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PART | - OVERVIEW

1. This factum is filed in support of the motion brought by Imerys Talc Canada Inc. (“ITC”),

in its capacity as foreign representative of itself, Imerys Talc America, Inc. (“ITA”), and Imerys

Talc Vermont, Inc. (“ITV”, and together with ITC and ITA, the “Debtors”), seeking an order

pursuant to section 49 of the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as

amended (the “CCAA”) recognizing the following orders (collectively, the “Foreign Orders”)

granted in respect of the jointly administered proceeding of the Debtors under title 11 of the

United States Code (the “US Bankruptcy Code”), substantially in the form of the draft order at

Tab 3 of the Motion Record:

(@)

(c)

Order entered on January 13, 2025 [Docket No. 6965] (the “Stay Denial Order”);

Order () Approving Cash Collateral Agreement with Westchester Fire Insurance
Company, (ll) Approving Indemnity Release Agreement with Westchester Fire
Insurance Company, and (lll) Authorizing Debtors to Perform All Obligations
Thereunder, entered on April 15, 2025 [Docket No. 7401] (the “Westchester

Resolution Order”);

Order () Authorizing the North American Debtors to Invest in a Money Market
Fund and (ll) Granting Related Relief, entered on April 15, 2025 [Docket No.

7399] (the “Money Market Order”);

Opinion and Order entered on August 21, 2025 [Docket No. 7744] (the “Appeal

Affirmation Order”);

Order (I) Approving the Form and Manner of Notice of (A) Continued
Confirmation Hearing and (B) Plan Modifications, (ll) Approving Certain

Deadlines in Connection with the Continued Confirmation Hearing, (lll)



-2-

Confirming that Service on the Supplemental Notice Parties Constitutes Good
and Sufficient Notice, and (IV) Granting Related Relief, entered on November 10,

2025 [Docket No. 7895] (the “Continuation Order”); and

() Order Authorizing the Establishment of a Second Delaware Trust and Transfer of
Funds to Such Trust, entered on November 10, 2025 [Docket No. 7898] (the

“Second QSF Order”).

PART Il - FACTS

2. The relevant facts in connection with this motion are briefly set out below and more fully
described in the Affidavit of Eric Danner sworn March 18, 2026 (the “Eighth Danner Affidavit”).
Capitalized terms used herein but not otherwise defined have the meanings ascribed to them in

the Eighth Danner Affidavit.

A. Background
3. The Debtors were formerly the North American market leaders in talc production and
represented nearly 50% of the market. The Debtors are indirectly owned by Imerys S.A., which

is a French multinational corporation comprised of multiple affiliated entities."

4. On February 13, 2019 (the “Petition 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”). The
Debtors initiated the Petitions in response to a proliferation of lawsuits claiming that one or more

of the Debtors were responsible for personal injuries allegedly caused by exposure to talc.?

" Eighth Danner Affidavit at paras. 6-8, Motion Record of the Foreign Representative dated May 24, 2024 (“Motion
Record”), Tab 2.
2 Eighth Danner Affidavit at para. 9, Motion Record, Tab 2.
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5. On February 14, 2019, the US Court entered various First Day Orders in the US
Proceeding, 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

Chapter 11 Cases under joint administration in the US Proceeding.®

6. On February 20, 2019, this Court made an initial recognition order declaring ITC the
foreign representative as defined in s. 45 of the CCAA and a supplemental order, recognizing
the First Day Orders and appointing Richter Advisory Group Inc. as the information officer.
Richter Advisory Group Inc. was replaced by KPMG Inc. as the information officer (the

“Information Officer”) on January 26, 2021.*

7. The Debtors sold substantially all of their talc operations to Magris Resources Canada
Inc. as part of a transaction that closed on February 17, 2021 (the “Sale”). Consequently, the

