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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
US MAGNESIUM LLC, Case No. 25-11696 (BLS)
Debtor.? Hearing Date: To be determined
Objection Deadline: To be determined

MOTION OF THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS
FOR ENTRY OF AN ORDER (I) CONVERTING THE DEBTOR’S
CHAPTER 11 CASE TO A CASE UNDER CHAPTER 7 OF THE BANKRUPTCY CODE

The Official Committee of Unsecured Creditors (the “Committee”) of the above-captioned
debtor and debtor in possession (the “Debtor”), by and through its undersigned proposed counsel,
Eversheds Sutherland (US) LLP and Cole Schotz P.C., hereby submits to this Court its motion

(the “Motion”) requesting that the Court (as defined below) enter an order converting the Debtor’s

above-captioned chapter 11 case (the “Chapter 11 Case”) to a case under chapter 7 of title 11 of

the United States Code (the “Bankruptcy Code”) and, as grounds therefor, respectfully represents

as follows:

PRELIMINARY STATEMENT?

1. The Debtor entered chapter 11 seeking Court approval of its restructuring strategy that
would (a) burden the Debtor’s estate (the “Estate™) with DIP Financing that benefits the DIP Lender
more than the Estate, (b) use the DIP Financing to draw previously unencumbered assets into the

collateral package for the DIP Lender’s prepetition secured loan, thus transferring those assets’ value

* The last four digits of the Debtor’s federal tax identification number are 5446. The Debtor’s service address for the
purpose of this chapter 11 case is: 238 N. 2200 W. Salt Lake City, UT 84116.

2 Capitalized terms used but not otherwise defined in the Preliminary Statement shall have the meanings ascribed to
them below or, if not defined herein, in the DIP Motion or Bid Procedures Motion (each as defined herein), as
applicable.
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from unsecured creditors to the Debtor’s DIP Lender, and (c) run a sham sale process that is too
rushed to support the diligence and planning necessary to buy these types of assets, thus handing the
Debtor’s assets to the stalking horse bidder, a newly formed subsidiary of the Debtor’s parent
company, (d) pass the business, cleansed of liabilities, back into the parent company’s control, and
(e) facilitate the parent company’s purchase (i.e., complete release) of all possible claims and causes
of action against it and its affiliates for no meaningful value to the creditors that otherwise would
receive the proceeds of such claims. All in all, it is a restructuring strategy that successfully
maximizes the value of Estate assets—for the Debtor’s prepetition secured lender and parent company
only. For unsecured creditors and other parties in interest, it is disastrous.

2. As reflected in the Committee’s Objection to the DIP Motion and the Bid
Procedures Motion, as well as objections by multiple other stakeholders to those motions, the
Debtor’s proposed DIP Financing and sale scheme lacks fairness, transparency, and legal
justification. The DIP Financing and sale terms only benefit insiders and secured lenders, and they
obviously are intended to, and would in fact, harm unsecured creditors and the integrity of the
bankruptcy process.

3. The Debtor has lost sight of its fiduciary duties. Rather than structure a strategy to

maximize value to all creditors to whom fiduciaries duties are owed,3 the Debtor has chosen a strategy

that effectively hands all Estate value to its Prepetition Secured Lenders (notwithstanding all or a

3 The fiduciary duties of a debtor in possession are derived from the trustee’s duties under 11 U.S.C. § 1107, which
grants the debtor in possession the rights and responsibilities of a trustee. These duties include operating the debtor’s
business and managing the estate in a manner that benefits creditors. As a debtor in possession, the Debtor “owe[s]
fiduciary duties to all creditors, including the Committee’s constituents, to maximize the value of the estate.” In re
Whittaker Clark & Daniels Inc., 2025 WL 2611753, at *12 n. 16 (3d Cir. Sep. 10, 2025) (citing In re Marvel Ent.
Grp., Inc., 140 F.3d 463, 471 (3d Cir. 1998) (“The debtor-in-possession is a fiduciary of the creditors and, as a result,
has an obligation to refrain from acting in a manner which could damage the estate, or hinder a successful
reorganization.”)).
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portion of the Debtor’s obligations to the lenders, even if properly perfected which has not been
determined, are insider claims that may be unsecured or recharacterized as equity).

4, The time has come to put in place a new fiduciary for this case—one that will act for
the benefit of the creditors and will be able to liquidate the Debtor’s assets more effectively, equitably,
and efficiently.

5. Section 1112(b) of the Bankruptcy Code empowers a court to convert a chapter 11
case to one under chapter 7 for cause. 11 U.S.C. 8§ 1112(b). “Cause” exists where, among other
things, a debtor experiences “substantial or continuing loss to or diminution of the estate and the
absence of a reasonable likelihood of rehabilitation.” 11 U.S.C. 8 1112(b)(4)(A).

6. Cause for conversion undoubtedly exists here. The Debtor’s operations have all
but shut down in recent years following equipment failures, market pressures, and actions by
federal and state authorities alleging violations of environmental and regulatory obligations. What
remains of the Debtor’s operations generates significant losses. Each day operating in chapter 11
only deepens those losses and strips more value from the Estate.

7. Converting the Chapter 11 Case to a case under chapter 7 at this juncture is in the

best interests of the Estate and creditors.” While the Court has already approved liens and claims
related to the Interim DIP Order, the Court can preserve value going forward by converting this case
to a chapter 7 liquidation while the Unencumbered Assets are still minimally encumbered or
unencumbered.® In chapter 7, the Debtor may avoid many of the financial burdens imposed by the

proposed DIP Financing. Without the truncated timeline imposed by the DIP Financing, a chapter

*If the Court sustains the Committee’s objection to the DIP Motion and the Bid Procedures Motion [D.I. 130], there
may be no further DIP Financing, which in itself is cause to convert the Chapter 11 Case, as there will be no funding
to pay for administrative expense claims incurred in the Chapter 11 Case.

®The Committee reserves all rights for itself and any chapter 7 trustee to the extent that the Court determines that the
terms of the DIP Financing were not properly presented to the Court.

3
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7 trustee may take more time to market the Debtor’s assets to potential buyers, thus maximizing
asset values for creditors. Moreover, an independent chapter 7 trustee could investigate, pursue,
and ultimately liquidate any claims and causes of action of the Debtor’s Estate (including against
Renco) for the benefit of creditors.

8. There is cause here to convert the Debtor’s case, and doing so would significantly
increase the value of the Estate to unsecured creditors and other parties in interest who would
otherwise receive nothing on their claims. The Court should therefore grant this Motion to convert
the Debtor’s Chapter 11 Case to a case under chapter 7 of the Bankruptcy Code.

JURISDICTION

9. The United States District Court for the District of Delaware has jurisdiction over
this matter pursuant to 28 U.S.C. § 1334, which was referred to the United States Bankruptcy
Court for the District of Delaware (the “Court”) under 28 U.S.C. § 157 pursuant to the Amended
Standing Order of Reference from the United States District Court for the District of Delaware,
dated February 29, 2012. This matter is a core proceeding within the meaning of 28 U.S.C.
8§ 157(b)(2), and the Committee confirms its consent pursuant to Rule 9013-1(f) of the Local Rules
of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the District of
Delaware (the “Local Rules”) to the entry of a final order by the Court in connection with this
Motion to the extent that it is later determined that the Court, absent consent of the parties, cannot
enter final orders or judgments in connection herewith consistent with Article Il of the United
States Constitution.

