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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.

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

NOTICE OF MOTION
(RE: RECOGNITION OF MEDIATION EXTENSION ORDERS AND
STIPULATION ORDER)
(Returnable April 26, 2023)

The Applicant, Imerys Talc Canada Inc. (“ITC”), in its capacity as foreign representative
(the “Foreign Representative”) of itself, Imerys Talc America, Inc. (“ITA”), and Imerys Talc
Vermont, Inc. (“ITV”, and together with ITC and ITA, the “Debtors”) will make a motion to a judge
presiding over the Commercial List on April 26, 2023 at 10:00 am or as soon after that time as

the motion can be heard.

PROPOSED METHOD OF HEARING: The motion is to be heard:

|:| In writing under subrule 37.12.1(1);
|:| In writing as an opposed motion under subrule 37.12.1(4);

|:| In person;

|:| By telephone conference;
By video conference.

at the following location:
https://ca01web.zoom.us/j/65080462193?pwd=cmIEdHoyZTZ5RThYbTk0ZHIUaks0dz09



https://ca01web.zoom.us/j/65080462193?pwd=cmlEdHoyZTZ5RThYbTk0ZHlUaks0dz09

THE MOTION IS FOR™":

1. An order recognizing and enforcing in Canada an order of the US Court entered April 7,
2023 approving the stipulation and agreement permitting ITC and ITV to make payments to ITA

for Chapter 11 Costs (the “Stipulation Order”); and

2. An order recognizing and enforcing in Canada orders of the US Court entered October 31,
2022, January 23, 2023, and March 29, 2023, extending the term of the Mediation through and

including April 30, 2023 (the “Mediation Extension Orders”).

THE GROUNDS FOR THE MOTION ARE:

Background

3. The Debtors were formerly engaged in talc production and were the market leaders in

North America, representing nearly 50% of the market;

4. On February 13, 2019, the Debtors filed voluntary petitions for relief under title 11 of the

United States Code with the US Court (the “Chapter 11 Cases”);

5. On February 20, 2019 this Court made an initial recognition order declaring ITC the
“foreign representative” of the Debtors as defined in section 45 of the CCAA and issued a

supplemental order;

6. On April 24, 2019, the US Court entered the Final Cash Management Order which
provided that intercompany claims arising after the Petition Date between ITA, ITV, and ITC are

accorded superpriority administrative expense status;

T All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the affidavit
of Eric Danner sworn April 21, 2023 (the “Fifth Danner Affidavit”).



7. On November 17, 2020, the US Court entered an order approving the sale of all or

substantially all of the Debtors’ assets to a third party (the “Asset Sale”);

8. On January 27, 2021, the US Court entered an order (the “Disclosure Statement Order”)
which, among other things: (a) established procedures to solicit votes from, and tabulate ballots
submitted by, holders of claims entitled to vote on the Plan and (b) approved the Disclosure
Statement filed by the Debtors as containing adequate information. The Disclosure Statement

Order was recognized by this Court on February 23, 2021.

9. On February 17, 2021 (the “Sale Date”), the Debtors closed the Asset Sale. The proceeds
from the Asset Sale were allocated among the Debtors as follows: (a) ITA received 36.5% of the
proceeds; (b) ITV received 13.5% of the proceeds; and (c) ITC received 50% of the proceeds (the

“‘Asset Sale Allocation”);

10. On October 13, 2021, the US Court issued an Opinion [Docket No. 4239] (the “Opinion”),
which clarified certain issues related to Plan voting. Following the Opinion, the Debtors suspended
all remaining deadlines related to confirmation of the Plan and requested that the confirmation

hearing be taken off-calendar;

Developments in the Chapter 11 Cases

11. The Debtors remain engaged in discussions with key parties in the Chapter 11 Cases in

an effort to reach a resolution with respect to certain ongoing disputes;

12. In or around November 2021, the US Court entered the Mediation Order, pursuant to
which, among other things, the Debtors have been engaged in mediation with several key

stakeholders in the Chapter 11 Cases;



13. The US Court previously entered four orders which extended the term of the Mediation

(and such orders were recognized by this Court);

14. Through several further extensions to the term of the Mediation by the US Court by way
of the Mediation Extension Orders, the current term of the Mediation has been extended to April
30, 2023. Accordingly, the Debtors remain in mediation in an effort to achieve further consensus
and to minimize the issues that will be presented to the US Court during the plan confirmation

process;

15. In addition to the Mediation Extension Orders entered by the US Court and the Debtors
ongoing efforts with respect to mediation, the US Court has entered several other orders
(including the Stipulation Order) since the Foreign Representative’s previous motion in September

2022 for recognition of orders entered by the US Court;

16. At this time, the Debtors are seeking to recognize only the Mediation Extension Orders

and the Stipulation Order. The Stipulation Order is described in greater detail below;

Background to Stipulation Order to be Recognized

17. Over the course of the Chapter 11 Cases, the Debtors have incurred, and continue to
incur, professional fees and expenses related to the administration of the Chapter 11 Cases (the
“Professional Fees”), including the fees and expenses of professionals retained by (i) the TCC

and (i) the FCR (collectively, the “Non-Debtor Professional Fees”)?;

18. For purposes of administrative convenience only, at the inception of the Chapter 11
Cases, ITA, on behalf of itself and the other Debtors, paid the Professional Fees as they came

due. ITC reimbursed ITA for one-third of the fees and expenses of the fees and expenses of the

2 For the avoidance of doubt, “Professional Fees” include the “Non-Debtor Professional Fees”.



professionals retained by the Debtors in the Chapter 11 Cases. As of the Petition Date, the parties
had not come to an agreement on what payments, if any, ITC was to make to ITA in respect of

ITA’s payment of the Non-Debtor Professional Fees as they came due;

19. In order to alleviate potential liquidity constraints arising from ITA’s payment of all Non-
Debtor Professional Fees during the Chapter 11 Cases, ITA, ITC, and the Information Officer
entered into a stipulation (the “Initial Stipulation”), which the US Court approved on March 26,
2020 [Docket No. 1578] and was recognized by this Court on April 1, 2020. The Initial Stipulation

permitted ITC to make payments to ITA in connection with the Non-Debtor Professional Fees;

Overview of Stipulation Order

20. On April 7, 2023, the US Court entered the Stipulation Order which approved the revised
stipulation and agreement (the “Stipulation”) entered into by and among the Debtors and KPMG

Inc., in its capacity as the Information Officer appointed by this Court;

21. The Stipulation is intended to alleviate potential liquidity constraints arising from ITA’s and
ITC’s payment of all Professional Fees (which include the Non-Debtor Professional Fees), and
certain other expenses (such other expenses include, without limitation, mediation fees, directors
and officers’ insurance policy fees, other business insurance policy fees, and certain ordinary
course professional fees) associated with the administration of the Chapter 11 Cases (together

with the Professional Fees, the “Chapter 11 Costs”);
22. Pursuant to the Stipulation, among other things:
(a) Chapter 11 Costs shall be allocated among the Debtors retroactively to the Sale
Date, in the same ratio as the Asset Sale Allocation;

(b) ITC and ITV are authorized to pay approximately $14,585,586 (USD) and

$10,214,003 (USD), respectively, to ITA for Chapter 11 Costs;



(c) Upon request from ITA, to the extent that ITC or ITV, as applicable, hold sufficient
funds (and in the case of ITC, with the consent of the Information Officer), ITC or
ITV, as applicable, shall be authorized and directed to pay ITA on a periodic basis

for Chapter 11 Costs after September 30, 2022;

(d) In the event that at any time in the future, ITC or ITV files a claim related to the
Initial ITC Payment or any other ITC or ITV payments made pursuant to the
Stipulation (collectively, the “Affiliate Debtor Payments”), then such claim shall
be accorded superpriority administrative expense status (an “Affiliate Debtor
Superpriority Claim”) in accordance with the Final Cash Management Order,
provided that such Affiliate Debtor Superpriority Claims are limited to Affiliate
Debtor Payments (or portions thereof) made to ITA that ITC and/or ITV dispute as

improper or invalid;

(e) Affiliate Debtor Superpriority Claims shall be considered satisfied in full and
extinguished, and ITA shall have no obligation to return or otherwise refund Affiliate
Debtor Payments made by ITC and/or ITV upon confirmation of a plan of
reorganization that provides for payment in full of allowed general unsecured
claims against ITC and/or ITV (collectively, “Affiliate Debtor General Unsecured

Claims”); and

() ITC shall no longer have an obligation to pay ITA for Chapter 11 Costs if it is
determined by the Information Officer, subject to the reasonable consent of the
Debtors or by order of the court, that such payment to ITA will prevent ITC from
having sufficient cash to satisfy Affiliate Debtor General Unsecured Claims against

ITC in full;

23. The Stipulation is intended to be a fair and equitable solution that alleviates potential

liquidity constraints;



24, ITC now seeks an order from this Court recognizing the Stipulation Order to ensure

consistency between the Chapter 11 Cases in the US Court and these proceedings;

25. The Information Officer is a party to the Stipulation and supports the recognition of the

Stipulation Order;

Other Grounds

26. The provisions of the CCAA and the inherent and equitable jurisdiction of this Honourable

Court;

27. The provisions of the Rules of Civil Procedure, R.R.0O. 1990, Reg. 194, including r. 2.03,

3.02, 16 and 37 thereof; and

28. Such further and other grounds as counsel may advise and this Honourable Court

may permit.

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

29. The Fifth Danner Affidavit and the Exhibit referred to therein;

30. The seventh report of KPMG Inc. in its capacity as the Information Officer, to be filed; and

31. Such further and other materials as counsel may advise and this Honourable Court may
permit.
April 21, 2023 STIKEMAN ELLIOTT LLP
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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.

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 ERIC DANNER
(Sworn April 21, 2023)

I, Eric Danner, of the City of Boston, in the State of Massachusetts, United States of
America (the “US”), MAKE OATH AND SAY:
1. | am a partner at CohnReznick LLP (“CohnReznick”), which maintains offices at 1301-
6™ Avenue, New York, New York. | am a CPA and hold a Bachelor of Arts in Economics from
Vassar College and an MBA in Accounting/Finance from Boston University. On March 12,
2021, the United States Bankruptcy Court for the District of Delaware (the “US Court”) entered
an order (the “CRO Order”) [Docket No. 3087] that authorized Imerys Talc America, Inc.
(“ITA”), Imerys Talc Vermont, Inc. (“ITV”), and Imerys Talc Canada Inc. (“ITC”, and together
with ITA and ITV, the “Debtors”) to (i) engage CohnReznick effective nunc pro tunc to January
28, 2021; (ii) designate me as their Chief Restructuring Officer, nunc pro tunc to January 28,
2021; and (iii) designate me as the President and Treasurer of the Debtors effective as of
February 17, 2021. The CRO Order was recognized by the Ontario Superior Court of Justice

(Commercial List) on April 19, 2021.

2. As a result of my role and tenure with CohnReznick and the Debtors, my review of

public and non-public documents, and my discussions with the Debtors’ advisers, | either have
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personal knowledge of, 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 have gained
knowledge of such matters from the Debtors’ 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.S.C. 1985 c. C-36, as amended (the “CCAA”), for an order granting certain
relief, including recognizing the Stipulation Order and Mediation Extension Orders (as defined
below) in respect of the jointly administered proceeding of the Debtors under title 11 of the

United States Code (the “US Bankruptcy Code”).

4. All dollar references in this affidavit are in US dollars, unless otherwise specified.
L. BACKGROUND
5. The Debtors are three debtors-in-possession in the Chapter 11 Cases (as defined

below) commenced before the US Court.

