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Fax: 	(262) 207-3347 

Medina Sales De Andrade 
Fax: 	(416) 349-4282 
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FASKEN MARTINEAU DUMOULIN LLP 
140 Grande Allee Est, Suite 800 
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333 Bay Street, Suite 2400 
Toronto, ON M5H 2T6 
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Fax: 	(819) 294-9001 
Email: 	rene.boisvert@quebecsilicium.com  
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MCCARTHY TETRAULT 
Toronto Dominion Bank Tower 
Suite 5300 
Toronto, ON M5K 1E6 

Counsel to Dow Corning Corporation 

Kevin McElcheran 
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James C. Orr 
Tel: 	(416) 349-6571 
Fax: 	(416) 598-0601 
Email: 	jo@kimorr.ca  

BAKER & MCKENZIE LLP 
Brookfield Place 
181 Bay Street, Suite 2100 
Toronto, Ontario M5J 2T3 

Chris Besant 
Tel: 	(416) 865-2318 
Fax: 	(416) 863-6275 
Email: 	chris.besant@bakermckenzie.com  

Frank Spizzirri 
Tel: 	(416) 865-6940 
Email: 	frank.spizzirri@bakermckenzie.com  
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OSLER HOSIUN & HARCOURT LLP 
1 First Canadian Place 
Toronto, Ontario M5X 1B8 

Lawyers for Wacker Chemie AG 

Steven Golick 
Tel: 	(416) 862-6704 
Fax: 	(416) 862-6666 
Email: 	sgolick@osler.com  

Andrea Lockhart 
Tel: 	(416) 862-6829 
Email: 	alockhart@osler.com  

BENNETT JONES LLP 
One First Canadian Place 
Suite 3400 
Toronto, Ontario M5X 1A4 

Lawyers for John Walsh 

Derek J. Bell 
Tel: 	(416) 777-4638 
Fax: 	(416) 863-1716 
Email: 	belld@bennettjones.com  

GOWLING LAFLEUR HENDERSON LLP 
1 Place Ville Marie, Suite 3700 
Montreal, Quebec H3B 3P4 

Lawyers for Wajax Equipment 

Genevieve Cloutier 
Tel: 	(514) 392-9448 
Fax: 	(514) 876-9048 
Email: 	genevieve.cloutier@gowlings.com  

DAVIES WARD PHILLIPS & VINEBERG LLP 
First Canadian Place, Suite 44 
Toronto, Ontario M5X 1B1 

Jay Swartz 
Tel: 	(416) 863-5520 
Fax: 	(416) 863-0871 
Email: 	jswartz@dwpv.com  

DAVIES WARD PHILLIPS & VINEBERG LLP 
First Canadian Place, Suite 44 
Toronto, Ontario M5X 1B1 

Lawyers for J. Thomas Timmins 

Robin Schwill 
Tel: 	(416) 863-5502 
Fax: 	(416) 863-0871 
Email: 	rschwill@dwpv.com  

DAVIES WARD PHILLIPS & VINEBERG LLP 
First Canadian Place, Suite 44 
Toronto, Ontario M5X 1B1 

Lawyers for Grupo Ferroatlantica, S.A. 

Natalie Renner 
Tel: 	(416) 367-7489 
Fax: 	(416) 863-0871 
Email: 	nrenner@dwpv.com  

STOCKWOODS LLP 
77 King Street West, Suite 4130 
Toronto, Ontario M5K 1H1 

Lawyers for Photon Consulting LLC, Rogol Energy 
Consulting LLC and Michael Rogol 

Paul Le Vay 
Tel: 	(416) 593-2493 
Fax: 	(416) 593-9345 
Email: 	paullv@stockwoods.ca  

Brendan Van Niejenhuis 
Tel: 	(416) 593-2487 
Email: 	brendanvn@stockwoods.ca  
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LANGLOIS KRONSTROM DESJARDINS LLP 
1002 Sherbrooke Street West, Suite 2800 
Montreal, Quebec H3A 3L6 

SHIBLEY RIGHTON LLP 
250 University Avenue, Suite 700 
Toronto, Ontario M5H 3E2 

Lawyers for BSI Non-Union Employee Pension 
Committee and BSI Union Employee Pension 
Committee 

Tina Hobday 
Tel: 	(514) 282-7816 
Fax: 	(514) 845-6573 
Email: 	tina.hobday@lkd.ca  

Alexander Herman 
Tel: 	(514) 282-7801 
Email: 	alexander.herman@lkd.ca  

Thomas McRae 
Tel: 	(416) 214-5206 
Fax: 	(514) 214-5400 
Email: 	thomas.mcrae@shibleyrighton.com  

