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Court File No. CV-12-9539-00CL

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 A PLAN OF COMPROMISE OR ARRANGEMENT
OF TIMMINCO LIMITED AND BECANCOUR SILICON INC.

Applicants

NOTICE OF MOTION
re Approval o acility and Stay Extension
PP 1 of DIP Facility and Stay E
(Returnable January 27, 2012)

Timminco Limited and Bécancour Silicon Inc. (together, the “Timminco
Entities”) will make a motion to a judge presiding over the Commercial List on
Friday, January 27, 2012 at 10:00 a.m. or as soon after that time as the motion can be

heard, at 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING:
The motion is to be heard orally.
THE MOTION IS FOR:
1. An Order, substantially in the form attached to the Motion Record at Tab 3:

(a)  approving the DIP Facility (as defined below) and granting a charge on
the current and future assets, undertakings and properties of the

Timminco Entities in favour of the DIP Lender (as defined below);
(b)  extending the Stay Period (as defined below) until April 30, 2012; and

(c)  such further and other relief as this Court deems just.
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THE GROUNDS FOR THE MOTION ARE:

2. Timminco produces silicon metal through its 51%-owned production
partnership with Dow Corning Corporation and produces solar grade silicon

through Timminco Solar, an unincorporated division of BSI.

3. The Timminco Entities are facing severe liquidity issues, are unable to meet
various financial covenants set out in their senior secured credit facility and do not

have the liquidity needed to meet their ongoing payment obligations.

4. The Timminco Entities were granted protection from their creditors under the
Companies’ Creditors Arrangement Act, RS.C. 1985, c. C-36, as amended (the
“CCAA”) pursuant to the Initial Order.

5. The Initial Order provided, inter alia, that a stay of proceedings would apply
with respect of the Timminco Entities up to and including February 2, 2012 or such

later date as this Court may order (the “Stay Period”).

6. In light of the Timminco Entities’ precarious cash position, it was imperative
that the Timminco Entities secure DIP financing as soon as possible after
commencement of the CCAA proceeding. The Timminco Entities have successfully
negotiated a DIP Agreement with QSI Partners Ltd. (the “DIP Lender”) dated
January 18, 2010 (the “DIP Agreement”) pursuant to which the DIP Lender agreed to
provide the Timminco Entities a DIP facility (the “DIP Facility”) in the maximum
amount of US$4,250,000.

7. The DIP Agreement is conditional upon the issuance of a Court order
approving the DIP Facility and granting the DIP Lender a priority charge in favour of
the DIP Lender (the “DIP Lender’s Charge”) over all of the assets, property and
undertaking of the Timminco Entities (the “Property”), including the Collateral (as
defined in the DIP Agreement), ranking ahead of all other security interests, trusts,
liens, charges and encumbrances, statutory or otherwise (collectively, the

“Encumbrances”) in favour of any person, notwithstanding the order of perfection
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or attachment, including without limitation any deemed trust created under the
Ontario Pension Benefits Act, or the Quebec Supplemental Pension Plans Act other than
the Administration Charge and the KERP Charge (as granted by and defined in the
Order of the Honourable Mr. Justice Morawetz dated January 16, 2012), and any

valid purchase money security interests.

8. The Timminco Entities are seeking priority over the Encumbrances for the DIP
Lender’s Charge and will serve the parties listed in Schedule “A” to this Notice of
Motion with the Motion Record and any ancillary materials. The personal
information of certain of the pension committee members has been redacted due to

privacy concerns.

9. The Timminco Entities have acted and continue to act in good faith and with

due diligence.

10.  An extension of the stay of proceedings until April 30, 2012 is necessary in
order to give the Timminco Entities the time required to attempt to negotiate a
stalking horse bid with the DIP Lender and complete a bidding procedure or, if a
stalking horse bid cannot be negotiated, to complete a standalone sales process,
negotiate binding agreements of purchase and sale, and return to Court for approval.
The stability provided by the stay of proceedings is critical to the Timminco Entities

in order to be able to continue their daily operations and restructuring efforts.

11.  Section 11 and other provisions of the CCAA and the inherent and equitable

jurisdiction of this Court.

12. Rules 2.03, 3.02 and 37 of the Ontario Rules of Civil Procedure, R.R.O. 1990, Reg.
194, as amended and section 137 of the Ontario Courts of Justice Act, R.S.0. 1990, c.
C.43 as amended.

13.  Such further and other grounds as counsel may advise and this court may

permit.
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THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the

hearing of the motion:

1) the Affidavit of Peter A.M. Kalins sworn January 20, 2012, and the

exhibits attached thereto;

2) the Third Report of the Monitor, to be filed; and

3) such further and other materials as counsel may advise and this Court
may permit.
January 20, 2012 STIKEMAN ELLIOTT LLP
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Court File No. CV-12-9539-00CL

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 A PLAN OF COMPROMISE OR ARRANGEMENT
OF TIMMINCO LIMITED AND BECANCOUR SILICON INC.