6. The Debtors were in the business of mining, processing, selling, and/or distributing talc.
The Debtors formerly operated talc mines, plants, and distribution facilities in Montana,
Vermont, Texas and Ontario. ITA and ITV sold talc directly to their customers as well as to
third party and affiliate distributors. ITC exported the vast majority of its talc into the US almost

entirely on a direct basis to its customers.

7. The Debtors are indirectly owned by Imerys S.A. (“Imerys”). Imerys is a French
corporation that is the direct or indirect parent entity of over 360 affiliated entities (the “Imerys
Group”). The Debtors were acquired by the Imerys Group in 2011 when Rio Tinto America,

Inc. and certain affiliates sold their talc business to the Imerys Group.
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8. 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.

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

10. 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.

11. On March 5, 2019, the Office of the United States Trustee for the District of Delaware
(the “U.S. Trustee”) appointed the Tort Claimants’ Committee (the “TCC”) in the Chapter 11
Cases. On June 3, 2019, the US Court entered an order appointing the future claimants’
representative (the “FCR”) pursuant to sections 105(a), 524(g)(4)(B)(i) and 1109(b) of the US

Bankruptcy Code.

12. On April 24, 2019, the US Court entered an order which provided that intercompany
claims arising after the Petition Date between ITA, ITV, and ITC are accorded superpriority

administrative expense status (the “Final Cash Management Order”).
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13. On November 17, 2020, the US Court entered an order approving the sale of all or

substantially all of the Debtors’ assets to a third party (the “Asset Sale”).

14. On January 27, 2021, the US Court entered an order (the “Disclosure Statement
Order”) which, among other things: (a) established procedures to solicit votes from, and
tabulate ballots submitted by, holders of claims entitled to vote on the Plan and (b) approved
the Disclosure Statement filed by the Debtors as containing adequate information. The
Disclosure Statement Order was recognized by this Court on February 23, 2021. Copies of the
Plan, Disclosure Statement, and the Plan Supplement can be found on Kroll's website

(provided below).

15. On February 17, 2021 (the “Sale Date”), the Debtors closed the Asset Sale. The
proceeds from the Asset Sale were allocated among the Debtors as follows: (a) ITA received
36.5% of the proceeds; (b) ITV received 13.5% of the proceeds; and (c) ITC received 50% of

the proceeds (the “Asset Sale Allocation”).

16. On October 13, 2021, the US Court issued an Opinion [Docket No. 4239] (the
“Opinion”), which clarified certain issues related to Plan voting. Following the Opinion, the
Debtors suspended all remaining deadlines related to confirmation of the Plan and requested

that the confirmation hearing be taken off-calendar.

17. The events leading up to the within motion, including the factual background regarding
the Debtors’ business operations and the progress of the Chapter 11 Cases, are set out in
greater detail in the Debtors’ previous motion materials, which are available on the Information

Officer's webpage: https://home.kpmg/ca/imerystalc. Copies of documents filed in the US

Court in connection with the US Proceedings can be found on the webpage for Kroll
Restructuring Administration LLC f/k/a Prime Clerk LLC (“Kroll”), the Debtors’ claims and

noticing agent: https://cases.ra.kroll.com/imerystalc/.



https://home.kpmg/ca/imerystalc

DocuSign Envelope ID: E37284CC-93FD-46D6-89E4-6751D60A2861

-5-

Il DEVELOPMENTS IN THE CHAPTER 11 CASES

A. Ongoing Mediation

18. The Debtors remain engaged in discussions with key parties in the Chapter 11 Cases
in an effort to reach a resolution with respect to certain ongoing disputes. As summarized in
my previous affidavit sworn December 14, 2021 and my affidavit sworn on September 12, 2022
(the “Fourth Danner Affidavit’), the US Court entered the Mediation Order (as defined and
set out in greater detail in such affidavits) on November 30, 2021, with such order being

recognized by this Court on December 22, 2021.

19. The Mediation Order, among other things, (a) authorizes Kenneth R. Feinberg, Esq. to
serve as a mediator to mediate any and all issues related to: (i) a global settlement among the
Debtors, Cyprus Mines Corporation (the “Cyprus Debtor”), Cyprus Amax Mineral Company,
the TCC and the FCR (the “Global Settlement Issues”); and (ii) the resolution of disputes
over the obligations of certain insurers that issued insurance policies to the Cyprus Debtor and
its past and present affiliates (the “Insurance Issues” and together with the Global Settlement
Issues, the “Mediation Issues”); (b) provides that the mediation with respect to the Insurance
Issues shall proceed jointly between Lawrence W. Pollack, Esq. and Mr. Feinberg (together,
the “Mediators”) and that Mr. Pollack will assist Mr. Feinberg in mediating disputes with
respect to the Global Settlement Issues, as appropriate; and (c) refers the Mediation Issues to

mandatory mediation (the “Mediation”).

20. On May 3, 2022 and September 15, 2022, this Court recognized the orders entered by
the US Court on March 11, 2022, April 15, 2022, May 23, 2022, and July 13, 2022 (the
‘Recognized Mediation Extension Orders”). Pursuant to the Recognized Mediation
Extension Orders, the US Court approved stipulations which extended the term of the

Mediation.
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Since the Fourth Danner Affidavit, the US Court has entered the following orders which

extended the term of the Mediation:

22.

a)

Order Approving Stipulation and Agreement by and Among the Mediation
Parties Regarding the Term of Mediation, entered on October 31, 2022 [Docket
No. 5196], which approved the stipulation and agreement to extend the term of
the Mediation from September 30, 2022 through to and including December 31,

2022 (the “Fifth Mediation Extension Order”);

Order Approving Stipulation and Agreement by and Among the Mediation
Parties Regarding the Term of Mediation, entered on January 23, 2023 [Docket
No. 5375], which approved the stipulation and agreement to extend the term of
the Mediation from December 31, 2022 through and including January 31, 2023
(which was then extended through and including February 28, 2023 through a
certificate of counsel filed on February 3, 2023 [Docket No. 5399]) (the “Sixth

Mediation Extension Order”); and

Order Approving Stipulation and Agreement by and Among the Mediation
Parties Regarding the Term of Mediation, entered on March 29, 2023 [Docket
No. 5490], which approved the stipulation and agreement to extend the term of
the Mediation from February 28, 2023 through and including March 31, 2023
(which was then extended through and including April 30, 2023 through a
certificate of counsel filed on April 3, 2023 [Docket No. 5496]) (the “Seventh
Mediation Extension Order”, and together with the Fifth Mediation Extension
Order and the Sixth Mediation Extension Orders, the “Mediation Extension

Orders”).

Copies of the Mediation Extension Orders are collectively attached as Exhibit “A”.
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23. The Debtors remain in mediation in an effort to achieve further consensus and to
minimize the number of issues that will be presented to the US Court during the plan
confirmation process. The Debtors believe the mediation is providing the parties with an
opportunity to address key issues and foster productive settlement discussions, which will
ultimately help avoid a value destructive and highly contested plan confirmation process and
ensure that efforts to achieve such a result are supported by the key constituents in the Chapter

11 Cases.

B. Other Orders Entered by the US Court

24, In addition to the Mediation Extension Orders entered by the US Court and the Debtors
ongoing efforts with respect to mediation, the Debtors have been actively pursuing their
restructuring efforts in the US. Accordingly, in addition to the Mediation Extension Orders, the

US Court has entered the following orders since the Fourth Danner Affidavit:

a) Order Granting Motion of Daniel and Roger Edley for an Order Confirming that
the Automatic Stay and Preliminary Injunction do not apply to a Putative Class
Action, entered on September 16, 2022 [Docket No. 5063], which declared that
claims asserted by certain claimants against Johnson & Johnson and other non
debtors were not stayed or enjoined by the automatic stay in the Chapter 11

Cases;

b) Order Denying the Riverstone Insurers’ Motion to Dismiss Bankruptcy Case,
entered on October 21, 2022 [Docket No. 5180], which denied the Riverstone

Insurers’’ motion to dismiss the Chapter 11 Cases;

" “Riverstone Insurers” means TIG Insurance Company, as successor by merger to International Insurance
Company, International Surplus Lines Insurance Company, Mt. McKinley Insurance Company (formerly known as
Gibraltar Insurance Company), and Fairmont Premier Insurance Company (formerly known as Transamerica
Premier Insurance Company); Everest Reinsurance Company (formerly known as Prudential Reinsurance
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c) Order Granting Motion of the Debtors for an Order Further Extending the
Deadline by Which the Debtors may Remove Civil Actions, entered on January
3, 2023 [Docket No. 5296], which extended by 119 days the deadline by which
the Debtors may file notices of removal under Bankruptcy Rule 9027(a), through

and including April 14, 2023; and

d) Order Approving Revised Stipulation and Agreement Permitting Imerys Talc
Canada Inc. and Imerys Talc Vermont, Inc. to Make Payments to Imerys Talc
America, Inc. for Chapter 11 Costs, entered on April 7, 2023 [Docket No. 5504]

(the “Stipulation Order”).

25. At this time, the Debtors are seeking to recognize only the Mediation Extension Orders

and the Stipulation Order. The Stipulation Order is described in greater detail below.

. OVERVIEW OF THE STIPULATION ORDER SOUGHT TO BE RECOGNIZED

A. Background

26. Over the course of the Chapter 11 Cases, the Debtors have incurred, and continue to
incur, professional fees and expenses related to the administration of the Chapter 11 Cases
(the “Professional Fees”), including the fees and expenses of professionals retained by (a)

the TCC and (b) the FCR (together, the “Non-Debtor Professional Fees”).?

27. For purposes of administrative convenience only, at the inception of the Chapter 11
Cases, ITA, on behalf of itself and the other Debtors, paid the Professional Fees as they came
due. ITC reimbursed ITA for one-third of the fees and expenses of the professionals retained

by the Debtors in the Chapter 11 Cases. As of the Petition Date, the parties had not come to

Company); and The North River Insurance Company.
2 For the avoidance of doubt, “Professional Fees” include “Non-Debtor Professional Fees”.
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an agreement on what payments, if any, ITC was to make to ITA in respect of ITA’s payment

of the Non-Debtor Professional Fees as they came due.

28. In order to alleviate potential liquidity constraints arising from ITA’s payment of all Non-
Debtor Professional Fees during the Chapter 11 Cases, ITA, ITC, and the Information Officer
entered into a stipulation (the “Initial Stipulation”), which the US Court approved on March
26, 2020 [Docket No. 1578] and was recognized by this Court on April 1, 2020. The Initial
Stipulation permitted ITC to make payments to ITA in connection with the Non-Debtor

Professional Fees. Specifically, the Initial Stipulation provided that:

a) ITC would make an initial payment to ITA in the amount of $3,450,000;

b) ITC would pay ITA for (i) 33.33% of FCR’s professional fees; and (ii) 26.5% of

TCC'’s professional fees; and

c) payments from ITC to ITA (including the initial payment) would be granted
superpriority administrative expense status in accordance with the Final Cash

Management Order.

B. Overview of the Stipulation Order

29. On April 7, 2023, the US Court entered the Stipulation Order which approved the
revised stipulation and agreement (the “Stipulation”) entered into by and among the Debtors

and KPMG Inc., in its capacity as the Information Officer appointed by this Court.

30. The Stipulation is intended to continue to address and alleviate potential liquidity
constraints arising from ITA’s and ITC’s payment of all Professional Fees (which include the
Non-Debtor Professional Fees), and certain other expenses (such other expenses include,

without limitation, mediation fees, directors and officers’ insurance policy fees, other business
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insurance policy fees, and certain ordinary course professional fees) associated with the

administration of the Chapter 11 Cases (together with the Professional Fees, the “Chapter 11

Costs”).

