., Royal Bank of Canada, Operating Account {CDN), Accaunt
Nao; 7638 {the “CDN Account”).

Thea USD Account i3 used {or cash received and transactons conducted in US Dollars and the
DN Account is uged for cash received and transactions conducted in Canadian Dollars.

37.  IIC's cagh ond cash management system is managed by ITA personnel in (he finance
and mecounting department based in Three Forks, Montana., who have day-to-day access and
control over e ITC bank accounts, Like the other Debtors, [TC also relics wpon, Imerys USA,
Inc. ("Imerys USA") personnel to provide treasury and accounts payabie services pursuant to
the shared services arrangement {as further described belaw). The treasury deparhment localed
in Georgia, USA is generally responsible for TTC's accounts payable and disseminates the
cheques to creditors, The treasury department has initinted plans to tranafer the cheque issuing
process to TTC which is identicat to the changes made to the operations of the US Debtars, This
new procedure will allow each of the Debtors to have greater control over their cash and
disbursements once filing i3 complete, Thera will be one ITC employze that handies the
printing and iseuance of cheques but Imerys USA and ITA employees will siill have oversight
and provide direction on the vendors selected for payment. Only ane ITC employee hag access
to the ITC bank eccounls, and the employee’s access ja limited to posting monthly Income tax
end H5T/ QST payments.

£ Intercompany Transactions

38,  ITCis a party to varlous intercompany fransactions with ITA and TV in the ardinary
gourse, including ansactons for goods and services. In addidon, TTC enters into
intetcompany lransactions with other Imerys Group entities, ncluding Imerys S.A.
Flistorically, there was an arrangement In plece where, periadically, excess cash from the
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45 ltis the Debtors' intention Lo pay ell post-filing ;axpenses in the ordinary course, ‘The
Debtors have also sought court approval to pay certain pre-filing trade debt of non-US vendors
or vendors otherwise deemed critical and have reczived approval, on an Interim bosis, to pay
such claims, The Debtors anbicipate having minimal prepetifion trade debt outstanding during
the Chapter 11 proceedings.

h Employees

46, TIC hag & total of 67 employees that work out of elther the Timenins, Ontarie or
Penhorwood, Ontario fecilities,

47. ' At tha Tiomins facllity, 23 of I'C's employees are covered by & labor agreemsnt
between ITC and the United Stee) Workers of America, Local 7580-01, which expires on June 30,
2021, At the Penhorwood/Foleyet facilities, 26 of TTC's employees are covered by a labor
agreement between TTC and United Steel Workers of America, Local 7580-02, which expires on
June 30, 2020, [TC also has 18 non-unionized employees,

48, ITC mainlains two defined benefit registered penslon plans: the Pension Plan for
Bargaining Unit Employees of Imerys Tale Canada [nc. {the “Union Plan”) und the Pension
Plan for Employees of Imerys Talc Canada [nc. {the "Salaried Plan"), A5 of December 31, 2017,
the Union Plan had a total of 22 active and 11 inactive membears, and the Salarled 1’lan bed a
tolzl of 31 active and 26 inacHve members, The membership of the Union Flan is comprised of
employees and former employees of ITC represented by United Steel Workers of America,
Local 7580 and the membership of the Salaried Plan i3 comprised of non-unienized employees
and former employees of ITC. YTC is the ad ministrator of the Union Flan and the Salaried Plan,

49.  The most recently filed actuarial vatuation for each plan was performed as of Decamber
31, 2017, As of that date, the Undon Plan had assets of CDINS4,384 500 and liabiljlies on a wind-
up basls of CDN%5,046,700, and the Salarled Plan had assets of CDN §8,770,300 and Gabilities
on 3 wind-up basls of CDN$10,493,400. The valuaHon Indicates that no special payments are
currently required to be patd ta either the Undon Plan or the Salaried Plan.

50.  The Debtom intend to contimue to pay all of their obligations lo thelr employees and

retirees in the ordinary course,



11

51. 1TC's employee administration {e.f. compensation, benefits, and human resource
policies) js managed by personne] located in the Three Forks, Montana and Atlanta, Georgia
offices. The Aflanta offces are leased by a non-filing 1S affiliate, and the Three Forks space is
owned by ITA. The.pergonnel in the Three Forks office are employees of ITA.

i Real Bstate

52, The primary office of ITC is located on ITC owned real properly at 100 Water Tower
Road Timming, Onlarlo, The registered head office is located at 1155 Rene-Levesque Blvd, West,
Sufte 4000, Montreal, Quebec which Is the Montreal office of ITC's Canadian connsel, Stikeman
Blliott LLP.

