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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

AFFIDAVIT OF ANTHONY WILSON
(sworn November 26, 2019)

I, Anthony Wilson, of the City of San Jose, in the State of California, United States of
America (the “US”), MAKE OATH AND SAY:

1. | am the Treasurer and Director of Finance of Imerys Talc America, Inc. (“ITA"), imerys
Talc Vermont, Inc. (“ITV"), and Imerys Talc Canada Inc. ("ITC”, and together with ITA
and [TV, the “Debtors”). | began working with the Imerys Group (as defined below) in
2012, and have served in various roles, including as Vice President of the Debtors
before appointment to my current role. | have served as Treasurer for each of the
Debtors since July 1, 2019. | am authorized to submit this Affidavit on behalf of the
Debtors.

2. in my role as Treasurer and Director of Finance, | am responsible for overseeing the
day-to-day operations and financial activities of the Debtors, including, but not limited to,
monitoring cash flow, business relationships, and financial planning. As a result of my
role and tenure with the Debtors, my review of public and non-public documents, and my
discussions with other members of the Debtors’ management team, | either have
personal knowledge or am generally familiar with the Debtors’ businesses, financial
condition, policies, and procedures, day-to-day operations, and books and records.
Except as otherwise noted, | have personal knowledge of the matters set forth herein or
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have gained knowledge of such matters from the Debtors’ employees or retained
advisers that report to me in the ordinary course of my responsibilities.

3. | swear this affidavit in support of ITC's motion pursuant to the Companies’ Creditors
Arrangement Act, R.S8.C. 1985 c¢. C-36, as amended (the “CCAA”), for an order granting
certain relief, including recognizing the KERP Order and the Indirect Talc Claims Bar
Order (as these terms are defined below) in respect of the jointly administered
proceeding of the Debtors under title 11 of the United States Code (the “US Bankruptcy

coden).'l
l. OVERVIEW

4. The Debtors are three debtors in possession in the Chapter 11 Cases (as defined below)
commenced before the United States Bankruptcy Court for the District of Delaware (the
“US Court’).

5. The Debtors’ operations were acquired by Imerys S.A. in 2011. As a result, the Debtors

are now part of a group of over 360 affiliated entities directly and indirectly owned by the
parent organization, imerys S.A (the “Imerys Group®). None of the other entities in the
Imerys Group have sought protection under the US Bankruptcy Code or any other
insolvency law.

6. The Debtors’ operations are focused on the mining, processing, and/or distribution of
talc for use in personal care, industrial, and other specialty products. The Debtors
supply talc to third-party manufacturers for use in such parties’ products; however, they
do not manufacture the final products or sell such products directly to consumers.

7. As of the Filing Date (defined below), one or more of the Debtors were named as
defendants in approximately 14,674 lawsuits alleging liability for personal injuries
altegedly caused by exposure to talc. The Debtors believe this litigation is without merit
and their strategy has consistently been to mount a vigorous defense to alf such claims.
Nevertheless, given the increasing number of cosmetic talc lawsuits, the rise in

! Capitalized terms used but not defined herein shall have the meanings aftributable to such terms in the previous affidavits filed
with the Court including the First Picard Affidavit sworn February 15, 2019, Second Picard Affidavit sworn March 28, 2019, Third
Picard Affidavit swormn May 15, 2019, the First Wilson Affidavit swomn July 31, 2019 and the Second Wilson Affidavit sworn October
22,2019,
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settlement demands in cosmetic talc lawsuits, and the increasing unwillingness of the
Debtors’ insurers and third-party contractual indemnitors to provide coverage for the
Debtors’ mounting defense costs and potential liability exposure, the Debtors determined
that coordinated and court-supervised Chapter 11 Cases were required to protect their
estates and preserve vailue for all stakeholders.

Accordingly, on February 13, 2019 (the “Filing Date”), the Debtors filed voluntary
petitions (collectively, the “Petitions” and each a "Petition”) for relief under chapter 11
of the US Bankruptcy Code (the “Chapter 11 Cases’} with the US Court (the "US

Proceeding”).

In support of the Petitions, on the Filing Date, Alexandra Picard (“Ms. Picard”) in her role
as Chief Financial Officer of the Debtors, swore a declaration (the “First Day
Declaration”) filed with the US Court. In addition, Ms. Picard swore a supporting
affidavit in connection with the Debtors’ application for recognition of the First Day
Orders (as defined below) returnable February 19, 2019. This previous affidavit, without
its exhibits, is attached at Exhibit ‘A’ to this affidavit.

On February 14, 2019, the US Court entered various orders in the US Proceeding (the
“First Day Orders"), including an order authorizing ITC to act as foreign representative
on behalf of the Debtors’ estates in any judicial or other proceedings in Canada and an
order placing the Debtors under joint administration in the US Proceeding.

On February 20, 2019, this Court made an initial recognition order declaring ITC the
foreign representative as defined in section 45 of the CCAA and a supplemental order
recognizing the First Day Orders. Since then, the US Court has made a number of
orders which are described in greater detail in prior affidavits filed by the Debtors in this
proceeding.

. UPDATE ON THE US AND CANADIAN PROCEEDINGS
Claims Process Update

On August 7, 2019, this Court recognized the Bar Date Order which established October
15, 2019 as the date by which all persons or entities that wish to assert a claim against
the Debtors that arose prior to the Filing Date but excluding any “Talc Claims” (as
defined in the Bar Date Order) (a “General Claim”) had to file a proof of claim in
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accordance with the procedures described therein. Pursuant to the Bar Date Order,
persons or entities that appeared on the Debtors’ Schedules as having claims against
ITC would only have to file a proof of claim if they disputed the (a) amount of the claim
listed on the Schedules, (b) the classification of the claim on the Schedules or (c) the
Debtor who is liable for such claim, and/or the claim was listed as being disputed,
unliquidated or contingent.

As of November 25, 2019, the Debtors are still undertaking a claims reconciliation
process to identify outstanding claims, including trade claims, against each of the
Debtors, including ITC. The Debtors believe that, following the completion of the
reconciliation process, the outstanding prepetition trade claims against ITC will be
relatively minimal.

The Debtors will have an opportunity to challenge any claims against them in
accordance with court-approved procedures. The timing of such a claims objection
process is still being determined.

lll. OVERVIEW OF THE FOREIGN ORDERS SQUGHT TC BE RECOGNIZED
Indirect Talc Claims Bar Date Order

On November 22, 2019, the US Court entered the indirect Talc Claims Bar Date Order
which authorizes the Debtors to establish January 9, 2020 at 5:00 pm, prevailing eastern
time (the “Indirect Claims Bar Date”) as the date by which all persons or entities that
wish to assert Indirect Talc Claims (as described and defined below} against the Debtors
must file a proof of claim in accordance with the procedures described therein. The
Indirect Claims Bar Date would apply to all creditors holding Indirect Talc Claims against
the Debtors that arose, or are deemed to have arisen, prior to the Petition Date, except
as provided in the Indirect Talc Claims Bar Date Order.

An Indirect Talc Claim is any Talc Claim of any corporation (as defined in section 101(9)
of the US Bankruptcy Code), co-defendant of a Debtor, or predecessor of a Debtor for
contribution, reimbursement, subrogation, or indemnity, whether contractual or implied
by law (as those terms are defined by applicable non-bankruptcy law of the relevant
jurisdiction), and any other derivative Talc Claim of such claimant whether in the nature
of or sounding in contract, tort, warranty, or other theory of law (the “Indirect Talc
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Claims”). Importantly, an Indirect Talc Claim does not include any claim for or otherwise
relating to death, injury, or damages caused by talc or a product or material containing
talc that is asserted by or on behalf of any injured individual, the estate, legal counsel,
relative, assignee, or other representative of any injured individual, or an individual who
claims injury or damages are a result of the injury or death of another individual
irrespective of the form of relief or damages sought.

At this time, the Debtors do not intend to seek a claims bar date for direct Talc Claims in
these proceedings but reserve the right to seek such relief in the future if necessary or
appropriate.

The treatment of all claims other than Talc Claims and those claims subject to the
Indirect Talc Claims Bar Date Order is governed by the Bar Date Order which was
recognized by this Court on August 7, 2019.

Any claimant holding an Indirect Talc Claim (i) whose claim is either not listed in the
Debtors’ Schedules or is listed in the Debtors’ Schedules as disputed, contingent or
unliguidated and desires to participate in the Debtors’ chapter 11 cases or share in any
distribution, (ii) believes its claim is improperly classified in the Schedules or is listed in
an incorrect amount and desires to have its claim allowed in a different classification or
amount, or (iii) believes its claim is asserted against an incorrect Debtor in the
Schedules and desires to have its claim allowed against another Debtor, must file a
proof of claim. The Indirect Talc Claims Bar Date Order is attached at Exhibit ‘B’ to this
affidavit.

The US Court also ordered that no later than 13 days after the entry of the Indirect Talc
Claims Bar Date Order, the Debtors, through their claims and noticing agent (“Prime
Clerk™), shall provide actual notice of the Indirect Talc Claims Bar Date by mailing the
Bar Date Notice (as defined in the Indirect Talc Claims Bar Date Order) and the Proof of
Claim Form (together, the “Indirect Talc Claims Bar Date Notice Package”) by first
class United States mail, postage prepaid to various persons and entities including (but
not limited to}: (a) all holders of claims listed on the Debtors’ Schedules, excluding
holders of Talc Claims (other than holders of Indirect Talc Claims); (b) all counterparties
to executory contracts and unexpired leases listed in the Schedules; (c) the U.S. internal
Revenue Service; (d) the U.S. Securities and Exchange Commission; (e) the taxing and
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other regulatory entities for jurisdictions where the Debtors maintain or conduct
business, (f) the United States Attorney for the District of Delaware; (g) all entities that
have requested notices pursuant to U.S. Bankruptcy Rule 2002 as of the date of the
entry of the Indirect Talc Claims Bar Date Order; (h) all known holders of equity
securities in the Debtors as of the date of the indirect Talc Claims Bar Date Order (i) all
other entities listed on the Debtors’ matrix of creditors, except holders of Talc Claims
(other than holders of Indirect Talc Claims); (j) the attorneys general for each of the
states in the U.S. in which the Debtors conduct a substantial amount of business
operations; (k) all parties that have filed proofs of claim in the Chapter 11 Cases as of
the date of the Indirect Talc Claims Bar Date Order; (I) all environmental authorities
listed in the Debtors’ Schedules; (m) Canadian unions relevant to the Debtors’
operations; and (n) counsel to any of the foregoing, if known. The Debtors, through
Prime Clerk, also will mail the Bar Date Notice Package to the U.S. Trustee, the official
committee of tort claimants, the representative for future talc personal injury claimants
and the respective counsel to the foregoing. For the avoidance of doubt, the Debtors
are not required to serve the indirect Talc Claims Bar Date Notice Package on holders of
Talc Claims (other than Indirect Talc Claims) or their counsel.

The US Court further ordered that the Debtors shall provide publication notice in
substantially the form attached to the Indirect Talc Claims Bar Date Order to be
published once within 13 days of the entry of the Indirect Talc Claims Bar Date Order, or
as soon as practicable thereafter, in both U.S. and Canadian national newspapers and
such other local newspapers, trade journals or similar publications, if any, as the Debtors
deem appropriate (the “Publication Notice”).