Applicants

SERVICE LIST
(as at January 19, 2012)

TIMMINCO LIMITED AND BECANCOUR SILICON Peter A.M. Kalins
INC. Tel: (416) 364-5171 x340
Sun Life Financial Tower Fax: (416) 364-3451
150 King Street West, Suite 2401 Email:  pkalins@timminco.com
Toronto ON M5H 1]9
Applicants
STIKEMAN ELLIOTT LLP Ashley J. Taylor
5300 Commerce Court West Tel: (416) 869-5236
199 Bay Street Fax: (416) 947-0866
Toronto, ON M5L 1B9 Email:  ataylor@stikeman.com
Daphne MacKenzie
Tel: (416) 869-5695
Email:  dmackenzie@stikeman.com
Maria Konyukhova
Tel: (416) 869-5230
Email:  mkonyukhova@stikeman.com
Kathryn Esaw
Lawyers for the Applicants Tel: (416) 869-6820
Email:  kesaw@stikeman.com
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FT1 CONSULTING CANADA INC.
TD Waterhouse Tower
79 Wellington Street, Suite 2010
Toronto, ON Mb5K 1G8

Monitor

Nigel D. Meakin
Tel: (416) 649-8065
Fax: (416) 649-8101

Email: nigel.meakin@fticonsulting.com

Toni Vanderlaan
Tel: (416) 649-8075
Email:  toni.vanderlaan@fticonsulting.com

BLAKE, CASSELS & GRAYDON LLP

Steven J. Weisz

199 Bay Street Tel: (416) 863-2616
Suite 4000, Commerce Court West Email: steven.weisz@blakes.com
Toronto ON M5L 1A9
Linc Rogers
Tel: (416) 863-4168
Email:  linc.rogers@blakes.com
Jackie Moher
Tel: (416) 863-3174
Fax: (416) 863-2653
Email:  jackie.moher@blakes.com
Lawyers for the Monitor
BANK OF AMERICA, N.A. Client Manager
20975 Swenson Drive, Suite 200 Fax: (262) 207-3347
Waukesha, WI 53186
Canada Branch
200 Front Street, Suite 2700 Medina Sales De Andrade
Toronto, ON M5V 3L2 Fax: (416) 349-4282
INVESTISSEMENT QUEBEC Danié¢le Leroux
393 Rue Saint-Jaques, Suite 500 Tel: (514) 873-0439
Montréal, QC H2Y 1N9 Fax: (514) 873-9917

Email:  daniele leroux@invest-quebec.com

Iya Toure
Email:  iva.toure@invest-quebec.com

Franc¢ois Lamothe
Email:  francois.lamothe@invest-quebec.com

Christine Fillion
Email:  christine.fillion@invest-quebec.com
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FASKEN MARTINEAU DUMOULIN LLP
140 Grande Allee Est, Suite 800
Quebec City, QC GIR 5M8

333 Bay Street, Suite 2400
Toronto, ON M5H 2T6

Lawyers for Investissement Quebec

Charles Mercier

Tel: (418) 640-2046

Fax: (418) 647-2455

Email:  cmercier@fasken.com
Claude Girard

Tel: (418) 640-2050

Fax: (418) 647-2455

Email:  cgirard@fasken.com
Aubrey Kauffman

Tel: (416) 868-3538

Fax: (416) 364-7813

Email:  akauffman@fasken.com

MCCARTHY TETRAULT LLP
Toronto Dominion Bank Tower
Suite 5300

Toronto, ON M5K 1E6

Lawyers for AMG Advanced Metallurgical
Group N.V.

James Gage

Tel: (416) 601-7539
Fax: (416) 868-0673
Email: jigage@mccarthy.ca

RAYMOND CHABOT GRANT THORNTON
140 Grande Allée Est, Suite 200
Québec City, QC GIR 5P7

Jean Chiasson

Tel: (418) 647-3204
Fax: (418) 647-9279
Email: chiasson.jean@rcgt.com

QUEBEC SILICON LIMITED PARTNERSHIP
6500 Rue Yvon Trudeau
Bécancour, QC G9H 2V8

Rene Boisvert
Fax: (819) 294-9001
Email: rene.boisvert@quebecsilicium.com

QUEBEC SILICON GENERAL PARTNER INC.
6500 Rue Yvon Trudeau
Bécancour, QC G9H 2V8

Rene Boisvert
Fax: (819) 294-9001
Email: rene.boisvert@quebecsilicium.com

Dow CORNING CORPORATION
2200 West Salzburg Road
Midland, MI 48686-0994

Sue K. McDonnell

Fax: (989) 496-8307

Email: sue.mcdonnell@dowcorning.com
John Tierney

Email: john.terney@dowcorning.com
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MCCARTHY TETRAULT
1000 De La Gauchetiére Street West, Suite 2500
Montréal QC H3B 0A2

Counsel to Dow Corning Corporation

Sylvain A. Vauclair

Tel:  (514) 397-4102

Fax:  (514) 875-6246

Email: savauclair@mccarthy.ca

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
Four Times Square
New York, NY 10036

Counsel to Dow Corning Corporation

David J. Friedman
Fax: (212) 735-2000
Email: david.friedman@skadden.com

CANADIAN IMPERIAL BANK OF COMMERCE
Commerce Court

11t Floor

Toronto, ON

M5L 1A2

LAURENTIAN BANK OF CANADA
1981 McGill College Avenue
Montréal, QC H3A 3K3

TORYS LLP

TD Centre

79 Wellington Street West, Suite 3000
Toronto, ON M5K 1N2

Counsel to QSI Partners Ltd.