83, TTC has three main active sttes (Timmins, Penhorwood, and Foloyet) and one warehouse
{Mississruga) all located In Ontardo, At the Timmins location, ITC owns a smualf percel of Jand
where a micrmizing mill and e centrn] office building are located, The City of Timmins owns
the majority of the surface righta to this Iand,

54.  Thbe Penhorwood location is an active mine and beneficiation plant. At this site, ITC
actively mines and mills tale. ITC has & land lezse, an aggregate parmdt and a patent mine
bolding for this location, At the Folepet location, ITC transloads the tale product fo railcars for
distribution, The land is owned by CN Rallway and leased ko TIC.

55.  ITC leases s fourth site in Misslssauga, Ontario which is the warchouse for storing
finished product,

56,  ITC also muintalns responsibility for a clased tale mine located in the Sherbroake region
of Quebec. Another tnactive mine, Marcoux talc mine, is localed in close proximity to
Manscrville, Quebee, Tha Marcote ming has been closed since 2010, but ITC contlnues to own
smeface rights to the land and bufldings on the property. ITC retains the responsibility of
reclamation and closare of the Broughton mines which is scheduted to commence in Felrruary
2019, Once rehabilitation work is completed and upon final inspection, the 1TC will relinguish
responsibility for the Broughton site,
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i Environmental Claims

5/.  As described above, ITC operates poe aelive mine In Penbiorwood and 2 plant in
Timmins, The Timming Micronlzing Mill, based on the most recent Environmental Sitc
Assessment, is e fow environmental lability, Similarly, the Penharwood mine operation is also
low risk, It has inherited waste rock piles and un-vegetated, disturbed land on the property;
however, progressive rehabllitation is already in process. Regular environmental monitoring is
in place and the mine satisfies all conaditions for permits and approvals in its operation,

58,  ITC has also conducted reclamation of mines that are no longer active, The Marcoux
mine was reclaimed and subsequently closed In 2010, ITC el owny the surface rights lo this
land and the buildings on the land are not ihabitable. Flnally, the reclamation for the
Broughton mine fs sel fo begin in February 2019 for a period of 10 months

39.  As described in detsll In the Debtars’ Insurance and Bonding Motion? the Debtors are
obligated to post bonds o cover the costs of obligations related to the reclamation of the land on
which thelr mines are located, as wel) as cartain performance, license/ permit, and customs and
horder protection obligations. To date, there are two bonds posted on behalf of TI'C.

60.  The premiume for the bonds are paid by 1TC. The current total amount of bonds posted
by Imerys USA on behalf of ITC is approximately CON$2,850,000.

61,  The Debtors will continue to comply with all of their environmental abligations through
the course of these proceedings,

M. REASONG FOR REORG ANIZATION PROCEEDINGS

62.  Certain of the Debtors are facing mmmerous claims by plaintiffs alleging labllity for
persanal injuries caused by exposure fo falc mined, processed, and/ov distributed by one or
moze of the Debtors (the “Tale Clodms”). The overwhelming majority of the Tale Claims stem
from the plaintifts’ alleged use of cosmefic talc, including J&J products. Although there are
other taic suppliers in the market, cerfain of the Debtors have historically been Jé&I's primary

2 'The “Insurance and Bonding Molion" means the Deblors’ Metion for Chder Authorizing Dubiors tv {1} Fay
Their Prepotition Iusurmice Obligations, (IT) Pay Their Prepeiition Bonding Obligations, {I1) Maininin Thsir
Postpetition Ingurance Covernge, and ({V) Mainfa'n Ther Bauding Program,
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supplier of coametic tale and, therefore, have been routinely named as a co-defendant of j&} in
litigation related to the Talc Clajins.

63.  The Debtors believe that the Tate Claims are entirely without merlt and that exposura to
thelr tale products hos not caused any personal injury, The safety of the Deblors’ talc has boen
confirmed by dozens of peer-reviswed studies and multiple regulatory and scientific bodies,
Induding the US Food & Drog Administratlon. Moreover, two of the largest real-world studies
ever conducted on tale miners and nurses using laic over the course of 50 yuvars have
ovarwhelmingly confirmed that tale {5 nat carcinogenic. The Dabtors and the rest of the Imerys
Group have been and continue to be commitied to the guality end safety of their products
above all elge.