The US Court found good and sufficient cause to grant the Indirect Talc Claims Bar Date
Order and that the form and manner of notice established by the Indirect Talc Claims
Bar Date Order were (a) reasonable and adequate and (b) fulfilled the notice and other
due process requirements of the US Bankrupicy Code, the US Federal Bankruptcy
Rules, the Delaware Bankruptcy Court Local Rules and applicable law. As such, the
Debtors are authorized to serve the Indirect Talc Claims Bar Date Notice Package and
publish the Publication Notice in the manner described in the Indirect Talc Claims Bar
Date Order. Unless the US Court orders otherwise and except as set forth in the indirect
Talc Claims Bar Date Order, any holder of Indirect Talc Claims that is required to file a
claim under the Indirect Talc Claims Bar Date Order but fails to do so, shall not be
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treated as a creditor with respect to such claim for purposes of voting upon any plan in
the Chapter 11 Cases and distribution from property of the Debtors’ estates. The
Indirect Talc Claims Bar Date Order therefore provides the Debtors with finality in these
proceedings and the ability to predict any cash flow constraints (in addressing such
claims) that may arise in emerging from the Chapter 11 Cases.

The recognition of the Indirect Talc Claims Bar Date Order in Canada is appropriate for
the same reasons. Canadian creditors are equally required to file proof of claims on
account of claims that fall within the ambit of the Indirect Talc Claims Bar Date Order
against any of the Debtors, as applicable. Any Canadian creditors that do not adhere to
the established timelines as laid out in the Indirect Talc Claims Bar Date Order are
subject to the same repercussions including the removal of any late-filed claim from
consideration or distribution pursuant to any reorganization pian. The draft forms of the
Indirect Talc Claims Bar Date Order and Publication Notice were reviewed by the
Information Officer and counsel to ITC and their comments were incorporated into the
final versions of these documents.

KERP Order

On November 22, 2019, the US Court approved a key employee retention program (the
“KERP Order”). A Copy of the KERP Order is attached at Exhibit ‘C’ to this affidavit.

The Chapter 11 Cases present complex and unique issues which require a focused
effort on the part of the Debtors’ employees. The Debtors are reliant on their employees
and, in particular, certain key personnel, to maintain successful operations and preserve
meaningful customer and vendor relationships despite the ongoing Chapter 11 process.

The key personnel as to which the KERP Order applies are necessary to maintain the
operations of the Debtors during the chapter 11 proceedings. These individuals have
critical knowledge relating to the Debtors’ products, vendors, customers, finances, and
operations.

The Debtors have determined it necessary to develop the KERP to properly incentivize
and retain certain critical employees. The KERP will help ensure that sixteen non-insider
employees will remain with the Debtors throughout the reorganization process to help
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manage the Debtors’ ongoing operations, administer the estates, and ensure a
successful outcome in these Chapter 11 proceedings.

In developing the KERP, the Debtors were focused on ensuring an adequate workforce
to continue the Debtors’ operations as they look towards implementing a plan of
reorganization.

The amounts payable to KERP participants will be based upon a specified percentage of
the annual compensation of each potential KERP recipient and dependent upon the
participant remaining employed by the Debtors through certain milestone dates, with the
possibility of earning a percentage of the maximum payout under the KERP upon each
such date. There are two potential retention payments under the KERP:

i. A payment that is earned either upon the effective date of a plan of
reorganization or June 30, 2020, whichever is earlier; and

i. A payment that is earned upon the effective date of a plan of
reorganization (if such date is after June 30, 2020) or December 31,
2020, whichever is earlier. This second payment is prorated based on the
time that has elapsed between July 1, 2020 and the effective date.

The KERP covers sixteen (16) non-insider employees each having a specific
qualification, skill and expertise. The KERP payments range from 30% to 35% of the
employee’s base salary on an annualized basis. All KERP payments will be forfeited
upon voluntary termination or termination for cause prior to payment. The remaining
funds may then be reallocated to other employees receiving a KERP payment to
compensate for the additional responsibilities they may have to take on.

The aggregate amount of KERP payments that can be made is US$672,000. In
addition, there is a US$100,000 discretionary pool for other key, non-insider employees
later identified for inclusion under the KERP by the Debtors' senior management.

Five of the sixteen KERP employees work for ITC and their KERP entitiement will be
paid out of the ITC estate.

The ITC employees that are KERP participants are employed in the following capacities:

Senior Manager — Operations Talc Canada, Financial Controller — Canadian operations,
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Timmins Operations Manager, Continuous Improvement Coordinator, Environmental
Manager, and Director, Eastern Operations. All five employees perform functions
exclusively for ITC, with the exception of the Director, Eastern Operations, who performs
limited work for the benefit of ITV. Certain of the non-iTC employees that are subject to
the KERP perform limited work for the benefit of ITC.

ITC will not be responsible for any of the KERP payments to non-ITC employees.

The KERP will provide the necessary incentives to the applicable employees to add
value to the Debtors’ estates and to promote the successful resolution of the Chapter 11
Cases. Without the implementation of the KERP, the relevant employees may pursue

employment elsewhere or not be incentivized to perform optimally.

The US Court found good and sufficient cause to grant the KERP Order and that the
payments were reasonable and appropriate under the circumstances of the Chapter 11
Cases and satisfy the standard for approval of such a plan.

IV. 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 the Chapter 11 cases.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
In re: :  Chapter 11
IMERYS TALC AMERICA, INC., ef al.,! :  Case No. 19-10289 (L.SS)
Debtors. : (Jointly Administered)

Re: Docket No, 1220

X
ORDER (I) ESTABLISHING A BAR DATE FOR INDIRECT TALC CLAIMS AND
RELATED PROCEDURES FOR FILING PROOFS OF CLAIM

FOR INDIRECT TALC CLAIMS AND (II) APPROVING FORM
AND MANNER OF NOTICE THEREOF

Upon the motion (the “Motion™)* of the Debtors for entry of an order establishing the
Indirect Talc Claim Bar Date (as defined below) and approving procedures for filing proofs of
claim with respect to Indirect Tale Claims (as defined below) in the Chapter 11 Cases, and
approving the general form and manner of notice of the Indirect Talc Claim Bar Dates (as defined
below); and the Court having reviewed the Motion; and the Court having jurisdiction to consider
the Motion and the relief requested therein in accordance with 28 U.S.C. §§ 157 and 1334 and the
Amended Standing Order of Reference from the United States District Court for the District of
Delaware, dated February 29, 2012; and the Court having found that this is a core proceeding
pursuant to 28 U.S.C. § 157(b)(2) and that this Court may enter an order consistent with Article

11T of the United States Constitution; and the Court having found that venue of this proceeding and

b The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification

number, are: Imerys Talc America, Inc. (6358), Imerys Talc Vermont, Inc. (9050) and Imerys Talc Canada
inc. (6748). The Debtors” address is 100 Mansell Court East, Suite 300, Roswell, Georgia 30076.

. Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such

terms in the Motion.
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the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and it appearing that
proper and adequate notice of the Motion has been given and that no other or further notice is
necessary; and upon the record herein; and afier due deliberation thereon; and the Court having
determined that there is good and sufficient cause for the relief granted in this order, it is hereby

ORDERED, ADJUDGED, AND DECREED THAT:

H: The Motion is GRANTED as set forth herein.

2 As used herein, (a) the term “claim™ has the meaning given to it in section 101(5)
of the Bankruptcy Code, (b) the term “entity” has the meaning given to it in section 101(15) of
the Bankruptcy Code, (c¢) the term “governmental unit” has the meaning given to it in section
101(27) of the Bankruptcy Code and (d) the term “affiliate” has the meaning given to it in section
101(2) of the Bankruptcy Code.

3. As used herein, the term “General Claim” means any claim that arose, or is
deemed to have arisen, prior to February 13, 2019, other than a Talc Claim (as defined below).
General Claims include claims held by foreign creditors (other than Talc Claims).

4. As used herein, the term “Tale Claim” means any claim (as defined in section
101(5) of the Bankruptcy Code) and any future claims or Demands (as that term is defined in
section 524(g) of the Bankruptcy Code), whether known or unknown, including with respect to
bodily injury, death, sickness, disease, emotional distress, fear of cancer, medical monitoring or
other personal injuries (whether physical, emotional or otherwise), for which the Debtors are
alleged to be liable, directly or indirectly, arising out of or relating to the presence of or exposure
to talc or talc-containing products, including, without limitation: (a) any products previously
manufactured, sold and/or distributed by any predecessors to the Debtors; (b) any materials present

at any premises owned, leased, occupied or operated by any entity for whose products, acts,

US-DOCS\107995907
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omissions, business or operations the Debtors have, or are alleged to have, liability; or (c) any talc
alleged to contain asbestos or other contaminates. Talc Claims include all such claims, whether:
(@) in tort, contract, warranty, restitution, conspiracy, contribution, indemnity, guarantee,
subrogation or any other theory of law, equity or admiralty; (b) seeking compensatory, special,
economic, non-economic, punitive, exemplary, administrative or any other costs or damages; or
(c) seeking any legal, equitable or other relief of any kind whatsoever, including, for the avoidance
of doubt, any such claims assertable against one or more Debtors by Cyprus Mines Corporation,
Cyprus Amax Minerals Company, and/or any of their affiliates in these Chapter 11 Cases. Talc
Claims also include any such claims that have been resolved or are subject to resolution pursuant
to any agreement, or any such claims that are based on a judgment or verdict. Talc Claims do not
include (a) any claim of an insurer with respect to amounts allegedly due under any insurance
policies, including policies that might have provided coverage for Talc Claims, or (b) any claim
by any present or former employee of a predecessor or affiliate (as defined in section 101(2) of the
Bankruptcy Code) of the Debtors for benefits under a policy of workers’ compensation insurance
or for benefits under any state or federal workers’ compensation statute or other statute providing
compensation to an employee from an employer. For the avoidance of doubt, this definition
equally applies to foreign creditors.

5. As used herein, an “Indirect Tale Claim” is any Talc Claim of any corporation (as
defined in section 101(9) of the Bankruptcy Code), co-defendant of a Debtor, or predecessor of a
Debtor (each, a “Claimant”) for contribution, reimbursement, subrogation, or indemnity, whether
contractual or implied by law (as those terms are defined by applicable non-bankruptcy law of the
relevant jurisdiction), and any other derivative Talc Claim of a Claimant, whether in the nature of

or sounding in contract, tort, warranty, or other theory of law. For the avoidance of doubt, an

US-DOCS\107995907
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Indirect Talc Claim shall not include any claim for or otherwise relating to death, injury, or
damages caused by talc or a product or material containing talc that is asserted by or on behalf of
any injured individual, the estate, legal counsel, relative, assignee, or other representative of any
injured individual, or an individual who claims injury or damages as a result of the injury or death
of another individual regardless of whether such claim is seeking compensatory, special,
economic, non-economic, punitive, exemplary, administrative, or any other costs or damages, or
any legal, equitable or other relief whatsoever, including pursuant to a settlement, judgment, or
verdict. By way of illustration and not limitation, an Indirect Talc Claim shall not include any
claim for loss of consortium, loss of companionship, services and society, or wrongful death.

6. As used herein, “General Bar Date Order” means the Order (1) Establishing Bar
Dates and Related Procedures for Filing Proofs of Claim Other Than with Respect to Talc
Personal Injury Claims and (1) Approving Form and Manner of Notice Thereof [Docket No. 881]
entered by the Court on July 25, 2019.

7. Except as otherwise provided in this Order, all entities (including, without
limitation, individuals, partnerships, corporations, trusts and governmental units) that wish to
assert an Indirect Talc Claim against the Debtors that arose or is deemed to have arisen prior to the
Petition Date, but excl/uding any Talc Claim that is not an Indirect Talc Claim, must file a proof of
claim in accordance with the procedures described herein so that such proof of claim is actually
received by the Debtors claims and noticing agent Prime Clerk LL.C. (“Prime Clerk™) on or before

5:00 p.m., prevailing Eastern Time, on January 9, 2020 (the “Indirect Talc Claim Bar

US-DOCSAGT7995907
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Date”).’ The Indirect Talc Claim Bar Dates shall be identified in the Indirect Talc Claim Bar Date
Notice and the Indirect Talc Claim Publication Notice.

