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ENDORSEMENT

[1] Imerys Talc Canada Inc. (“ITC”), in its capacity as foreign representative (the “Foreign
Representative”) of itself, Imerys Talc America Inc., and Imerys Talc Vermont, Inc., brings a
motion under s. 49 of the Companies’ Creditors Arrangement Act, R.S.C., 1985, c. C-36 (the
“CCAA”). It asks for an order that recognizes and enforces certain orders granted by the United
States court in respect of the jointly administered proceeding of the debtors under title 11 of the
United States Code. The Court has recognized Imerys’ Chapter 11 cases as “foreign main
proceedings” under Part IV of the CCAA.

[2] The Foreign Representative seeks to have the following orders recognized in Canada:

a. Order Authorizing the Establishment of a Delaware Trust and Transfer of Funds
to Such Trust, entered on November 19, 2024 [Docket No. 6788] (the “QSF
Order”);
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b. Order (I) Approving Disclosure Statement for the Second Joint Plan of
Reorganization of Imerys Talc America, Inc. and its Debtor Affiliates Under
Chapter 11 of the Bankruptcy Code and the Form and Manner of Notice of
Hearing Thereon, (I1) Establishing Combined Solicitation Procedures, (111)
Approving Forms of Ballots, (V) Scheduling a Hearing to Consider Confirmation
of the Plan, (V) Approving Procedures for Notice of the Hearing and for Filing
Objections to Confirmation of the Plan, and (VI) Granting Related Relief entered
on November 5, 2024 [Docket No. 6730] (the “Solicitation Procedures Order”);

c. Order (I) Approving the Amended and Restated Settlement Agreement Between
the Imerys Debtors, the Cyprus Debtor, Johnson & Johnson, and the Other
Parties Thereto, and (I1) Approving the Sale of Certain Rights, entered on
October 31, 2024 [Docket No. 6715] (the “J&J Settlement Order”); and

d. Order Approving Stipulation and Agreement Extending the Term of Mediation,
entered on June 13, 2024 [Docket No. 6322] (the “Tenth Mediation Extension
Order”)

(The QSF Order, Solicitation Procedures Order, J&J Settlement Order, and Tenth
Mediation Extension Order, collectively, the “US Orders”).

[3] The Information Officer supports the relief sought.
[4] No one opposes the orders sought.

[5] The unopposed motion came before me on November 22, 2024. However, after
considering the submissions regarding the requested J&J Settlement Order, | asked counsel to
reappear on November 25, 2024.

[6] | have considered the factors set out in Babcock & Wilcox Canada Ltd., Re, 5 B.L.R. (3d)
75, at para. 21, including encouragement of comity and cooperation between courts of various
jurisdictions, and the record before me. | am satisfied that it is appropriate to recognize the US
Orders.

[7] On November 25, 2024, | released the signed Order to the debtors and indicated that my
endorsement would follow.

Should the Court grant the Order Recognizing and Enforcing the US Orders?

[8] Section 49(1) of the CCAA gives the Court broad powers to “make any order it considers
appropriate” where a foreign main proceeding has been recognized under Part IV of the CCAA, if
the court is satisfied that it is necessary to protect the debtor company’s property or the interests
of a creditor. Section 50 of the CCAA provides that an order under Part [V “may be made on any
terms and conditions that the court considers appropriate in the circumstances.”
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[9] In Zochem Inc. (Re), 2016 ONSC 958, 263 A.C.W.S. (3d) 21, at para. 15, this Court stated
that “[t]he purpose of Part IV of the CCAA is to effect cross-border insolvencies and create a
system under which foreign insolvency proceedings can be recognized in Canada.”

[10] Section 52 of the CCAA embodies in the statute the importance of cooperation with the
foreign jurisdiction where an order is made recognizing a foreign proceeding:

If an order recognizing a foreign proceeding is made, the court shall cooperate, to
the maximum extent possible, with the foreign representative and the foreign court
involved in the foreign proceeding.

[11] A Canadian court would generally only refuse to recognize an order of another court where
section 61(2) of the CCAA applies. Section 61(2) of the CCAA provides that “[n]othing in this
Part prevents the court from refusing to do something that would be contrary to public policy.”

[12] None of the orders requested would be contrary to public policy.

[13] No Canadian stakeholders are anticipated to be prejudiced by the recognition of the US
Orders.

[14] As noted by the debtors, Canadian courts do not lightly second-guess the decisions made
by a US court in a foreign main proceeding. The court in Canada in a recognition proceeding
under Part 1V of the CCAA has an “ancillary role.”