64. Al the Hme of the Imerys Group’s acquisition of the Debtors in 2011, there were only
approximately eight Tale Claims pending against the Debtors, each of which was in tha early
stoges of Utgaton. Although plaintiffs began filing additional cosmetic talc cases at an
increasing pace in 2014, the Debtors mounted a vigorous defanse agalnst such suils and were
successtul in dismissing or settling for de ménimls amounta the vast majority of these cases.
Neyertheless, the number of cosmetic Talc Clalms filed contlnued 10 accelerale rapldly over the

nextseveral years.

65,  ITA and ITV are named defendants In lowsuite esserting approximately 14,674 alleged
Tale Claims, The Debtors have acress to certain insurance sasets that they have velied on o
fund thelr dafense and app:opriate settlement costs to date. Nevertheless, the Debtors cannot

continue to litigate in perpetuity.

66.  Although no clalms have yet been filed in Canada or the US agaimst JTC, the Deblors
believe it is only a matter of time untl that occurs as the vast majority of the tale produoced by
TTC is exported and gold in tha US,

7.  The Debtors’ primary goal in fiting for Chapter 11 and CCAA proleclion is to confirm 2
plon of reorganizaton pursuant to Sectiona 105(s), 524(g), and 1129 of the Bankruptcy Code,
These sactiong allow for the channelling of all present end future Tale Claims o & fimded rust
that will Lguidate snd pay the Tale Cleims pursnant to o set of courtapproved "irust
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disiribution procedures”, These sectons also provide for a channeling injunction to prevent
claimants fromn pussning againat any Debtor or non-Debtor affiliate any claims arising from tak
mined, produced, or distributed by any of the Debtors prior to their emergence from the IS
Proceedings. While the Deblory dispute all ﬂabﬂity as to the Tale Claims, they believe this
approach will provide fair and equibable treatment of al) atakeholders.

68,  Tofacllitate negotations regarding a potential plan of reorganization and the creation of
a trost to address the Tale Claims, the Debtors retalned Jim Patton of Young, Conaway, Stargatt
& Taylor, LLP on September 25, 2018 to serve as a proposed fulutre clalms reprasentative {the
“Prepetition FCR") to represent tha interests of individuals whe may in the future assent tale-
related demands against the Debtors. The Prepetition FCR retsined Young Conaway, Stargati
& Taylor, LLP, as counsel, and Ankura Consulling, a8 claims analyst, o provide ndvice in
conneclion with such representation, Togather with his advisors, the Prepetiion FCR inibated
an axtensive diligence process into the Debtors’ busingsses and the panding tale litigatlon. The
Debtots have worked conslructively with the Prepetiion FCR and his advisors throughout this
process by providing access o a fulsome data room and responses o numerpus information

requasty, ag well g¢ by attending multiple in-person diligence meetings, among other things,

69. During the US Praceedings, the Debtors intend to megotste sn agreement with the
Prepetition FCR and representatives of the holders of cwrrent alleged Tale Claims to resoive
their historic talc-related liabilites and develop a goforward stmtegy for the impacted talc
businesses. The Debtors are confident that such negotigtions will culminate in & courl-
approved plan of reorgardzation in the first half of 2020 and enable the Debtors to emerge free
and clear of all their historle tale-related lfabilides and insulate the rest of the Imerys Group
from any exposure for such liabilities.

70.  While the Debtors dispute all Hability as Lo the Talc Clalms, the Debtors believe this
approach will provide fair and equitable reatment of all stekebolders. 1t ds within the buest
interests of the Debtors and their creditors to deal with the Deblors reprganization
comprehansively rather than bearing the time and expense of conducting multiple cross-border
proceedings.
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71, Further details of the lidgaton clams, the statug of the Debtors' insurance coverage and
pre-filing negotiotiona are set cut in the First Day Declaration.