8. The forms of the Indirect Talc Claim Bar Date Notice, the Proof of Claim Form
and the Indirect Talc Claim Publication Notice substantially in the form attached to this Order as
Exhibit 1, Exhibit 2 and Exhibit 3, respectively, and the manner of providing notice of the Indirect
Talc Claim Bar Dates established by this Order, are approved in all respects pursuant to
Bankruptcy Rules 2002(a)(7) and 2002(1). The form and manner of notice of the Indirect Talc
Claim Bar Dates approved herein (a) are reasonable and adequate and (b) fulfill the notice and
other due process requirements of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules
and applicable law. As such, the Debtors are authorized to serve the Indirect Talc Claim Bar Date
Notice Package (as defined below) and publish the Indirect Talc Claim Publication Notice in the
manner described herein.

9. As soon as practicable, but in any event no later than 13 days after the entry of this
Order, the Debtors, through Prime Clerk, shall provide actual notice of the Indirect Talc Claim Bar

Dates by mailing the Indirect Talc Claim Bar Date Notice and the Proof of Claim Form (together,

the “Indirect Talc Claim Bar Date Notice Package™) by first class United States mail, postage
prepaid to all known potential holders of Indirect Talc Claims, as well as the following entities:
(a) all holders of claims listed on the Schedules, excluding holders of Talc Claims (other than
holders of Indirect Talc Claims); (b) all counterparties to executory contracts and unexpired leases
listed in the Schedules; (c¢) the Internal Revenue Service; (d) the Securities and Exchange

Commission; (e) the taxing and other regulatory entities for the jurisdictions in which the Debtors

3 As used herein “Indirect Tale Claim Bar Dates” means the Indirect Talc Claim Bar Date together

with the Indirect Talc Claim Rejection Bar Date and the Indirect Talc Claim Amended Schedule Bar Date
(each as defined below).
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maintain or conduct business; (f) the United States Attorney for the District of Delaware; (g) all
entities that have requested notices pursuant to Bankruptcy Rule 2002 in the Chapter 11 Cases as
of the date of entry of the Indirect Talc Claim Bar Date Order; (h) all known holders of equity
securities in the Debtors as of the date of the Indirect Talc Claim Bar Date Order; (i) all other
entities listed on the Debtors’ matrix of creditors, except holders of Talc Claims (other than holders
of Indirect Tale Claims); (j) the attorneys general for each of the states in which the Debtors
conduct a substantial amount of business operations; (k) all parties that have filed proofs of claim
in these Chapter 11 Cases as of the date of the Indirect Talc Claim Bar Date Order; (1) all
environmental authorities listed in the Debtors’ Schedules; (m) Canadian unions relevant to the
Debtors® operations; and (n) counsel to any of the foregoing, if known. The Debtors, through
Prime Clerk, also will mail the Indirect Talc Claim Bar Date Notice Package to the U.S. Trustee,
the TCC, the FCR and the respective counsel to the foregoing. For the avoidance of doubt, the
Debtors are not required to serve the Indirect Talc Claim Bar Date Notice Package on holders of
Talc Claims (other than holders of Indirect Talc Claims) or their counsel.

10.  Inthe event that: () one or more Indirect Talc Claim Bar Date Notice Packages are
returned by the post office, necessitating a mailing to a new address; (b) certain parties acting on
behalf of partics in interest decline to forward the Indirect Talc Claim Bar Date Notice Packages
to such parties in interest and instead return their names and addresses to Prime Clerk for direct
mailing; or (c) additional potential holders of Indirect Talc Claims become known to the Debtors,
the Debtors may make supplemental mailings of the Indirect Talc Claim Bar Date Notice Package
up to and including the date that is 30 days in advance of the Indirect Talc Claim Bar Date, with
any such supplemental mailings being deemed timely. If Indirect Talc Claim Bar Date Notice

Packages are returned by the post office or if certain parties acting on behalf of partics in interest

US-DOCS\I07993907



Case 19-10289-LSS Doc 1260 Filed 11/22/19 Page 7 of 13

decline to forward the Indirect Talc Claim Bar Date Notice Packages to parties in interest (each as
more fully described in subsections (a) and (b) of this paragraph), the Debtors may set a
supplemental bar date without further order of the Court provided that the Debtors provide all
parties with notice sufficient to comply with Bankruptcy Rule 2002(a)(7).

11.  As part of the Indirect Talc Claim Bar Date Package, the Debtors, through Prime
Clerk, shall mail a Proof of Claim Form to the parties receiving the Indirect Talc Claim Bar Date
Notice. For holders of potential Indirect Talc Claims listed in Schedule D, E or F of the Schedules,
the Proof of Claim Form mailed to such entities shall state, along with the claimant’s name,
whether the Debtors have scheduled the creditor’s Indirect Talc Claim in the Schedules and, if so,
whether the claimant’s Indirect Talc Claim is listed as: (a) disputed, contingent or unliquidated,;
and (b) secured, unsecured or priority. If an Indirect Talc Claim is listed in schedule D, E or F of
the Schedules, the dollar amount of the claim (as listed in schedule D, E or F of the Schedules)
also will be identified on the Proof of Claim Form. In the event of any conflict between the claim
information included in the Proof of Claim Form and the information provided in the Schedules,
the Schedules shall control. Notwithstanding the foregoing, the amount and status (i.e., (i)
disputed, contingent or unliquidated or (ii) secured, unsecured or priority) of the Indirect Talc
Claim as included in schedule D, E or F of the Debtors’ Schedules will not be included in the Proof
of Claim Form if the claimant has been notified pursuant to a notice of satisfaction (each, a
“Satisfaction Notice™) that such Indirect Talc Claim has been satisfied in full postpetition and the
deadline to oppose such determination has expired. To the extent a claimant is notified that the
Debtors have determined that its scheduled Indirect Talc Claim has been satisfied in part and the
deadline to oppose such determination has expired, then the Proof of Claim Form will reflect such

amended claim information. Claim information included in a Satisfaction Notice regarding
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satisfaction of a claim in full or in part shall control, once the deadline to object thereto has passed,
if there is a conflict between the claim information in the Satisfaction Notice and the claim
information in the Schedules.

12.  Except as otherwise provided herein, the following entities must file a proof of
claim in the Chapter 11 Cases on or before the Indirect Talc Claim Bar Date:

(a) any entity (i) whose prepetition Indirect Talc Claim against a Debtor is not
listed in the Debtor’s Schedules or is listed as disputed, contingent or
unliquidated and (ii) that desires to participate in the Chapter 11 Cases or
share in any distribution in the Chapter 11 Case;

(b) any entity that (i) believes that its prepetition Indirect Talc Claim is
improperly classified in the Schedules or is listed in an incorrect amount
and (ii) desires to have its prepetition Indirect Talc Claim allowed in a
classification or amount different from the classification or amount
identified in the Schedule; and

{c)  any entity that believes that its prepetition Indirect Talc Claim as listed in
the Schedules is not an obligation of the specific Debtor against which such
claim is listed and that desires to have its prepetition Indirect Talc Claim
allowed against a Debtor other than the Debtor identified in the Schedules.

13.  The following entities shall not be required to file proofs of ¢claim in the Chapter 11
Cases on or before the Indirect Talc Claim Bar Date:

{a)  any entity holding or asserting a Talc Claim other than an Indirect Talc
Claim;

(b)  any entity holding or asserting a General Claim, as such claims were
required to have been filed in accordance with the deadlines established by
the General Bar Date Order;

{c)  any entity holding an Indirect Talc Claim against the Debtors for which a
signed proof of claim has already been properly filed with the Clerk of the
Bankruptcy Court for the District of Delaware or Prime Clerk in a form
substantially similar to Official Bankruptcy Form No. 410;

(d)  any entity (i) whose Indirect Talc Claim against the Debtors is not listed as
disputed, contingent or unliquidated, and/or in an unknown amount or
assigned a $0 amount in the Schedules and (ii) that agrees with the nature,
classification and amount of its Indirect Talc Claim as identified in the
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Schedules and that its Indirect Talc Claim is an obligation of the specific
Debtor that listed its Indirect Talc Claim in its Schedules;

(e) any entity whose Indirect Talc Claim against the Debtors previously has
been allowed by, or paid pursuant to, an order of the Court;*

43 any entity holding an Indirect Talc Claim for which specific deadlines have
been fixed by an order of this Court entered on or before the applicable bar
date;

(g)  any current officers and directors of the Debtors holding an Indirect Tale
Claim as a result of such officers’ or directors’ prepetition or postpetition
services to the Debtors; and

(h)  any Debtor having an Indirect Talc Claim against another Debtor.

14.  Notwithstanding anything to the contrary contained herein, this Order shall not
apply to or bind (a) Certain Underwriters at Lloyd’s, London and Certain London Market Insurers
(collectively “LMI™);> or (b) the Excess Insurers.® For the avoidance of doubt, LMI and the
Excess Insurers (i) shall have no obligation to file a proof of claim for any Indirect Talc Claim,
and (ii) shall not be bound or barred by the Indirect Talc Claim Bar Date; provided, however, that
nothing contained in this Order shall prohibit any party in interest including, but not limited to, the

Debtors and any successor to the Debtors from objecting to any claim filed by any LMI or Excess

Insurer entity on any basis except that such claim was due to be filed pursuant to this Order.

L To the extent that any amounts paid by the Debtors to a creditor are subject to disgorgement

pursuant to a postpetition trade agreement or otherwise, that creditor shall have until the Iater of (i) the
Indirect Talc Claim and (ii} 30 days from the date of any disgorgement io file a proof of claim for the
disgorged amount.

3 LMI are identified on Attachment I to the Notice of Appearance and Request for Notices and

Service of Papers [Docket No. 433].

8 As used herein, “Excess Insurers” means Columbia Casualty Company, Continental Casualty

Company, the Continental Insurance Company, as successor to CNA Casualty of California and as
successor in interest to certain insurance policies issued by Harbor Insurance Company, Lamorak Insurance
Company (formerly known as OneBeacon America Insurance Company), as successor to Employers’
Surplus Lines Insurance Company, Stonewall Insurance Company (now known as Berkshire Hathaway
Specialty Insurance Company), National Union Fire Insurance Company of Pittsburgh PA, and Lexington
Insurance Company.

US-DOCS\OT995907



Case 19-10289-LSS Doc 1260 Filed 11/22/19 Page 10 of 13

15.  Any entity asserting an Indirect Talc Claim arising from or relating to the Debtors’
rejection of an executory contract or unexpired lease pursuant to an order of this Court that is
entered prior to confirmation of a plan of reorganization in the Chapter 11 Cases is required to file
a proof of claim, as provided herein, so that it is received by Prime Clerk on or before the later of:
(a) the Indirect Talc Claim Bar Date; and (b) 5:00 p.m., prevailing Eastern Time, on the date that
is 30 days after service of the applicable notice of or order authorizing rejection of such executory
contract or unexpired lease (the “Indirect Tale Claim Rejection Bar Date”). For orders
approving the rejection of executory contracts or unexpired leases entered afier the date this Order
is entered, the Debtors will include a description of the Indirect Talc Claim Rejection Bar Date in
the text thereof, thus providing at least 30 days’ notice of the Indirect Talc Claim Rejection Bar
Date.