31. Pursuant to the Stipulation, among other things:

a)

d)

The Chapter 11 Costs shall be allocated among the Debtors retroactively to the

Sale Date, in the same ratio as the Asset Sale Allocation;

ITC is authorized and directed to pay ITA funds totaling an amount reflecting
(i) approximately 50% of the amounts paid by ITA for Chapter 11 Costs from
the Sale Date through and including September 30, 2022 (the “True-Up
Period”) less (ii) any amounts already paid directly by ITC, or already
reimbursed by ITC to ITA for Chapter 11 Costs during the True-Up Period,
which ITA has estimated to be approximately $14,585,856 (USD) (the “Initial

ITC Payment”);

ITV is authorized and directed to pay funds totaling approximately $10,214,003
(USD) to ITA (the “Initial ITV Payment”), reflecting approximately 13.5% of

amounts paid by ITA for Chapter 11 Costs during the True-Up Period;

Upon request from ITA, to the extent that ITC or ITV, as applicable, hold
sufficient funds (and in the case of ITC, with the consent of the Information
Officer), ITC or ITV, as applicable, shall be authorized and directed to pay ITA
on a periodic basis for (i) 50% of the Chapter 11 Costs in the case of ITC; and
(i) 13.5% of the Chapter 11 Costs in the case of ITV, paid by ITA after the True-

Up Period;
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In the event that at any time in the future, ITC or ITV files a claim related to the
Initial ITC Payment or any other ITC or ITV payments made pursuant to the
Stipulation (collectively, the “Affiliate Debtor Payments”), then such claim
shall be accorded superpriority administrative expense status (an “Affiliate
Debtor Superpriority Claim”) in accordance with the Final Cash Management
Order, provided that such Affiliate Debtor Superpriority Claims are limited to
Affiliate Debtor Payments (or portions thereof) made to ITA that ITC and/or ITV

dispute as improper or invalid;

Affiliate Debtor Superpriority Claims shall be considered satisfied in full and
extinguished, and ITA shall have no obligation to return or otherwise refund
Affiliate Debtor Payments made by ITC and/or ITV upon confirmation of a plan
of reorganization that provides for payment in full of allowed general unsecured
claims against ITC and/or ITV (collectively, “Affiliate Debtor General
Unsecured Claims”). However, to the extent that such a plan of reorganization
is not confirmed in the Chapter 11 Cases, ITC and ITV may pursue Affiliate

Debtor Superpriority Claims against ITA; and

ITC shall no longer have an obligation to pay ITA for Chapter 11 Costs if it is
determined by the Information Officer, subject to the reasonable consent of the
Debtors or by order of the court, that such payment to ITA will prevent ITC from
having sufficient cash to satisfy Affiliate Debtor General Unsecured Claims

against ITC in full.

32. The Initial ITC Payment and the Initial ITV Payment are intended to true-up ITA for its

payment of the Chapter 11 Costs from the Sale Date to September 30, 2022. These payments
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correlate with the Asset Sale Allocation amongst the Debtors and are intended to be

reimbursements for Chapter 11 Costs paid by ITA during the True-Up Period.

33. The Stipulation does not relate to Chapter 11 Costs paid by ITA prior to the Sale Date.
The Debtors considered this approach. However, dividing costs as of the Sale Date allows for
sufficient liquidity at each of the Debtors on a go-forward basis. Moreover, there was no
independent cash held by ITV until after the Sale Date and a viable allocation for the Chapter

11 Costs (i.e. the Asset Sale Allocation) was not made clear until the Sale Date.

34. A copy of the Stipulation Order is attached as Exhibit “B” (the Stipulation itself is
included as an Exhibit to the Stipulation Order). To the extent of any inconsistent terms
between the Stipulation and the Initial Stipulation, the Stipulation supersedes and modifies the
Initial Stipulation and in the event of any conflict between the terms of the Stipulation and the

terms of the Initial Stipulation, the terms of the Stipulation shall control.

35. The Stipulation represents a simpler and more efficient solution than likely could be
obtained through further negotiation or litigation regarding the correct allocation of the Chapter
11 Costs to each of the Debtors. The Stipulation is fair and equitable, represents a reasonable
compromise, and obviates the expense, delay, inconvenience, and uncertainty that would

attend any such litigation.

36. At all important times during the negotiation of the Stipulation, the Information Officer
was asked to comment on the Stipulation from a fairness and appropriateness perspective for

the benefit of ITC’s stakeholders. The Information Officer is a party to the Stipulation.

Iv. CONCLUSION

37. | believe that the relief sought in these motions and stipulations (a) is in the best

interests of the Debtors and their estates, and (b) constitutes a critical element in the Debtors
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being able to successfully maximize value for the benefit of their estates and, ultimately,

successfully emerge from the Chapter 11 Cases.

Sworn before me remotely by video
conference by Eric Danner, stated as
being in the City of Boston, in the State
of Massachusetts, United States of
America, before me at the City of
Toronto, in the Province of Ontario, on
April 21, 2023, in accordance with O.
Reg 431/20 Administering Oath or
Declaration Remotely.

E DocuSigned by: DocuSigned by:

uuuuuuuuuuuuuuuuuu

Philip Yang ERIC DANNER
Commissioner for Taking Affidavits
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This is
EXHIBIT “A”
to the Affidavit of
ERIC DANNER
Sworn April 21, 2023

DocuSigned by:

[

36124C4218DB47C

Philip Yang
Commissioner for Taking Affidavits
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Chapter 11
In re:
Case No. 21-10398 (LSS)
CYPRUS MINES CORPORATION,!
- Re: Docket Nos. 1161, 1143, 1035, 1029, 963, 912,
Debtor. . 897,851,833, 793, 673, 671, 664, 647, 618, 617,
. 609,605, 603, 593
X
and
X
: Chapter 11
Inre:
Case No. 19-10289 (LSS)
IMERYS TALC AMERICA, INC., et al.,>
(Jointly Administered)
Debtors.
Re: Docket Nos. 4933, 4919, 4818, 4817, 4812,
4753, 4652, 4605, 4518, 4385, 4376, 4333, 4332,
L 4331,4328, 4315, 4313, 4295, 4292, 4291, 4290

ORDER APPROVING STIPULATION AND AGREEMENT
EXTENDING THE TERM OF MEDIATION

Upon consideration of the Stipulation and Agreement Extending the Term of Mediation, a
copy of which is attached hereto as Exhibit A (the “Stipulation”); and the Court having determined

that good and adequate cause exists for approval of the Stipulation; it is hereby

1 The last four digits of the Cyprus Debtor’s taxpayer identification number are 0890. The Cyprus Debtor’s
address is 333 North Central Avenue, Phoenix, AZ 85004.

2 The Imerys Debtors, along with the last four digits of each Imerys Debtor’s federal tax identification
number, are: Imerys Talc America, Inc. (6358), Imerys Talc Vermont, Inc. (9050), and Imerys Talc
Canada Inc. (6748). The Imerys Debtors’ address is 100 Mansell Court East, Suite 300, Roswell, Georgia
30076.
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ORDERED THAT:
1. The Stipulation is approved.
2. This Court retains jurisdiction with respect to all matters arising from or related to

the Stipulation and this Order.
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EXHIBIT A

Stipulation
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Chapter 11
In re:
Case No. 21-10398 (LSS)
CYPRUS MINES CORPORATION,!
- Re: Docket Nos. 1161, 1143, 1035, 1029, 963, 912,
Debtor. . 897,851,833, 793, 673, 671, 664, 647, 618, 617,
. 609,605, 603, 593
X
and
X
: Chapter 11
Inre:
Case No. 19-10289 (LSS)
IMERYS TALC AMERICA, INC., et al.,?
(Jointly Administered)
Debtors.
Re: Docket Nos. 4933, 4919, 4818, 4817, 4812,
4753, 4652, 4605, 4518, 4385, 4376, 4333, 4332,
o 4331,4328, 4315, 4313, 4295, 4292, 4291, 4290

STIPULATION AND AGREEMENT
EXTENDING THE TERM OF MEDIATION

This Stipulation and Agreement (this “Stipulation”) is entered into by and among: (i) the
Imerys Debtors; (i1) the Imerys TCC; (ii1) the Imerys FCR; (iv) the Cyprus Debtor; (v) the Cyprus

TCC; (vi) the Cyprus FCR (collectively, the “Estate Mediation Parties”); and (vii) Cyprus Amax

' The last four digits of the Cyprus Debtor’s taxpayer identification number are 0890. The Cyprus Debtor’s
address is 333 North Central Avenue, Phoenix, AZ 85004.

2 The Imerys Debtors, along with the last four digits of each Imerys Debtor’s federal tax identification
number, are: Imerys Talc America, Inc. (6358), Imerys Talc Vermont, Inc. (9050), and Imerys Talc
Canada Inc. (6748). The Imerys Debtors’ address is 100 Mansell Court East, Suite 300, Roswell, Georgia
30076.
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Minerals Company (“CAMC”). The Estate Mediation Parties and CAMC have agreed to extend
the term of the Mediation® as set forth below:
RECITALS

A. On February 13, 2019, Imerys Talc America, Inc., Imerys Talc Vermont, Inc., and
Imerys Talc Canada Inc. (collectively, the “Lmerys Debtors”) each commenced with this Court a
voluntary case (the “Lmervs Chapter 11 Cases”) under chapter 11 of title 11 of the United States
Code (the “Bankruptcy Code”). The Imerys Chapter 11 Cases are being jointly administered
pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy Procedure as Case No. 19-10289.
The Imerys Debtors are authorized to operate their businesses and manage their properties as
debtors-in-possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. No trustee
or examiner has been appointed in the Imerys Chapter 11 Cases.

B. On February 11, 2021, Cyprus Mines Corporation (the “Cyprus Debtor”)
commenced with this Court a voluntary case under chapter 11 of the Bankruptcy Code (the
“Cyprus Case”). The Cyprus Debtor is authorized to operate its business and manage its
properties as debtor-in-possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.
No trustee or examiner has been appointed in the Cyprus Case.

C. On October 26, 2021, the Imerys Debtors filed the Debtors’ Motion for Entry of an
Order (I) Appointing Mediator, (II) Referring Certain Matters to Mediation, and (IlI) Granting

Related Relief [Imerys D.I. No. 4291] (the “Imerys Mediation Motion”) with this Court.

D. On October 27,2021, the Cyprus Debtor and the Cyprus FCR filed the Joint Motion

of the Cyprus Debtor and the Cyprus Future Claimants’ Representative For Entry of an Order

3 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Mediation
Motions (as defined below) or the Mediation Orders (as defined below), as applicable.

-2
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(1) Appointing Mediator, (Il) Referring Certain Matters to Mediation, and (Ill) Granting Related

Relief [Cyprus D.I. 593; Imerys D.I. 4295] (the “Cyprus Mediation Motion” and together with

the Imerys Mediation Motion, the “Mediation Motions™) in the Cyprus Case and the Imerys

Chapter 11 Cases.

E. On November 30, 2022, this Court entered the Order (I) Appointing Mediators,
(11) Referring Certain Matters to Mediation, and (I11) Granting Related Relief in the Cyprus Case
and the Imerys Chapter 11 Cases [Cyprus D.I. 673; Imerys D.I. 4385] (collectively, the

“Mediation Orders”).