V. CENTRE OF MAIN INTEREST {COM)
i, The US Dabiors

72,  ITA and ITV are incorporated in Delaware and conduct the majority of their operations
within the US borders, [TA and [TV have no assets or apexations in Canada, nor da they have
any significant Canadian ereditors or ey Canadian employees,

i, ITC and Integration with ITA and TTV

73. As stated above, ITC haa i reglstered and vecords affice in Monireal, Quebec and main
operations in Timunins, Onlario. it js the only talc entity in ha Imerys Group operating in

Canada,

74. TFC derives its customer base almost exclusively fam the US wilh 95% of it produclion
putchased by US buyers, ITC shares many of its customers with 1TV,

75, Three out of four of ITC'e directors are not Canadian residents,

76, The highest level of employee located In Canada (Timming, ON) {5 the operations
manager for the active mines, This individual, a paid employee of ITC, is responsible for the
dpily operations of both the Vermont office and ITC's mines. However, various Eperal:‘onal
tasks and decistons are made by ITA personne) or otherwise require serdor approval, which is
relayed to, and received by, ITA personnel in the United States, [TA personnel making
decisions on behalf of ITC also consult with, rely upon or seek approval of, personnel in the US
office {primarily Imerya USA) with respect to material matters which are oulside of the ordinary

courde,

77, 1TC relies heavily upon ITA personnel and resources located in the United States for
both fts strategic business operations as well as doy-to-day functionallty, Decisions are made on
behalf of all of the Debtors by a division manager of Morth American talc eperations who is an
employee of ITA and located in the United States. These decisions include considerations such
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as which ehared servites each of the Debtors will pacticipate in and the appropriate use of
capital expenditures,

78,  Material corporate decisions relating to ITC's general business strategy are made or
approved by a comblnation of serior leadership assigned to offices located in San )ose,
California, Atlanta, Georgia, and Three Forks, Montana, and Patis, France, including puravent
ta Imerys Group and Division-tevel management authority rules,. Decisions related specifically
to pricing and business development are developed and approved by the San Jose, California
and Paris, Prance offices,

79, ITA and Imerys USA personne] located in he San Jose, Californls and Three Forks,
Montana offices ara responglble for daveloping and approving all final financlal decisions for
ITC (except for cerlain strategically significant and maferial decitions, which may require
higher-level approval). Marketing decisions for TTC oce generally averseen by US persannel.

80,  ITC lke ITA and ITV, heavily relies on certain shared rervices provided by the USA
Shared Service Center {the "S85C"), a unit of Imerys Clays, Inc. {which {8 a wholly-owned
subsidiary of Imerys USA) (the “Shared Bervices”). The Debtors, Includlng TFC, incar various
costs related to its receipt of the Shered Services, JTA pays all the Shared Services costs on
behalf of the Debtors and. then charges back thesa costs to ITC and 1TV, These Shared Sarvices
alfow [TC and the other Deblours to access certnin corporate and administtative serviges,
regulting in efficlencies and reduced costs. The divislon manager employed al TTA and base in
the US determnines the extent of I[TC'g participation in the Shared Services, Given how dosely
integrated their operations are, ITC, ITA and ITV could not obtain the degree of coat efficiencica
and operational benefits atforded by the Shared Services arrangement by outsourcing thess
shared functions to thivd party providers.

B TTC receives certain Shared Services relating to beagury menagemenl and accounts
paysbie functionality {Including vendor selup and maintenance, utvoice processing, and relaled
services) governed by a Master Service Level Agreement with the 55C. Specifically, personnet
in the Aflanta, Georgla, and Theee Farks, Montane offices manage alf of [IC's accounts payable
and accounts receivable, ITC is also porty to separate service level agreements with units of the
S5C relating to purchasing activities and services as well as logistics services related o ruil
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manageraent, warehouse procurerment, and vendor management. Separate from the Shared
Services, Imerys S.A. also provides group-level executive management, legal, and other
corpurate pverhead services to fts subsidiaries {incuding ITC), Specifically, these services
include, ameng other things: business admindstration, marketing and sales, Jegal, internal snd
external communications, technolegy, ransport, and services and ore governed by a Service
Agreement by and between Imerys 5.A. and TTC,

82 The Debtors were granted relef by the US Court to continue the provision of the Shared

Services and other intercompany services described above.