16.  The Debtors retain the right to (a) dispute, or assert offsets or defenses against, any
filed Indirect Talc Claim or any Indirect Talc Claim listed or reflected in the Schedules as to nature,
amount, priority, liability, classification, or otherwise; (b) subsequently designate any Indirect Talc
Claim as disputed, contingent or unliquidated; and (c) otherwise amend, modify or supplement the
Schedules. If the Debtors amend or modify schedule D, E or F of the Schedules to reduce the
undisputed, noncontingent and liquidated amount or to change the nature or classification of any
Indirect Talc Claim against the Debtors, the holder of the Indirect Talc Claim may file a timely
proof of claim or amend any previously filed proof of claim in respect of the amended scheduled
Indirect Talc Claim on or before the later of (a) the Indirect Talc Claim Bar Date and (b) 30 days
after the date that notice of the applicable amendment to the Schedules is served on the affected
claimant (the “Indirect Tale Claim Amended Schedule Bar Date”). By contrast, if (a) the

amendment to schedule D, E or F of the Schedules improves the amount or treatment of a
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previously scheduled or filed Indirect Talc Claim and (b) the affected claimant previously was
served with a notice of the Indirect Talc Claim Bar Dates, the affected claimant may not file
additional claims or amend a related previously filed proof of claim by the Indirect Talc Claim
Amended Schedule Bar Date. If the Debtors amend or modify schedule D, E or F of their
Schedules with respect to any Indirect Talc Claim that the Debtors state has been satisfied, such
paid creditor shall not be required to file a proof of claim with respect to the satisfied Indirect Talc
Claim unless the creditor disputes that such claim has been satisfied. Notwithstanding the
foregoing, nothing contained herein precludes the Debtors from objecting to any claim, whether
scheduled or filed, on any grounds. the Debtors will provide affected parties with at least 30 days’
notice of the Indirect Talc Claim Amended Schedule Bar Date.

17.  Unless the Court orders otherwise, pursuant to sections 105(a) and 502(b)(9) of the
Bankruptcy Code and Bankruptcy Rule 3003(c)(2), any holder of an Indirect Talc Claim that is
required to file a proof of claim in the Chapter 11 Cases pursuant to the Bankruptcy Code, the
Bankruptcy Rules or this Order against the Debtors, but that fails to do so by the Indirect Talc
Claim Bar Dates (as applicable), shall not be treated as a creditor with respect to such claim for
purposes of voting upon any plan in the Chapter 11 Cases and distribution from property of the
Debtors’ estates.

18.  For any proof of claim to be validly and properly filed, a claimant must deliver a
completed, signed original of the Proof of Claim Form (or Official Form No. 410), together with
any accompanying documentation required by Bankruptcy Rules 3001(c) and 3001(d), to Imerys
Talc America, Inc. Claims Processing Center, ¢/o Prime Clerk LLC, 850 Third Avenue, Suite 412,
Brooklyn, NY 11232 if by mail, hand delivery or courier service, so as to be received no later than

5:00 p.m., prevailing Eastern Time, on the Indirect Talc Claim Bar Date. Alternatively, entities
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may file proofs of claim and the required accompanying documentation electronically using the
interface available on Prime Clerk’s website at https://cases.primeclerk.com/ImerysTalc/EPOC-
Index by 5:00 p.m., prevailing Eastern Time, on the Indirect Talc Claim Bar Date. Proofs of claim
submitted by facsimile, telecopy or electronic mail shall not be accepted. Proofs of claim shall
be deemed filed when actually received by Prime Clerk.

19.  All filed proofs of claim must: {(a) be written in English; {(b) be denominated in
lawful currency of the United States, based upon the exchange rate in effect as of 7:00 a.m.
(prevailing Eastern Time) on the Petition Date; (c) conform substantially with the Proof of Claim
Form; (d) set forth with specificity the legal and factual bases for the alleged claim; (e) include
supporting documentation or an explanation as to why such documentation is not available; (f)
specify the Debtor against which the proof of claim is filed as well as the bankruptcy case number
corresponding to the Debtor; and (g) be signed by the claimant or, if the claimant is not an
individual, by an authorized agent of the claimant.

20.  Ifacreditor wishes to receive acknowledgement of Prime Clerk’s receipt of a proof
of claim, the creditor also must submit to Prime Clerk by the Indirect Talc Claim Bar Date and
concurrently with its original proof of claim (a) a copy of the original proof of claim and (b) a self-
addressed, stamped return envelope. Claimants who submit proofs of claim through Prime Clerk’s
website interface will receive an electronic mail confirmation of such submission.

21.  Pursuant to Bankruptcy Rule 2002(1), the Debtors shall cause notice of the Indirect
Tale Claim Bar Dates in substantially the form of the Publication Notice to be published once
within 13 days of the entry of this Order, or as soon as practicable thereafter, in both U.S. and
Canadian national newspapers and such other local newspapers, trade journals or similar

publications, if any, as the Debtors deem appropriate. Such form and manner of public notice is
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hereby approved and shall be deemed good, adequate and sufficient publication notice of the
Indirect Talc Claim Bar Dates. Details of the Publication Notices will be filed with the Court in
affidavits of publication submitted by Prime Clerk.

22.  The Debtors and Prime Clerk are authorized and empowered to take such steps and
perform such actions as may be necessary to implement and effectuate the terms of this Order.

23.  The entry of this Order is without prejudice to the right of the Debtors to seek a
further order of this Court fixing a date by which holders of claims or interests not subject to the
Indirect Talc Claim Bar Dates established herein (including holders of Talc Claims) must file
proofs of claim or interest.

24.  The Court shall retain jurisdiction over all matters arising out of or related to the

implementation, interpretation or enforcement of this Order.

i

Dated: November 22nd, 2019 LAURIE SELBER SILVERSTEIN
Wiimington, Delaware 13 UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT 1

Indirect Tale Claim Bar Date Notice
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: X Chapter 11
IMERYS TALC AMERICA, INC., et al.,} Case No. 19-10289 (LSS)
Debtors. (Jointly Administered)
8

NOTICE OF DEADLINES FOR FILING OF PROOFS OF CLAIM FOR INDIRECT
TALC CLAIMS

INDIRECT TALC CLAIM BAR DATE IS JANUARY 9, 2020
AT 5:00 P.M. EASTERN TIME

TO: ALL PERSONS AND ENTITIES WITH INDIRECT TALC CLAIMS AGAINST THE
ABOVE-CAPTIONED DEBTORS:

On , 2019, the United States Bankruptcy Court for the District of Delaware
(the “Court”) entered an order [Docket No. _ | (the “Indirect Tale Claim Bar Date Order”)
establishing certain deadlines for the filing of proofs of claim for Indirect Talc Claims (as
defined below) in the cases of the above-captioned debtors and debtors-in-possession
(collectively, the “Debtors™) filed under chapter 11 of title 11 of the United States Code
(the “Bankruptey Code™).

By the Indirect Talc Claim Bar Date Order, the Court established Janunary 9, 2020 at
5:00 p.m., prevailing Eastern Time (the “Indirect Tale Claim Bar Date”)* as the general
deadline for all Entities (as defined below), including Governmental Units (as defined below), to
file proofs of claim in the Debtors® chapter 11 cases for Indirect Talc Claims against the Debtors
that arose or are deemed to have arisen prior to the date on which the Debtors commenced their
chapter 11 cases, February 13, 2019 (the “Petition Date™). except as otherwise provided in the
Indirect Talc Claim Bar Date Order. Indirect Talc Claims expressly exclude Talc Claims (as
defined below), other than Indirect Talc Claims, and General Claims (as defined below). As
described below, the Indirect Talc Claim Bar Date Order also establishes different bar dates for
certain categories of claims,

! The Debtors in these cases, along with the last four digits of each Debtor’s federal tax

identification number, are: Imerys Talc America, Inc. (6358), Imerys Talc Vermont, Inc. (9050) and
Imerys Talc Canada Inc. (6748). The Debtors’ address is 100 Mansell Court East, Suite 300, Roswell,
Georgia 30076.

: As used in this Notice “Indirect Tale Claim Bar Dates” means the Indirect Talc Claim Bar Date
together with the Indirect Tale Claim Rejection Bar Date and the Indirect Talc Claim Amended Schedule
Bar Date (each as defined below).
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For your convenience, enclosed with this Notice is a customized proof of c¢laim form
(the “Proof of Claim Form”). The Proof of Claim Form will state, along with your name,
whether your Indirect Talc Claim is listed in schedule D, E or F of the Debtors’ schedules of
assets and liabilities and statements of financial affairs filed in the Debtors’ chapter 11 cases (as
amended) [Docket Nos. 362, 363, 365, 366, 367, 368, 577, 578 and 579] (collectively, the
“Schedules™) and, if so, whether your Indirect Talc Claim is listed as: (a) disputed, contingent or
unliquidated; and (b) secured, unsecured or priority. The dollar amount of the claim (as listed in
schedule D, E or F of the Schedules) also will be identified on the Proof of Claim Form. In the
event of any conflict between the claim information included in the Proof of Claim Form and the
information provided in the Schedules, the Schedules shall control. 1f the Debtors believe that
you may hold different classifications of Indirect Talc Claims against the Debtors, you will
receive multiple proof of claim forms, each of which will reflect the nature, amount and
classification of your Indirect Talc Claims against the Debtors, as listed in the Schedules. In the
event that any information reflected on the Proof of Claim Form is incorrect or if the Proof of
Claim Form contains information that you do not agree with, cross out such information and
write in what you believe to be the correct information.

Notwithstanding the foregoing, the amount and status (i.e., (i) disputed, contingent or
unliquidated or (ii) secured, unsecured or priority) of your Indirect Tale Claim as identified in
schedule D, E or F of the Debtors’ Schedules will not be included in the Proof of Claim Form if
you have been notified pursuant to a notice of satisfaction (each, a “Satisfaction Notice™) that
such Indirect Talc Claim has been satisfied in full postpetition and the deadline to oppose such
determination has expired. To the extent you are notified that the Debtors have determined that
your scheduled Indirect Talc Claim has been satisfied in part and the deadline to oppose such
determination has expired, then the Proof of Claim Form will reflect such amended claim
information. Claim information included in a Satisfaction Notice regarding satisfaction of a
claim in full or in part shall control, once the deadline to object thereto has passed, if there is a
conflict between the claim information in the Satisfaction Notice and the claim information in
the Schedules.

Contact information for the Debtors’ claims and noticing agent, Prime Clerk LLC
(“Prime Clerk™), is provided below. Prime Clerk will have representatives available to provide
you with additional information regarding the chapter 11 cases and the filing of a proof of claim.

General Information about the Debtors’ Chapter 11 Cases. The Debtors’ cases are being
Jointly administered under case number 19-10289 (1.SS). On March 5, 2019, the Office of the
United States Trustee for the District of Delaware appointed an official committee of tort
claimants in the chapter 11 cases. On June 3, 2019, the Court entered an order [Docket No. 647]
appointing James L. Patton Jr. as the representative for future talc personal injury claimants
pursuant to sections 105(a), 524(g)X4)B)(i) and 1109(b) of the Bankruptcy Code. As of this
date, no trustee or examiner has been requested or appointed in the Debtors’ chapter 11 cases.

Individual Debtor Information. The last four digits of each Debtor’s federal tax identification
number are set forth below. The Debtors’ mailing address is 100 Mansell Court East, Suite 300,
Roswell, Georgia 30076.

RLF122439777v.1
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Debtor Case No. EID# (Last 4 Digits)
Imerys Tale America, Inc. 19-10289 6358
Imerys Talc Vermont, Inc. 19-10291 9050
Imerys Tale Canada Ine. 19-10292 6748

A CLAIMANT SHOULD CONSULT AN ATTORNEY IF THE CLAIMANT HAS ANY
QUESTIONS, INCLUDING WHETHER SUCH CLAIMANT SHOULD FILE A PROOF
OF CLAIM.

KEY DEFINITIONS

As used in this Notice, the term “Entity” has the meaning given to it in section 101(15)
of the Bankruptcy Code, and includes all persons, estates, trusts and Governmental Units.

As used in this Notice, the term “Governmental Unit” has the meaning given to it in
section 101(27) of the Bankruptcy Code and includes: (a) the United States; (b) states; (c)
commonwealths; (d) districts; (e) territories; (f) municipalities; (g) foreign states; and (h)
departments, agencies or instrumentalities of the foregoing.