David Bish

Tel: (416) 865-7353
Fax: (416) 865-7380
Email:  dbish@torys.com
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BSI Non-Union Employee Pension Committee

Maria Spensieri

Email: maria.spensieri@quebecsilicium.com

René Boisvert

Email: rene.boisvert@quebecsilicium.com

Carl Rivard

Email: carl.rivard@quebecsilicium.com

Clément Albert

Patrick Gauthier

Email: patrick.gauthier@quebecsilicium.com

Denis Bourassa
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BSI Union Employee Pension Committee

Maria Siensieri

Email: maria.spensieri@quebecsilicium.com

René Boisvert

Email: rene.boisvert@quebecsilicium.com

Carl Rivard

Email: carl.rivard@quebecsilicium.com

Gérald Brodeur

Luc Ducharme

Laurent Milette

Louis-Gilles Baron

Clément Albert
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SUPERINTENDENT OF FINANCIAL SERVICES
5160 Yonge Street

PO Box 85

Toronto, ON M2N 619

Mark Bailey

Tel: (416) 590-7555

Email:  mark.bailey@fsco.cov.on.ca
Deborah McPhail

Tel: (416) 226-7764

Email: dmcphail@fsco.gov.on.ca
Stephen Scharbach

Tel: (416) 590-7244

Fax: (416) 590-7070

Email:  stephen.scharbach@fsco.cov.on.ca

REGIE DES RENTES DU QUEBEC
Direction des régimes de retraite
Régies de rentes du Québec
Case postale 5200

Québec, QC G1K 759

LA SECTION LOCALE 184 DE SYNDICAT CANADIEN
DES COMMUNICATIONS, DE L’ENERGIE ET DU
PAPIER

6500, rue Yvon-Trudeau

Bécancour, QC G9H 2V8

7080, boul. Marion
Trois-Rivieres, QC G9A 6G4

Mario Marchand
Tel: (418) 657-8715 ext. 3927
Fax: (418) 643-9590

Email: mario.marchand@rrg.gouv.gc.ca

Jean Simoneau
Emuail: scepl84@egmail.com

René Gauthier
Tel: (819) 378-4696
Email: rgauthier@scep.ca

CALEYWRAY
65 Queen Street West, Suite 1600
Toronto, ON M5H 2M5

Lawyers for La Section Locale 184 de Syndicat
Canadien des communications, de I’Energie et du
Papier

Denis W. Ellickson

Tel: (416) 775-4678

Fax: (416) 366-4678

Email:  ellicksond@caleywray.com

Jesse B. Kugler

Tel: (416) 775-4677

Fax: (416) 366-3673

Email:  kulgerj@caleywray.com
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THE UNITED STEEL, PAPER AND FORESTRY,
RUBBER, MANUFACTURING, ENERGY, ALLIED
INDUSTRIAL AND SERVICE WORKERS
INTERNATIONAL UNION

2285 Saint-Laurent Boulevard Suite D-11
Ottawa, ON K1G 477

David Lipton
Tel: (613) 260-7205 ext. 232
Email;  dlipton@usw.ca

SACK GOLDBLATT MITCHELL LLP
20 Dundas Street West, Suite 1100
Toronto, ON M5G 2G8

Lawyers for the United Steel, Paper And Forestry,

Rubber, Manufacturing, Energy, Allied
Industrial and Service Workers International

Union

PRODAIR CANADA LTEE
7475 Boulevard Newman, Suite 311
La Salle, QC H8N 1X3

Charles Sinclair

Tel: (416) 979-4234

Fax: (416) 591-7333

Email:  csinclair@sgmlaw.com

SERVICES FINANCIERS CIT LTEE
5035 South Service Road
Burlington, ON L7R 4C8

GE VFS CANADA LIMITED PARTNERSHIP
2300 Meadowvale Boulevard, Suite 200
Mississauga, ON L5N 59

SERVICES FINANCIERS CATERPILLAR LTEE
5575 North Service Road

Suite 600

Burlington, ON L7C 6M1

Kellie Wellenreiter
Tel: (289) 313-1238
Email:  kellie.wellenreiter@cat.com

SERVICES FINANCIERS DE LAGE LANDEN CANADA
INC.

1235 North Service Road West, Suite 100
Qakville, ON LeM 2W2
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DCFS CANADA CORP

2680 Matheson Boulevard East
Suite 500

Mississauga, ON

L4W 0A5

SERVICES FINANCIERS MERCEDES-BENZ
2680 Matheson Boulevard East

Suite 500

Mississauga, ON

L4W 0A5

JOHN DEERE LIMITED
1001 Champlain Ave, Suite 401
Burlington, ON L7L 574

GE CAPITAL VEHICLE AND EQUIPMENT LEASING
INC.