F. Paragraph 6 of the Mediation Orders provides that “[t]he term of the Mediation
shall expire on February 28, 2022, which may be extended by further order of the Court.” Cyprus
D.I. 673, 9 6 at 4; Imerys D.I. 4385, 9 6 at 4.

G. By further order of this Court, the term of the Mediation has been extended on
multiple occasions, most recently through September 30, 2022 [Cyprus D.I. 1161;
Imerys D.I. 4933], pursuant to a certification of counsel filed on July 8, 2022 [Cyprus D.I. 1143;
Imerys D.I. 4919].

H. The Estate Mediation Parties and CAMC believe that continuing the Mediation

focused on the Global Settlement Issues through December 31, 2022 (the “Extension Period”), is

likely to be productive and, as such, is worth the continued time and expense to each of the Cyprus
Estate and the Imerys Estates.

AGREEMENT

1. The term of the Mediation is extended to December 31, 2022, as to the Global

Settlement Issues. Such extension is without prejudice to the parties’ rights to seek a further
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extension of the term of the Mediation. In all other respects, the Mediation Orders remain in full
force and effect.

2. This Stipulation may be executed in counterparts, each of which shall be deemed
an original but all of which together shall constitute one and the same instrument. A signature
transmitted by facsimile or other electronic copy shall be deemed an original signature for purposes
of this Stipulation.

3. This Stipulation contains the entire agreement by and among the Estate Mediation
Parties and CAMC with respect to the subject matter hereof, and all prior understandings or
agreements, if any, are merged into this Stipulation.

4. The undersigned counsel hereby attest that they are duly authorized by their
respective clients to enter into this Stipulation.

5. This Stipulation may be changed, modified, or otherwise altered in a writing
executed by the signatories hereto. Oral modifications are not permitted.

6. This Stipulation shall be effective immediately upon approval by the Court.

7. This Stipulation is expressly subject to and contingent upon its approval by this
Court. Ifthis Court does not approve this Stipulation, this Stipulation shall be null and void.

8. This Court shall retain jurisdiction to hear any matters or disputes arising from or
relating to this Stipulation.

9. The Estate Mediation Parties and CAMC reserve all rights and privileges with
respect to the continued Mediation.

SO STIPULATED:

[Signatures to follow.]
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Dated: October 6, 2022
Wilmington, Delaware

By: /s/Jason D. Angelo

REED SMITH LLP

Kurt F. Gwynne (No. 3951)

Jason D. Angelo (No. 6009)

1201 North Market Street, Suite 1500

Wilmington, DE 19801

Telephone: (302) 778-7500

Facsimile: (302) 778-7575

E-mail: kgwynne@reedsmith.com
jangelo@reedsmith.com

-and -

Paul M. Singer, Esq. (pro hac vice)

Luke A. Sizemore, Esq. (pro hac vice)

Reed Smith Centre

225 Fifth Avenue, Suite 1200

Pittsburgh, PA 15222

Telephone: (412) 288-3131

Facsimile: (412) 288-3063

E-mail: psinger@reedsmith.com
Isizemore@reedsmith.com

Counsel to the Cyprus Debtor and
Debtor-in-Possession

By: /s/ Michael J. Merchant

RICHARDS, LAYTON & FINGER, P.A.
Mark D. Collins (No. 2981)

Michael J. Merchant (No. 3854)

Amanda R. Steele (No. 5530)

One Rodney Square

920 N. King Street

Wilmington, DE 19801

Telephone: (302) 651-7700

Facsimile: (302) 651-7701

E-mail:  collins@rlf.com
merchant@rlf.com
steele@rlf.com

- and -

LATHAM & WATKINS LLP

Jeffrey E. Bjork, Esq. (pro hac vice)

Kimberly A. Posin, Esq. (pro hac vice)

Helena G. Tseregounis, Esq. (pro hac vice)

355 South Grand Avenue, Suite 100

Los Angeles, CA 90071

Telephone: (213) 485-1234

Facsimile: (213) 891-8763

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

Counsel to the Imerys Debtors and
Debtors-in-Possession
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By: /s/J. Cory Falgowski By: /s/Robert S. Brady

BURR & FORMAN LLP YOUNG CONAWAY STARGATT

J. Cory Falgowski (No. 4546)

Richard A. Robinson (No. 5059)

1201 North Market Street, Suite 1407

Wilmington, DE 19801

Telephone: (302) 830-2300

Facsimile: (302) 830-2301

E-mail: jfalgowski@burr.com
rrobinson@burr.com

-and -

TOGUT, SEGAL & SEGAL LLP

Albert Togut, Esq. (pro hac vice)

Frank A. Oswald, Esq. (pro hac vice)

Brian F. Shaughnessy, Esq. (pro hac vice)

One Penn Plaza, Suite 3335

New York, NY 10119

Telephone: (212) 594-5000

Facsimile: (214) 967-4258

E-mail: altogut@teamtogut.com
frankoswald@teamtogut.com
bshaugnessy@teamtogut.com

Counsel to the Cyprus FCR

& TAYLOR LLP
Robert S. Brady (No. 2847)
Edwin J. Harron (No. 3396)
Sharon M. Zieg (No. 4196)
Jared W. Kochenash (No. 6557)
Rodney Square
1000 North King Street,
Wilmington, DE 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253
E-mail: rbrady@ycst.com
eharron@ycst.com
szieg@ycst.com
jkochenash@ycst.com

Counsel to the Imerys FCR
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By: /s/Mark T. Hurford

A.M. SACCULLO LEGAL, LLC
Mark T. Hurford (Bar No. 3299)

27 Crimson King Drive

Bear, DE 19701

222 Delaware Avenue, Suite 1620
Wilmington, DE 19801

Telephone: (302) 836-8877
Facsimile: (302) 836-8787
E-mail: mark@saccullolegal.com

-and -

CAPLIN & DRYSDALE, CHARTERED
Kevin C. Maclay, Esq. (pro hac vice)
Todd E. Phillips, Esq. (pro hac vice)
Kevin M. Davis, Esq. (pro hac vice)
Shahriar M. Raafi, Esq. (pro hac vice)
One Thomas Circle, NW, Suite 1100
Washington, DC 20005
Telephone: (202) 862-5007
Facsimile: (202) 429-3301
E-mail: kmaclay@capdale.com
tphillips@capdale.com

Counsel to the Cyprus TCC

By: /s/ Natalie D. Ramsey

ROBINSON & COLE LLP

Natalie D. Ramsey (No. 5378)

Mark A. Fink (No. 3946)

1201 North Market Street, Suite 1406

Wilmington, DE 19801

Telephone: (302) 516-1700

Facsimile: (302) 516-1699

E-mail: nramsey@rc.com
mfink@rc.com

-and -

Michael R. Enright, Esq. (pro hac vice)
280 Trumbull Street

Hartford, CT 06103

Telephone: (860) 275-8290
Facsimile: (860) 275-8299

E-mail: menright@rc.com

Counsel to the Imerys TCC
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By: /s/ Matthew O. Talmo

MORRIS, NICHOLS, ARSHT &

TUNNELL LLP

Robert J. Dehney (No. 3578)

Matthew O. Talmo (No. 6333)

1201 N. Market Street, 16th Floor

P.O. Box 1347

Wilmington, DE 19899-1347

Telephone: (302) 658-9200

Facsimile: (302) 658-3989

E-mail: rdehney@mnat.com
mtalmo@mnat.com

- and -

WACHTELL, LIPTON, ROSEN & KATZ

Emil A. Kleinhaus, Esq. (pro hac vice)

Joseph C. Celentino, Esq. (pro hac vice)

51 W. 52nd Street

New York, NY 10019

Telephone: (212) 403-1332

Facsimile: (212) 403-2332

E-mail: eakleinhaus@wlrk.com
jecelentino@wlrk.com

Counsel to Cyprus Amax Minerals Company

Dated: October 31st, 2022 LAURIE SELBER'SILVERSTEIN

Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE
-8-
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IN THE CNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
In re: :  Chapter 11
CYPRUS MINES CORPORATION,! : Case No, 21-10398 (L.SS)
Debtor. Re: Docket Nos. 1368, 1365, 1321, 1161, 1143,
1035, 1029, 963, 912, 897, 851, 833, 793, 673, 671,
" 664, 647, 618, 617, 609, 605, 603, 593
- X
and
------ X
In re: :  Chapter 11
IMERYS TALC AMERICA, INC,, et al.,2 :  Case No. 19-10289 (LSS)
Debtors. : (Jointly Administered)

Re: Docket Nos. 5196, 5192, 5115, 4933, 4919,
4818, 4817, 4812, 4753, 4652, 4605, 4518, 4385,
X 4376, 4333, 4332, 4331, 4328, 4315, 4313, 4295,
- 4292, 4291, 4290

ORDER APPROVING STIPULATION AND
AGREEMENT EXTENDING THE TERM OF MEDIATION

Upon consideration of the Stipulation and Agreement Extending the Term of Mediation, a

copy of which is attached hereto as Exhibit A (the “Stipulation™); and the Court having determined

that good and adequate cause exists for approval of the Stipulation; it is hereby
ORDERED THAT:

L. The Stipulation is approved.

I'The last four digits of the Cyprus Debtor’s taxpayer identification number are 0890. The Cyprus Debtor’s
address is 333 North Central Avenue, Phoenix, AZ 85004,

2The Imerys Debtors, along with the last four digits of each Imerys Debtor’s federal tax identification
nuimber, are: Imerys Talc America, Inc. (6358), Imerys Talc Vermont, Inc. (9050), and Imerys Talc
Canada Inc. (6748). The Imerys Debtors’ address is 100 Mansell Court East, Suite 300, Roswell, Georgia
30076.
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2. This Court retains jurisdiction with respect to all matters arising from or related to

the Stipulation and this Order.

LAURIE SELBER SILVERSTEIN
UNITED STATES BANKRUPTCY JUDGE

g
Ny e INF R

Wilmington, Delaware
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EXHIBIT A

Stipulation
(Attached)
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IN THE UNITED STATES BANKRUPTCY COURTY
FOR THE DISTRICT OF DELAWARE

. X
In re: : Chapter 1
CYPRUS MINES CORPORATION;! :  Case No. 21-10398 (I.SS)
Debhtor. Re: Docket Nos. 1368, 1365, 1321, 1161, 1143,
. 1035, 1029, 963, 912, 897, 851, 833, 793, 673, 671,
| 664, 647, 618, 617, 609, 605, 603, 593
X
and
— X
In re; : Chapter 11
IMERYS TALC AMERICA, INC,, et al.,? . Case No. 19-10289 (LSS)
Debtors. : (Jointly Administered)

Re: Docket Nos. 5196, 5192, 5115, 4933, 4919,
4818, 4817, 4812, 4753, 4652, 4605, 4518, 4385,

—x 4376, 4333, 4332, 4331, 4328, 4315, 4313, 4295,
4292, 4291, 4290

STIPULATION AND AGREEMENT EXTENDING THE TERM OF MEDIATION
This Stipulation and Agreement (this “Stipulation”) is entered into by and among: (i) the
Imerys Debtors; (ii) the Imerys TCC; (iif) the Imerys FCR; (iv) the Cyprus Debtor; (v) the Cyprus

TCC; (vi) the Cyprus FCR (collectively, the “Estate Mediation Parties”); and (vii) Cyprus Amax

! The last four digits of the Cyprus Debtor’s taxpayer identification number are 0890. The Cyprus Debtor’s
address is 333 North Central Avenue, Phoenix, AZ 85004,

2 The Imerys Debtors, along with the last four digits of each Imerys Debtor’s federal tax identification
number, are: Imetrys Talc America, Inc. (6358), Imerys Tale Vermont, Inc. (3050), and Imerys Tale
Canada Inc. (6748). The Imerys Debtors’ address is 100 Mansell Court East, Suite 300, Roswell, Georgia
30076.
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Minerals Company (“CAMC”). The Estate Mediation Parties and CAMC have agreed to extend
the term of the Mediation® as set forth below:
RECITALS
A. On February 13, 2019, Imerys Talc America, Inc., Imerys Talc Vermont, Inc., and

Imerys Tale Canada Inc. (collectively, the “Imerys Debtors’) each commenced with this Court a

voluntary case (the “Imerys Chapter 11 Cases”) under chapter 11 of title 11 of the United States

Code (the “Bankruptcy Code”). The Imerys Chapter 11 Cases are being jointly administered

pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy Procedure as Case No. 19-10289.
The Imerys Debtors are authorized to operate their businesses and manage their properties as
debtors-in-possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. No frustee
or examiner has been appointed in the Imerys Chapter 11 Cases.