B3.  These Shored Services and other arrangements described above reflect the thoroughly
integrated operations between LTC and the US Debtors, ITC relies on these services for its deily
business aperations incloding the efficient sale and delivery of its tak: products to its US based

cusiomers.
V. OVERVIEW OFTHE CHAPLER 11 PROCEEDINGS

B4.  As part of the first day motions (the “First Day Mutions”) that were heard by the US
Court on Yebruary 14, 2019, the US Court made several orders (collectively, the “First Day
Oxders™). The First Day Orders made by the US Court include, fnter alin:

) an order penmitdng the joint administration of the US Proceedings of 1TA, 1TV
and ITC in the US Proceedings, which is attached hereto and marked as Gxhibit
D" (the “Joint Admindstration Order");

b) an order remapnizing ITC as the foreign representative of the Dabtors, which is
attachad hereto and marked as Bxhibit "E" (the “Foreign Representative
Ordes™);

c) an order avthorizing the appointment of Prime Clerk LLC (*Prime Clerk”™) ns
claims and neticing agent, which js altached hereto and marked as Exhibir “F”
{the “Claims and Nolticing Aganl Order™);

dy an order confirming the enforceability and applicability of the protections















Lien Clalmants Qrder

95.  The UB Court entered the Lien Clalmants Order, which authorzes (But does not direct)
the Debtors to pay certnin shippers, lien clafmants, royalty interest owners, and claimants with
claims arising under Section 503(b)(9) of the US Bankruptey Code. The Debtors sought this
order to ensure that ifs supply of essantial materjals and supplies wouid not be interrupted and
that it would be sble to conHnue to trangport tale among the Deblors’ rmines and plants and
del.iver tale fo the Debtors’ customers. The Lien Clajmants Order was made on an interim basls,
and will be subject o a further hearing and fnal order.

9.  In entering the Lien Claimants Order, the US Court was satisfied that it is necessary for
the Debiors to be allowed to pay certain shippers, lien claimants, royalty interest owners, and
503(b}(9) daimants for charges incurred tn connection wihh the delivery and transport of goods
and the provision of cerlain services, 5o that such claimants do not assert possessory, statutory,
or other liens against any of the Debtors” proparty or otherwise refuse {o ralesse such propety
pending receipt of payment, which would dismupt the Debiors’ operations and potentially caus:
substantal delays, great expense and irreparable hanm to the Debtors’ estates,

97, ITC secks recogrition of the Lien Claimants Order from the Canadian Courl and
submmits that such recognition s necessary to ensure consistency In the treatment of these
payments between these proceedings and the US Proceadings.

Critical Vendoys Ordey

98,  Pursuvantio the Critical Vendors Order, the US Court authorized (but did not direct) the
_Debtors to pay prepetition obligations owed to cortain critical vendors np to the Critical Vendor
Clalms Cap (as defined in the Critical Vendor Order), The Debtora sought this order to ensure
its critical vendora would continwe lo supply necessery goods and services to the Debtors. Tha
Critical Vendors Order was made on an Interim basis, and wili be suhject to a Rurther hearing
and final order, '

99,  In entering the Critical Vendors Order, the US Court was satisfied that the Criticol
Venders Order was necessary to ensure that certaln critical vendors that provide essendal
goods and services to the Debturs do not refuse fo provide such goods end services to the
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charges, The Taxes Order applies o Canadian taxation aothorites, includinp with respect to
sales and use laxes and certain licenses and fees. ‘The Taxes Order was made on an Interim
basis, and will be subject lo a further hearing and final order, ITC secks aunthorily to make
payments dirertly to laxing authorities and make payments Lo, or set off amounts owed from,
Imerys USA or the other Debtors, In each caze on account of the Taxes and Pees,

105,  In entering the Texes Order, the US Ceurt determined that it was eppropriate and
necessary for the Debtors to have discretlon to pay prepetition taxes and feeg to facilitate s
continued operations and avold polential diarupfions to the Debtors’ operations, including
interruptions in necessary pormits and distacting the efforts of criteal employees.

106, TTC seeks recognition of the Taxes Order from the Canadian Court, and submits that
such recognition is necessary to ensuve the efficlent and consistent administration of the
Debtors’ operatians and stabilily throughout its afforts in the US Proceedings. [TC also secks
recognition ¢f the Taxes Order from the Canadian Court to ensure thal Canadian [axalion
suthorities are treated consistently with those in the US,

Insurpnce nnd Bonding Order

107, The US Court entered the Insurance and Bonding Order, which aulhorizes (but does nol
direcy) the Debtors to pay prepelition Insurance and bonding obligations and to continue,
renew, and modify their postpetifion iInsurance coverage and bonding program,

108,  In entering the Insurance and Bonding Order, the US Court was satislied that all of the
insusance and bonding programs covered by the Insurance and Bonding Order are essential to
the onpoing operation of the Debtors” busmesses and the preservation of the value of the
Debtors’ eslntes,

109,  ITC seeks recognition of the Insurance and Bonding Order from the Canadian Court and
submits that such recagnition is necessary Lo ensore continued insurange coverage for the US
Debtors and ITC.
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THIS IS EXHIBIT "E”

referred to in the Affidavit of Anthony Wilson
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and UST of'its intention to use such Contractors. 1f the UST provides notice that it objects to the
proposed retention, then an application to retain such Contractors shall be filed with the Cout.