Debtors are no longer engaged in the talc business.®

8. The Debtors’ stated purpose of the Chapter 11 Cases is to confirm a plan of
reorganization that will maximize the value of the Debtors’ assets for the benefit of all
stakeholders and include a trust mechanism to address Talc Personal Injury Claims in a fair and
equitable manner.® The Debtors’ First Plan did not receive the required number of votes.” On
January 31, 2024, the Debtors filed the Second Plan. The Second Plan has been updated on

multiple occasions, most recently on January 20, 2026.8

3 Eighth Danner Affidavit at para. 12, Motion Record, Tab 2.

4 Eighth Danner Affidavit at para. 13, Motion Record, Tab 2.

5 Eighth Danner Affidavit at para. 15, Motion Record, Tab 2.

6 Eighth Danner Affidavit at para. 27, Motion Record, Tab 2.

7 Eighth Danner Affidavit at paras. 27-30, Motion Record, Tab 2.

8 Eighth Danner Affidavit at paras. 31 and 37, Motion Record, Tab 2.



B. The Second Plan

9. The primary purpose of the Second Plan is to channel by permanent injunctions all Talc
Personal Injury Claims to the Talc Personal Injury Trust.® The Talc Personal Injury Trust is to
use the Talc Personal Injury Trust Assets to resolve those Talc Personal Injury Trust Claims.°
The Talc Personal Injury Trust Assets include (among other things) certain settlement interests
and the proceeds (less costs required to administer Imerys’ Chapter 11 Cases) derived from the

Sale."

10. The Second Plan contemplates that Canadian creditors will be treated in the same
manner as US creditors. Canadian creditors (other than those with Talc Personal Injury Claims
in Classes 4a and 4b) are “Unimpaired” and their claims will be satisfied in full. Canadian
creditors with Talc Personal Injury Claims will be treated identically to US creditors with such

claims in the same way as US-based creditors that have claims in Class 4(a) and 4(b)."?

11. The Confirmation Hearing with respect to the Second Plan commenced on April 22,
2025. The Confirmation Hearing was adjourned on May 5, 2025." Following a case conference
on September 29, 2025, the US Court scheduled the continuation of the Confirmation Hearing.
The confirmation hearing resumed on February 2, 2026, and concluded on February 6, 2026.
The US Court’s decision remains under reserve. If the US Court enters an order confirming the

Second Plan, then the Debtors intend to seek recognition of such order in Canada.™

9 Eighth Danner Affidavit at para. 43, Motion Record, Tab 2.

0 Eighth Danner Affidavit at para. 43, Motion Record, Tab 2.

" Eighth Danner Affidavit at para. 29, Motion Record, Tab 2.

2 Eighth Danner Affidavit at para. 74, Motion Record, Tab 2.

13 Eighth Danner Affidavit at paras. 35 and 38, Motion Record, Tab 2.
14 Eighth Danner Affidavit at paras. 38-39, Motion Record, Tab 2.



C. The Foreign Orders

The Westchester Resolution Order
12. Prior to the Petition Date, Westchester Fire Insurance Company (“Westchester”) issued
bonds in the aggregate amount of $13,617,156 naming certain of the Debtors and non-Debtor
affiliates as principals.’ In connection with the Bonds, ITA, ITC, and Imerys USA, Inc. entered
into the Original Indemnity Agreements with Westchester that obligate ITA and ITC to reimburse

Westchester for losses incurred by reason of having issued the Bonds.®

13. Westchester has asserted claims for indemnification. To resolve these claims, the
Debtors and Westchester entered into discussions and agreed to the “Cash Collateral
Agreement” and the “Indemnity Release Agreement”.’ The Debtors were authorized to enter

into these agreements by means of the Westchester Resolution Order. 8

The Money Market Order
14. The Cash Management Order entered in April 2019 authorized the Debtors to continue
to use their existing bank accounts and to open a new bank account. As of March 2025, the
Debtors held approximately $52 million in the JPM Accounts generating approximately 2.45%
interest.'® Separately, the Imerys Delaware Trust Funds were held in an account generating a

de minimis amount of interest in 2025.