FRASER MILNER CASGRAIN LLP 
77 King Street West, Suite 400 
Toronto-Dominion Centre 
Toronto, ON M5K 0A1 

Lawyers for the Timminco Directors and Officers 

Shayne Kukulowicz 
Tel: 	(416) 863-4740 
Fax: 	(416) 863-4592 
Email: shayne.kukulowicz@fmc-law.com  

Jane Dietrich 
Tel: 	(416) 863 	 4467 
Email: jane.dietrich@fmc-law.com  

PETER ER A.M. KALINS Email: 	peter.kalins@sympatico.ca  

RUSSELL HILL ADVISORY SERVICE INC. 
cio Timminco Limited 
Sun Life Financial Tower 
150 King Street West, Suite 2401 
Toronto ON M5H 1J9 

Chief Restructuring Officer 

Sean Dunphy 
Fax: 	(416) 364-3451 
Email: 	sdunphy@timminco.com  

QUONTA HOLDINGS LTD. 
54 Hauts-Fourneaux 
Beauharnois, QC J6N 1W5 

QUONTA HOLDINGS LTD. 

431 Courtemanche 
Montreal, QC H1B 4X7 

WOODS LLP 
2000, avenue McGill College 
Bureau 1700 
Montreal QC H3A 3H3 

Counsel to Quonta Holdings Ltd. 

Sylvain A. Vauclair 
Tel: 	(514) 982-4528 
Fax: 	(514) 284-2046 
Email: svauclair@woods.qc.ca  

VALLEYPAC INDUSTRIES INC. 
54 Hauts-Fourneaux 
Beauharnois, QC J6N 1W5 
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VALLEYPAC INDUSTRIES INC. 
14 Cross Street 
Valleyfield, QC J6S 3Y9 

PENSIOp PLANS REPRESENTATIVES 

BSI Non-Union Employee Pension Committee 

Maria S • ensieri 

Email: 	maria.spensieri@quebecsilicium.com  

Rene Boisvert 

Email: rene.boisvert@quebecsilicium.com  

Carl Rivard 

Email: 	carl.rivard@quebecsilicium.com  

Clement Albert 

Patrick Gauthier 

Email: patrick.gauthier@quebecsilicium.com  

Denis Bourassa 
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BSI Union Employee Pension Committee 

Maria S • ensieri 

Email: 	mana.spensieri@quebecsilicium.com  

Rene Boisvert 

Email: rene.boisvert@quebecsilicium.com  

Carl Rivard 

Email: carl.rivard@quebecsilicium.com  

Gerald Brodeur 

Luc Ducharme 

Laurent Milette 

Louis-Gilles Baron 

Clement Albert 

SUPERINTENDENT OF FINANCIAL SERVICES 
5160 Yonge Street 
PO Box 85 
Toronto, ON M2N 6L9 

Mark Bailey 
Tel: 	(416) 590-7555 
Email: 	mark.bailey@fsco.gov.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.gov.on.ca  

REGIE DES RENTES DU QUEBEC 
Direction des regimes de retraite 
Regies de rentes du Quebec 
Case postale 5200 
Quebec, QC G1K 7S9 

Philippe Auger-Giroux 
Tel: 	(418) 657-8715 
Fax: 	(418) 643-9590 
Email: 	philippe.auger-giroux@rrq.gouv.qc.ca  
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KOSKIE MINKSY LLP 
20 Queen Street West, Suite 900 
Toronto, ON M5H 3R3 

Lawyers for Mercer (Canada) Limited, the 
administration of the Haley Pension Plan 

Andrew Hatnay 
Tel: 	(416) 595-2083 
Fax: 	(416) 204-2872 
Email: 	ahatnay@kmlaw.ca  

Demetrios Yiokaris 
Tel: 	(416) 595-2130 
Email: 	dyiokaris@kmlaw.ca  

James Harnum 
Tel: 	(416) 542-6285 
Email: 	jharnum@kmlaw.ca  

UNIONS 

LA SECTION LOCALE 184 DE SYNDICAT CANADIEN 
DES COMMUNICATIONS, DE L'ENERGIE ET DU PAPIER 
6500, rue Yvon-Trudeau 
Becancour, QC G9H 2V8 

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

Jean Simoneau 
Email: 	scep184@gmail.com  

Rene 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 l'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: 	kuglerj@caleywray.com  

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 4Z7 

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 

Charles Sinclair 
Tel: 	(416) 979-4234 
Fax: 	(416) 591-7333 
Email: 	csinclair@sgmlaw.com  

5899766 v51 



-1 0- 

PPSA CREDITORS 

, 	 66i1 

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

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

Isobel Fraser 
Tel: 	(905) 633-2097 
Fax: 	(905) 633-2130 
Email: 	Isobel.Fraser@cit.com  