10.  Venue in this district is proper pursuant to 28 U.S.C. 8§ 1408 and 14009.

11. The statutory bases for the relief requested herein are sections 1112(b) and 1104(a)

of title 11 of the Bankruptcy Code.
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BACKGROUND

12.  On September 10, 2025 (the “Petition Date”), the Debtor filed a voluntary petition

under chapter 11 of the Bankruptcy Code (the “Chapter 11 Case”). The Debtor continues to

operate its business and manage its property as a debtor in possession pursuant to sections 1107(a)
and 1108 of the Bankruptcy Code. Additional information about the Debtor’s Chapter 11 Case is
set forth in the Declaration of Ron Thayer in Support of First Day Motions [D.I. 4] (the “First Day
Declaration”) filed on the Petition Date.

13. Pursuant to the First Day Declaration, as of the Petition Date, the Debtor’s
magnesium operations and lithium carbonate production have been idled for years and cannot be
restarted without, at a minimum, significant investment. First Day Decl. {1 18-19 (“To restart
magnesium production following the Force Majeure Event, USM would need to make substantial

capital investments and see a significant increase in magnesium market prices.”); id. at | 22;

Deposition of R. Thayer, Sept. 29, 2025 (hereinafter, “Thayer Deg.”),6 at 23:6-24:9 (estimating
the cost to restart Lithium production at “somewhere between 30 and 100 million dollars™); id. at
27:12-28:2 (estimating the cost to restart magnesium production at “approximately $40 million
dollars”); Objection of the United States to Debtor’s Motion for Interim and Final Orders (I)
Authorizing the Debtor to (A) Obtain Postpetition Financing, (B) Grant Senior Secured Priming
Liens and Superpriority Administrative Expense Claims and (C) Utilize Cash Collateral; (I1)
Granting Adequate Protection; (I11) Modifying the Automatic Stay; (IV) Scheduling Final

Hearing; and (V) Granting Related Relief [D.I. 124] (the “EPA Objection”), at 5 16 (“ . . . the

United States’ updated projections for future clean-up costs at the Superfund Site and surrounding

6 Attached hereto as Exhibit B are excerpts from the deposition transcript of Ron Thayer, referenced herein.

5
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area are more than $100 million inclusive of the funds received from the MagCorp bankruptcy
settlement.”). Currently, the Debtor’s operations are limited to producing certain products from
existing material stocks. First Day Decl. | 27.
A. The Debtor’s Prepetition Secured Debt

14.  Asof the Petition Date, the Debtor, which is a fully-owned subsidiary of The Renco
Group, Inc. (“Renco”), was party to three secured loans with a combined secured funded debt
amount of approximately $115 million. Wells Fargo, National Association (“Wells Fargo” or
“DIP_Lender”) is the Debtor’s first lien secured lender pursuant to that certain pre-petition Loan

and Security Agreement dated June 24, 2002 (the “Wells Fargo Prepetition Credit Agreement”),

under which the Debtor owed approximately $67 million, including a letter of credit limit of

$821,588 (the “Wells Fargo Prepetition Secured Loan”). Pursuant to the Wells Fargo Prepetition

Credit Agreement, prepetition loan obligations designated as “Term Loan C”, issued by Renco,
were issued in the aggregate amount of $25 million. On information and belief, all or a portion of
the remaining loan obligations under the Wells Fargo Prepetition Credit Agreement are guaranteed
by Renco.

15. In 2023, the Debtor entered into a subordinated secured loan funded by Renco

Global Capital, Inc. (“Renco-Affiliated Lender”), an affiliate of Renco, as the secured lender under

which approximately $45.4 million is outstanding. Less than two weeks prior to the Petition Date,
on August 28, 2025, the Debtor borrowed an additional approximately $2.5 million through a
subordinated secured bridge loan offered by its parent company, Renco (Renco, Renco-Affiliated

Lender, and Wells Fargo, collectively, the “Prepetition Secured Lenders”).

16.  The Debtor’s prepetition secured loans were each secured by the Debtor’s assets,

except for certain fully unencumbered assets which have material value. Those unencumbered
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assets include: (a) an office building (the “Salt Lake City Property”) for which there currently is

a pending purchase offer (subject to customary contingencies) of $3.5 million,” (b) a business
interruption insurance claim seeking $56 million in proceeds that is currently in litigation

(the “Ace Commercial Tort Claim”),® (c) the mineral lease with the State of Utah under which the

Debtor obtains the right to extract magnesium chloride and other salts from the Great Sale Lake
(the cornerstone of any future operations), which is subject to a non-pledge restriction,® (d) the
Debtor’s interests in a non-debtor subsidiary whose “reasonably substantial” water rights may have

material value,'® (e) any commercial tort claims, including claims against Renco and other

insiders11, and (f) any avoidance actions (collectively, the “Unencumbered Assets”).

B. The DIP Financing

17.  On the Petition Date, the Debtor filed a motion [D.l. 10] (the “DIP_Motion”)
seeking entry of interim and final orders that, among other things, authorize the Debtor’s proposed
postpetition debtor-in-possession financing (the “DIP Financing™) offered by Wells Fargo as the
lender pursuant to that certain Ratification and Amendment Agreement attached as Exhibit B to the

DIP Motion (the “DIP_Agreement”), which ratifies and amends (and, in places, incorporates

7 See Thayer Dep., 38:7-39:1.
8 Thayer Dep., 26:19-27:11.

9 See Mineral Lease & Option Agreement, dated March 8, 1961, § 9 (barring, among other things, encumbrance
without the consent of the State of Utah), as amended by the Agreement, dated July 31, 1969, § 14 (same).

10 gee Thayer Dep., 58:23-59:1.

11 According to the EPA Objection, this is not the first time a Renco-affiliated entity has been involved in a bankruptcy
with significant consequences. In August 2001, Magnesium Corporation of America (“MagCorp”) and its parent
company, Renco Metals — both subsidiaries of Renco — filed for bankruptcy in the Southern District of New York.
See In re Magnesium Corp. of America, et al., Case No. 01-14312 (Bankr. S.D.N.Y. 2001). Approximately one year
later, US Magnesium, a newly formed Renco subsidiary and the Debtor in this case, acquired substantially all of
MagCorp’s assets. Following the sale, MagCorp’s case was converted to Chapter 7, and a trustee was appointed. The
Chapter 7 Trustee pursued extensive litigation concerning fraudulent transfers involving MagCorp, Renco, and related
parties. After more than a decade of litigation, the Trustee secured a judgment “against Renco and others” that
ultimately generated over $200 million for MagCorp.’s bankruptcy estate. EPA Objection, at 5 § 5. A subsequent
settlement with the United States resulted in a payment exceeding $81 million to resolve environmental claims related
to the Superfund Site and surrounding federal lands.
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without restating) the Wells Fargo Prepetition Credit Agreement.12
18.  The Debtor requests DIP Financing that provides for (a) “new money” financing of
up to $10 million, plus a roll up of the $821,588 of prepetition letter of credit obligations (the “DIP

Term Loan™), and (b) a roll up of up to $10 million of the Wells Fargo Prepetition Secured Loan

obligations, on a dollar for dollar basis for all new money financing (the “Roll Up”).13 The DIP
Term Loan has two tranches, which are drawn at the same time on a pro rata basis. Tranche A
consists of $5 million funded by Wells Fargo, and Tranche B consists of $5 million effectively
funded by Renco through the purchase of a subordinated junior participation interest in that
tranche.