13. To the extent that Ducera retains Contractors then it shall (i) pass through the fees
of such Contractors to the Debtor at the same rate that Ducera pays the Contractors; (ii) seek
reimbursement for actual costs of the Contractors only; and (iii) ensure that the Contractors
perform the conflicts check required by Bankruptcy Rule 2014 and file with the Court such
disclosures as required by Bankruptcy Rule 2014,

14.  Ducera is entitled to the Indemnification Provision set forth in its Application
during the pendency of the chapter 11 cases, subject to the following:

(a) subject to the provisions of subparagraphs (b) and (c) below, the Debtors are
authorized to indemnify, and to provide contribution and reimbursement to, and
shall indemnify, and provide contribution and reimbursement to, the Indemnified
Persons for any claim arising from, related to, or in connection with the services
provided for in connection with this Order;

(b) notwithstanding subparagraph (a) above or any provisions to the contrary, the
Debtors shall have no obligation to indemnify any person or provide contribution
or reimbursement to any person: (i) for any claim or expense that is judicially
determined (the determination having become final) to have arisen from any
person’s bad faith, self-dealing, breach of fiduciary duty (if any), gross
negligence, or willful misconduct; (ii) for a contractual dispute in which the
Debtors allege the breach of Ducera’s contractual obligations if the Court
determines that indemnification, contribution, or reimbursement would not be
permissible as a result of In re United Artists Theatre Co., 315 F.3d 217 (3d Cir.
2003); or, (11) for any claim or expense that is settled prior to a judicial
determination as to the exclusions set forth in clauses (i) and, (ii) above, but
determined by this Court, after notice and a hearing pursuant to subparagraph (¢)
below, to be a claim or expense for which that person should not receive
indemnity, contribution or reimbursement under the terms of this Order; and

(©) if, before the earlier of: (i) the entry of an order confirming a chapter 11 plan in
the Debtors’ cases (that order having become a final order no longer subject to
appeal), and, (i1} the entry of an order closing the Debtors® chapter 11 cases,
Ducera believes that it is entitled to the payment of any amounts on account of the
Debtors’ indemnification, contribution and/or reimbursement obligations under
this Order, including without limitation the advancement of defense costs, Ducera
must file an application therefore in this Court, and the Debtors may not pay any
such amounts to Ducera before the entry of an order by this Court approving such
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
_______________ - e X,
Inre: : Chapter 11
IMERYS TALC AMERICA, INC., et al.,' Case No. 19-10289 (LSS)
Debtors. (Jointly Administered)
_________ — . - X

AGREEMENT TO BE BOUND BY THE PROTECTIVE ORDER

This is to certify that: (a) I am producing and/or being given access to Confidential
Information or Highly Confidential Information under the Protective Order entered in the above-
captioned proceeding; (b) | have read the Protective Order; and (¢) I agree to be bound by the
terms and conditions thereof as a *Receiving Party™ and “Producing Party,” as the case may be,
including, without limitation, the obligations regarding the use, non-disclosure and return of such
Confidential Information or Highly Confidential Information. I further agree that in addition to
being contractually bound by the Protective Order, I am subject to the powers of the Bankruptcy
Court for any violation of the Protective Order.