2300 Meadowvale Boulevard

2nd Floor

Mississauga, ON

L5N 5P9

ENDRAS BMW
100 Achilles Rd.
Ajax, On L1Z 0C5

DOCUMENT DIRECTION
100-1235 North Service Road West
Oakville, ON L6M 2W2

BMW CANADA INC.
50 Ultimate Drive
Richmond Hill, ON 1L4S 0C8

ToOYOTA CREDIT CANADA INC.
80 Micro Court, Suite 200
Markham, ON L3R 975
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DEPARTMENT OF JUSTICE
ONTARIO REGIONAL OFFICE
The Exchange Tower

130 King Street West, Suite 3400
Toronto, ON M5X 1K6

Attorney General of Canada

Diane Winters

Tel: (416) 973-3172

Fax: (416) 973-0809

Email:  diane.winters@justice.gc.ca

CANADA REVENUE AGENCY
555 MacKenzie Avenue
Ottawa, ON K1A OL5

CANADA REVENUE AGENCY

GST Interim Processing Centre (GST/HST)
333 Laurier Avenue West

Ottawa, ON K1A 1J8

MONSIEUR LE MINISTRE
MINISTERE DU REVENU
Centre de perception fiscale
3800, rue de Marly

Québec City, QC G1X4A5

MINISTERE DE Lé JUSTICE DU QUEBEC
1200, route de 1'Eglise, 6e étage
Québec City, QC G1V 4M1

MINISTERE DU DEVELOPPEMENT DURABLE, DE
L’ENVIRONNEMENT ET DES PARCS

Edifice Marie-Guyart, 5¢ étage

675 boulevard René-Lévesque Est

Québec, QC G1R 5V7

Tel:
Fax:

(418) 521-3816
(418) 646-0908

MINISTRY OF REVENUE (ONTARIO)
33 King Street West
Oshawa, ON L1H 8H5

MINISTRY OF THE ATTORNEY GENERAL (ONTARIO)
McMurtry-Scott Building

720 Bay Street, 11th Floor

Toronto, ON M7A 259
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MINISTRY OF THE ENVIRONMENT
Legal Services Branch

135 St Clair Avenue West
Toronto, ON M4V 1P5

Mario Faieta

Tel: (416) 314-6482
Fax: (416) 314-6579
Email: mario.faieta@ontario.ca

ONTARIO MINISTRY OF NORTHERN
DEVELOPMENT, MINES AND FORESTRY
Rm. M2-24, Macdonald Block

900 Bay Street

Toronto, ON M7A 1C3

Ministry of Northern Development, Mines and
Forestry

933 Ramsey Lake Road, B4,

Sudbury, Ontario

P3E 6B5

Ms. C. Blancher-Smith, Director of Mine
Rehabilitation
TeL: (705) 670-5784

5899766 v14




TAB 2



Court File No. CV-12-9539-00CL

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 A PLAN OF COMPROMISE OR ARRANGEMENT
OF TIMMINCO LIMITED AND BECANCOUR SILICON INC.

(Applicants)

AFFIDAVIT OF PETER A.M. KALINS
(Sworn January 20, 2012 re Approval of DIP Facility and Stay Extension)

I, PETER A.M. KALINS, of the City of Toronto, in the Province of Ontario,
MAKE OATH AND SAY:

1. I am the President, General Counsel and Corporate Secretary of the Applicant
Timminco Limited (“Timminco”) and the President, General Counsel and Corporate
Secretary, as well as a director of the Applicant Bécancour Silicon Inc. (“BSI” and,
together with Timminco, the “Timminco Entities”) and as such have knowledge of the

matters to which I hereinafter depose, except where otherwise stated.

2. This affidavit is sworn in support of a motion brought by the Timminco Entities
seeking an order, substantially in the form of the draft order included with the Motion
Record, approving the DIP Facility (as defined below), extending the Stay Period (as
defined below) until April 30, 2012, and certain ancillary relief.

INTRODUCTION

3. The Timminco Entities are facing severe cash constraints. Current cash flow
projections forecast that without additional financing the Timminco Entities will be
unable to continue operating past the third week of February and will not be able to
complete a restructuring of the business, either through a sale or a plan, for the benefit

of its stakeholders. The DIP Facility will provide Timminco with the requisite liquidity
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and preserve the opportunity to obtain a going concern solution.

4. The Stay Period set forth in the Initial Order expires on February 2, 2012. The
Timminco Entities require an extension of the stability provided by the stay of

proceedings in order to continue their restructuring efforts.

BACKGROUND

5. Timminco produces silicon metal through its 51%-owned production
partnership with Dow Corning Canada, an indirect subsidiary of Dow Corning
Corporation (“Dow Corporation”), for resale to customers in the chemical, aluminum,
and electronics/solar industries. Timminco also produces solar grade silicon through
Timminco Solar, an unincorporated division of Timminco’s wholly-owned subsidiary

BSI, for customers in the solar photovoltaic industry.

6. As described in greater detail in the affidavit (the “Initial Order Affidavit”)
sworn by me on January 2, 2012, in support of the Timminco Entities’ application
under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the
“CCAA”), the Timminco Entities are facing severe liquidity issues as a result of, among
other things, a low profit margin realized on their silicon metal sales due to a high
volume long-term supply contract at below market prices, a decrease in the demand
and market price for solar grade silicon, failure to recoup their capital expenditures
incurred in connection with development of their solar grade operations, and inability
to secure additional funding. The Timminco Entities are also facing significant pension
and environmental remediation legacy costs and financial costs related to large
outstanding debts. A significant portion of the legacy costs are as a result of

discontinued operations relating to Timminco’s former magnesium business.