19. Under the DIP Motion, the Debtor seeks a payment waterfall that pays prepetition
allegedly secured loan obligations before the DIP Financing obligations (before the Challenge
Period has run). The Debtor seeks to apply “any payments or proceeds arising from the sale of the

Debtor’s assets” first to all Wells Fargo Prepetition Secured Loan obligations other than $25

million of those prepetition obligations designated as “Term Loan C” obligations.14 See Interim
DIP Order, at 2 { 2 (describing the DIP Agreement “providing for, among other things: ... the
application of any payments or proceeds arising from the sale of the Debtor’s assets first, to the
Pre-Petition Obligations (other than Term Loan C) until such Pre-Petition Obligations are paid and
satisfied in full”); accord DIP Agreement 8 7.3 (providing for same repayment waterfall for

unspecified “payments or proceeds”). Only once all such Wells Fargo Prepetition Secured Loan

12 The Wells Fargo Prepetition Credit Agreement was not attached to the DIP Motion.

13 The Debtor’s filings are consistent in these financing terms, except in the DIP Motion’s opening paragraph, which
requests DIP Financing up to an aggregate amount of $12,500,000. DIP Moation, at 1.

14 Term Loan C is wholly participated out to Renco. US Magnesium LLC Rule 30(b)(6) Dep., R. Mayo, Oct. 1, 2025

(hereinafter, “Mayo Dep.”), at 120:12-17; Stalking Horse APA 8§ 2.5(a)(ii), 1.1 (providing for the Renco-Affiliated
Bidder to credit bid the Term Loan C obligations).
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obligations are satisfied, the proceeds of the Debtor’s assets would be applied, second, to the
Tranche A DIP Term Loan funded by Wells Fargo. 1d. Third, proceeds would be applied to the
remaining $25 million Term Loan C portion of the Wells Fargo Prepetition Secured Loan
obligations. Id. Finally—and only if there are any funds left over after satisfying all prepetition
and postpetition obligations to Wells Fargo—the remainder of the superpriority secured DIP
Term Loan funded by Renco, Tranche B, would be paid. Id.

20.  The Debtor seeks to include as collateral for the DIP Financing obligations
(the “DIP Collateral’”) the Debtor’s Unencumbered Assets, as well as all collateral under the Wells
Fargo Prepetition Secured Loan and all other Estate property. Notwithstanding the material
potential value of the Unencumbered Assets, the DIP Motion seeks a waiver of the Debtor’s rights
under sections 506(c) and 552 of the Bankruptcy Code upon entry of a final order approving the

DIP Financing (the “Einal DIP Order”).

21. On September 12, 2025, the Court entered its Interim Order (1) Authorizing the
Debtor to (A) Obtain Postpetition Financing, and (B) Grant Senior Secured Priming Liens and
Superpriority Administrative Expense Claims; (11) Granting Adequate Protection; (111) Modifying
the Automatic Stay; (IV) Scheduling Final Hearing; and (V) Granting Related Relief [D.I. 32]

(the “Interim DIP Order”).

22. Following objections to the DIP Motion, the Court declined to approve the Roll Up
on an interim basis, but included the Unencumbered Assets as DIP Collateral with respect to the
“new money” DIP Term Loan. See Interim DIP Order, at 11 1 5 (conditioning Roll Up on Final
DIP Order); Utah Division of Forestry, Fire, and State Lands’ Objection to Debtor’s Motion for
Interim and Final Orders (I) Authorizing the Debtor to (A) Obtain Postpetition Financing, (B)

Grant Senior Secured Priming Liens and Superpriority Administrative Expense Claims and (C)
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Utilize Cash Collateral; (1) Granting Adequate Protection; (111) Modifying the Automatic Stay;
(IV) Scheduling Final Hearing; and (V) Granting Related Relief 11 12, 14 [D.I. 17]. Though the
Interim DIP Order authorized the payment waterfall requested by the Debtor, it limited the use of
the Unencumbered Assets as DIP Collateral to payment of only the postpetition DIP Financing.
Interim DIP Order, at 11 { 8.

23. Though not expressly addressed in the DIP Motion or at the first day hearing, the
Debtor’s proposed budget that was approved by the Interim DIP Order [D.l. 32-2, p.2-3 of 3]
(the “Budget”) provides for the sweep of all Debtor receipts to pay down the Wells Fargo
Prepetition Secured Loan—an estimated nearly $3.9 million payment of the prepetition obligations
that is independent of, and in addition to, the requested $10 million Roll Up. The Budget provides
for various other payments for the benefit of Wells Fargo, including: (i) adequate protection
interest payments on the Wells Fargo Prepetition Secured Loan totaling over $800,000, (ii) cash
payments of DIP Financing interest of over $435,000, and (iii) unlimited legal fees and expenses
that have been estimated in the Budget at $900,000. Over the 18-week Budget period, the Estate
would divert around $6.2 million dollars of cash away from the Debtor’s operations for payments
to Wells Fargo, which is lending only $5 million of new money over the entire life of the case.
After these cash payments (which could be higher if the Chapter 11 Case extends beyond 18 weeks
or the DIP Lender’s attorney’s fees exceed the budgeted amount), the Debtor will receive less than
$4 million in new financing, though it will be burdened by $20 million of superpriority liens and
claims on all assets, including the Unencumbered Assets.

C. The Proposed Bid Procedures and Stalking Horse Bid

24. On September 12, 2025, the Debtor filed a motion [D.l. 41] (the “Bid Procedures

Motion”) seeking, among other relief, (i) approval of bid procedures for the sale of substantially

10
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all of its assets under section 363 of the Bankruptcy Code (the “Bid Procedures”) and (ii) approval

of the stalking horse bid and asset purchase agreement (the “Stalking Horse APA” or “APA”, and

“Stalking Horse Bid,” respectively) offered by LiMag Holdings, LLC, a newly-formed affiliate of

Renco (the “Renco-Affiliated Bidder”), as the stalking horse bidder.
25. Given Renco’s involvement in the sale process, the Debtor appointed an

“independent’ manager (the “Independent Manager”) to impartially review, negotiate, and decide

whether to approve any transactions proposed between the Debtor and Renco or a Renco affiliate.
First Day Decl. 11 15, 50. The Independent Manager, however, was selected by Renco without the
Debtor’s participation in the decision-making process. See First Stipulation of Facts Between the

Debtor and Official Committee of Unsecured Creditors [D.l. 128] (the “First Stipulation™), at 2.