Q) Recognition of the Solicitation Procedures Order
[15] Iam satisfied that the Solicitation Procedures Order should be recognized.

[16] The Solicitation Procedures Order provides a path to confirmation of the debtors’ Second
Plan (as defined in the affidavit of Eric Danner). If the Second Plan is ultimately confirmed and
consummated, among other things, it will provide for the implementation of several settlements,
as set out at para. 36 of the Ninth Report of the Information Officer. The Second Plan contemplates
that Canadian-based creditors will be treated in the same manner as the US-based creditors. The
Solicitation Procedures Order is important to the debtors’ restructuring efforts, including
establishing the process for soliciting votes to accept or reject the Second Plan.

(i) Recognition of the QSF Order
[17] Iam satisfied that the QSF Order should be recognized.

[18]  Under the Second Plan, certain funds are to be transferred to a Talc Personal Injury Trust
(to be established pursuant to the Second Plan) to satisfy certain claims. As noted above, the
Second Plan has not yet been confirmed. For tax reasons, the debtors intend to establish an interim
Delaware Trust, which is authorized by the QSF Order.
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[19] The proposed structure could reduce certain Canadian taxes payable by ITC. The Canada
Revenue Agency was given notice of the QSF motion, which was heard by the US Court. The
CRA did not object to the entry of the QSF Order.

(iii) Recognition of the Tenth Mediation Extension Order...
[20] I am satisfied that the Tenth Mediation Extension Order should be recognized.

[21] The Tenth Mediation Extension Order recognizes the US court order, dated June 14, 2024,
extending the mediation period to February 29, 2024. The mediation has concluded. The Canadian
recognition order is sought for clean-up and completeness purposes.

(iv) Recognition of the J&J Settlement Order
[22] | am satisfied that the J&J Settlement Order should be recognized.

[23] The J&J Settlement Order approves the J&J settlement. The J&J Settlement Order was
granted by the US court on October 31, 2024, following a contested hearing on September 25,
2024.

[24] The RMI Insurers have filed a notice appealing the J&J Settlement Order and a motion to
stay the J&J Settlement Order pending appeal.

[25] As noted above, the debtors and the Information Officer reappeared before me to address
a few questions regarding the debtors’ request to recognize the J&J Settlement Order while it is
under appeal.

[26] Section 58 of the CCAA gives the Court discretion to recognize a foreign order
notwithstanding its appeal:

A foreign representative is not prevented from making an application to the court
under this Part by reason only that proceedings by way of appeal or review have
been taken in a foreign proceeding, and the court may, on an application if such
proceedings have been taken, grant relief as if the proceedings had not been taken.

[27]  The debtors submit that the J&J Settlement Order ought to be recognized now so that the
Canadian proceeding remains in step with the US proceeding. The Information Officer agrees
with the debtors. The debtors note that if the stay sought by the RMI Insurers pending the appeal
is granted by the US Court, they will move promptly here to have the order recognized so that
Canada promptly falls in step with the US. The revised order includes language to this effect. The
debtors and the Information Officer further note that if the stay sought by the RMI Insurers is not
granted by the US Court and the debtors are permitted to proceed to take steps under the J&J
Settlement Order in the US, there would be a significant risk that Canada would be out of sync
with the US if the recognition order is not granted.
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[28] “Canadian courts have emphasized the importance of comity and cooperation in cross-
border insolvency proceedings to avoid multiple proceedings, inconsistent judgments, and general
uncertainty:” Re Hollander Sleep Products, LLC, 2019 ONSC 3238, 307 A.C.W.S. (3d) 462, at
para. 42. My decision making in the case before me is informed by my desire to maintain comity
and avoid, among other things, inconsistent judgments and uncertainty.

[29] | have decided to exercise my discretion to grant the requested order so that the two
jurisdictions can be kept in sync. | am doing so to ensure comity. The Information Officer supports
the order and no one on the service list has opposed. Further, the RMI Insurers, who are appealing
the J&J Settlement Order in the US, were notified of these recognition proceedings and have not
opposed them.

[30] Because the J&J Settlement Order is the subject of both a pending stay motion and a
pending appeal in the US, | would anticipate that there would be a motion for advice and directions
brought before this Court (supported by a report and recommendation from the Information
Officer) if any enforcement steps are to be taken in Canada that could be affected if the appeal in
the US is ultimately granted.

S

J. Steele J.

Released: November 28, 2024