B. On February 11, 2021, Cyprus Mines Corporation (the “Cyprus_Debtor”)

commenced with this Court a voluntary case under chapter 11 of the Bankruptcy Code (the
“Cyprus_Case”). The Cyprus Debtor is authorized to operate its business and manage its
propetties as debtor-in-possession pursuant to sections 1107(a) and 1108 of the Bankrupicy Code.
No trustee or examiner has been appointed in the Cyprus Case.

C. On October 26, 2021, the Imerys Debtors filed the Debtors’ Motion for Entry of an
Order (1) Appointing Mediator, (1) Referring Certain Matters to Mediation, and (III) Granting

Related Relief [Imerys D.L No. 4291] (the “Imerys Mediation Motion”) with this Court.

D. On October 27, 2021, the Cyprus Debtor and the Cyprus FCR filed the Joint Motion

of the Cyprus Debtor and the Cyprus Future Claimants’ Representative For Entry of an Order

% Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Mediation
Motions (as defined below) or the Mediation Orders (as defined below), as applicable.

-2
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(1) Appointing Mediator, (II) Referring Certain Matters to Mediation, and (III) Granting Related

Relief [Cyprus D.1. 593; Imerys D.I. 4295] (the “Cyprus Mediation Metion”) and together with

the Imerys Mediation Motion, the “Mediation Motions™) in the Cyprus Case and the Imerys

Chapter 11 Cases.

E. On November 30, 2021, this Court entered the Order (1) Appointing Mediators,

(11} Referring Certain Matters to Mediation, and (III) Granting Related Relief in the Cyprus Case

“Mediation Orders”).

F. Paragraph 6 of the Mediation Orders provides that “[t]he term of the Mediation
shall expire on February 28, 2022, which may be extended by further order of the Court.” Cyprus
D.I 673, 4 6 at 4; Imerys D.1. 4385, 1 6 at 4.

G. By further order of this Court, the term of the Mediation has been extended on
multiple occasions, most recently through December 31, 2022 [Cyprus D.I. 1368;
Imerys DI 5196], pursuant to a certification of counsel filed on Ociober 6, 2022
[Cyprus D.1. 1321; Imerys D.I, 5115].

H. The Estate Mediation Parties and CAMC believe that continuing the Mediation

focused on the Global Settlement Issues through January 31, 2023 (the “Extension Period™), and
if the Hstate Mediation Parties, the Mediator, and CAMC agree to a further extension, through
February 28, 2023, is likely to be productive and, as such, is worth the continued time and expense
to each of the Cyprus Estate and the Imerys Estatces.

AGREEMENT

1. The term of the Mediation is extended to January 31, 2023, as to the Global

and the Imerys Chapter 11 Cases [Cyprus D.I. 673; Imerys D.I. 4385] (collectively, the
Settlement Issues. Such extension is without prejudice to the parties’ rights to seek a further l
1
]
3
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extension of the term of the Mediation. In all other respects, the Mediation Orders remain in full
force and effect.

2. Upon a notice by the Estate Mediation Parties and CAMC filed in the Cyprus Case
and the Imerys Cases of an agreement among the Estate Mediation Parties, CAMC, and the
Mediator to extend Mediation to February 28, 2023, the term of Mediation will extend
automatically to February 28, 2023, without the need for a further Order of the Court.

3. This Stipulation may be executed in counterparts, each of which shall be deemed
an original but all of which together shall constitute one and the same instrument. A signature
transmitted by facsimile or other electronic copy shall be deemed an original signature for purposes
of this Stipulation.

- 4, This Stipulation contains the entire agreement by and among the Estate Mediation
Parties and CAMC with respect to the subject matter hereof, and all prior understandings or
agreements, if any, are merged into this Stipulation.

5. The undersigned counsel hereby attest that they are duly authorized by their
respective clients to enter into this Stipulation.

6. This Stipulation may be changed, modified, or otherwise altered in a writing
executed by the signatories hereto. Oral modifications are not permitted.

7. This Stipulation shall be effective immediately upon approval by the Coutt.

8. This Stipulation is expressly subject to and contingent upon its approval by this
Court. If this Court does not approve this Stipulation, this Stipulation shall be null and void.

9. This Court shall retain jurisdiction to hear any matters or disputes arising from or

relating to this Stipulation.
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10.  The Estate Mediation Parties and CAMC reserve all rights and privileges with
respect to the continued Mediation,
SO STIPULATED:

[Signatures to follow.]
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Dated: January 10, 2023
Wilmington, Delaware

By: 4/ Jason D. Angelo
REED SMITH LLP
Kurt F. Gwynne (No. 3951)
Jason D. Angelo (No. 6009)
1201 North Market Street, Suite 1500
Wilmington, DE 19801
Telephone: (302) 778-7500
Facsimile: (302) 778-7575
E-mail: kgwynne@reedsmith.com
jangelo@reedsmith.com

-and-

Paul M. Singer, Esq. (pro hac vice)

Luke A. Sizemore, Esq. (pro hac vice)

Reed Smith Centre

225 Fifth Avenue, Suite 1200

Pittsburgh, PA 15222

Telephone: (412)288-3131

Facsimile: (412) 288-3063

E-mail: psinger@reedsmith.com
Isizemore@reedsmith.com

Counsel to the Cyprus Debtor and
Debtor-in-Possession

Dated: January 10, 2023

Wilmington, Delaware

By: /s/ Michael J. Merchant

RICHARDS, LAYTON & FINGER, P.A.

Mark D. Collins (No. 2981)
Michael J. Merchant (No. 3854)
Amanda R. Steele (No. 5530)
One Rodney Square

920 N. King Street
Wilmington, DE 19801
Telephone: (302) 651-7700
Facsimile: (302) 651-7701
Email: collins@rlf.com

merchant@rlf.com
steele(@rlf.com

- and -

LATHAM & WATKINS LLP

Jeffrey E. Bjork, Esq. (pro hac vice)

Kimberly A. Posin, Esq. (pro hac vice)

Helena G. Tseregounis, Esq. (pro hac vice)

355 South Grand Avenue, Suite 100

Los Angeles, CA 90071

Telephone: (213) 485-1234

Facsimile: (213) 891-8763

Email: jeff.bjork@lw.com
kim.posin@lw.com
helena.tseregounis@lw.com

Counsel to the Imerys Debtors and
Debtors-in-Possession
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Dated: January 10, 2023

Wilmington, Delaware

By: /s/J. Cory Falgowski

BURR & FORMAN LLP

1. Cory Falgowski (No. 4546)

Richard A. Robinson (No. 5059)

1201 North Market Street, Suite 1407

Wilmington, DE 19801

Telephone: (302) 830-2300

Facsimile: (302) 830-2301

Email: jfalgowski@burr.com
rrobinson@buir.com

-and-

TOGUT, SEGAL & SEGAL LLP

Albert Togut, Esq. (pro hac vice)

Frank A. Oswald, Esq. (pro hac vice)

Brian F. Shaughnessy, Esq. (pro hac vice)

One Penn Plaza, Suite 3335

New York, NY 10119

Telephone: (212) 594-5000

Facsimile: (214) 967-4258

Email: altogut@teamiogut.com
frankoswald@teamtogut.com
bshaugnessy{@teamtogut.com

Counsel to the Cyprus FCR

Filed 01/23/23 Page 10 of 12

Dated: January 10, 2023
Wilmington, Delaware

By: /s/ Roberi S. Brady

YOUNG CONAWAY STARGATT
& TAYLOR LLP
Robert S. Brady (No. 2847)
Edwin J. Harron (No. 3396)
Sharon M. Zieg (No. 4196}
Jared W. Kochenash (No. 6557)
Rodney Square
1000 North King Street
Wilmington, DE 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253
Email: rbrady@ycst.com
eharron@ycst.com
szieg@ycst.com
ikochenash@ycst.com

Counsel to the Imerys FCR
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Dated: January 10, 2023
Wilmington, Delaware

By: /s/ Mork T, Hurford

375 Filed 01/23/23 Page 11 of 12

Dated: January 10, 2023

AM. SACCULLO LEGAL, LL.C
Mark T. Hurford (Bar No. 3299)
27 Crimson King Drive

Bear, DE 19701

222 Delaware Avenue, Suite 1620
Wilmington, DE 19801

Telephone: (302) 836-8877
Facsimile: (302) 836-8787

Email: mark@saccullolegal.com

—and-

CAPLIN & DRYSDALE, CHARTERED

Kevin C. Maclay, Esq. (pro hac vice)

Todd E. Phillips, Esq. (pro hac vice)
Kevin M. Davis, Esq. (pro hac vice)

Shahriar M. Raafi, Esq. (pro hac vice)

One Thomas Circle, NW, Suite 1100

Washington, DC 20005

Telephone: (202) 862-5007

Facsimile: (202) 429-3301

Email: kmaclay@capdale.com
tphillips@capdale.com

Counsel to the Cyprus TCC

Wilmington, Delaware

By: /fs/ Mark A. Fink

ROBINSON & COLE LLP

Natalie D. Ramsey (No. 5378)

Mark A. Fink (No. 3946)

1201 North Market Street, Suite 1406

Wilmington, DE 19801

Telephone: (302) 516-1700

Facsimile: (302) 516-1699

Email: nramsey@src.com
mfink@rc.com

-and-

Michael R. Enright, Esq. (pro hac vice)
280 Trumbull Street

Hartford, CT 06103

Telephone: (860) 275-3290
Facsimile: (860) 275-8299

Email: menright@rc.com

Counsel to the Imerys TCC




_DocusSign Envelope ID: E37284CC-93FD-46D6-89E4-6751D60A2861 375 Filed 01/23/23 Page 12 of 12

H UOL LU LVLUY LI v v
]

Dated: January 10, 2023
Wilmington, Delaware

By: /s/ Matthew Q. Talmo
MORRIS, NICHOLS, ARSHT &
TUNNELL LLP
Robert J. Dehney (No. 3578)
Matthew O, Talmo (No. 6333)
1201 N, Market Street, 16 Floor

e ' " P.O. Box 1347
Wilmington, DE 19899-1347
Telephone: (302) 658-9200
Facsimile: (302) 658-3989
Email: rdehney@mnat.com
mtalmo@mnat.com

) -and-

WACHTELL, LIPTON, ROSEN & KATZ

Emil A. Kleinhaus, Esq. (pro hac vice)

Joseph C. Celentino, Esq. (pro hac vice)

51 W. 52nd Street

New York, NY 10019

Telephone: (212) 403-1332

Facsimile: (212) 403-2332

BEmail: eaklemnhaus@wlik.com
jecelentino@wlrk.com

Counsel to Cyprus Amax Minerals Company
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

____________________ - e —————————————— X
In re: . Chapter 11
CYPRUS MINES CORPORATION,! . Case No. 21-10398 (LSS)
Debtor. Re: Docket Nos. 1549, 1535, 1368, 1365, 1321,

1161, 1143, 1035, 1029, 963, 912, 897, 851, 833,
793,673,671, 664, 647, 618, 617, 609, 605, 603, 593

and
____________________ - e ———————— X
In re: . Chapter 11
IMERYS TALC AMERICA, INC,, et al.,? . Case No. 19-10289 (LSS)
Debtors. . (Jointly Administered)

Re: Docket Nos. 5399, 5375, 5196, 5192, 5115,
4933, 4919, 4818, 4817, 4812, 4753, 4652, 4605,
4518, 4385, 4376, 4333, 4332, 4331, 4328, 4315,
4313, 4295, 4292, 4291, 4290

ORDER APPROVING STIPULATION AND
AGREEMENT EXTENDING THE TERM OF MEDIATION

Upon consideration of the Stipulation and Agreement Extending the Term of Mediation, a
copy of which is attached hereto as Exhibit A (the “Stipulation”); and the Court having determined
that good and adequate cause exists for approval of the Stipulation; it is hereby

ORDERED THAT:

1. The Stipulation is approved.

! The last four digits of the Cyprus Debtor’s taxpayer identification number are 0890. The Cyprus Debtor’s
address is 333 North Central Avenue, Phoenix, AZ 85004.