That is the very opposite of “independent.”

26. Under the Stalking Horse Bid, the Renco-Affiliated Bidder would purchase, along
with substantially all other Debtor assets, the Unencumbered Assets that may be worth tens of
millions of dollars. Among those Unencumbered Assets, the Renco-Affiliated Bidder would
purchase all claims and causes of action against current and former directors, officers, and
managers, as well as all possible claims and causes of action against Renco and its affiliates—

effectively “purchasing” (though for no apparent value) sweeping plan-like releases. See Stalking

Horse APA §§ 2.1, 1.1.15 The Debtor agreed to sell its potential claims and causes of action

against Renco and other insiders without any investigation into viable claims, notwithstanding a

corporate history of alleged environmental violations and insider wrongdoing. Mayo Dep.,16

15 1t is unclear whether the Stalking Horse Bid would include the purchase of the Salt Lake City Property if it is not
otherwise sold beforehand, since it is not an Excluded Asset and the bid documents do not disclose the schedule of
real property that will be purchased.

16 Attached hereto as Exhibit C are excerpts from the deposition transcript of Ron Mayo, referenced herein.

11
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67:23-68:15; EPA Objection, at 5 1 1-5 (noting the entry of a $200 million judgment against
Renco and its affiliates in connection with the MagCorp bankruptcy). Similarly, the Debtor
contracted to sell its non-debtor subsidiary interests (i.e., the Debtor’s interests in the Skull Valley
Joint Venture) without any valuation of the asset. Thayer Dep., 59:10-59:15.

217, In exchange for stripping the Unencumbered Assets and nearly all other assets from
the Estate, the Stalking Horse Bid will provide no more than $250,000 in cash—insufficient
funding for even a plan process or wind down of the Estate. APA 8 2.5, 8 1.1 (“Cash

Consideration” definition). The Stalking Horse Bid purchase price is almost entirely comprised

of a credit bid17 and assumption of liabilities—a significant portion of which are liabilities owed

to Renco or its affiliate that could be found to be unsecured, recharacterized or equitably
subordinated after the sale closes.18 Under the DIP Financing milestones, the sale must close no

later than November 17, 2025 (unless the DIP Lender chooses to extend it),19 which is before the
Challenge Deadline of November 26, 2025. DIP Agreement 8 5.4(f); Interim DIP Order, at 24-25
1 32(a) (increasing the Challenge Period from the originally-proposed 45 days to 75 days).

28.  The Bid Procedures require all competing bids to be submitted within only 45 days
of the Petition Date, and less than three weeks after the hearing on the Bid Procedures Motion—
an unrealistic timeline for any competing bidder that may otherwise have offered real value for the

Estate assets, leaving the Renco-Affiliated Bidder to win by default. The Debtor did not run a

17 The Renco-Affiliated Bidder would credit bid the Renco-funded Tranche B of the DIP Term Loan for up to $5
million and the “Term Loan C” portion of the Wells Fargo Prepetition Secured Loan, for approximately $25 million.

18 And yet assumption of these likely valueless liabilities is the sole currency for the Unencumbered Assets — the
Mineral Lease, the Ace Commercial Tort Claim, the insider claims, etc. (since the credit bid, by definition, cannot be
used to bid on assets not subject to the lien being credited).

19 The DIP Agreement establishes the deadline for entry of an order approving the sale as 60 days after the Petition
Date, and the sale must close within five days after entry of that order. Since both milestones fall on weekends, they
are moved to November 10, 2025 and November 17, 2025, respectively, pursuant to Bankruptcy Rule 9006.

12
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marketing or sale process for its assets prior to the Petition Date, and the expedited postpetition
marketing process simply does not allow enough time for interested buyers to diligence the
Debtor’s assets (which even the Debtor has not properly evaluated) or reach necessary agreements
with state and federal authorities. See First Day Declaration, at 18 § 49 (the Debtor first engaged
an investment banker to “explore potential going concern transactions and strategic alternatives”
in the weeks before the Petition Date); Stalking Horse APA, at 28-29 88 6.3, 6.4, and 6.6 (listing
the conditions precedent to the obligations of the Stalking Horse Bidder, which include, among
other things, satisfaction “in [Renco’s] sole discretion” of certain matters related to the Mineral
Lease, Consent Decree, and Water Rights (which requires the consent of the State of Utah and the
EPA, as applicable)).

29. Even if the Stalking Horse Bid is the winning bid for the Debtor’s assets, and if the
Court approves the sale at a hearing planned for November 7, 2024, it would be almost impossible
for the sale to close by the milestone date under the DIP Agreement, November 14, 2025. The
Stalking Horse APA provides the following conditions precedent that must be met prior to Closing,
each of which could take months, if not longer, and are outside the control of the Debtor and the
Renco-Affiliated Bidder:

e 86.3 Mineral Lease. A mineral lease and/or royalty agreement with the State
of Utah that addresses, to the reasonable satisfaction of Purchaser, all matters
associated with the mining of magnesium and lithium in the State of Utah shall
be in full force and effect as of the Closing Date.

e §6.4 Consent Decree. Seller and Purchaser shall have reached agreement with
the United States Environmental Protection Agency and the State of Utah,
satisfactory to Purchaser in its sole discretion, which agreement shall provide
for the following: (i) no work related to process modifications or corrective
action under RCRA needs to be undertaken unless and until such work is agreed
to by Purchaser and magnesium production is to be restarted at the Facility; (ii)

agreement on a reasonable schedule for the completion of the waste pond; and
(iii) a framework for releasing funds in the EPA Special Accounts to Purchaser

13
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for use in undertaking any work for which such EPA Special Accounts may be
applied, and (iv) agreement by the United States that the facility as operated for
the production of magnesium and/or lithium with the modifications set forth in
the Consent Decree shall be in compliance with RCRA and no further process
modifications will be required. (emphasis added)

e 8§ 6.5 Receivership Action Dismissal. The Receivership Court shall have
entered an order dismissing the Receivership Action with prejudice.

e 8 6.6 Water Rights. A voluntary agreement with the State of Utah regarding

water rights, in form and substance satisfactory to Purchaser, shall be in full
force and effect as of the Closing Date. (emphasis added)

Stalking Horse APA 88 6.3-6.6.
D. The Committee’s Objections to the DIP Motion and the Bid Procedures Motion
30.  On September 23, 2025, pursuant to section 1102 of the Bankruptcy Code, the
United States Trustee for Region 3 (the “U.S. Trustee”) appointed the Committee. D.I. 70.
31.  On September 24, 2025, the Committee selected Eversheds Sutherland (US) LLP
and Cole Schotz P.C. as its proposed counsel, and Province LLC as its proposed financial advisor.
32.  On October 3, 2025, the Committee timely filed an omnibus objection to the DIP

Motion and the Bid Procedures Motion. D.l. 130 (the “Committee Objection”). The Committee

Objection is fully incorporated herein in further support of the relief requested. A hearing to
consider the DIP Motion on a final basis and the Bid Procedures Motion is currently scheduled for

October 6, 2025 at 11:00 a.m. (ET) (the “October 6 Hearing”).