7. As a result, the Timminco Entities were unable to meet various financial
covenants set out in their senior secured credit facility and did not have the liquidity
needed to meet their ongoing payment obligations. Without the protection of the

CCAA, a shut-down of operations was inevitable, which would be extremely
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detrimental to the Timminco Entities’™ employees, pensioners, suppliers, and

customers.

8. The Timminco Entities were granted protection from their creditors under the
CCAA pursuant to the Initial Order of the Ontario Superior Court of Justice dated
January 3, 2012 (the “Initial Order”). FTI Consulting Canada Inc. was appointed as
monitor of the Timminco Entities (the “Monitor”) in the CCAA proceedings. A copy
of the Initial Order is attached hereto as Exhibit “A” and is available, together with all
other filings in the CCAA proceedings, on the Monitor’s website (the “Monitor’s

Website”) at: http:/ /cfcanada.fticonsulting.com/ timminco.

9. Further details regarding the background to this CCAA proceeding are set out
in the Initial Order Affidavit and, unless relevant to the present motion, are not
repeated herein. Capitalized terms used herein but not otherwise defined have the

meanings ascribed to them in the Initial Order Affidavit.
STATUS OF CCAA PROCEEDINGS
Communications with Stakeholders

10.  As described in the Second Report of the Monitor dated January 11, 2012 (the
“Second Report”), following the granting of the Initial Order, the Monitor, among

other things:

(a)  established the Monitor’s Website on which regular updates on the CCAA
Proceedings are being posted, together with all Court materials filed in the

CCAA Proceedings;

(b) with the assistance of the Timminco Entities, sent a notice in the
prescribed manner to every known creditor with a claim against the

Timminco Entities of more than $1,000 on January 6, 2012;

(c) established contact numbers (416-649-8125 or 1-855-244-0020) and an

email address (timminco@fticonsulting.com) to allow stakeholders to
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communicate directly with the Monitor in order to address any questions

or concerns in respect of the CCAA Proceedings;

(d)  posted a list of creditors, other than names or addresses of individuals

who are creditors, on the Monitor’s Website; and

(e)  published the initial notice containing the information prescribed under
the CCAA in the Globe and Mail (National Edition) and La Presse on
January 9, 2012 and January 16, 2012.

11. Since the commencement of the CCAA Proceedings the Timminco Entities, the
Monitor, and their respective counsel have had a number of meetings and discussions
with Investissement Québec (“1Q”), Bank of America, N.A. (“Bank of America”), AMG
Advanced Metallurgical Group N.V. (“AMG”), Dow Corning, suppliers and other
creditors, major customers, potential lenders, and parties potentially interested in

acquiring some or all of the business of the Timminco Entities.

12.  The Timminco Entities and the Monitor have also endeavoured to ensure that
there is open and ongoing communication with the Timminco Entities” employees and
retirees. As described in the Second Report, following the issuance of the Initial Order,
meetings were held for the head office staff in Toronto and the staff at the Becancour
Facilities, including employees of QSLP and BSI. A “Frequently Asked Questions”
document in English and French addressing common questions arising in respect of a
CCAA proceeding was made available to employees and retirees and posted on the
Monitor's Website. Employees and retirees were also informed of the Monitor’s
Website, hotline and mailbox in order that they could obtain additional information on

the CCAA proceeding and contact the Monitor directly with any questions or concerns.

13. In addition, I am informed by Mr. Douglas A. Fastuca, the Chief Executive
Officer of Timminco, by Mr. René Boisvert, the President and Chief Executive Officer of
QSLP, and by Mr. Carl Rivard, the Director of Human Resources of QSLP, and do verily

believe that:
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(@)

(b)

there were three meetings held for QSLP employees on January 4, 2012

(referenced in paragraph 12 above);

a total of approximately 120 unionized and non-unionized employees of

QSLP participated in the three QSLP employee meetings; and

representatives of the Communications, Energy and Paperworkers Union
of Canada local 184, known locally as La Section Locale 184 De Syndicate
Canadien des Communications, de L’Energie et du Papier (the
“Bécancour Union”), including Mr. Jean Simoneau, President of the

Bécancour Union, also participated in these meetings.

I am informed by Mr. Julian Crisnaire, General Manager of Timminco Solar, and

do verily believe that:

15.
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(@)

(b)

(©)

there was one meeting held for the Timminco Solar employees on January

4, 2012 (referenced in paragraph 12 above);

a total of approximately 16 unionized and non-unionized employees of

BSI and QSLP attended the meeting; and

representatives of the Bécancour Union, including Mr. Martin Lampron,
the Vice-President of the Bécancour Union, also participated in this

meeting.

I am informed by Mr. Rivard, and do verily believe that:

(@)

(b)

on January 11, 2012, a meeting was held for the pension committee of the
Bécancour Non-Union Pension Plan and for the pension committee of the

Bécancour Union Pension Plan;

the impact of the CCAA proceeding on such pension plans was discussed

at this meeting; and



(o) Mr. Gérald Brodeur, the former Secretary of the Bécancour Union, and
Messrs. Luc Ducharme and Laurent Milette, each serving as
representatives of the active and retired unionized employees of BSI on
the pension committee of the Bécancour Union Pension Plan, participated

in the meeting for the Bécancour Union Pension Plan pension committee.