As used in this Notice, the term “Claim” or “claim” shall mean, as to or against the
Debtors and in accordance with section 101(5) of the Bankruptcy Code: (a) any right to payment,
whether or not such right is reduced to judgment, liquidated, unliquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legal, equitable, secured or unsecured; or (b) any right
to an equitable remedy for breach of performance if such breach gives rise to a right to payment,
whether or not such right to an equitable remedy is reduced to judgment, fixed, contingent,
matured, unmatured, disputed, undisputed, secured or unsecured.

As used in this Notice, the term “General Claim” shall mean any Claim that arose, or is
deemed to have arisen, prior to February 13, 2019, other than a Talc Claim. General Claims
include Claims held by foreign creditors (other than Talc Claims).

As used in this Notice, the term “Tale Claim” means any claim (as defined in section
101(5) of the Bankruptcy Code) and any future claims or Demands (as that term is defined in
section 524(g) of the Bankruptcy Code), whether known or unknown, including with respect to
bedily injury, death, sickness, disease, emotional distress, fear of cancer, medical monitoring or
other personal injuries (whether physical, emotional or otherwise), for which the Debtors are
alleged to be liable, directly or indirectly, arising out of or relating to the presence of or exposure
to talc or talc-containing products, including, without limitation: (a) any products previously
manufactured, sold and/or distributed by any predecessors to the Debtors; (b) any materials
present at any premises owned, leased, occupied or operated by any Entity for whose products,
acts, omissions, business or operations the Debtors have, or are alleged to have, liability; or {(¢)
any talc alleged to contain asbestos or other contaminates. Talc Claims include all such claims,
whether: (a) in tort, contract, warranty, restitution, conspiracy, contribution, indemnity,
guarantce, subrogation or any other theory of law, equity or admiralty; (b) seeking
compensatory, special, economic, non-economic, punitive, exemplary, administrative or any
other costs or damages; or (c) seeking any legal, equitable or other relief of any kind whatsoever,
including, for the avoidance of doubt, any such claims assertable against one or more Debtors by
Cyprus Mines Corporation, Cyprus Amax Minerals Company, and/or any of their affiliates in

3
RLF1 22439777v.1



Case 19-10289-LSS Doc 1260-1 Filed 11/22/19 Page 5 of 11

these chapter 11 cases. Talc Claims also include any such claims that have been resolved or are
subject to resolution pursuant to any agreement, or any such claims that are based on a judgment
or verdict. Talc Claims do not include (a) any claim of an insurer with respect to amounts
allegedly due under any insurance policies, including policies that might have provided coverage
for Tale Claims, or (b) any claim by any present or former employee of a predecessor or affiliate
(as defined in section 101(2) of the Bankruptcy Code) of the Debtors for benefits under a policy
of workers’ compensation insurance or for benefits under any state or federal workers’
compensation statute or other statute providing compensation to an employee from an employer.
For the avoidance of doubt, this definition equally applies to foreign creditors. Please note that
no deadline has been established at this time for the filing of Talc Claims other than Indirect
Talc Claims.

As used in this Notice, an “Indirect Talc Claim” is any Talc Claim of any corporation
(as defined in section 101(9) of the Bankruptcy Code), co-defendant of a Debtor, or predecessor
of a Debtor (cach, a “Claimant”) for contribution, reimbursement, subrogation, or indemnity,
whether contractual or implied by law (as those terms are defined by applicable non-bankruptcy
law of the relevant jurisdiction), and any other derivative Talc Claim of a Claimant, whether in
the nature of or sounding in contract, tort, warranty, or other theory of law. For the avoidance of
doubt, an Indirect Talc Claim shall not include any claim for or otherwise relating to death,
injury, or damages caused by talc or a product or material containing talc that is asserted by or on
behalf of any injured individual, the estate, legal counsel, relative, assignee, or other
representative of any injured individual, or an individual who claims injury or damages as a
result of the injury or death of another individual regardless of whether such claim is seeking
compensatory, special, economic, non-cconomic, punitive, exemplary, administrative, or any
other costs or damages, or any legal, equitable or other relief whatsoever, including pursuant to a
settlement, judgment, or verdict. By way of illustration and not limitation, an Indirect Talc
Claim shall not include any claim for loss of consortium, loss of companionship, services and
society, or wrongful death,

As used in this Notice, “General Bar Date Order” means the Order (1) Establishing Bar
Dates and Related Procedures for Filing Proofs of Claim Other Than with Respect to Talc
Personal Injury Claims and (II) Approving Form and Marner of Notice Thereof [Docket No.
881} entered by the Court on July 25, 2019.

WHO MUST FILE A PROOF OF CLAIM
AND THE INDIRECT TALC CLAIM BAR DATES

The Indirect Talc Claim Bar Date Order establishes the following deadlines for filing
proofs of claim in the Debtors’ chapter 11 cases:

(a) The Indirect Talc Claim Bar Date. Pursuant to the Indirect
Talc Claim Bar Date Order, except as described below, all
Entities holding Indirect Talc Claims (whether secured,
unsecured priority or unsecured nonpriority) against a
Debtor that arose, or are deemed to have arisen, before the
Petition Date (February 13, 2019) are required to file a
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proof of claim so that it is received by Prime Clerk on or
before the Indirect Talc Claim Bar Date.

(b)  The Indirect Talc Claim Rejection Bar Date. Any Entity
whose Indirect Talc Claim arises out of the Court-approved

rejection of an executory contract or unexpired lease, in
accordance with section 365 of the Bankruptcy Code and
pursuant to an order entered prior to the confirmation of a
plan of reorganization in the Debtors’ chapter 11 cases,
must file a proof of claim so that it is received by Prime
Clerk on or before the later of: (i) the Indirect Talc Claim
Bar Date; and (ii) 5:00 p.m., prevailing Eastern Time, on
the date that is 30 days after service of the applicable notice
of or order authorizing rejection of such executory contract
or unexpired lease. The later of these dates is referred to in
this Notice as the “Indirect Talc Claim Rejection Bar
Date.”

(©) The Indirect Talc Claim Amended Schedule Bar Date. If,
subsequent to the mailing of this Notice, the Debtors amend
or modify schedule D, E or F of their Schedules to reduce
the undisputed, noncontingent and liquidated amount or to
change the nature or classification of an Indirect Taic
Claim reflected therein, the affected claimant may file a
proof of claim or amend any previously filed proof of claim
in respect of the amended scheduled Indirect Talc Claim so
that it is received by Prime Clerk on or before the later of:
(i) the Indirect Talc Claim Bar Date; and (ii) 30 days after
the date that notice of the applicable amendment to the
Schedules is served on the affected claimant. The later of
these dates is referred to in this Notice as the “Indirect
Talc Claim Amended Schedule Bar Date.” However, if
the amendment to schedule D, E or F of the Schedules
(i) improves the amount or treatment of a previously
scheduled or filed Indirect Talc Claim and (ii) the affected
claimant previously was served with a notice of the Indirect
Tale Claim Bar Dates, the affected claimant is not
permitted to file additional claims or amend a related
previously filed proof of claim by the Indirect Talc Claim
Amended Schedule Bar Date. If the Debtors amend or
modify schedule D, E or F of their Schedules with respect
to any Indirect Talc Claim that the Debtors state has been
satisfied, such paid creditor shall not be required to file a
proof of claim with respect to the satisfied claim unless the
creditor disputes that such Indirect Talc Claim has been
satisfied.

RLF1 22439777v.1
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Subject to the terms described above for holders of Indirect Talc Claims subject to the
Indirect Talc Claim Rejection Bar Date and the Indirect Tale Claim Amended Schedule Bar
Date, the following holders of Indirect Tale Claims must file proofs of claim on or before the
Indirect Talc Claim Bar Date:

(a) any Entity (i) whose prepetition Indirect Tale Claim against
a Debtor is not listed in the Schedules or is listed as
“disputed,” “contingent” or “unliquidated” and (ii) that
desires to participate in the Debtors’ chapter 11 cases or
share in any distribution in the chapter 11 cases;

(b) any Entity that (i) believes its prepetition Indirect Talc
Claim is improperly classified in the Schedules or is listed
in an incorrect amount and (ii) desires to have its
prepetition Indirect Talc Claim allowed in a classification
or amount different from the classification or amount
identified in the Schedules; and

(c) any Entity that believes that its prepetition Indirect Talc
Claim as listed in the Schedules is not an obligation of the
specific Debtor against which such claim is listed and that
desires to have its prepetition Indirect Tale Claim allowed
against a Debtor other than the Debtor identified in the
Schedules.

If it is unclear from the Schedules whether your prepetition Indirect Talc Claim is
disputed, contingent or unliquidated as to amount or is otherwise properly listed and classified,
you must file a proof of claim on or before the Indirect Talc Claim Bar Date. Any Entity that
relies on the information in the Schedules bears responsibility for determining that its Indirect
Talc Claim is accurately listed therein.

PROOFS OF CLAIM NOT REQUIRED
TO BE FILED BY THE INDIRECT TALC CLAIM BAR DATE

The Indirect Talc Claim Bar Date Order further provides that the following Entities need
not file proofs of claim by the Indirect Talc Claim Bar Date:

(a) any Entity holding or asserting a Talc Claim other than an
Indirect Talc Claim;

(b)  any Entity holding or asserting a General Claim, as such
claims were required to have been filed in accordance with
the deadlines established by the General Bar Date Order;

(c) any Entity holding an Indirect Talc Claim against the

Debtors for which a signed proof of claim has already been
properly filed with the Clerk of the Bankruptcy Court for

RLF1 22439777v.1
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the District of Delaware or Prime Clerk in a form
substantially similar to Official Bankruptcy Form No. 410;

(d) any Entity (i) whose Indirect Talc Claim against the
Debtors is not listed as disputed, contingent or
unliquidated, and/or in an unknown amount or assigned a
$0 amount in the Schedules and (ii) that agrees with the
nature, classification and amount of its Indirect Talc Claim
as identified in the Schedules and that its Indirect Talc
Claim is an obligation of the specific Debtor that listed its
Indirect Talc Claim in its Schedules;

(e) any Entity whose Indirect Talc Claim against the Debtors
previously has been allowed by, or paid pursuant to, an
order of the Court;?

() any Entity holding an Indirect Talc Claim for which
specific deadlines have been fixed by an order of the Court
entered on or before the applicable bar date;

(g)  any current officers and directors of the Debtors holding an
Indirect Talc Claim as a result of such officers’ or
directors” prepetition or postpetition services to the
Debtors; and

(h)  any Debtor having an Indirect Talc Claim against another
Debtor.

CONSEQUENCES OF FAILURE TO FILE
A PROOF OF CLAIM BY THE APPLICABLE BAR DATE

UNLESS THE COURT ORDERS OTHERWISE, ANY ENTITY THAT IS
REQUIRED TO FILE A PROOF OF CLAIM WITH RESPECT TO AN INDIRECT
TALC CLAIM AGAINST THE DEBTORS BUT THAT FAILS TO DO SO BY THE
INDIRECT TALC CLAIM BAR DATE (OR OTHER APPLICABLE BAR DATE)
DESCRIBED IN THIS NOTICE OR THE INDIRECT TALC CLAIM BAR DATE
ORDER SHALL NOT BE TREATED AS A CREDITOR WITH RESPECT TO SUCH
CLAIM FOR PURPOSES OF VOTING UPON ANY PLAN IN THE CHAPTER 11
CASES AND DISTRIBUTION FROM PROPERTY OF THE DEBTORS’ ESTATES.