15. The Money Market Order authorizes the Debtors to invest funds held in the JPMorgan
Accounts, the Imerys Delaware Trust Funds, and other estate cash in the Fund, which is the
JPMorgan 100% US Treasury Securities Money Market Fund. As of March 2026, the Fund’s

average yield was approximately 3.50%.%°

5 Eighth Danner Affidavit at para. 79, Motion Record, Tab 2.

6 Eighth Danner Affidavit at paras. 80-81, Motion Record, Tab 2.
7 Eighth Danner Affidavit at paras. 84-86, Motion Record, Tab 2.
'8 Eighth Danner Affidavit at paras. 78, Motion Record, Tab 2.

19 Eighth Danner Affidavit at para. 91, Motion Record, Tab 2.

20 Eighth Danner Affidavit at paras. 94-95, Motion Record, Tab 2.
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The Stay Denial Order and the Appeal Affirmation Order
16. On October 31, 2024, the US Court entered the J&J Settlement Order, which approved
the J&J Settlement. This Court recognized the J&J Settlement Order on November 25, 2024.
The J&J Settlement closed on February 21, 2025, and the Debtors have received approximately

$204.6 million in proceeds.?'

17. The J&J Settlement was appealed by the RMI Insurers. On January 13, 2025, the US
Court denied the RMI Insurers’ motion to stay the J&J Settlement Order pending appeal by
means of the Stay Denial Order. That decision was appealed by the RMI Insurers.?? On August
21, 2025, the United States District Court for the District of Delaware entered the Appeal

Affirmation Order affirming the denial of the stay.

The Continuation Order
18. The Continuation Order, amongst other things, (a) resumed the Confirmation Hearing;
(b) approved modifications to the Second Plan and the deadline to object thereto; (c) approved
certain deadlines in connection with the Confirmation Hearing; and (d) confirmed that service on

the “Supplemental Notice Parties” constitutes good and sufficient notice.??

19. This Court previously recognized the Solicitation Procedures Order, which established
the procedural framework for the confirmation process. The Continuation Order appropriately

extends that framework.2*

The Second QSF Order
20. The Second QSF Order authorizes the Debtors to establish the 2025 Trust. The 2025
Trust serves as the repository of certain settlement funds paid by J&J to the Debtors that will

ultimately be paid to holders of Talc Personal Injury Claims upon substantially the terms of a

21 Eighth Danner Affidavit at paras. 48-50, Motion Record, Tab 2.

22 Eighth Danner Affidavit at para. 97, Motion Record, Tab 2.

23 Eighth Danner Affidavit at paras. 101-102, Motion Record, Tab 2.

24 Eighth Danner Affidavit at paras. 33 and 103, Motion Record, Tab 2.
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trust agreement.?® The 2025 Trust constitutes a “qualified settlement fund” under section 468B

of the Internal Revenue Code of 1986.%6

21. The 2025 Trust provides ITA and ITV with a mechanism to recognize the J&J Settlement
Proceeds as income in their 2025 calendar tax year, with an offsetting deduction, thereby
optimizing the funds available to satisfy Talc Personal Injury Claims. The establishment of the
2025 Trust maximizes the funds available for distribution to holders of Talc Personal Injury

Claims.?

PART Ill - ISSUES

22. The issue on this motion is whether this Court should recognize and enforce in Canada

the Foreign Orders pursuant to section 49 of the CCAA.

PART IV - LAW AND ARGUMENT

A. Jurisdiction to Recognize and Enforce the Foreign Orders
23. This Court has previously recognized the Chapter 11 Cases as “foreign main
proceedings” within the meaning of Part IV of the CCAA. Upon such recognition, section 49 of
the CCAA vests in this Court broad discretion to grant “any order that it considers appropriate”
where the Court is satisfied that such relief “is necessary for the protection of the debtor

company’s property or the interests of a creditor or creditors”. 28

24, The scope of this discretion is extensive. Section 50 of the CCAA expressly provides
that orders made pursuant to Part IV, including those under section 49, “may be made on any
terms and conditions that the court considers appropriate in the circumstances”. Moreover, once

recognition of a foreign proceeding has been granted, the Court is obligated to cooperate “to the