16. I am informed by Mr. Rivard, and do verily believe, that on January 13, 2012 he
contacted Mr. Simoneau (President of the Bécancour Union) to inform him, as
representative of the Bécancour Union, of the suspension of post-retirement medical

benefits for retirees of BSI.
17. I am further informed by Messrs. Boisvert and Rivard, and do verily believe that:

() a meeting of the Labour Relations Committee of QSLP was held on

January 17, 2012;

(b)  the impact of the CCAA proceeding on labour relations, including any
potential sale of BSI's interest in QSLP on the pending negotiations in
respect of proposed amendments to and an extension of the Collective

Bargaining Agreement, were discussed at this meeting; and

() Messrs. Simoneau (President of the Bécancour Union) and Lampron (Vice-
President of the Bécancour Union), as well as Mr. Alain St-Hilaire, the
former President of the Bécancour Union, Mr. Nicolas Habel, the Secretary
of the Bécancour Union, and Mr. Steve Beaudry, the Treasurer of the

Bécancour Union, participated in such meeting.

18. I am further informed by Messrs. Fastuca, Boisvert and Rivard, and do verily
believe, that on January 18, 2012, they met with Messrs. Simoneau and Brodeur (former
Secretary of the Becancour Union) to discuss the suspension of post-retirement medical

benefits for retirees of BSI.
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19.  Tam further informed by Messrs. Boisvert and Rivard, and do verily believe, that
meetings are currently scheduled with the executive members of the Bécancour Union,
including Messrs. Simoneau, Lampron, St-Hilaire, Habel and Beaudry, for the purposes
of continuing negotiations in respect of proposed amendments to and an extension of
the Collective Bargaining Agreement, on each of January 24, 2012, February 14, 2012,
February 21, 2012, March 12, 2012, and March 20, 2012.

Suspension of Special Payments

20. On January 12, 2012, the Timminco Entities brought a motion for an order, inter
alia, suspending their obligations to make all contributions or payments (other than
normal cost contributions, contributions to a defined contribution provision, and
employee contributions deducted from pay) to their pension plans. On January 16,
2012, the Honourable Mr. Justice Morawetz released his Endorsement granting the

Timminco Entities” request with Reasons for Decision to follow.
Approval of KERPs

21.  On January 12, 2012, the Timminco Entities also sought approval of certain key
employee retention plans (“KERPs”), a charge in favour of the KERP recipients (the
“KERP Charge”), and the sealing of the Confidential Supplement to the First Report of
the Monitor, which contained unredacted copies of the KERPs. In his Endorsement,
Justice Morawetz granted the Timminco Entities” request for approval of the KERPs and
the KERP Charge to secure the Timminco Entities” obligations thereunder, and sealed

the Confidential Supplement pending release of his Reasons for Decision.
Increase in Priority of Court-ordered Charges

22.  In their motion returnable January 12, 2012, the Timminco Entities also sought
increased priority for the Administration Charge and the D&O Charge (as these terms
are defined in the Initial Order). In particular, the Timminco Entities requested that
those charges rank ahead in priority to all other security interests, trusts, liens, charges

and encumbrances, statutory or otherwise (collectively, the “Encumbrances”) in favour
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of any person, notwithstanding the order of perfection or attachment, including without
limitation any deemed trust created under the Ontario Pension Benefits Act, or the
Quebec Supplemental Pension Plans Act in favour of any person. In his Endorsement,
Justice Morawetz granted the increased priority for the Administration Charge and the
D&O Charge, with the resulting ranking as between the Court-ordered charges being as

follows:
(a)  First - the Administration Charge (to a maximum amount of $1 million);
(b)  Second - the KERP Charge (to a maximum amount of $269,000); and
(c)  Third - the D&O Charge (to a maximum amount of $400,000).

Solar Operations

23.  On January 12, 2012, the current stage of the ongoing research and testing of the
efficiency of the Timminco Entities” solar technology was completed. On January 13,
2012, the Timminco Entities terminated the employment of seven Timminco Solar
employees effective immediately and the employment of two additional Timminco
Solar employees was terminated effective January 20, 2012. In addition, employment of
two unionized employees was transferred to QSLP in accordance with provisions of the
Collective Bargaining Agreement. As at the date of this affidavit, in addition to Mr.
Crisnaire (General Manager of Timminco Solar), BSI has two remaining employees: one
non-unionized employee serving as sales manager and one unionized employee

overseeing the maintenance of the Solar Grade Silicon Production Facilities.
Operation of Silicon Metal Business

24.  The silicon metal operations of BSI, including BSI's purchase of silicon metal
from QSLP and resale of such material to BSI's customers, are continuing in the normal
course of business without interruption. BSI has agreed to pay for its purchases of
silicon metal from QSLP on COD terms, and the Timminco Entities’ cash flows have

assumed such payment terms.

DIP Financing and Marketing Process
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25.  The Timminco Entities attempted to secure DIP financing prior to commencing
the CCAA proceeding, but were unable to do so. The Timminco Entities had
approached their existing stakeholders and third party financing lenders in order to
identify a suitable DIP facility. Bank of America, IQ, AMG and two third party lenders
declined to advance any funds to the Timminco Entities. Negotiations with another

third party lender failed to result in mutually agreeable terms for a DIP facility.