GE VFS CANADA LIM11ED PARTNERSHIP 
2300 Meadowvale Boulevard, Suite 200 
Mississauga, ON L5N 5P9 

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  

DCFS CANADA CORP 
2680 Matheson Boulevard East 
Suite 500 
Mississauga, ON IAW 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 5Z4 

Vince Zaroda 
Email: 	zarodavincenta@johndeere.com  

GE CAPITAL VEHICLE AND EQUIPMENT LEASING INC. 
2300 Meadowvale Boulevard 
2nd Floor 
Mississauga, ON L5N 5P9 

ENDRAS BMW 
100 Achilles Rd. 
Ajax, ON L1Z 005 
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DOCUMENT DIRECTION 
c/o DE LAGE LANDEN FINANCIAL SERVICES CANADA 
INC. 
3450 Superior Court, Unit 1 
Oakville, ON L6L 0C4 

Faseeh Ahmad 
Tel: 	1-855-732-2818 
Fax: 	1-866-318-3447 
Email: 	fahmad@leasedirect.com  

BMW CANADA INC. 
50 Ultimate Drive 
Richmond Hill, ON L4S 008 

TOYOTA CREDIT CANADA INC. 
80 Micro Court, Suite 200 
Markham, ON L3R 9Z5 

GOVERNMENT AGENCIES 
,r- 

DEPARTMENT OF JUSTICE 
ONTARIO REGIONAL OFFICE 
130 King Street West, Suite 3400 
Toronto, ON M5X 1K6 

Attorney General of Canada 

Diane Winters 
Tel: 	(416) 973-3172 
Fax: 	(416) 973-0810 
Email: 	diane.winters@justice.gc.ca  

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

Solicitor for Canada Revenue Agency 

Diane Winters 
Tel: 	(416) 973-3172 
Fax: 	(416) 973-0810 
Email: 	diane.winters@justice.gc.ca  

AGENCY OF REVENUE DU QUEBEC 
1600 Boulevard Rene Levesque Ouest, 3e etage 
Sector R23 CPF 
Montreal, QC H3H 2V2 

MINISTERE DE LA JUSTICE DU QUEBEC 
1200, route de 1'Eglise, 6e etage 
Quebec City, QC G1V 4M1 

MINISTERE DU DEVELOPPEMENT DURABLE, DE 
L'ENVIRONNEMENT ET DES PARCS 
Edifice Marie-Guyart, 5e etage 
675 boulevard Rene-Levesque Est 
Quebec, QC G1R 5V7 

Emmanuelle Gervais-Cadrin 
Tel: 	(418) 521-3816 
Fax: 	(418) 646-0908 
Email: 	emmanuelle.gervais- 
cadrin@mddep.gouv.qc.ca  
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MINISTRY OF REVENUE (ONTARIO) 
33 King Street West 
Oshawa, ON L1H 8H5 

Marielle Chabot 
Email: 	marielle.chabot@ontario.ca  

MINISTRY OF THE ATTORNEY GENERAL (ONTARIO) 
McMurtry-Scott Building 
720 Bay Street, 11th Floor 
Toronto, ON M7A 2S9 

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 
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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 

AMENDED  NOTICE OF MOTION 
(Returnable January 30, 2013) 

(Re Approval of the Settlement Agreement and 
Vesting of the Beauharnois Property) 

Timminco Limited ("Timminco") and Becancour Silicon Inc. (together with 

Timminco, the "Timminco Entities") will make a motion to a judge presiding over 

the Commercial List on Wednesday, January 30, 2013 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 Supplemental Motion 

Record at Tab 3, (a) approving the Settlement Agreement (as defined below) between 

Quonta Holdings Ltd. ("Quonta") and Timminco; and (b) vesting the real property 

located at 54 Chemin des Hauts-Fourneaux in Beauharnois, Quebec (the 

"Beauharnois Property") in Quonta and granting such further and other relief as this 

Court deems just. 



2 

THE GROUNDS FOR THE MOTION ARE: 

1. The Timminco Entities were granted protection from their creditors under the 

Companies' Creditors Arrangement Act (the "CCAA") pursuant to the Order of the 

Honourable Mr. Justice Morawetz dated January 3, 2012; 

2. Timminco is the registered owner of the Beauharnois Property; 

3. In December 2004, Timminco entered into an Agreement of Purchase and Sale 

(the "Beauharnois Sale Agreement") with Quonta Holdings Ltd. ("Quonta") which 

provides for the conditional sale to Quonta of the Beauharnois Property in 

consideration of the payment of $660,000 and the assumption by Quonta of the 

obligation to perform certain environmental remediation work as described in the 

Beauharnois Sale Agreement; 

4. Pursuant to the Beauharnois Sale Agreement, title passing to Quonta is 

conditional upon Quonta's completion of the remediation work by October 31, 2013. 