’ To the extent that any amounts paid by the Debtors to a creditor are subject to disgorgement

pursuant to a posipetition trade agreement or otherwise, that creditor shall have until the later of (i) the
Indirect Talc Claim Bar Date and (ii) 30 days from the date of any disgorgement to file a proof of claim
for the disgorged amount.

RLF122439777v.1
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PROCEDURE FOR FILING PROOFS OF CLAIM

Any Entity asserting an Indirect Talc Claim must: (a) deliver a completed, signed original
proof of claim, together with any accompanying or supporting documentation, to Imerys Talc
America, Inc. Claims Processing Center, ¢/o Prime Clerk LLC, 850 Third Avenue, Suite
412. Brooklyn, NY 11232 by mail, hand delivery or courier service or (b) electronically using
the interface available on Prime Clerk’s website at
https://cases.primeclerk.com/ImerysTalc/EPOC-Index, so as to be actually received, in each
case, no later than 5:00 p.m., prevailing Eastern Time, on the Indirect Talc Claim Bar Date. Amy
proof of claim submitted by facsimile, telecopy or electronic mail will not be accepted and
will not be deemed filed until the proof of claim is submitted by one of the methods
described in this paragraph.

You may use the Official Bankruptcy Form No. 410 to file Indirect Talc Claims.
Alternatively, you may use (and copy as necessary), the proof of claim form included wiih this
Notice (the “Proof of Claim Form™), which form substantially complies with Official
Bankruptcy Form No, 410 and has been approved by the Court for use in this case.

All filed proof of claim forms must: (a) be written in English; (b) be denominated in
lawful currency of the United States, based upon the exchange rate in effect as of 7:00 a.m.
(prevailing Eastern Time) on the Petition Date; (c) conform substantially with the Proof of Claim
Form; (d) set forth with specificity the legal and factual basis for the alleged claim; (¢) include
supporting documentation or an explanation as to why such documentation is not available; (f)
specify the Debtor against which the proof of claim is filed as well as the bankruptcy case
number corresponding to the Debtor; and (g) be signed by the claimant or, if the claimant is not
an individual, by an authorized agent of the claimant.

Proofs of claim will be deemed filed only when actually received by Prime Clerk. If
you wish to receive acknowledgement of Prime Clerk’s receipt of your proof of claim, you also
must submit to Prime Clerk by the Indirect Talc Claim Bar Date and concurrently with your
original proof of claim (a) a copy of the original proof of claim and (b) a self-addressed, stamped
return envelope. Claimants who submit proofs of claim through Prime Clerk’s website interface
will receive an electronic mail confirmation of such submissions.

THE DEBTORS’ SCHEDULES AND ACCESS THERETO

You may be listed as the holder of an Indirect Talc Claim against a Debtor. To determine
if and how you are listed on the Schedules, please refer to the Debtors’ Schedules. Copies of the
Schedules may be viewed free of charge on the Prime Clerk website for the chapter 11 cases
under the tab marked “Schedules & SOFA” at https://cases.primeclerk.com/ImerysTalc/Home-
DocketInfo. In addition, electronic copies of all documents filed in the Debtors’ chapter 11
cases, including the Indirect Talc Claim Bar Date Order, may be obtained free of charge at Prime
Clerk’s website for the Debtors’ chapter 11 cases, https://cases.primeclerk.com/ImerysTalc, or
for a fee on the Court’s website, www.deb.uscourts.gov.

RLFT 22439777v.1
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RESERVATION OF RIGHTS

The Debtors reserve the right to: (a) dispute, or assert offsets or defenses against, any
filed claim or any claim listed or reflected in the Schedules as to nature, amount, liability,
priority, classification or otherwise; (b) subsequently designate any scheduled claim as disputed,
contingent or unliquidated; and (c¢) otherwise amend, modify or supplement the Schedules.
Nothing contained in this Notice or the Indirect Talc Claim Bar Date Order shall preclude the
Debtors from objecting to any claim, whether scheduled or filed, on any grounds.

ADDITIONAL INFORMATION

If you require additional information regarding the filing of a proof of claim, you may
contact Prime Clerk at (844) 339-4096. You also may contact Prime Clerk by electronic mail at
imerysinfo@primeclerk.com or by writing to Prime Clerk at 850 Third Avenue, Suite 412,
Brooklyn, NY 11232. The claims register for the Debtors will be available for review during
normal business hours in Prime Clerk’s offices at 850 Third Avenue, Suite 412, Brooklyn, NY
11232. Additional copies of the proof of claim form that you should use may be obtained by
calling Prime Clerk or by downloading such proof of claim form from Prime Clerk’s website, at
http://cases.primeclerk.com/ImerysTalc, by clicking in the “Information Center” under the tab
marked “Submit a Claim”.

YOU ARE ENCOURAGED TO CAREFULLY REVIEW THE INDIRECT TALC CLAIM
BAR DATE ORDER AND RELATED MATERIALS ON THE PRIME CLERK
WEBSITE., YOU MAY WISH TO CONSULT AN ATTORNEY REGARDING THIS
MATTER.

Dated: , 2019 BY ORDER OF THE COURT

RICHARDS, LAYTON & FINGER, P.A.

Mark D. Collins (No. 2981)
Michael J. Merchant (No. 3854)
Amanda R. Steele (No. 5530)
Brett M. Haywood (No. 6166)
One Rodney Square
920 North King Street
Wilmington, DE 19801
Telephone: (302) 651-7700
Facsimile: (302) 651-7701
E-mail: collins@rlf.com
merchant@rlf.com
steele(@rif.com
haywood@rlf.com

-and -

LATHAM & WATKINS LLP

RLF1 2243977 7v.1
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Jeffrey E. Bjork (admitted pro hac vice)

Kimberly A. Posin (admitted pro hac vice)

Helena G. Tseregounis (admitted pro hac vice)

355 South Grand Avenue, Suite 100

Los Angeles, California 90071-1560

Telephone: (213) 485-1234

Facsimile: (213) 891-8763

E-mail: jeff.bjork@lw.com
kim.posin@lw.com
helena.tseregounis@]lw.com

-and -

Richard A. Levy (admitted pro hac vice)
330 North Wabash Avenue, Suite 2800
Chicago, Illinois 60611

Telephone: (312) 876-7700

Facsimile: (312) 993-9767

E-mail: richard.levy@lw.com

Counsel for Debtors and Debtors-in-Possession
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EXHIBIT 2

Proof of Claim Form
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D Imerys Talc America, Inc. (19-10289)
I-_-I Imerys Tale Vermont, Inc. (19-10291)

D Imerys Talc Canada Inc. (19-10292)

Modified Form 410
Proof of Claim Form

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense, other than a claim entitled to administrative priority pursuant to 11 U.S.C. § 5¢3(b}(9).
Make such a request according to 11 U.S.C. § 503,

Filers must leave out or redact information that is entifled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
morigages, and security agreements. Do not send original documents; they may be desiroyed after scanning. if the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571,

4/16

Fill in ali the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.
Identify the Claim

1. Who is the current
craditor?

Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been
acquired from
someone else?

DNU

U Yes. From whom?

3. Where should notices  Where should notices to the creditor besent? Where should payments to the creditor be sent? (if

and payments to the different}
creditor be sent?
Federal Rule of
Bankruptcy Procedure
(FRBP) 2002(g)
Contact phone Contact phone
Contact email Contact email

4, Does this claim amend
one already filed?

No
Yes. Claim number on court claims registry (ifknown}

0

Filed on

MM DD OYYYY
- . _ _ o N B _ L _ _
5. Do you know if anyone EI No
else has filed a proof [ yeq \Who made the earlier filing?
of claim for this claim?
Modified Form 410 Proof of Claim page 1
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Give information About the Claim as of the Date the Case Was Filed

. Do you have any number D No

&ogtusr; toidentifythe [ ves. Last 4 digits of the debtor's account or any number you use to identify the debtor:
epto:

How much is the claim? $ . Does this amount include interest or other charges?
No

EI Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

. What is the basis ofthe Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or creditcard.
claim?
Attach redacted copies of any documents supporting the claim required by Bankruptey Rule 3001(c).

Limit disclesing information that is entifled to privacy, such as health careinformation.

. Is all or part of the claim E No
secured? Yes. The claim is secured by a lien on property.

Nature of properiy:

U Real estate. If the claim is securad by the debtor's principal residence, file a Morigage Proof of Claim
Aftachment (Official Form 410-A) with this Proof of Claim.

L1 Motor vehicdle

L] Other. Describe:

Basis for perfection:

Aitach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)

Value of property: 5

Amount of the claim that is secured: 3

Amount of the claim that is unsecured: $ (The sum of the secured and unsecured
amounts should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition: 3

Annual Interest Rate (when case was filed) %
U Fixed
U variable
0. is this claim basedona [} no
lease?
D Yes. Amount necessary to cure any default as of the date of the petition. $

1.1s this claim subjecttoa [ INo
right of setofi?
E] Yes. identify the property:

Modified Form 410 Proof of Claim page 2
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12. Is all or part of the claim  § ] No
L-_] Yes. Check one:

entitied to priority under
11 U.8.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority, For example,
| in some categories, the
law limits the amount
entitled to priority.

13. Is all or part of the
claim entitled to

administrative priority E Yes. Indicate the amount of your claim arising from the value of any goods received §
by the Debtor within 20 days before the date of commencement of the ahove case, in

pursuant to
11 U.S.C. § 503(b)(9)?

Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 3011(b}.

If you file this claim
electrenically, FRBP
5005({a}(2) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to &
years, or both,

18 U.S.C. §§ 152, 157, and
3571.

Modified Form 410

IS

O pomestic support obligations (inciuding alimony and child support} under
11 UL.S.C. § 507(a)(1)(A) or {a)}(1)B}.

[ Up to $2,850" of deposits toward purchase, lease, or rental of property or services for
personal, family, or household use, 11 U.S.C. § 507(a)(7).

[ Wages, salaries, or commissions (up to $12,850%) earmned within 180 days beforethe
bankruptcy petition is filed or the debtor's business ends, whichever is earlier.
11 U.5.C. § 507(a){4).

I Taxesor penaities owed to governmental units. 11 U.S.C. § 507(a)(8).
[} Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5).
O Other. Specify subsection of 11 U.S.C, § 507(a)( ) that applies.

* Amounts are subject to adjustment on 4/01/19 and every 3 years after that for cases begun on or after the date of adjustment,

No

which the goods have been sold to the Debtor in the ordinary course of such
Debtor's business. Attach documentation supporting such claim.

Check the appropriafe box:

T 1 am the creditor.

O tam the creditor's attormey or authorized agent.

4 1amthe trustes, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

i am a guarantor, surety, endorser, or other cedebtor. Bankruptcy Rule 3005.

l

Amount entitled to priority |

]

_ - .

I understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculatingthe
amount of the claim, the crediter gave the debtor credit for any payments received toward thedebt.

I have examined the information in this Proof of Claim and have a reasonable belief that the information is true

and
lde

Exe

correct,
clare under penalty of perjury that the foregoing is true and correct.
cuted on date (mm/dd/yyyy)

Signature

Print the name of the person who is completing and signing this claim:
Name of the person who is completing and signing this claim:

Name

First name Middle name Last name
Tille
Company

Identify the corporate servicer as the company if the authorized agent is a servicer.
Address

Number Street

City State ZIP Code
Contact phone Email

Proof of Claim

page 3
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Modified Form 410

Instructions for Proof of Claim
United States Bankruptey Court 12115

These instructions and definitions generally explain the law. In certain circumstances, such as bankruptcy cases that debtors
do not file voluntarily, exceptions to these general rules may apply. You should consider abtaining the advice of an attorney,
especially if you are unfamiliar with the bankruptcy process and privacy regulations.

A person who files a fraudulent claim could be fined up
to $500,000, imprisoned for up to 5 years, or both.
18 US.C. §§ 152, 157 and 3571.