26. In light of the Timminco Entities’ precarious cash position (as described in
greater detail in the Initial Order Affidavit), it was imperative that the Timminco
Entities secure DIP financing as soon as possible after commencement of the CCAA
proceeding. In addition, in consultation with the Monitor, the Timminco Entities
determined that it was in the best interests of the Timminco Entities and their
stakeholders to commence a marketing process for the potential sale of all or
substantially all of their assets forthwith. This intention was communicated to the

Court during the hearing of the CCAA application.

27.  Following the issuance of the Initial Order and the grant of the stay of
proceedings, the Timminco Entities, with the assistance of the Monitor, expanded their
efforts to secure DIP financing by contacting parties who could not be contacted in
advance of the filing. In addition, a number of other parties contacted the Monitor and
the Timminco Entities to inquire as to the possibility of purchasing some or all of the

Timminco Entities” business and/ or providing DIP financing.

28.  The Timminco Entities pursued the arrangement of a DIP facility with each of
these parties. Five parties submitted indicative terms for a DIP facility. Following
further discussions and negotiations with these parties, the Timminco Entities have
successfully negotiated a DIP Agreement with QSI Partners Ltd. (“QSI” or the “DIP
Lender”) dated January 18, 2010 (the “DIP Agreement”), a copy of which is attached

hereto as Exhibit “B”.

29.  The financial terms of the DIP Agreement are better than or not materially worse

than those proposed in the competing term sheets. In addition, some of the other term
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sheets provided for an inadequate amount of funding, contained other disadvantageous
terms or would not be available in a timely manner. Considering each of the term
sheets as a whole, in the opinion of management the DIP Agreement was the best
available option. The Special Committee of the Timminco Board of Directors has

approved execution of the DIP Agreement and seeking Court approval.
DIP FACILITY AND DIP CHARGE

30.  Pursuant to the DIP Agreement, QSI will extend to the Timminco Entities a DIP
facility (the “DIP Facility”) in the maximum amount of US$4,250,000 (the “Maximum
Amount”). The outstanding principal amount of all DIP Advances (as defined in the
DIP Agreement) bears interest at an annual rate of Bank of Canada prime rate plus five
percent (5%) (and upon an Event of Default (as defined in the DIP Agreement) at an
annual rate of Bank of Canada prime rate plus seven percent (7%)) determined daily
and calculated and payable monthly in arrears. In addition, the aggregate amount of
the Maximum Amount in the Monitor Account (as defined below) available to be
drawn bears interest at an annual rate of two percent (2%) calculated on a daily basis
payable monthly in arrears. Under the DIP Agreement, QSI is entitled to a commitment
fee in the amount of US$100,000 (payable from the first drawdown following approval
of the DIP Agreement by the Court) and reimbursement of all reasonable out of pocket
expenses, including all reasonable legal expenses incurred by the DIP Lender in
connection with the DIP Agreement and the transactions contemplated therein
(C$150,000 shall be remitted from the first drawdown following approval of the DIP
Agreement by the Court in satisfaction of expenses incurred up to the date thereof and
as a retainer to be credited towards the DIP Lender’s expenses incurred in the future,

with the remainder to be credited against the DIP Obligations (as defined below)).

31.  Pursuant to the DIP Agreement, within one business day of the entry of an order
approving the DIP Facility and creating the DIP Lender’s Charge (as defined below), in
form and substance satisfactory to the DIP Lender, the DIP Lender will deposit the

Maximum Amount into a segregated interest bearing account of the Monitor (the
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“Monitor Account”). The Monitor shall disburse DIP Advances under the DIP Facility
from the Monitor Account on the second business day following delivery of the
drawdown certificate in accordance with the provisions of the DIP Agreement, unless
within one business day of delivery of such drawdown certificate the DIP Lender
delivers to the Timminco Entities and the Monitor a notice of non-consent to such DIP
Advance as a result of one or more of the conditions precedent not being met or the
occurrence of an Event of Default that is continuing. The amount of each DIP Advance
is limited to the amount shown on the cash flow projections provided to the DIP Lender
pursuant to the DIP Agreement. The Weekly CCAA Cash Flow (as defined in the DIP
Agreement) must be in form and substance satisfactory to the DIP Lender, which the

DIP Lender confirmed on January 18, 2012.

32.  The draft form of order agreed between the Timminco Entities and the DIP
Lender for approval of the DIP Facility provides that in the event of any dispute
between the Timminco Entities and the DIP Lender as to (a) whether an Event of
Default has occurred, or (b) the entitlement of the Monitor to advance funds to the
Timminco Entities, the Timminco Entities, the DIP Lender, or the Monitor may seek
advice and directions from the Court with respect to such dispute on four days’ notice
to the other parties during which time the Monitor shall continue to hold all funds in

the Monitor Account.