RELIEF REQUESTED

33. By this Motion, the Committee requests entry of an order, substantially in the form

attached hereto as Exhibit A, converting the Chapter 11 Case to a case under chapter 7 of the

Bankruptcy Code pursuant to section 1112(b) of the Bankruptcy Code.”

? The proposed Order requires, among other things, that following conversion the Debtor immediately turn over all
amounts held in escrow by the Estate’s professionals. This relief is consistent with relief previously granted in this

14
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BASIS FOR RELIEF

34.  Section 1112(b) of the Bankruptcy Code (“Section 1112(b)”) provides:

Except as provided in paragraph (2)21 and subsection (c) [which is
not relevant here] ..., the court shall convert a case under this
chapter to a case under chapter 7 or dismiss a case under this chapter,
whichever is in the best interests of creditors and the estate, for cause
unless the court determines that the appointment under
section 1104(a) of a trustee or an examiner is in the best interests of
creditors and the estate.
11 U.S.C. § 1112(b)(1) (emphasis added).

35. Section 1112(b) calls for a two-step analysis. First, the Court must determine whether
there is “cause” to convert or dismiss the Chapter 11 Case. Second, if cause exists, the Court must
choose between conversion and dismissal based on “the best interest of creditors and the estate.”
See In re Am. Cap. Equip., LLC, 688 F.3d 145, 161 (3d Cir. 2012) (citing § 1112(b)(1)); In re SGL
Carbon Corp., 200 F.3d 154, 159 n.8 (3d Cir. 1999)).

36.  Absent unusual circumstances, “[section 1112(b)] makes conversion mandatory
once a court finds . . . any of the elements of ‘cause.” . . . The Court does not have discretion.” In re
Rsrvs. Resort, Spa & Country Club LLC, No. 12-13316 (KG), 2013 WL 3523289, at *2 (Bankr. D.
Del. July 12, 2013) (emphasis added); accord In re Midwest Properties of Shawano, LLC, 442 B.R.
278, 283 (Bankr. D. Del. 2010) (noting that the BAPCPA amendments to Section 1112(b) “limit the

Court’s discretion to refuse to dismiss or convert a chapter 11 case upon a finding of cause”).

A. “Cause” for Conversion Exists Here Based on Section 1112(b)(4)(A) of the Bankruptcy
Code and Other Factors.

district in connection with the conversion of a case to chapter 7. See Order in Aid of Conversion [D.l. 339] at 1, In re
Affirmative Insurance Holdings, Inc., No. 15-12136 (CSS) (Bankr. D. Del. Mar. 11, 2016).

* Section 1112(b)(2) states that the “court may not convert a case under this chapter to a case under chapter 7 or
dismiss a case under this chapter if the court finds and specifically identifies unusual circumstances establishing that
converting or dismissing the case is not in the best interests of creditors and the estate,” and certain other findings are
established as set forth therein. 11 U.S.C. § 1112(b)(2).
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37. Section 1112(b)(4)(A) expressly provides that “cause” for conversion exists where
there is a “substantial or continuing loss to or diminution of the estate and the absence of a
reasonable likelihood of rehabilitation.” 11 U.S.C. § 1112(b)(4)(A). This “per se cause” is
satisfied by a showing of two prongs: (i) either a substantial or continuing loss to the Estate or
diminution of the Estate; and (ii) no reasonable likelihood of rehabilitation. In re Creekside Sr.
Apartments, L.P., 489 B.R. 51, 61 (B.A.P. 6th Cir. 2013).

I. The Debtor’s Estate Will Lose Value if it Remains in Chapter 11.

38. The first prong required for “per se cause” under section 1112(b)(4)(A) may be
satisfied by “demonstrating that the debtor suffered or has continued to experience a negative cash
flow or declining asset values following the order for relief.” In re Kanterman, 88 B.R. 26, 29
(S.D.N.Y. 1988) (“All that need be found is that the estate is suffering some diminution in value.”);
7 COLLIER ON BANKRUPTCY, 1 1112.04[6][a] (Alan N. Resnik & Henry J. Sommer eds., 16th ed.
2014) (hereinafter, “7 Collier”) (“[Section 1112(b)(4)(A)] tests whether, after the commencement
of the case, the debtor has suffered or continued to experience . . . declining asset values.”). Where
a debtor’s loss is “sufficiently large given the financial circumstances of the debtor as to materially
negatively impact the bankruptcy estate and interest of creditors, the loss is substantial” within the
meaning of Section 1112(b)(4)(A). In re TMT Procurement Corp., 534 B.R. 912, 918 (Bankr. S.D.
Tex. 2015) (citing 7 Collier at § 1112.04[6][a][i]).

39. First, cause to convert this case to a liquidation exists here because the Debtor’s
operations have been cash flow negative for “a substantial period of time” and the Estate’s value will
only continue to diminish in chapter 11. See Mayo Dep., 41:25-43:10 (discussing Debtor’s ongoing
negative cash flow). The Debtor’s limited operations simply do not provide sufficient revenue to

cover the costs of running the business, even after the Debtor ceased complying with various

16
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environmental obligations. See Thayer Dep., 70:5-70:17 (stating that construction of a retrofitted
waste pond required by the EPA Consent Decree ceased 18-20 months prior to the Petition Date
because the Debtor lacked the revenues to continue it). Even if the Debtor’s receipts exceeded its
operational costs, however, the Debtor would be unable to apply those receipts to fund its operations.
Every dollar of the Debtor’s receipts gets swept out of the Estate to pay down the Wells Fargo
Prepetition Secured Loan. See Budget; accord Thayer Dep., 31:2-31:14 (stating the Debtor has “an
income stream that is continually swept . . . into the Wells Fargo system”). The Debtor must still
pay royalties to the state of Utah on its sales, though the Debtor does not keep the receipts; thus, the
Debtor pays out of pocket for the privilege to sell products for Wells Fargo’s financial benefit. Id.
40. The Budget paints a stark picture of the Debtor’s rapidly eroding financial situation:

over 18 weeks, the Debtor’s total retained cash receipts are $0.00, whereas total operating

disbursements total over $4.4 million.22 Even if the Debtor’s cash receipts were not swept to pay
down the Debtor’s prepetition loan, they still would be insufficient (at less than $3.9 million) to
fund business operations ($4.4 million). Id. The chapter 11 process does not change that fact.
41, Second, the costs of continuing the Chapter 11 Case only exacerbate the Estate’s
negative cash flow, further diminishing the value of the Estate by “burden[ing] the estate with

mounting attorney and administrative fees.” In re Am. Cap. Equip., LLC, 688 F.3d 145, 163 (3d Cir.

2012) (upholding bankruptcy court’s conversion of debtor’s chapter 11 case to chapter 7).23
42.  Third—and most critically—the DIP Financing that the Debtor has requested to fund

the Chapter 11 Case would destroy the meaningful value that the Unencumbered Assets could

22 Notably, the Debtor’s salary roll, produced to the Committee in response to formal document requests, reflects a
monthly budget of $368,701.20 for its 24 employees — inclusive of salaries, payroll taxes, and employee benefits —
equating to an average annualized cost of approximately $184,350.60 per employee.