How to fill out this form = A Proof of Claim form and any attached documents
must show only the last 4 digits of any social security
= Fill in all of the information about the claim as of the number, individual's tax identification number, or
date the case was filed. financial account number, and only the year of any

person’s date of birth. See Bankruptcy Rule 9037.
= Fill in the caption at the top of the form.
®  For a minor child, fill in only the child’s initials and the

= If any information reflected on the Proof of Claim form full name and address of the child’s parent or

is incorrect or if the Proof of Claim form contains guardian. For example, write 4.B., a minor child (John
information that you do not agree with, cross out such Doe, parent, 123 Main St., Cily, State). See Bankruptey
information and write in what you believe to be the correct Rule 9037.
information.

u If the claim has been acquired from someone else, then Confirmation that the claim has been filed

state the identity of the last party who ownedthe claim or
was the holder of the claim and whotransferred it to you

T - To receive confirmation that the claim has been filed, either
before the initial claim was filed.

enclose a stamped self-addressed envelope and a copy of this
form. You may view a list of filed claims in this case by visiting
= Attach any supporting documents to this form. the Claims and_Noticing Agent's website at

Attach redacted copies of any documents that show thaithe https://cases.primeclerk.com/ImerysTale.

debt exists, a lien secures the debt, or both, (See the

definition of redaction on the next page.)

Also attach redacted copies of any documents that show Understand the terms used in this form
perfection of any security interest or any assignments or Administrative expense: Generaily, an expense that arises
transfers of the debt. In addition to the documents, a after a bankruptcy case is filed in connection with operating,
summary may be added. Federal Rule of Bankruptcy liquidating, or distributing the bankruptcy estate.
Procedure (called “Bankruptcy Rule”) 3001(c) and (d). 11 U.8.C. § 503.

5 Do not attach original documents because attachments Claim: A creditor’s right to receive payment for a debt that
may he destroyed after scanning. the debtor owed on the date the debtor filed for bankruptcy.

11 U.S.C. §101 (5). A claim may be secured or unsecured.

# If the claim is based on delivering health care goods or
services, do not disclose confidential health care
information. Leave out or redact confidentiat
information both in the claim and in the attached
documents.



Case 19-10289-LSS Doc 1260-2 Filed 11/22/19 Page 6 of 6

Claim Pursuant to 11 U.S.C. §503(b){9): A claim arising
from the value of any goods received by the Debtor within
20 days before the date of commencement of the above case,
in which the goods have been sold to the Debtor in the
ordinary course of the Debtor's business. Attach
documentation supporting such claim.

Creditor: A person, corporation, or other entity to whoma
debtor owes a debt that was incurred on or before the datethe
debtor filed for bankruptey. 11 13.8.C. §101 (10).

Debtor: A person, corporation, or other entity who is in
bankruptcy. Use the debtor’s name and case number asshown
in the bankruptcy notice you received. 11 U.S.C. § 101(13).

Evidence of perfection: Evidence of perfection of asecurity
interest may include documents showing that a security
interest has been filed or recorded, such as a mortgage, lien,
certificate of title, or financing statement.

Information that is entitled to privacy: A Proof of Claim
form and any attached documents must show only the last4
digits of any social security number, an individual’s tax
identification number, or a financial account number, only the
initials of a minor’s name, and only the year of any person’s
date of birth. If a claim is based on delivering health care
goods or services, limit the disclosure of the goods orservices
to avoid embarrassment or disclosure of confidential health
care information. You may later be required to give more
information if the trustee or someone else in interest objectsto
the claim.

Priority claim: A claim within a category ofunsecured
claims that is entitled to priority under 11 U.S8.C. §507(a).
These claims are paid from the available money or
property in a bankruptcy case before other unsecured
claims are paid. Common priority unsecured claims
inctude alimony, child support, taxes, and certain unpaid
wages.

Proof of claim: A form that shows the amount of debt the
debtor owed to a creditor on the date of the bankruptey filing.
The form must be filed in the district where the case is
pending.

Redaction of information: Masking, editing out, ordeleting
certain information to protect privacy. Filers must redactor
leave out information entitled to privacy on the Proofaf
Claim form and any attached documents.

Secured claim under 11 U.8.C. §506(a): A claim backed by
a lien on particular property of the debtor. A claim is secured
to the extent that a creditor has the right to be paid fromthe
property before other creditors are paid. The amount ofa
secured claim usually cannot be more than the value of'the
particular property on which the creditor has a lien. Any
amount owed to a creditor that is more than the value ofthe
property normally may be an unsecured claim. Butexceptions
exist; for example, see 11 U.5.C. § 1322(b) and the final
sentence of 1325(a).

Examples of liens on property include a mortgage onreal
estate or a security interest in a car. A lien may be voluntarily
granted by a debtor or may be obtained through a court
proceeding. In some states, a court judgment may be a lien.

Setoff: Occurs when a creditor pays itself with money
belonging to the debtor that it is holding, or by canceling a
debt it owes to the debtor.

Unsecured claim: A claim that does not meet the
requirements of a secured claim. A claim may be unsecuredin
part to the extent that the amount of the claim is more than the
value of the property on which a creditor has a lien.

Offers to purchase aclaim

Certain entities purchase claims for an amount that is less than
the face value of the claims. These entities may contact
creditors offering to purchase their claims. Some written
communications from these entities may easily be confused
with official court documentation or communications from the
debior. These entities do not represent the bankruptcy court,
the bankruptcy trustee, or the debtor. A creditor hasno
obligation to sell its claim. However, if a creditor decidesto
sell its claim, any transfer of that claim is subjectto
Bankruptcy Rule 3001({e), any provisions of the Bankruptcy
Code (11 U.S.C. § 101 et seq.) that apply, and any orders of
the bankruptcy court that apply.

Please send completed Proof(s) of Claim to:

Imerys Talc America, Inc. Claims Processing Center
¢/o Prime Clerk LLC

850 3rd Avenue, Suite 412

Brooklyn, NY 11232

LEO  not file these instructions with your fc;mj
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EXHIBIT 3

Indirect Tale Claim Publication Notice
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: X Chapter 11
IMERYS TALC AMERICA, INC., ef al.,}! Case No. 19-10289 (LSS)
Debtors. (Jointty Administered)
X

NOTICE OF DEADLINES FOR FILING OF PROOFS OF CLATM FOR
INDIRECT TALC CLAIMS

INDIRECT TALC CLAIM BAR DATE IS JANUARY 9, 2020 AT 5:00 P.M. EASTERN TIME
PLEASE TAKE NOTICE OF THE FOLLOWING:

On , 2019, the United States Bankruptcy Court for the District of Delaware (the
“Court”) entered an order [Docket No. _ ] (the “Indirect Tale Claim Bar Date Order”) establishing
certain deadlines for the filing of proofs of claim for Indirect Talc Claims (as defined below) in the
chapter 11 cases of the following debtors and debtors-in-possession (collectively, the “Debtors™):

Debtor Case Number
Imerys Tale America, Inc. 19-10289
Imerys Tale Vermont, Ine. 19-10291
Imerys Tale Canada Inc. 19-10292

Electronic copies of all documents filed in the Debtors’ chapter 11 cases, including the Indirect
Tale Claim Bar Date Order, may be obtained free of charge at the website of the Debtors’ claims agent,
Prime Clerk LLC (“Prime Clerk™), at hitps://cases.primeclerk.com/TmerysTalc, or for a fee on the
Court’s website, www.deb.uscourts.gov.

By the Indirect Talc Claim Bar Date Order, the Court established January 9, 2620 at 5:00 p.m.,
prevailing Eastern Time (the “Indirect Talc Claim Bar Date™) as the general deadline for all Entities
(as defined below), including Governmental Units (as defined below), to file proofs of claim in the
Debtors’ chapter 11 cases for Indirect Talc Claims against the Debtors that arose or are deemed to have
arisen prior to the date on which the Debtors commenced their chapter 11 cases, February 13, 2019 (the
“Petition Date™), except as otherwise provided in the Indirect Talc Claim Bar Date Order and expressly
excluding Talc Claims {other than Indirect Talec Claims) and General Claims (each as defined below). As
described therein, the indirect Talc Claim Bar Date Order also establishes different bar dates for certain
categories of claims.

Except as provided herein, the Indirect Talc Claim Bar Date applies to all Indirect Talc Claims
against the Debtors. Please review the Indirect Talc Claim Bar Date Order for instructions on how

! The Debtors in these cases, along with the last four digits of each Debtor’s federal tax

identification number, are: Imerys Talc America, Inc. (6358), 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 22439780v.1
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to file a proof of claim in the Debtors’ chapter 11 cases. All proofs of claim must be received by the
Indirect Tale Claim Bar Date in order to be accepted as timely.

KEY DEFINITIONS

As used in this Notice, the term “General Claim” shail mean any Claim that arose, or is deemed
to have arisen, prior to February 13, 2019, other than a Talc Claim. General Claims include claims held
by foreign creditors (other than Talc Claims).

As used in this Notice, the term “Tale Claim” means any claim (as defined in section 101(5) of
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code™)) and any future claims or
Demands (as that term is defined in section 524(g) of the Bankruptcy Code), whether known ot urtknown,
including with respect to bodily injury, death, sickness, disease, emotional distress, fear of cancer,
medical monitoring or other personal injuries (whether physical, emotional or otherwise), for which the
Debtors are alleged to be liable, directly or indirectly, arising out of or relating to the presence of or
exposure to talc or talc-containing products, including, without limitation: (a) any products previously
manufactured, sold and/or distributed by any predecessors to the Debtors; (b) any materials present at any
premises owned, leased, occupied or operated by any Entity for whose products, acts, omissions, business
or operations the Debtors have, or are alleged to have, liability; or (¢) any talc alleged to contain asbestos
or other contaminates. Talc Claims include all such claims, whether: (a) in tort, contract, warranty,
restitution, conspiracy, contribution, indemnity, guarantee, subrogation or any other theory of law, equity
or admiralty; (b) secking compensatory, special, economic, non-economic, punitive, exemplary,
administrative or any other costs or damages; or (c) seeking any legal, equitable or other relief of any kind
whatsoever, including, for the avoidance of doubt, any such claims assertable against one or more Debtors
by Cyprus Mines Corporation, Cyprus Amax Minerals Company, and/or any of their affiliates in these
chapter 11 cases. Talc Claims also include any such claims that have been resolved or are subject to
resolution pursuant to any agreement, or any such claims that are based on a judgment or verdict. Talc
Claims do not include (a) any claim of an insurer with respect to amounts allegedly due under any
insurance policies, including policies that might have provided coverage for Talc Claims, or (b) any claim
by any present or former employee of a predecessor or affiliate (as defined in section 101{2) of the
Bankruptcy Code) of the Debtors for benefits under a policy of workers” compensation insurance or for
benefits under any state or federal workers” compensation statute or other statute providing compensation
to an employee from an employer. For the avoidance of doubt, this definition equally applies to foreign
creditors. Please note that no deadline has been established at this time for the filing of Talc Claims
other than Indirect Talc Claims.