25 Eighth Danner Affidavit at paras. 106, Motion Record, Tab 2.
26 Eighth Danner Affidavit at paras. 70-71, Motion Record, Tab 2.
27 Eighth Danner Affidavit at paras. 71-72, Motion Record, Tab 2.
28 CCAA, s. 49(1).


https://www.canlii.org/en/ca/laws/stat/rsc-1985-c-c-36/latest/rsc-1985-c-c-36.html#sec49subsec1_smooth
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maximum extent possible” with the foreign representative and the foreign court, subject only to
the constraints that the relief sought not be inconsistent with the CCAA nor contrary to public

policy.?°

25. The animating principle underlying the Court’'s exercise of discretion under Part IV is
international comity, as codified in sections 44(a) and 52(1) of the CCAA. Canadian
jurisprudence has consistently underscored the paramount importance of comity and judicial
cooperation in cross-border insolvency matters, recognizing that such coordination serves to
prevent a multiplicity of proceedings, forestall inconsistent judgments, and obviate the

uncertainty® that would otherwise attend fragmented restructuring efforts.

26. The doctrine of comity requires that Canadian courts “recognize and enforce the judicial
acts of other jurisdictions, provided that those other jurisdictions have assumed jurisdiction on a
basis consistent with principles of order, predictability, and fairness”. Accordingly, this Court will
accord deference to the substance of foreign insolvency legislation and orders made
thereunder, unless the foreign regime is so fundamentally dissimilar from Canadian bankruptcy
and insolvency law, or the process by which the foreign order was obtained diverges so

markedly from Canadian procedural standards, as to warrant departure from this principle.'

27. It is well-established that Canadian courts exercise considerable restraint in reviewing
decisions rendered by a US court in a recognized foreign main proceeding. In recognition
proceedings under Part IV of the CCAA, this Court assumes an “ancillary role” and will generally
decline to refuse recognition save in circumstances where section 61(2) of the CCAA is
engaged-namely, where to grant recognition would be “contrary to public policy”. The

jurisprudence has construed this public policy exception narrowly; it does not constitute a basis

29 CCAA, s. 50, 61(1) and (2).
30 Re Hollander Sleep Products, LLC, 2019 ONSC 3238 at paras. 41-42.



https://canlii.ca/t/7vdw#sec50
https://canlii.ca/t/7vdw#sec61
https://canlii.ca/t/j0qb1
https://canlii.ca/t/j0qb1#par41
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for declining recognition merely because the substantive law of the foreign jurisdiction differs

from that of Canada.??

28. In the context of cross-border insolvencies, Canadian and American courts have
developed a well-established practice of coordinating their respective proceedings,
complementing one another’s orders, and accommodating the needs of the parallel proceeding
so as to facilitate the successful restructuring of multinational enterprises. The imperative of
comity and cooperation has become increasingly pronounced as commercial enterprises have
expanded across national boundaries, conducting operations and holding assets in multiple
jurisdictions. Absent such judicial coordination, cross-border restructurings would devolve into
multiple, competing proceedings, yielding inconsistent orders and generating considerable

uncertainty for creditors and stakeholders across all affected jurisdictions.*

29. Furthermore, the CCAA expressly empowers this Court to “approve transactions,
including settlements, in the course of overseeing proceedings during a CCAA proceeding and
prior to any plan of arrangement being presented”.* Canadian courts have exercised this
jurisdiction under Part IV of the CCAA to grant recognition to settlement agreements where the
evidence establishes that the settlement constitutes “a reasonable compromise in all of the

circumstances”.%®

B. The Foreign Orders Satisfy the Requirements for Recognition

30. The Foreign Representative submits that each of the Foreign Orders satisfies the

statutory criteria for recognition under section 49 of the CCAA. None of these orders

32 CCAA, s. 61(2); Babcock & Wilcox, supra at para. 21; Hartford Computer Hardware Inc (Re), 2012 ONSC 964 at
paras. 16 to 18; YRC Freight Canada Company (Re), 2023 ONSC 5513 at para. 12.