2The Imerys Debtors, along with the last four digits of each Imerys Debtor’s federal tax identification
number, are: Imerys Talc America, Inc. (6358), Imerys Talc Vermont, Inc. (9050), and Imerys Talc
Canada Inc. (6748). The Imerys Debtors’ address is 100 Mansell Court East, Suite 300, Roswell, Georgia
30076.
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2. This Court retains jurisdiction with respect to all matters arising from or related to

the Stipulation and this Order.

Dated: March 29th, 2023 LAURIE SELBERfSILVERSTEIN
Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT A

Stipulation
(Attached)
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

____________________ - e —————————————— X
In re: . Chapter 11
CYPRUS MINES CORPORATION,! . Case No. 21-10398 (LSS)
Debtor. Re: Docket Nos. 1549, 1535, 1368, 1365, 1321,

1161, 1143, 1035, 1029, 963, 912, 897, 851, 833,
793,673,671, 664, 647, 618, 617, 609, 605, 603, 593

and
____________________ - e ———————— X
In re: . Chapter 11
IMERYS TALC AMERICA, INC,, et al.,? . Case No. 19-10289 (LSS)
Debtors. . (Jointly Administered)

Re: Docket Nos. 5399, 5375, 5196, 5192, 5115,
4933, 4919, 4818, 4817, 4812, 4753, 4652, 4605,
4518, 4385, 4376, 4333, 4332, 4331, 4328, 4315,
4313, 4295, 4292, 4291, 4290

STIPULATION AND AGREEMENT EXTENDING THE TERM OF MEDIATION

This Stipulation and Agreement (this “Stipulation”) is entered into by and among: (i) the
Imerys Debtors; (ii) the Imerys TCC; (iii) the Imerys FCR; (iv) the Cyprus Debtor; (v) the Cyprus

TCC; (vi) the Cyprus FCR (collectively, the “Estate Mediation Parties”); and (vii) Cyprus Amax

! The last four digits of the Cyprus Debtor’s taxpayer identification number are 0890. The Cyprus Debtor’s
address is 333 North Central Avenue, Phoenix, AZ 85004.

2 The Imerys Debtors, along with the last four digits of each Imerys Debtor’s federal tax identification
number, are: Imerys Talc America, Inc. (6358), Imerys Talc Vermont, Inc. (9050), and Imerys Talc
Canada Inc. (6748). The Imerys Debtors’ address is 100 Mansell Court East, Suite 300, Roswell, Georgia
30076.
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Minerals Company (“CAMC”). The Estate Mediation Parties and CAMC have agreed to extend
the term of the Mediation? as set forth below:
RECITALS
A. On February 13, 2019, Imerys Talc America, Inc., Imerys Talc Vermont, Inc., and

Imerys Talc Canada Inc. (collectively, the “Imerys Debtors”) each commenced with this Court a

voluntary case (the “Imerys Chapter 11 Cases”) under chapter 11 of title 11 of the United States

Code (the “Bankruptcy Code”). The Imerys Chapter 11 Cases are being jointly administered

pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy Procedure as Case No. 19-10289.
The Imerys Debtors are authorized to operate their businesses and manage their properties as
debtors-in-possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. No trustee
or examiner has been appointed in the Imerys Chapter 11 Cases.

B. On February 11, 2021, Cyprus Mines Corporation (the “Cyprus Debtor”)

commenced with this Court a voluntary case under chapter 11 of the Bankruptcy Code (the
“Cyprus Case”). The Cyprus Debtor is authorized to operate its business and manage its
properties as debtor-in-possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.
No trustee or examiner has been appointed in the Cyprus Case.

C. On October 26, 2021, the Imerys Debtors filed the Debtors’ Motion for Entry of an
Order (1) Appointing Mediator, (I1) Referring Certain Matters to Mediation, and (I11) Granting

Related Relief [Imerys D.I. No. 4291] (the “Imerys Mediation Motion”) with this Court.

D. On October 27, 2021, the Cyprus Debtor and the Cyprus FCR filed the Joint Motion

of the Cyprus Debtor and the Cyprus Future Claimants’ Representative For Entry of an Order

3 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Mediation
Motions (as defined below) or the Mediation Orders (as defined below), as applicable.

-2-
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(1) Appointing Mediator, (I1) Referring Certain Matters to Mediation, and (111) Granting Related

Relief [Cyprus D.I. 593; Imerys D.I. 4295] (the “Cyprus Mediation Motion” and, together with

the Imerys Mediation Motion, the “Mediation Motions”) in the Cyprus Case and the Imerys

Chapter 11 Cases.

E. On November 30, 2021, this Court entered the Order (1) Appointing Mediators,
(1) Referring Certain Matters to Mediation, and (111) Granting Related Relief in the Cyprus Case
and the Imerys Chapter 11 Cases [Cyprus D.l. 673; Imerys D.l. 4385] (collectively, the

“Mediation Orders”).

F. Paragraph 6 of the Mediation Orders provides that “[t]he term of the Mediation
shall expire on February 28, 2022, which may be extended by further order of the Court.” Cyprus
D.1. 673, 16 at 4; Imerys D.I. 4385, 6 at 4.

G. By further order of this Court, the term of the Mediation has been extended on
multiple occasions, most recently through February 28, 2023 [Cyprus D.I. 1535; Imerys D.I. 5375],
pursuant to a certification of counsel filed on January 10, 2023 [Cyprus D.l. 1503; Imerys
D.I. 5329] and a certification of counsel filed on February 3, 2023 [Cyprus D.l. 1549; Imerys
D.I. 5399].

H. The Estate Mediation Parties and CAMC believe that continuing the Mediation

focused on the Global Settlement Issues through March 31, 2023 (the “Extension Period”), and

if the Estate Mediation Parties, the Mediator, and CAMC agree to a further extension, through
April 30, 2023, is likely to be productive and, as such, is worth the continued time and expense to

each of the Cyprus Estate and the Imerys Estates.
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AGREEMENT

1. The term of the Mediation is extended to March 31, 2023, as to the Global
Settlement Issues. Such extension is without prejudice to the parties’ rights to seek a further
extension of the term of the Mediation. In all other respects, the Mediation Orders remain in full
force and effect.

2. Upon a notice by the Estate Mediation Parties and CAMC filed in the Cyprus Case
and the Imerys Cases of an agreement among the Estate Mediation Parties, CAMC, and the
Mediator to extend Mediation to April 30, 2023, the term of Mediation will extend automatically
to April 30, 2023, without the need for a further Order of the Court.

3. This Stipulation may be executed in counterparts, each of which shall be deemed
an original but all of which together shall constitute one and the same instrument. A signature
transmitted by facsimile or other electronic copy shall be deemed an original signature for purposes
of this Stipulation.

4. This Stipulation contains the entire agreement by and among the Estate Mediation
Parties and CAMC with respect to the subject matter hereof, and all prior understandings or
agreements, if any, are merged into this Stipulation.

5. The undersigned counsel hereby attest that they are duly authorized by their
respective clients to enter into this Stipulation.

6. This Stipulation may be changed, modified, or otherwise altered in a writing
executed by the signatories hereto. Oral modifications are not permitted.

7. This Stipulation shall be effective immediately upon approval by the Court.

8. This Stipulation is expressly subject to and contingent upon its approval by this

Court. If this Court does not approve this Stipulation, this Stipulation shall be null and void.
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9. This Court shall retain jurisdiction to hear any matters or disputes arising from or
relating to this Stipulation.

10.  The Estate Mediation Parties and CAMC reserve all rights and privileges with
respect to the continued Mediation.

SO STIPULATED:

[Signatures to follow.]
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Dated: March 16, 2023
Wilmington, Delaware

By: /s/ Jason D. Angelo
REED SMITH LLP
Kurt F. Gwynne (No. 3951)
Jason D. Angelo (No. 6009)
1201 North Market Street, Suite 1500
Wilmington, DE 19801
Telephone: (302) 778-7500
Facsimile: (302) 778-7575
E-mail: kgwynne@reedsmith.com
jangelo@reedsmith.com

-and-

Paul M. Singer, Esg. (pro hac vice)

Luke A. Sizemore, Esg. (pro hac vice)

Reed Smith Centre

225 Fifth Avenue, Suite 1200

Pittsburgh, PA 15222

Telephone: (412) 288-3131

Facsimile: (412) 288-3063

E-mail: psinger@reedsmith.com
Isizemore@reedsmith.com

Counsel to the Cyprus Debtor and
Debtor-in-Possession

Dated: March 16, 2023

Wilmington, Delaware

By: /s/ Michael J. Merchant

RICHARDS, LAYTON & FINGER, P.A.
Mark D. Collins (No. 2981)
Michael J. Merchant (No. 3854)
Amanda R. Steele (No. 5530)
One Rodney Square
920 N. King Street
Wilmington, DE 19801
Telephone: (302) 651-7700
Facsimile: (302) 651-7701
Email: collins@rlf.com
merchant@rlf.com
steele@rlf.com

-and -

LATHAM & WATKINS LLP

Jeffrey E. Bjork, Esg. (pro hac vice)

Kimberly A. Posin, Esqg. (pro hac vice)

Helena G. Tseregounis, Esq. (pro hac vice)

355 South Grand Avenue, Suite 100

Los Angeles, CA 90071

Telephone: (213) 485-1234

Facsimile: (213) 891-8763

Email: jeff.bjork@Iw.com
Kim.posin@Ilw.com
helena.tseregounis@Iw.com

Counsel to the Imerys
Debtors and Debtors-in-
Possession
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Dated: March 16, 2023
Wilmington, Delaware

Dated: March 16, 2023
Wilmington, Delaware

By: /s/J. Cory Falgowski By: /s/ Robert S. Brady

BURR & FORMAN LLP

J. Cory Falgowski (No. 4546)

Richard A. Robinson (No. 5059)

1201 North Market Street, Suite 1407

Wilmington, DE 19801

Telephone: (302) 830-2300

Facsimile: (302) 830-2301

Email: jfalgowski@burr.com
rrobinson@burr.com

-and-

TOGUT, SEGAL & SEGAL LLP
Albert Togut, Esg. (pro hac vice)
Frank A. Oswald, Esg. (pro hac vice)