As used in this Notice, an “Indirect Tale Claim” is any Talc Claim of any corporation (as
defined in section 101(9) of the Bankruptcy Code), co-defendant of a Debtor, or predecessor of a Debtor
{each, a “Claimant™) for contribution, reimbursement, subrogation, or indemnity, whether contractual or
implied by law (as those terms are defined by applicable non-bankruptcy law of the relevant jurisdiction),
and any other derivative Talc Claim of a Claimant, whether in the nature of or sounding in contract, tort,
warranty, or other theory of law. For the avoidance of doubt, an Indirect Talc Claim shall not include any
claim for or otherwise relating to death, injury, or damages caused by talc or a product or material
containing talc that is asserted by or on behalf of any injured individual, the estate, legal counsel, relative,
assignee, or other representative of any injured individual, or an individual who claims injury or damages
as a result of the injury or death of another individual regardless of whether such claim is seeking
compensatory, special, economic, non-economic, punitive, exemplary, administrative, or any other costs
or damages, or any legal, equitable or other relief whatsoever, including pursuant to a settlement,
judgment, or verdict. By way of iilustration and not limitation, an Indirect Talc Claim shall not include
any claim for loss of consortium, loss of companionship, services and society, or wrongful death.
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As used in this Notice, “General Bar Date Order” means the Order (I) Establishing Bar Dates
and Related Procedures for Filing Proofs of Claim Other Than with Respect to Talc Personal Injury
Claims and (1} Approving Form and Manner of Notice Thereof [Docket No. 881] entered by the Court on
July 25, 2019,

As used in this Notice, the terms “Entity,” “Governmental Unit,” “affiliate” and “Claim” or
“claim” have the meanings given to them under section 101 of the Bankruptcy Code.

WHO MUST FILE A PROOF OF CLAIM

The following holders of Indirect Talc Claims must file proofs of ¢laim on or before the Indirect
Talc Claim Bar Date: (a) any Entity (i) whose prepetition Indirect Talc Claim against a Debtor is not
listed in the Debtor’s schedules of assets and liabilities or statement of financial affairs (as amended)
[Docket Nos. 362, 363, 365, 366, 367, 368, 577, 578 and 579] (collectively, the “Schedules™) or is listed
as “disputed,” “contingent” or “unliquidated” and (ii) that desires to participate in the Debtors’ chapter 11
cases or share in any distribution in the chapter 11 cases; (b) any Entity that (i) believes its prepetition
Indirect Talc Claim is improperly classified in the Schedules or is listed in an incorrect amount and (i)
desires to have its prepetition Indirect Talc Claim allowed in a classification or amount different from the
classification or amount identified in the Schedules; and (c) any Entity that believes that its prepetition
Indirect Talc Claim as listed in the Schedules is not an obligation of the specific Debtor against which
such claim is listed and that desires to have its prepetition Indirect Talc Claim allowed against a Debtor
other than the Debtor identified in the Schedules. If it is unclear from the Schedules whether your
prepetition Indirect Talc Claim is disputed, contingent or unliquidated as to amount or is otherwise
properly listed and classified, you must file a proof of claim on or before the Indirect Tale Claim Bar
Date. Any Entity that relies on the information in the Schedules bears responsibility for determining that
its Indirect Talc Claim is accurately listed therein.

PROOFS OF CLAIM NOT REQUIRED
TO BE FILED BY THE INDIRECT TALC CLAIM BAR DATE

The Indirect Talc Claim Bar Date Order further provides that the following Entities need not file
proofs of claim by the Indirect Talc Claim Bar Date:

a) any Entity holding or asserting a Talc Claim other than an Indirect Tale Claim;

b) any Entity holding or asserting a General Claim, as such claims were required to have
been filed in accordance with the deadlines established by the General Bar Date Order;

¢) any Entity holding an Indirect Talc Claim against the Debtors for which a signed proof of
claim has already been properly filed with the Clerk of the Bankruptcy Court for the
District of Delaware or Prime Clerk in a form substantially similar to Official Bankruptcy
Form No. 410;

d} any Entity (i) whose Indirect Talc Claim against the Debtors is not listed as disputed,
contingent or unliquidated, and/or in an unknown amount or assigned a $0 amount in the
Schedules and (ii) that agrees with the nature, classification and amount of its Indirect
Talc Claim as identified in the Schedules and that its Indirect Talc Claim is an obligation
of the specific Debtor that listed its Indirect Tale Claim in its Schedules;
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€) any Entity whose Indirect Talc Claim against the Debtors previously has been allowed
by, or paid pursuant to, an order of the Court;”

f) any Entity holding an Indirect Talc Claim for which specific deadlines have been fixed
by an order of the Court entered on or before the applicable bar date;

g) any current officers and directors of the Debtors holding an Indirect Talc Claim as a
result of such officers’ or directors’ prepetition or postpetition services to the Debtors;
and

h) any Debtor baving an Indirect Talc Claim against another Debtor.

CONSEQUENCES OF FAILURE TO FILE
A PROOF OF CLAIM BY THE APPLICABLE BAR DATE

UNLESS THE COURT ORDERS OTHERWISE, ANY ENTITY THAT IS REQUIRED
TO FILE A PROOF OF CLAIM WITH RESPECT TO AN INDIRECT TALC CLAIM AGAINST
THE DEBTORS BUT THAT FATLS TO DO SO BY THE INDIRECT TALC CLAIM BAR DATE
{OR OTHER APPLICABLE BAR DATE) DESCRIBED IN THIS NOTICE OR THE INDIRECT
TALC CLAIM BAR DATE ORDER SHALL NOT BE TREATED AS A CREDITOR WITH
RESPECT TO SUCH CLAIM FOR PURPOSES OF VOTING UPON ANY PLAN IN THE
CHAPTER 11 CASES AND DISTRIBUTION FROM PROPERTY OF THE DEBTORS’
ESTATES,

ADDITIONAL INFORMATION

A copy of the Indirect Talc Claim Bar Date Order, Indirect Talc Claim Bar Date Notice (as
defined in the Indirect Talc Claim Bar Date Order), proof of claim form and the Debtors’ Schedules may
be obtained free of charge by contacting Prime Clerk, in writing, at 850 Third Avenue, Suite 412,
Brooklyn, NY 11232, or online at http:/cases.primeclerk.com/ImerysTalc, by clicking in the
“Information Center” under the tab marked “Submit a Claim”. The Indirect Talc Claim Bar Date Order
can also be viewed on the Court’s website at www.deb.uscourts.gov, for a fee. If you have questions
conceming the filing or processing of claims, you may contact the Debtors’ claims agent, Prime Clerk, at
(844) 339-4096, or imerysinfo@primeclerk.com.

YOU ARE ENCOURAGED TO CAREFULLY REVIEW THE INDIRECT TALC CLAIM
BAR DATE ORDER AND RELATED MATERIALS ON THE PRIME CLERK WEBSITE. YOU
MAY WISH TO CONSULT AN ATTORNEY REGARDING THIS MATTER.

Dated: , 2019 BY ORDER OF THE COURT

? To the extent that any amounts paid by the Debtors to a creditor are subject to disgorgement

pursuant to a postpetition trade agreement or otherwise, that creditor shall have until the later of (i) the
Indirect Talc Claim Bar Date and (ii) 30 days from the date of any disgorgement to file a proof of claim
for the disgorged amount.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: X Chapter 11
IMERYS TALC AMERICA, INC., et al.,! Case No. 19-10289 (LSS)
Debtors. (Jointly Administered)
; Re: Docket Nos. 1201 & 1252
X

ORDER APPROVING DEBTORS’ KEY EMPLOYEE RETENTION PROGRAM

Upon the motion (the “Motion”)* of the Debtors for entry of an order, pursuant to sections
363(b) and 503(c) of the Bankruptcy Code (i) authorizing the implementation of the KEIP and
KERP, (ii) approving the terms of the Debtors’ proposed KEIP and KERP, and (iii) and granting
related relief; and the Court having reviewed the Motion, the Mosley Declaration, and the
Supplemental Declaration of Edgar William Mosley Il in Support of the Debtors’ Motion  for Order
Approving the Implementation of a Key Employee Incentive Plan and a Key Employee Retention
Plan [Docket No. 1252]; and the Court having jurisdiction to consider the matters raised in the
Motion pursuant to 28 U.S.C. § 1334 and the dmended Standing Order of Reference from the
United States District Court for the District of Delaware, dated February 29, 2012; and the Court
having authority to hear the matters raised in the Motion pursuant to 28 U.S.C. § 157; and it
appearing that proper and adequate notice of the Motion has been given and that no other or further

notice is necessary; and upon the record herein; and after due deliberation thereon; and the Court

: The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification

number, are: Imerys Tale America, Inc. (6358), Imerys Talc Vermont, Inc. {9050), and Imerys Talc Canada
Inc. (6748). The Debtors® address is 100 Mansell Court East, Suite 300, Roswell, Georgia 30076,

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them
in the Motion.
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having determined that there is good and sufficient cause for the relief granted in this Order, it is
hereby

ORDERED, ADJUDGED, AND DECREED THAT:

1. The Motion is GRANTED, as set forth herein.

2. Pursuant to sections 363(b) and 503(c) of the Bankruptcy Code, the KERP is hereby
approved in its entirety, and the Debtors are hereby authorized to implement the KERP as to the
sixteen KERP Participants specified in Appendix 1 to the Mosley Declaration up to the maximum
percentage of their salary specified in Appendix 1 to the Mosley Declaration with a total aggregate
cap of $672,000 (excluding the discretionary pool). Based on the evidence submitted, the KERP
Participants are not “insiders” within the meaning of section 101(31)(B) of the Bankruptcy Code.

31 The Debtors are hereby authorized to maintain a discretionary pool in the aggregate
amount of $100,000 under the KERP to pay to key, non-insider employees later identified for
inclusion in the KERP by the Debtors’ senior management. Prior to the payment of funds from
the discretionary pool, the Debtors shall file a supplement to the Motion that sets forth the titles of
the persons to whom such payments will be made, the percentage of each such person’s salary that
they will receive from the discretionary pool, and information sufficient to evidence that such
person is not an “insider” as that term is defined in section 101(31)(B) of the Bankruptcy Code.

4, The Debtors are authorized to take all actions necessary to implement the KERP on
the terms set forth in the Motion, including making any payments that become due in connection
therewith.

5. As used in the Motion, payment upon “emergence” or “emergence from

bankruptcy™ is intended to refer to the “effective date” of a plan of recrganization,
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6. The authorization hereunder to make payments pursuant to the KERP shall not
create any obligation on the part of the Debtors to make payments under the KERP, unless the Key
Employees meet the necessary conditions under the KERP.

fl- The Debtors’ obligatiqns to pay amounts that are earned under the KERP, during
the course of the bankruptcy cases prior to or concurrent with the effective date of any plan, shall
constitute administrative expenses pursuant to section 503(b) of the Bankruptcy Code, thereby
entitled to priority payment pursuant to section 507(a)(2) of the Bankruptcy Code.

8. Nothing in this Order or any action taken by the Debtors in furtherance of the
implementation hereof shall be deemed to constitute an assumption or rejection of any executory
contract or unexpired lease pursuant to section 365 of the Bankruptcy Code, and all of the Debtors®
rights with respect to such matters are expressly reserved.

9. Nothing in this Order nor the Debtors’ payment of claims pursuant to this Order
shall be construed as or deemed to constitute (a) an agreement or admission by the Debtors as to
the validity of any claim against the Debtors on any grounds, (b) a waiver or impairment of the
Debtors’ rights to dispute any claim on any grounds, (c) a promise by the Debtors to pay any claim,
or (d) an implication or admission by the Debtors that such claim is payable pursuant to this Order.

10.  Any Bankruptcy Rule (including, but not limited to, Bankruptcy Rule 6004(h)) or
Local Rule that might otherwise delay the effectiveness of this Order is hereby waived, and the
terms and conditions of this Order shall be effective and enforceable immediately upon its entry.

1. 'The entry of this Order is without prejudice to the Debtors’ right to request further
relief with respect to any other incentive plan.

12.  The Debtors are authorized to take all such actions as are necessary or appropriate

to implement the terms of this Order.
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13. The Court shall retain jurisdiction to hear and determine afl matters arising from or

related to the implementation, interpretation, and enforcement of this Order.

il

Dated: November 22nd, 2019 LAURIE SELBER SILVERSTEIN
Wilmington, Delaware 4 UNITED STATES BANKRUPTCY JUDGE
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