33 Babcock & Wilcox, supra at paras. 9-10, citing Taylor v Dow Corning Australia Pty Ltd. (December 18, 1997), Doc
8438/95 (Australia Vic Sup Ct).

34 Re Fraser Papers Inc, 2012 ONSC 4882 at para. 54.

3 Re Amstrong Flooring, Inc. et al (28 September 2022), Toronto CV-22-682153-CL (Ont Sup Ct [Comm List]) Order
(unreported).



https://canlii.ca/t/7vdw#sec61
https://canlii.ca/t/1w3sn#par21
https://canlii.ca/t/fq4rk
https://canlii.ca/t/fq4rk#par16
https://canlii.ca/t/k0k5r
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contravenes Canadian law or is inconsistent with any relief that might be granted under the

CCAA. Accordingly, recognition is both appropriate and warranted in the circumstances.

31. For the reasons that follow, the Foreign Representative respectfully requests that this

Court grant recognition to each of the Foreign Orders.

32. The Information Officer supports the recognition of the Foreign Orders.3¢

Recognition of the Westchester Resolution Order
33. The Westchester Resolution Order facilitates the resolution of outstanding claims
asserted against the Debtors’ estates. The Cash Collateral Agreement and Indemnity Release
Agreement are a fair and reasonable compromise that advance the best interests of the
Debtors’ estates. Of particular significance, these agreements ensure that the Debtors’ estates
will not bear liability for losses arising under the Non-Debtor Bonds, while securing
Westchester's agreement to withdraw its proofs of claim and any objections filed in the Chapter

11 Cases.?¥

34. Recognition of the Westchester Resolution Order will not prejudice Canadian

stakeholders.

Recognition of the Money Market Order
35. The Money Market Order enhances the return on the estate funds for the benefit of the
Debtors and their estates while maintaining the Debtors’ conservative investment portfolio.3®

Given the magnitude of the estate funds, the differential between the yields available under prior

36 Tenth Report of the Information Officer dated March 23, 2026, at para. 88.
37 Eighth Danner Affidavit at para. 87, Motion Record, Tab 2.
38 Eighth Danner Affidavit at para. 95, Motion Record, Tab 2.
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investment arrangements and those permitted through the Fund translate into material gains for

the benefit of all stakeholders.3°

36. Recognition of the Money Market Order will not prejudice Canadian stakeholders. To the
contrary, the improved returns on the estate funds accrue to the benefit of the estates generally,

including Canadian stakeholders.

Recognition of the Stay Denial Order and the Appeal Affirmation Order
37. The Stay Denial Order and the Appeal Affirmation Order represent material procedural
developments arising from the J&J Settlement.*® The J&J Settlement advances the paramount
interests of creditors insofar as it: (a) resolves and extinguishes disputes between the Debtors
and certain J&J Corporate Parties concerning critical estate assets; (b) provides a certain
recovery for the Debtors’ estates or the Talc Personal Injury Trust without the attendant costs
and delays of post-effective date litigation; (c) eliminates uncertainty regarding the proposed
assignment of the Debtors’ rights under the J&J Agreements to the Talc Personal Injury Trust;
and (d) brings materially closer the realization of the Debtors’ fundamental objective in these
proceedings-the establishment of a trust for the benefit of holders of Talc Personal Injury

Claims.*!

38. This Court already recognized the J&J Settlement Order on November 25, 2024.42

39. Recognition of the Stay Denial Order and the Appeal Affirmation Order will not prejudice

Canadian stakeholders. The proceeds of the J&J Settlement are designated for contribution to

39 Eighth Danner Affidavit at paras. 90-96, Motion Record, Tab 2.
40 Eighth Danner Affidavit at para. 99, Motion Record, Tab 2.
41 Eighth Danner Affidavit at para. 99, Motion Record, Tab 2.
42 Eighth Danner Affidavit at para. 47, Motion Record, Tab 2.
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the Talc Personal Injury Trust, which will benefit all holders of Talc Personal Injury Claims,

including Canadian claimants.*?