Brian F. Shaughnessy, Esq. (pro hac vice)

One Penn Plaza, Suite 3335

New York, NY 10119

Telephone: (212) 594-5000

Facsimile: (214) 967-4258

Email: altogut@teamtogut.com
frankoswald@teamtogut.com
bshaugnessy@teamtogut.com

Counsel to the Cyprus FCR

YOUNG CONAWAY STARGATT &
TAYLOR LLP

Robert S. Brady (No. 2847)
Edwin J. Harron (No. 3396)
Sharon M. Zieg (No. 4196)
Jared W. Kochenash (No. 6557)
Rodney Square

1000 North King Street
Wilmington, DE 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253
Email: rbrady@ycst.com
eharron@ycst.com
szieg@ycst.com
jkochenash@ycst.com

Counsel to the Imerys FCR
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Dated: March 16, 2023
Wilmington, Delaware

By: /s/ Mark T. Hurford

A.M. SACCULLO LEGAL, LLC
Mark T. Hurford (Bar No. 3299)
27 Crimson King Drive

Bear, DE 19701

222 Delaware Avenue, Suite 1620
Wilmington, DE 19801

Telephone: (302) 836-8877
Facsimile: (302) 836-8787

Email: mark@saccullolegal.com

-and-

CAPLIN & DRYSDALE, CHARTERED

Kevin C. Maclay, Esg. (pro hac vice)

Todd E. Phillips, Esq. (pro hac vice)

Kevin M. Davis, Esg. (pro hac vice)

Shahriar M. Raafi, Esq. (pro hac vice)

One Thomas Circle, NW, Suite 1100

Washington, DC 20005

Telephone: (202) 862-5007

Facsimile: (202) 429-3301

Email: kmaclay@capdale.com
tphillips@capdale.com

Counsel to the Cyprus TCC

Dated: March 16, 2023
Wilmington, Delaware

By: /s/ Natalie D. Ramsey
ROBINSON & COLE LLP
Natalie D. Ramsey (No. 5378)
Mark A. Fink (No. 3946)
1201 North Market Street, Suite 1406
Wilmington, DE 19801
Telephone: (302) 516-1700
Facsimile: (302) 516-1699
Email: nramsey@rc.com
mfink@rc.com

-and-

Michael R. Enright, Esq. (pro hac vice)
280 Trumbull Street

Hartford, CT 06103

Telephone: (860) 275-8290
Facsimile: (860) 275-8299

Email: menright@rc.com

Counsel to the Imerys TCC
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Dated: March 16, 2023
Wilmington, Delaware

By: /s/ Matthew O. Talmo
MORRIS, NICHOLS, ARSHT &
TUNNELL LLP
Robert J. Dehney (No. 3578)
Matthew O. Talmo (No. 6333)
1201 N. Market Street, 16 Floor
P.O. Box 1347
Wilmington, DE 19899-1347
Telephone: (302) 658-9200
Facsimile: (302) 658-3989
Email: rdehney@mnat.com

mtalmo@mnat.com

-and-

WACHTELL, LIPTON, ROSEN & KATZ
Emil A. Kleinhaus, Esq. (pro hac vice)

51 W. 52nd Street

New York, NY 10019

Telephone: (212) 403-1332

Facsimile: (212) 403-2332

Email: eakleinhaus@wlrk.com

Counsel to Cyprus Amax Minerals Company
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to the Affidavit of
ERIC DANNER
Sworn April 21, 2023

DocusSigned by:

18DD47C...

Philip Yang
Commissioner for Taking Affidavits
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X

In re: : Chapter 11

IMERYS TALC AMERICA, INC., et al.,! . Case No. 19-10289 (LSS)
Debtors. : (Jointly Administered)

x Re: Docket No. 5421 & 5493

ORDER APPROVING REVISED STIPULATION AND AGREEMENT PERMITTING
IMERYS TALC CANADA INC. AND IMERYS TALC VERMONT, INC. TO MAKE
PAYMENTS TO IMERYS TALC AMERICA, INC. FOR CHAPTER 11 COSTS

Upon the motion (as modified by the Supplement filed with the Court on March 31, 2023,
the “Motion”)? of the debtors and debtors in possession in the above-captioned cases (collectively,
the “Debtors”) for entry of an order (this “Order”) approving the Revised Stipulation and
Agreement Permitting Imerys Talc Canada Inc. and Imerys Talc Vermont, Inc. to Make Payments
to Imerys Talc America, Inc. for Chapter 11 Costs, a copy of which is attached hereto as Exhibit

1 (the “Revised Stipulation™), all as more fully set forth in the Motion; and due and sufficient

notice of the Motion having been provided under the particular circumstances, and it appearing
that no other or further notice need be provided; 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
consideration of the Motion, the Supplement [Docket No. 5493] filed by the Debtors in support of
the Motion, and the relief requested therein being a core proceeding under 28 U.S.C. § 157(b); and
that this Court may enter a final order consistent with Article I1I of the United States Constitution;

and venue being proper before this Court under 28 U.S.C. §§ 1408 and 1409; and that the legal

! 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.

2 Capitalized terms used but not defined in this Order have the meanings used in the Motion.

US-DOCS\139909961.11RLF1 28803450v.1
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and factual bases set forth in the Motion establish just cause for the relief granted herein; and after
due deliberation thereon and sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED to the extent set forth herein.
2. The Revised Stipulation, attached hereto as Exhibit 1, is approved.
3. The Parties and their officers and agents are authorized and directed to

execute, deliver, implement and fully perform any and all obligations, instruments, documents and
papers and to take any and all actions reasonably necessary or appropriate to consummate and fully
execute the Revised Stipulation and effectuate its terms.

4. This Court shall retain jurisdiction over any and all issues arising from or

related to the implementation and interpretation of the Revised Stipulation or this Order.

Dated: April 7th, 2023 LAURIE SELBER/SILVERSTEIN

Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE
2

US-DOCS\139909961.11RLF1 28803450v.1
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EXHIBIT 1

Revised Stipulation

US-DOCS\139909961.11RLF1 28803450v.1
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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)
;

REVISED STIPULATION AND AGREEMENT PERMITTING IMERYS TALC
CANADA INC. AND IMERYS TALC VERMONT, INC. TO MAKE PAYMENTS TO
IMERYS TALC AMERICA, INC. FOR CHAPTER 11 COSTS

This stipulation and agreement (this “Revised Stipulation™) is entered into by and among

Imerys Talc America, Inc. (“ITA”), Imerys Talc Vermont, Inc. (“ITV”), and Imerys Talc Canada
Inc. (“ITC”), each a debtor and debtor in possession in the above-captioned cases, and KPMG
Inc., in its capacity as the information officer appointed by the Canadian Court (as defined below)

(the “Information Officer” and, together with ITA, ITV, and ITC, the “Parties”). The Parties

have agreed that ITC and ITV will make payments to ITA on account of the Chapter 11 Costs (as
defined below), that go-forward payments in respect of the Chapter 11 Costs will be allocated to
ITA,ITV, and ITC in accordance with the Chapter 11 Cost Allocation (as defined below) and that
all claims related to payments made pursuant to this Revised Stipulation shall be accorded
superpriority administrative expense status, subject to the terms and conditions set forth below:

RECITALS

A. On February 13, 2019 (the “Petition Date”), ITA, ITV, and ITC (collectively, the

“Debtors”) filed voluntary petitions in the United States Bankruptcy Court for the District of

! 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.

US-DOCS\139909961.11RLF1 28803450v.1
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Delaware (the “Court”) commencing cases (the “Chapter 11 Cases”) for relief under title 11 of

the United States Code (the “Bankruptcy Code”). The Chapter 11 Cases are jointly administered

for procedural purposes only pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy

Procedure (the “Bankruptcy Rules”).

B. On February 20, 2019, ITC, as the “foreign representative” acting on behalf of the

Debtors’ estates, commenced an ancillary proceeding (the “Canadian Proceeding”) under the

Companies’ Creditors Arrangement Act (Canada), R.S.C. 1985, c¢. C-36 as amended, in the Ontario

Superior Court of Justice (Commercial List) (the “Canadian Court”) in Ontario, Canada. The

Canadian Court appointed the Information Officer to report to the Canadian Court regarding the
Chapter 11 Cases and matters relevant to the Canadian Proceeding.

C. The Debtors continue to manage and operate their businesses as debtors-in-
possession pursuant to sections 1107 and 1108 of the Bankruptcy Code. On March 5, 2019, the
Office of the United States Trustee for the District of Delaware (the “U.S. Trustee”) appointed an
official committee of tort claimants (the “TCC”) 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)(4)(B)(i) and 1109(b) of
the Bankruptcy Code (the “FCR”). As of this date, no trustee or examiner has been requested or
appointed in the Chapter 11 Cases.

D. On April 24, 2019, the Court entered the Final Order Under 11 U.S.C. §105(a),
345, 363, 503(b), and 507(a), Fed. R. Bankr. P. 6003 and 6004, and Del. Bankr. L. R. 2015-2 (1)
Authorizing Continued Use of Existing Cash Management System, Including Maintenance of
Existing Bank Accounts, Checks, and Business Forms, (1) Authorizing Continuation of Existing

Deposit Practices, (IIl) Approving the Continuation of Intercompany Transactions, and (IV)

US-DOCS\139909961.11RLF1 28803450v.1
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Granting Superpriority Administrative Expense Status to Certain Postpetition Intercompany

Claims [Docket No. 428] (the “Final Cash Management Order”). Pursuant to the Final Cash

Management Order, intercompany claims arising after the Petition Date between ITA, ITV, and
ITC are accorded superpriority administrative expense status.

E. On May 15, 2020, the Debtors filed the Debtors’ Motion for Entry of Orders (1) (4)
Establishing Bidding Procedures, Assumption and Assignment Procedures, and Stalking Horse
Procedures for Sale of Substantially All Assets, (B) Scheduling Auction and Sale Hearing, and (C)
Approving Form and Manner of Notice Thereof, (II) Approving Sale of Substantially All Assets
Free and Clear of Liens, Claims, Encumbrances, and Other Interests, (I11) Authorizing Assumption
and Assignment of Executory Contracts and Unexpired Leases, and (IV) Granting Related Relief
[Docket No. 1718], pursuant to which the Debtors requested that the Court, among other things,
authorize the Debtors to sell all or substantially all of the Debtors’ assets (the “Asset Sale”). On
November 17, 2020, the Court entered an order approving the Asset Sale and that certain Asset
Purchase Agreement by and among the Debtors and Magris Resources Canada Inc. [Docket No.
2539].

F. On February 17, 2021 (the “Sale Date”), the Debtors closed the Asset Sale, and the
proceeds from the Asset Sale were allocated among the Debtors as follows: ITA received 36.5%
of the proceeds, ITV received 13.5% of the proceeds, and ITC received 50.0% of the proceeds

(the “Asset Sale Allocation”).

G. Over the course of the Chapter 11 Cases, the Debtors have incurred, and continue
to incur, professional fees and expenses related to the administration of the Chapter 11 Cases

(the “Professional Fees”), including the fees and expenses of professionals retained by (i) the TCC

and (i1) the FCR (collectively, the “Non-Debtor Professional Fees”).

US-DOCS\139909961.11RLF1 28803450v.1
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H. For purposes of administrative convenience only, at the inception of the Chapter 11
Cases, ITA, on behalf of itself and the other Debtors, paid the Professional Fees as they came due.
ITC reimbursed ITA for one-third of the fees and expenses of the professionals retained by the
Debtors in the Chapter 11 Cases. As of the Petition Date, the Parties had not come to an agreement
on what payments, if any, ITC was to make to ITA in respect of ITA’s payment of the Non-Debtor
Professional Fees as they came due.