23 gee Mayo Dep., 90:6-90:20 (noting that budgeted amounts for professionals may require adjustment).
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otherwise provide for unsecured creditors, burden the Estate with unnecessary secured debt, and
further deplete Estate assets. If the proposed DIP Financing terms are approved on a final basis,

the Unencumbered Assets would become secured collateral not only for the $10 million in “new

money” advanced under the DIP Loan, but also the additional $10 million rolled-up amount.24
The Debtor also proposes a repayment waterfall for the DIP Financing that substantially depletes
Estate value by paying off the Wells Fargo Prepetition Secured Loan in full before full payment

of the DIP Financing.

43, Moreover, the Debtor seeks to waive its rights under the marshalling doctrine, and
under sections 506(c) and 552(b) of the Bankruptcy Code—rights that otherwise would preserve
some unencumbered value for unsecured creditors. Instead, the Debtor would continue to bear the
costs of preserving and selling Wells Fargo’s collateral while, in addition, making cash payments
to Wells Fargo that surpass the actual value of Wells Fargo’s new money contribution. In short,
the longer the Debtor remains in chapter 11, the more value the DIP Financing would divert from
unsecured creditors and other stakeholders.

44,  Absent material changes to the DIP Financing and the Bid Procedures, converting
the Chapter 11 Case to a chapter 7 liquidation is necessary to preserve and maximize the Estate’s
remaining value for the benefit of all creditors, not solely the Prepetition Lenders. First, “[a]

Chapter 7 bankruptcy can be accomplished more efficiently, thus halting the mounting liabilities

24 |n fact, as noted in footnote 4 of the Committee Obijection, the DIP Agreement provides that the Unencumbered
Assets would serve as collateral securing all of the Wells Fargo Prepetition Secured Loan obligations, not only the
Roll Up amount. However, subsequent to filing the Committee Objection, counsel for Wells Fargo informed
Committee counsel that the DIP Lender will retract this position and indicated the proposed Final DIP Order will be
revised accordingly. See DIP Agreement 8 1.2(c), § 1.1 (definitions); accord Notice of Filing Proposed Final Order
(I) Authorizing the Debtor to (A) Obtain Postpetition Financing, and (B) Grant Senior Secured Priming Liens and
Superpriority Administrative Expense Claims; (11) Granting Adequate Protection; (111) Modifying the Automatic Stay;
(1V) Scheduling Final Hearing; and (V) Granting Related Relief, D.I. 126, Ex. 2 1 8 (proposed Final DIP Order).
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against the estate.” See Am. Cap. Equip., LLC, 688 F.3d at 163. Second, prompt conversion to a

chapter 7 liquidation will cut off any further burdening of the Unencumbered Assets2°, which
currently are secured as DIP Collateral by only the approximately $2.3 million budgeted for the
DIP Term Loan through the October 6 Hearing. Cf. Mayo Dep., 85:2-15 (stating that Debtor
intends to draw DIP Funding through week 6 of the Budget (10/13/25-10/19/25) for a total of
$2.8 million of funding prior to the October 6 Hearing). Last, a chapter 7 sale process may be
more effective at maximizing the value of the Estate’s assets (most of which are currently non-
performing anyway). Because a chapter 7 sale process can be run more efficiently, chapter 7 could
offer prospective buyers more time to conduct due diligence and seek regulatory approvals, thus
encouraging competitive bidding for the Estate’s assets.

ii. The Debtor Does Not Have a Reasonable Likelihood of Rehabilitation in
Chapter 11.

45.  The second prong for establishing “cause” under section 1112(b)(4)(A)—the
absence of a reasonable likelihood of rehabilitation—is also met here. *“Rehabilitation” is not
simply a question of whether a debtor can confirm a plan, but whether “the debtor’s business
prospects justify continuance of the reorganization effort.” TMT Procurement Corp., 534 B.R. at
920 (quoting In re LG Motors, Inc., 422 B.R. 110, 116 (Bankr. N.D. Ill. 2009)). In other words, it
refers to a “debtor’s ability to restore the viability of its business.” Loop Corp., 379 F.3d 511, 516
(8th Cir. 2004) (citing In re Gonic Realty Trust, 909 F.2d 624, 626 (1st Cir. 1990)).

46.  Asthe Third Circuit Court of Appeals has emphasized, “[h]owever honest in its efforts

the debtor may be, and however sincere its motives, the District Court is not bound to clog its docket

25 The Committee does not concede, and reserves all rights to contest, that the encumbrances imposed by the Interim
DIP Order on the Unencumbered Assets are binding, due to the incomplete disclosure of the DIP Financing terms in
the DIP Motion and at the First Day Hearing.
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with visionary or impracticable schemes for resuscitation.” Brown, 951 F.2d at 572 (quoting
Tennessee Publishing Co. v. American Nat’l Bank, 299 U.S. 18, 22 (1936)). To remain in chapter 11,
“[t]here must be ‘a reasonable possibility of a successful reorganization within a reasonable time.””
Id. (quoting United Sav. Ass’n v. Timbers of Inwood Forest Assocs., 484 U.S. 365, 376 (1988)).

47. Here, neither the Debtor’s business prospects nor its sale process justify continuing,
or funding, this chapter 11 reorganization effort. The Debtor’s reorganization strategy is designed
solely to benefit the Prepetition Secured Parties at the expense of unsecured creditors. The Debtor
seeks to sell substantially all assets through a chapter 11 process funded by DIP Financing that would
strip the Estate of previously unsecured value. The proposed sale process, however, is not structured
to maximize Estate value—it is not even structured to be viable. The diligence timeline is too short
to allow any potentially interested buyer to conduct meaningful diligence or clear the regulatory
hurdles to purchase the Estate assets. As such, the procedures are structured to box out any real
competition to the Renco-Affiliated Bidder’s Stalking Horse Bid.

48. But, if the Stalking Horse Bid ultimately becomes the successful bid, the conditions
precedent to closing could take months or even years to satisfy—if they can be satisfied at all. The
Renco-Affiliated Bidder must materially amend the Consent Decree, which requires approval by the
United States District Court for the District of Utah, as well as negotiate mutually-agreeable
resolutions to the mineral lease and water rights disputes with the State of Utah and obtain a dismissal
of the Receivership Action by the Utah court overseeing it. Nothing short of a miracle could
accomplish so much by November 17, 2025. In short, if the Debtor is allowed to implement its
restructuring plan, the Estate will take on all of the burdens of the DIP Financing to run a sale process,
only to get to the end of the process and be unable to sell the assets as planned.