This remediation work has not been completed to date and title to the Beauharnois 

Property therefore remains with Timminco; 

5. In November 2012, the Timminco Entities brought a motion (the "Disclaimer 

Motion") to disclaim the Beauharnois Sale Agreement in respect of the Beauharnois 

Property pursuant to s. 32 of the Companies' Creditors Arrangement Act, RSC 1985, c. C-

36, as amended (the "CCAA"); 

6. Subsequent to the bringing of the Disclaimer Motion, the Timminco Entities 

and Quonta engaged in good faith negotiations regarding the Beauharnois Property 

and have since reached a mutually agreeable settlement agreement (the "Settlement 

Agreement"), a copy of which is contained in the Supplemental Motion Record at 

Tab 2(B); 
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7. The Monitor has indicated that it supports the granting of the Settlement 

Agreement; 

8. The provisions of the CCAA and the inherent and equitable jurisdiction of this 

Court; 

9. Rules 1.04, 1.05, 2.03, 3.02 and 37 of the Rules of Civil Procedure, R.R.O. 1990, 

Reg. 194, as amended; and 

10. Such further grounds as counsel may advise and this Court may see fit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the 

hearing of the motion: 

1) the Affidavit of Sean Dunphy sworn November 19, 2012, and the 

exhibits attached thereto; 

2) the Supplemental Affidavit of Sean Dunphy sworn January 25, 2013, 

and the exhibits attached thereto; and 

3) such further and other materials as counsel may advise and this Court 

may permit. 

January 25, 2013 STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Canada M5L 1B9 

Ashley John Taylor LSUC#: 39932E 
Tel: (416) 869-5236 
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Maria Konyukhova LSUC#: 52880V 
Tel: (416) 869-5230 

Kathryn Esaw LSUC#: 58264F 
Tel: (416) 869-6820 
Fax: (416) 947-0866 

Lawyers for the Applicants 
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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 

SUPPLEMENTAL AFFIDAVIT OF SEAN DUNPHY 
(Sworn January 25, 2013 re Approval of the Settlement Agreement 

and Vesting of the Beauharnois Property) 

I, SEAN DUNPHY, of the City of Toronto, in the Province of Ontario, MAKE 

OATH AND SAY: 

1. I am the President of Russell Hill Advisory Services Inc., the Court-appointed 

Chief Restructuring Officer of Timminco Limited ("Timminco") and Becancour Silicon 

Inc. (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 supplementary to my affidavit sworn November 19, 2012 (the 

"November 19 Affidavit") 1  and is made in support of a motion for an Order, inter alia, 

approving the Settlement Agreement (as defined below) and granting a Vesting Order 

in respect of the Beauharnois Property. 

1  Capitalized terms used herein but not otherwise defined have the meaning ascribed to them in the 
November 19 Affidavit. A copy of the November 19 Affidavit, without exhibits, is attached hereto as 
Exhibit "A") 
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SETTLEMENT AGREEMENT WITH QUONTA 

3. Since the swearing of the November 19 Affidavit, which was sworn in support of 

a motion seeking an Order disclaiming the Beauharnois Sale Agreement pursuant to s. 

32 of the Companies' Creditors Arrangement Act, RSC 1985, c. C-36, as amended, the 

Timminco Entities have engaged in good faith settlement negotiations with the 

counterparty to the Beauharnois Sale Agreement, Quonta Holdings Ltd. ("Quonta"). 

On December 6, 2012, the parties reached a settlement in principle. 

4. On January 25, 2013, the parties entered into a mutually agreeable settlement 

agreement, a copy of which is attached hereto as Exhibit "B" (the "Settlement 

Agreement"). The Settlement Agreement includes the following terms: 

(a) Quonta will pay to the Monitor, in escrow, the sum of $500,000 in 

settlement of the Timminco Entities' motion to disclaim the Beauharnois 

Sale Agreement; 

(b) Quonta will accept an assignment of the Certificate of Authorization 

issued in respect of the Beauharnois Property; 

(c) Timminco shall apply for a vesting order (the "Vesting Order") in respect 

of Timminco's interest in the Beauharnois Property vesting title free and 

clear of all CCAA charges or other encumbrances granted by or in respect 

of Timminco or its interest in the Beauharnois Property; 

(d) Quonta and Timminco shall exchange mutual releases of all claims of any 

kind in any way arising from the Beauharnois Sale Agreement or the 

Beauharnois Property; and 
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