Recognition of the Continuation Order
40. The Continuation Order constitutes a necessary procedural step in advancing the
Second Plan toward confirmation. This Court previously granted recognition to the Solicitation
Procedures Order, which established the procedural framework for the confirmation process;

the Continuation Order appropriately extends and modifies that framework.*4

41. No Canadian stakeholders are anticipated to be prejudiced as a result of recognizing the

Continuation Order.*°

Recognition of the Second QSF Order
42. The Second QSF Order optimizes the Debtors’ tax position for the benefit of the estates
and their creditors. Absent the relief afforded by the Second QSF Order, holders of Talc
Personal Injury Claims would be prejudiced by the Debtors’ inability to avail themselves of
certain deductions available under US federal income tax law.*® The establishment of the 2025
Trust and the transfer of funds for the benefit of holders of Talc Personal Injury Claims serves
the best interests of the estates by reducing the aggregate US federal income tax liability of ITA

and ITV in respect of the J&J Settlement Proceeds for the 2025 calendar tax year.

43. Canadian stakeholders are not anticipated to be prejudiced as a result of recognizing the

Second QSF Order.#”

43 Eighth Danner Affidavit at para. 100, Motion Record, Tab 2.
44 Eighth Danner Affidavit at paras. 103-104, Motion Record, Tab 2.
45 Eighth Danner Affidavit at para. 104, Motion Record, Tab 2.
46 Eighth Danner Affidavit at paras. 106-107, Motion Record, Tab 2.
47 Eighth Danner Affidavit at para. 107, Motion Record, Tab 2.
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PART V - RELIEF REQUESTED

44. For the foregoing reasons, ITC respectfully requests that this Court issue an order
substantially in the form included at Tab 3 of the Motion Record that recognizes and enforces

the Foreign Orders in Canada.

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 23" day of March, 2026.

e

STIKEMAN ELLIOTT LLP



SCHEDULE “A”
LIST OF AUTHORITIES
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Stikeman Elliott LLP
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SCHEDULE “B”
RELEVANT STATUTES
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended
Purpose

44 The purpose of this Part is to provide mechanisms for dealing with cases of cross-border
insolvencies and to promote

(a) cooperation between the courts and other competent authorities in Canada with
those of foreign jurisdictions in cases of cross-border insolvencies;

(b) greater legal certainty for trade and investment;

(c) the fair and efficient administration of cross-border insolvencies that protects the
interests of creditors and other interested persons, and those of debtor companies;

(d) the protection and the maximization of the value of debtor company’s property; and

(e) the rescue of financially troubled businesses to protect investment and preserve
employment.

[...]
Other orders

49 (1) If an order recognizing a foreign proceeding is made, the court may, on application by the
foreign representative who applied for the order, if the court is satisfied that it is necessary for
the protection of the debtor company’s property or the interests of a creditor or creditors, make
any order that it considers appropriate, including an order

(a) If the foreign proceeding is a foreign non-main proceeding, referred to in subsection
48(1);

(b) respecting the examination of witnesses, the taking of evidence or the delivery of
information concerning the debtor company’s property, business and financial affairs,
debts, liabilities and obligations; and

(c) authorizing the foreign representative to monitor the debtor company’s business and
financial affairs in Canada for the purpose of reorganization.

Terms and conditions of orders

50 An order under this Part may be made on any terms and conditions that the court considers
appropriate in the circumstances.



Cooperation — court

52 (1) 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.

Court not prevented from applying certain rules

61 (1) Nothing in this Part prevents the court, on the application of a foreign represent-ative or
any other interested person, from applying any legal or equitable rules governing the recognition
of foreign insolvency orders and assistance to foreign representatives that are not inconsistent
with the provisions of this Act.

Public policy exception

61 (2) Nothing in this Part prevents the court from refusing to do something that would be

contrary to public policy.
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