49. Even if, for the sake of argument, the Debtor could close the Stalking Horse APA
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upon its current terms, the sale may well leave the Estate administratively insolvent. The Estate would

receive no more than $250,000 of cash value, which is insufficient funding to confirm a plan or to

undertake an orderly winddown, much less return any recovery to unsecured creditors.26

50. Further, if a sale to the Renco-Affiliated Bidder were to close, there is no basis to
conclude the sale would lead to a viable operating business—i.e., a rehabilitation. Restoring the
Debtor’s magnesium and lithium production operations would, for each, require an investment of tens
of millions of dollars, and even then, production would only be profitable if there is a change in global
prices (or significant outside support). It is unclear whether the Renco-Affiliated Bidder has any plans
to invest the tens of millions of dollars required to restore business operations for either the
magnesium or lithium carbonate production lines. Instead, it may be that the Renco-Affiliated Bidder
seeks to purchase the Debtor’s near-shuttered operations together with all potential claims and causes
of action against Renco and its affiliates, effecting a sweeping release of liabilities that otherwise

could have been asserted for the benefit of the Estate, and it may never restore the Debtor’s business

operations.2/

51. Proceeding in chapter 11 under the value-destructive framework sought by the Debtor
simply is not justified in this case, where the prospects for rehabilitation are so precarious and the
costs of the chapter 11 process so significant (particularly to unsecured creditors). Unsecured
creditors would fare much better in a chapter 7 liquidation.

iii. Cause for Conversion Exists for Other Statutory and Equitable
Reasons.

52. The factors establishing “cause” listed in Section 1112(b)(4) are “not exhaustive”

26 | addition to the typical chapter 11 expenses and winddown costs, the Debtor must satisfy a $7 million tax liability
that would not be assumed under the Stalking Horse APA and for which there is no budget or identified strategy to
satisfy. Mayo Dep., 125:6-126:3.

27 gee supra, n. 9.
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and courts may “consider other factors” in addition to those listed. In re Brown, 951 F.2d 564, 572
(3d Cir. 1991) (citing S. Rep. No. 989, 95th Cong., 2d Sess. 117 (1978), reprinted in 1978
U.S.C.C.A.N. 5787, 5903; H.R. Rep. No. 595, 95th Cong., 1st Sess. 406 (1977), reprinted in 1978
U.S.C.C.A.N. 5963, 6362.); accord SGL Carbon Corp., 200 F.3d at 160 (“[A] court may consider
whether other facts and circumstances qualify as “cause.””) (citing Brown, 951 F.2d at 572; 7 Collier
at 1112-20).

53. Cause may also exist to convert a chapter 11 case to a case under chapter 7 where a
chapter 11 process would benefit only the lender at the expense of unsecured creditors. See In re
Sugarfina, Inc., Sept. 9, 2019 Hrg. Tr. 75:12-75:19, No. 19-11973 (MFW) (Bankr. D. Del. Sept.
9, 2019) (stating “Well, but there is another alternative and that is just convert and liquidate today.
The first person being advantaged by a sale is the prepetition lender. So, they have an incentive to
assure that the debtor continues to operate until a sale can be concluded. And using that opportunity
to extract more money out of the debtor in the form of fees, quite frankly, is a little offensive to
me.”).28,

54.  That is clearly the dynamic of this Chapter 11 Case. As more fully described in the
Committee Objection, to fund the Chapter 11 Case, the Debtor currently seeks final approval of DIP
Financing that strips the Estate of previously unsecured assets, and would further encumber those
assets the longer the Debtor remains in chapter 11, causing an irreversible loss of value for unsecured
creditors. Meanwhile, the DIP Agreement’s milestones would force a rushed sale on a timeline that
forecloses competition and, instead, hands substantially all Estate assets (including whatever remains

of the Unencumbered Assets) to an affiliate of the Debtor’s parent company for negative real value

28 An excerpt of the Sugarfina transcript is attached hereto as Exhibit D.
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to the Estate. Such a chapter 11 process benefits only the Prepetition Secured Lenders at the expense
of potentially material returns to unsecured creditors from the Unencumbered Assets. The Chapter
11 Case should not be allowed to go forward on these terms.

55. Instead, conversion of this Chapter 11 Case to a case under chapter 7 of the
Bankruptcy Code is in the best interest of unsecured creditors because conversion would preserve
important Estate assets as unencumbered assets that are available to fund distributions to unsecured
creditors once the interim funding of the DIP Financing is paid off. A chapter 7 liquidation therefore
would create more value for unsecured creditors, and nearly all parties in interest other than the
Prepetition Secured Lenders.

B. No Unusual Circumstances Exist Here to Prevent Conversion of this Case.

56.  Although the moving party has the burden to show “cause” by a preponderance of
the evidence, once “cause” has been established, the burden of proof shifts to the party opposing
conversion to demonstrate “unusual circumstances” establishing that conversion is not in the best
interests of the Debtor’s creditors and bankruptcy Estate. See Midwest Properties of Shawano,
442 B.R. at 283 (initial burden is on the movant to show cause); 11 U.S.C. § 1112(b)(2). The term,
“*[u]nusual circumstances,” contemplates conditions that are not common in chapter 11 cases.”
LG Motors, 422 B.R. at 116 (citations omitted).

57. No conditions or circumstances have been identified in this Chapter 11 Case that
could render “cause” overcome and conversion inappropriate. Further, no factors have been
identified that would prove conversion is not in the best interests of the Estate or creditors.
Opposing parties will not be able to sustain their burden to overcome the “cause” shown to convert

the Chapter 11 Case to a case under chapter 7 of the Bankruptcy Code.
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C. The Court Should Convert the Debtor’s Case, Rather than Dismiss the Case.

58.  After the Court has made the threshold determination that “cause” exists here, the
Court must decide whether conversion or dismissal “is in the best interest of creditors and the
estate.” 11 U.S.C. § 1112(b); see also Matter of NuGelt, Inc., 142 B.R. 661, 669 (Bankr. D. Del.
1992). The Court’s determination is “discretionary, based on the facts of each case.” Id. at 669
(citing In re Winslow, 123 B.R. 641, 631 (D. Colo. 1991); In re Sullivan, 108 B.R. 555, 557 (W.D.
Pa. 1989)).

59. Here, the creditors and the Estate are best served by conversion to chapter 7, rather
than dismissal. The Estate’s assets, including the currently-minimally-secured Unencumbered
Assets, may have significant value that could be monetized for the benefit of creditors. Chapter 7,
unlike dismissal, offers a cost-effective way to sell the Debtor’s assets and will provide for the
disbursement of the liquidated value among creditors in a fair and equitable manner pursuant to the
priority scheme of the Bankruptcy Code. Further, under chapter 7, an independent trustee will be free
to investigate and pursue the Debtor’s potential claims and causes of action, and market and monetize
the Debtor’s assets for the benefit of all creditors without the rigid and truncated timeline imposed by
milestones in the DIP Agreement and Bid Procedures Motion.

60.  As such, “cause” exists to convert the Chapter 11 Case to a chapter 7 case, and
conversion is in the best interests of creditors and other parties in interest.