Date:

Name (Printed)

Signature

! The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number,
are: Imerys Talc America, Inc. {6338), Imerys Talc Vermont, Inc. (9050), and Imerys Talc Canada Inc. {6748). The
Debtors™ address is 100 Mansell Court East, Suite 300, Roswell, Georgia 30076,

RLF1 21750690y 7
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Court File No.: CV-19-614614-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MONDAY, THE 28

MR. JUSTICE MCEWEN

BETWEEN:

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

DAY OF OCTOBER, 2019

~— — N

AND IN THE MATTER OF IMERYS TALC AMERICA, INC., IMERYS TALC VERMONT, INC.,
AND IMERYS TALC CANADA INC. (THE “DEBTORS”)

APPLICATION OF IMERYS TALC CANADA INC., UNDER SECTION 46 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

ORDER
(FOREIGN ORDERS)

THIS MOTION, made by Imerys Talc Canada Inc. (“ITC”) in its capacity as the foreign
representative (the “Foreign Representative”) of the Debtors, pursuant to the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) for an Order
substantially in the form enclosed in the Motion Record, was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the affidavit of Anthony Wilson sworn October 22, 2019 (the “Wilson
Affidavit”), the Fourth Report of Richter Advisory Group Inc., in its capacity as information
officer (the “Information Officer”) dated October , 2019, each filed, and upon being provided

with copies of the documents required by section 49 of the CCAA,

AND UPON HEARING the submissions of counsel for the Foreign Representative,
counsel for the Information Officer, no one else appearing for any other parties although duly

served as appears from the Affidavit of Service of Patricia Joseph sworn October 23, 2019,



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this motion is properly returnable today and

hereby dispenses with further service thereof.
RECOGNITION OF FOREIGN ORDERS

2. THIS COURT ORDERS that any capitalized terms not otherwise defined herein shall

have the meanings given to such terms in the Wilson Affidavit.

3. THIS COURT ORDERS that the following orders of the United States Bankruptcy Court
for the District of Delaware (the “US Court”) made in the insolvency proceedings of the Debtors
under Chapter 11 of Title 11 of the United States Bankruptcy Code are hereby recognized and
given full force and effect in all provinces and territories of Canada pursuant to Section 49 of the
CCAA:

(a) an order dated May 21, 2019 authorizing the employment and retention of Willkie
Farr & Gallagher LLP as Special Litigation and Corporate Counsel to the Official
Committee of Tort Claimants (the “Committee”), (the “Willkie Farr & Gallagher
Order”);

(b) an order dated May 21, 2019 authorizing the employment and retention of
Robinson & Cole LLP as Counsel to the Committee (the “Robinson & Cole
Order”);

(c) an order dated June 6, 2019 authorizing the employment and retention of Gilbert

LLP as Special Insurance Counsel to the Committee (the “Gilbert Order”);

(d) an order dated June 25, 2019 authorizing the employment of Legal Analysis
Systems, Inc. as the Tort Liability Consultant to the Committee (the “Legal

Analysis Systems Order”);

(e) an order dated August 7, 2019 authorizing the employment and retention of
Ducera Partners LLC and Ducera Securities LLC (“Ducera”) as Investment

Banker to the Committee (the “Ducera Order”);



(f)

(m)

GENERAL

an order dated August 7, 2019 authorizing the employment and retention of
GlassRatner Advisory & Capital Group, LLC as Financial Advisor to the

Committee (the “GlassRatner Order”);

An order dated June 3, 2019 appointing James L. Patton as Future Claimants’
Representative (the “FCR” and the “FCR Order”);

An order dated June 6, 2019 authorizing the FCR to retain and employ Young
Conaway Stargatt & Taylor LLP as Counsel (the “Young Conway Order”);

An order dated June 12, 2019 authorizing the FCR to retain and employ Ankura
Consulting Group, LLC as Consultants (the “Ankura Order”);

An order dated September 26, 2019 authorizing the FCR to co-retain and employ
Ducera as Investment Banker with the Committee (the “Ducera Co-Retention
Order”);

An order dated September 27, 2019 authorizing the FCR to co-retain and employ
Gilbert LLP as Special Insurance Counsel with the Committee (the “Gilbert Co-
Retention Order”);

An order dated August 16, 2019 authorizing the Debtors to assume the Leases

listed in Exhibit 1 of the order (the “Assumption of Leases Order”); and

An order dated September 27, 2019 approving a protective order for sharing of

documents in discovery (the “Stipulated Protective Order”).

4. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada, to give effect to this Order and

to assist the Debtors, the Foreign Representative, the Information Officer as officer of this Court,

and their respective counsel and agents in carrying out the terms of this Order.

5. THIS COURT ORDERS AND DECLARES that this Order shall be effective as of 12:01

am on the date of this Order.



6. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order or seek other relief on not less than seven (7) days’ notice to the Debtors and
the Foreign Representative and their respective counsel, and to any other party or parties likely

to be affected by the order sought, or upon such other notice, if any, as this Court may order.
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