33.  The term of the DIP Facility is approximately five months, subject to there being
an uncured Event of Default. The aggregate principal amount owing under the DIP
Facility, all accrued and unpaid interest, prepayment penalties, if applicable, and all
fees and expenses incurred by the DIP Lender in connection with the DIP Facility (the
“DIP Obligations”) shall be repaid in full on the earlier of (a) the occurrence of any
Event of Default which is continuing and has not been cured, and (b) June 20, 2012 (the
“Maturity Date”). The Maturity Date may be extended at the request of the Timminco

Entities and with the prior written consent of the DIP Lender, in its sole discretion, for
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such period and on such terms and conditions as the Timminco Entities and the DIP

Lender may agree.

34.  The Timminco Entities may prepay the DIP Obligations at any time prior to the
Maturity Date with prepayment penalties of (a) five percent (5%) of the outstanding
principal under the DIP Facility if the voluntary prepayment occurs more than 60 days
prior to the Maturity Date, (b) two and a half percent (2.5%) of the outstanding
principal under the DIP Facility if the voluntary prepayment occurs between 30 and 60
days prior to the Maturity Date, and (c) one percent (1%) of the principal outstanding
under the DIP Facility if the voluntary prepayment occurs within 30 days of the
Maturity Date.

35.  The DIP Agreement includes a number of negative covenants prohibiting the
Timminco Entities from taking certain actions without the prior written consent of the
DIP Lender or an Order of the Court, including disposing of assets outside the ordinary
course of business or making any payment in respect of pre-filing obligations. In
addition, the DIP Lender was specifically asked whether it would permit the DIP
Facility to be used to make special payments or amortization payments, but the DIP
Lender will not. Consequently, the DIP Agreement prohibits the Timminco Entities
from making any special payments or amortization payments with respect to any of
their pension plans, payments related to post-retirement benefits, solvency deficiencies
or wind-up shortfalls in relation to any pension plan administered by the Timminco
Entities. Failure to comply with any of the terms or covenants of the DIP Agreement
constitutes an event of default entitling QSI to demand and seek, with leave of the

Court, immediate payment of all amounts owing by the Timminco Entities.

36.  The DIP Agreement is conditional upon the issuance of a Court order approving
the DIP Facility and granting the DIP Lender a priority charge in favour of the DIP
Lender (the “DIP Lender’s Charge”) over all of the assets, property and undertaking of
the Timminco Entities (the “Property”), including the Collateral (as defined in the DIP

Agreement), ranking ahead of all Encumbrances other than the Administration Charge
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and the KERP Charge (as granted by and defined in the Order of the Honourable Mr.
Justice Morawetz dated January 16, 2012, and any valid purchase money security
interests. The DIP Lender was specifically asked whether it would advance under the
DIP Facility if the DIP Lender’s Charge is not granted priority over the Encumbrances
(other than any valid purchase money security interests), including without limitation
any deemed trust created under the Ontario Pemsion Benefits Act, or the Quebec
Supplemental Pension Plans Act, and the DIP Lender will not. The DIP Lender’s Charge

will not secure obligations incurred prior to the CCAA proceeding.

37. The DIP Agreement provides for a period of exclusivity during which the
Timminco Entities may not, directly or indirectly through any representative, solicit or
entertain offers from, negotiate with or accept any proposal of any person other than
the DIP Lender for the acquisition of substantially all of the assets of the Timminco
Entities from the date hereof until January 31, 2012 (the “Exclusivity Period”) in order
to provide the DIP Lender with the opportunity to prepare a “stalking horse bid” for
consideration by the Timminco Entities. If the DIP Lender submits a “stalking horse
bid” on or prior to January 31, 2012, in form and substance that the Timminco Entities
are willing to consider, acting reasonably, the Exclusivity Period shall be extended one
week to February 7, 2012. The Timminco Entities are not obligated to accept any such
bid and failure to execute an agreement in respect of any “stalking horse bid” will have

no effect on the availability of the DIP Facility.

38.  If the order approving the DIP Facility is not granted in form and substance
satisfactory to the DIP Lender and the Timminco Entities or if the DIP Obligations are
declared to be immediately due and payable in accordance with the provisions of this

DIP Agreement, the Exclusivity Period shall immediately terminate.

39.  The revised cash flow forecast filed with the Court in the Second Report show
that the Timminco Entities become cash flow negative during the third week of
February. Without additional funding, the Timminco Entities will be forced to cease

operating in February. The cash flow projection attached to the DIP Agreement as
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Schedule “A” projects that the Timminco Entities will have sufficient funding to

continue operating until June 1, 2012.

40. I am informed by Mr. Taylor and do verily believe that Mr. Taylor contacted
counsel to each of the United Steel, Paper and Forestry, Rubber, Manufacturing, Energy,
Allied Industrial and Service Works International Union (the “USW”) and the
Bécancour Union on the morning of January 19, 2012, in order to inform them of the
execution of the DIP Facility, the relevant terms of the DIP Agreement, and the timing

of the motion to seek approval from the Court.

41. I am informed by Mr. Fastuca and do verily believe that on the morning of
January 19, 2012, Mr. Fastuca, Mr. Taylor, and Mr. Nigel Meakin, on behalf of the
Monitor, spoke to IQ, its counsel, and its financial advisor and informed them of the

execution of the DIP Facility, its terms, and the upcoming motion.

42. On the morning of January 19, 2012, I spoke to Mr. John Tierney<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>