L In order to alleviate potential liquidity constraints arising from ITA’s payment of
all Non-Debtor Professional Fees during the Chapter 11 Cases, ITA, ITC, and the Information

Officer entered into a stipulation (the “Initial Stipulation”), which the Court approved on March

26, 2020 [Docket No. 1578]. The Initial Stipulation permitted ITC to make payments to ITA in
connection with the Non-Debtor Professional Fees. Specifically, the Initial Stipulation provided
that: (i) ITC would make an initial payment to ITA in the amount of $3,450,000; (ii) ITC would
pay ITA for (a) 33.33% of FCR Professional Fees (as defined in the Initial Stipulation) and
(b) 26.5% of TCC Professional Fees (as defined in the Initial Stipulation); and (ii1) payments from
ITC to ITA (including the initial payment) would be granted superpriority administrative expense
status in accordance with the Final Cash Management Order.

J. In order to alleviate further potential liquidity constraints arising from ITA’s and
ITC’s payment of all Professional Fees and certain other expenses (such other expenses include,
without limitation, mediation fees, directors and officers insurance policy fees, other business
insurance policy fees, and certain ordinary course professional fees) associated with the
administration of the Chapter 11 Cases (together with the Professional Fees, the “Chapter 11
Costs™), the Parties desire to reach an agreement regarding payment by ITC and ITV to ITA in

connection with the Chapter 11 Costs.

US-DOCS\139909961.11RLF1 28803450v.1
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AGREEMENT
1. The Chapter 11 Costs shall be allocated among the Parties, retroactively to the Sale

Date, in the same ratio as the Asset Sale Allocation (the “Chapter 11 Cost Allocation”).

2. ITC is authorized and directed to pay to ITA funds totaling an amount reflecting
(a) approximately 50% of amounts paid by ITA for Chapter 11 Costs from the Sale Date through

and including September 30, 2022 (the “True-Up Period”) less (b) any amounts already paid

directly by ITC, or already reimbursed by ITC to ITA, for Chapter 11 Costs during the True-Up
Period, which ITA estimates totals approximately $14,585,856 (USD) (the “Initial ITC
Payment”).

3. ITV is authorized and directed to pay funds totaling approximately $10,214,003

(USD) to ITA (the “Initial ITV Payment”), reflecting approximately 13.5% of amounts paid by

ITA for Chapter 11 Costs during the True-Up Period.

4. Upon request from ITA, to the extent ITC or ITV, as applicable, hold sufficient
funds (and, in the case of ITC, with the consent of the Information Officer) at least four calendar
days in advance of the payment, ITC or ITV, as applicable, shall also be authorized and directed
to pay ITA on a periodic basis for (1) 50% of the Chapter 11 Costs in the case of ITC and (ii) 13.5%
of the Chapter 11 Costs in the case of ITV, paid by ITA after the True-Up Period.

5. Upon agreement of the Parties, ITC or ITV may pay ITA for the Chapter 11 Costs
paid by ITA in excess of the percentages specified in Paragraphs 1-4.

6. In the event that at any time in the future, ITV or ITC shall file a claim related to
the Initial ITC Payment, the Initial ITV Payment, or any other ITC or ITV payments made pursuant

to this Revised Stipulation (collectively the “Affiliate Debtor Payments”), then such claim shall

be accorded superpriority administrative expense status (an “Affiliate Debtor Superpriority

US-DOCS\139909961.11RLF1 28803450v.1
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Claim”) in accordance with the Final Cash Management Order; provided that such Affiliate
Debtor Superpriority Claims are limited to Affiliate Debtor Payments (or portions thereof) made
to ITA that ITC and/or ITV dispute as improper or invalid. For the avoidance of doubt and subject
to Paragraph 7 of this Revised Stipulation, ITC shall maintain the right to dispute the validity of
any and all amounts paid to ITA for Non-Debtor Professional Fees.

7. Affiliate Debtor Superpriority Claims arising in connection with this Revised
Stipulation shall be considered satisfied in full and extinguished, and ITA shall have no obligation
to return or otherwise refund Affiliate Debtor Payments made by ITC and/or ITV, upon
confirmation of a plan of reorganization that provides for payment in full of allowed general

unsecured claims against ITC and/or ITV (collectively, “Affiliate Debtor General Unsecured

Claims”). However, to the extent that such a plan of reorganization is not confirmed in the Chapter
11 Cases, ITC and ITV may pursue Affiliate Debtor Superpriority Claims against ITA. For the
avoidance of doubt, Affiliate Debtor General Unsecured Claims do not include claims that are: (i)
entitled to priority under section 507(a) of the Bankruptcy Code, (ii) talc-related personal injury
claims (including indirect talc personal injury claims), or (iii) any claim against a Debtor held by
another Debtor or non-Debtor affiliate.

8. For the avoidance of doubt, nothing contained herein, including the Parties’
agreement with respect to any Affiliate Debtor Superpriority Claim, shall be considered (i) a
determination, admission, waiver or settlement of any obligation of ITC or ITV to reimburse ITA
for Chapter 11 Costs paid by ITA for the benefit of all Debtors or (ii) an acknowledgement or
finding as to the correct percentage allocation of ITC’s or ITV’s liability for any Chapter 11 Costs
incurred by the Debtors in connection with the Chapter 11 Cases. Nothing contained herein shall

prohibit ITA from (i) seeking reimbursement from ITC or ITV on account of any Chapter 11 Costs

US-DOCS\139909961.11RLF1 28803450v.1
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paid on ITC’s or ITV’s behalf or (ii) disputing the validity of any Affiliate Debtor Superpriority
Claim.

9. ITC shall no longer have an obligation to pay ITA for Chapter 11 Costs if it is
determined by the Information Officer, subject to the reasonable consent of the Debtors or by order
of the court, that such payment to ITA will prevent ITC from having sufficient cash to satisfy
Affiliate Debtor General Unsecured Claims against ITC in full.

10. This Revised Stipulation may be executed in counterparts, each of which shall be
deemed an original but all of which together shall constitute one and the same instrument. A
signature transmitted by facsimile or other electronic copy shall be deemed an original signature
for purposes of this Revised Stipulation.

11. To the extent of any inconsistent terms between this Revised Stipulation and the
Initial Stipulation, this Revised Stipulation supersedes and modifies the Initial Stipulation and in
the event of any conflict between the terms of this Revised Stipulation and the terms of the Initial
Stipulation, the terms of this Revised Stipulation shall control. The Parties agree that the Initial
Stipulation is terminated to the extent necessary to give effect to the terms of this Revised
Stipulation.

12. The undersigned counsel hereby attest that they are duly authorized by their
respective clients to enter into this Revised Stipulation.

13. This Revised Stipulation may be changed, modified, or otherwise altered in a
writing executed by the Parties to this Revised Stipulation. Oral modifications are not permitted.

14. This Revised Stipulation shall be effective immediately upon approval by the Court

and recognition by the Canadian Court.

US-DOCS\139909961.11RLF1 28803450v.1
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15. This Revised Stipulation is expressly subject to and contingent upon its approval
by the Court and recognition by the Canadian Court. If the Court does not approve, or the Canadian
Court does not recognize, this Revised Stipulation, this Revised Stipulation shall be null and void.

16. The Court shall retain jurisdiction to hear any matters or disputes arising from or

relating to this Revised Stipulation.

US-DOCS\139909961.11RLF1 28803450v.1
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SO STIPULATED:

/s/  Amanda R. Steele

RICHARDS, LAYTON & FINGER, P.A.

Mark D. Collins (No. 2981)
Michael J. Merchant (No. 3854)
Amanda R. Steele (No. 5530)
One Rodney Square

920 North King Street
Wilmington, DE 19801
Telephone: (302) 651-7700
Facsimile: (302) 651-7701
Email: collins@rlf.com

merchant@rlf.com
steele@rlf.com

-and -

LATHAM & WATKINS LLP

Jeffrey E. Bjork (admitted pro hac vice)

Kimberly A. Posin (admitted pro hac vice)

Helena G. Tseregounis (admitted pro hac vice)

Shawn P. Hansen (admitted pro hac vice)

355 South Grand Avenue, Suite 100

Los Angeles, California 90071-1560

Telephone: (213) 485-1234

Facsimile: (213) 891-8763

Email: jeff.bjork@lw.com
kim.posin@lw.com
helena.tseregounis@lw.com
shawn.hansen@lw.com

Counsel for Debtors and Debtors-in-Possession

US-DOCS\139909961.11RLF1 28803450v.1

/s/ Kathryn Esaw

OSLER, HOSKIN & HARCOURT
LLP

Kathryn Esaw

100 King Street West

1 First Canadian Place

Suite 6200, P.O. Box 50

Toronto, Ontario Canada M5X1B&
Telephone: (416) 862-4905
Email: kesaw(@osler.com]

Counsel for the Information Officer
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Court File No.: CV-19-614614-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE WEDNESDAY, THE 26"

JUSTICE MCEWEN DAY OF APRIL, 2023

~— N N —

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.

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

ORDER
(RECOGNITION OF MEDIATION EXTENSION ORDERS AND STIPULATION ORDER)
THIS MOTION, made by Imerys Talc Canada Inc. (“ITC”) in its capacity as the foreign
representative (the “Foreign Representative”) of itself, Imerys Talc America, Inc., and Imerys
Talc Vermont, Inc. (collectively, the “Debtors”), pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) for an Order substantially in

the form enclosed in the Motion Record, proceeded on this day by way of video conference.

ON READING the affidavit of Eric Danner sworn April 21, 2023 (the “Fifth Danner
Affidavit”) and upon being provided with copies of the documents required by section 49 of the
CCAA,

AND UPON HEARING the submissions of counsel for the Foreign Representative,
counsel for KPMG Inc., in its capacity as information officer (the “Information Officer”), and
those other parties listed on the counsel slip, no one else appearing although served as
evidenced by the Affidavit of Service of Philip Yang sworn April 21, 2023, filed;

SERVICE

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

hereby dispenses with further service thereof.



RECOGNITION OF MEDIATION EXTENSION ORDERS AND STIPULATION ORDER

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

have the meanings given to such terms in the Fifth Danner Affidavit.

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

(a) Order Approving Stipulation and Agreement by and Among the Mediation Parties
Regarding the Term of Mediation, entered on October 31, 2022 [Docket No.
5196] (the “Fifth Mediation Extension Order”);

(b) Order Approving Stipulation and Agreement by and Among the Mediation Parties
Regarding the Term of Mediation, entered on January 23, 2023 [Docket No.
5375] (the “Sixth Mediation Extension Order”);

(c) Order Approving Stipulation and Agreement by and Among the Mediation Parties
Regarding the Term of Mediation, entered on March 29, 2023 [Docket No. 5490]

(the “Seventh Mediation Extension Order”); and

(d) Order Approving Revised Stipulation and Agreement Permitting Imerys Talc
Canada Inc. and Imerys Talc Vermont, Inc. to Make Payments to Imerys Talc
America, Inc. for Chapter 11 Costs, entered on April 7, 2023 [Docket No. 5504]
(the “Stipulation Order”).

GENERAL

4. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada to give effect to this Order and to
assist the Debtors, the Foreign Representative, the Information Officer as officer of this Court,

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



5. THIS COURT ORDERS AND DECLARES that this Order and all of its provisions are

effective from the date it is made without any need for entry and filing.
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