CONCLUSION

61. For the reasons set forth above, and in the Committee Objection, and pursuant to
sections 1112(b) and 1104(a) of the Bankruptcy Code, the Committee submits that the Chapter 11

Case should be converted to a case under chapter 7 of the Bankruptcy Code.
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WHEREFORE, the Committee respectfully requests the entry of an order, substantially in

the form attached hereto as Exhibit A, (i) converting the Chapter 11 Case to a case under chapter 7

of the Bankruptcy Code, and (ii) granting such other relief as is just and proper.

Dated: October 5, 2025
Wilmington, Delaware

COLE SCHOTZP.C.

/s/ Justin R. Alberto

Justin R. Alberto (No. 5126)

Michael E. Fitzpatrick (No. 6797)

500 Delaware Avenue, Suite 600

Wilmington, DE 19801

Telephone: (302) 652-3131

Facsimile: (302) 652-3117

Email: jalberto@coleschotz.com
mfitzpatrick@coleschotz.com

-and -

EVERSHEDS SUTHERLAND (US) LLP

Todd C. Meyers (admitted pro hac vice)

Danielle Barav-Johnson (admitted pro hac vice)

999 Peachtree Street, NE

Atlanta, GA 30309

Telephone: (404) 853-8000

Email: toddmeyers@eversheds-sutherland.com
dahnibarav-johnson@eversheds-
sutherland.com

-and-

Todd C. Meyers (admitted pro hac vice)

John J. Ramirez (admitted pro hac vice)

Sameer M. Alifarag (admitted pro hac vice)

1114 Avenue of the Americas, 40th Floor

New York, NY 10036

Telephone: (212) 389-5000

Email: toddmeyers@eversheds-sutherland.com
johnramirez@eversheds-sutherland.com
sameeralifarag@eversheds-sutherland.com

Proposed Counsel to the Official
Committee of Unsecured Creditors
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

US MAGNESIUM LLC, Case No. 25-11696 (BLS)
Debtor.t

ORDER GRANTING MOTION OF THE OFFICIAL COMMITTEE OF UNSECURED
CREDITORS FOR ENTRY OF AN ORDER (1) CONVERTING THE DEBTOR’S
CHAPTER 11 CASE TO A CASE UNDER CHAPTER 7 OF THE BANKRUPTCY CODE

This matter is before the Court upon the Motion of the Official Committee of Unsecured

Creditors for Entry of an Order (1) Converting the Debtor’s Chapter 11 Case to a Case Under

Chapter 7 of the Bankruptcy Code (the “M”),Z filed by the Official Committee of Unsecured
Creditors of US Magnesium LLC (the “Committee”); and due and proper notice of the Motion
having been given; and it appearing that no other or further notice is required; and it appearing that
the Court has jurisdiction to consider the Motion in accordance with 28 U.S.C. 8§ 157 and 1334;
and it appearing that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and it appearing
that the relief requested is in the best interest of the Committee, the Debtor, the Debtor’s Estate,
and creditors, and after due deliberation and sufficient cause appearing therefore;

IT ISHEREBY ORDERED AS FOLLOWS:

1. The Motion is GRANTED.

2. Pursuant to section 1112(b) of the Bankruptcy Code and rules 1017 and 1019 of the

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), the Chapter 11 Case is hereby

" The last four digits of the Debtor’s federal tax identification number are 5446. The Debtor’s service address for the
purpose of this chapter 11 case is: 238 N. 2200 W. Salt Lake City, UT 84116.

2 Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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converted, effective as of the date and time of entry of this Order (the “Conversion Date”), to a

case under chapter 7 of the Bankruptcy Code.
3. The U.S. Trustee shall immediately appoint a chapter 7 trustee (such trustee or any

successor appointed, the “Chapter 7 Trustee”).

4, The Debtor, as soon as practicable after the Conversion Date, shall:

a. turnover to the Chapter 7 Trustee any and all records and estate property under
its dominion, control, and custody as required by Bankruptcy Rule 1019(4),
including, but not limited to, all amounts held in escrow by the Estate’s
professionals;

b. within fifteen (15) days after the Conversion Date, file a schedule of unpaid
debts as of the Conversion Date incurred after commencement of the case,
including the name and address of each creditor as required by Bankruptcy Rule
1019(5); and

c. within thirty (30) days after the Conversion Date, file and transmit to the U.S.
Trustee a final report and account as required by Bankruptcy Rule 1019(5)(A).

5. The Debtor, at the direction of the Chapter 7 Trustee, shall comply with rule 2002-
1(e)(x) of the Local Rules.

6. A representative of the Debtor and, if so requested by the Chapter 7 Trustee,
counsel to the Debtor in the Chapter 11 Case, shall appear at the first meeting of creditors pursuant
to Bankruptcy Code section 341(a) and 343 and such representative shall be available to testify at
such hearing.

7. As of the Conversion Date, all causes of action of the Debtor and its Estate shall

vest in the Chapter 7 Trustee.
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8. Within thirty (30) days after the Conversion Date (the “Professional Fees Bar

Date”), the professionals retained in the Chapter 11 Case shall file final applications for

compensation and reimbursement (in each case, “Professional Fees”). Any claims for Professional

Fees arising prior to the Conversion Date will be allowed only if (i) on or before the Professional
Fees Bar Date, the entity holding such Professional Fees claim files with the Court a final
application for approval of its Professional Fees; and (ii) the Court enters an order allowing such
Professional Fees claim. A hearing on such timely filed final Professional Fee applications shall
be held before this Court at a date and time to be scheduled by the Chapter 7 Trustee no sooner
than sixty (60) days after the Conversion Date.

0. This Court shall retain jurisdiction over any and all matters arising from or related

to the interpretation or implementation of this Order.
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IN RE: US MAGNESIUM LLC

September 29, 2025 Ron Thayer

22 24

1 A When we initiated operations in the latter 1 into this plant in order to get it all the way up to

2 part of 2020, we had 1.5 million tons of tailings 2 full rates and at reasonable profitability. The

3 stored here on-site. Currently we have approximately 3 capital ranges for that are varied. We have external

4 1.25 million tons of ore still sitting here on-site. 4 quotes from three companies who are willing to do it.

5 Q You say here, Mr. Thayer, "Although USMwas | 5 We also have internal engineering estimates to

6 successful in developing this technology on a 6 perform that technology change on our own. Back to

7 commercial scale, it has not yet been able to do so 7 your original question, somewhere between 30 and 100

8 at aprofit due to a number of factors,” and it 8 million dollars, depending on which option is

9 continues on. 9 selected.

10 A ldo see that, yes, sir. 10 Q I'mturning now to page 4 of your -- let's

11 Q That's atrue statement, Mr. Thayer? 11 see. Not 4. This is page 9 of your declaration.

12 A ltis correct, yes. 12 There's afootnote at the bottom that says, in part,

13 Q Why would US Magnesium produce lithium 13 "Query whether the DLE technology referenced here is

14 carbonate if it's unprofitable? 14 the same as the technology developed to increase

15 A Well, the intent, sir, is to make it a 15 efficiency of the production of lithium from

16 profitable business, but these -- these operations 16 feedstock (as distinct from brine)." Do you see

17 are complex. There is a commissioning process that 17 that?

18 takes a certain amount of time, in some cases 18 A Yes, sir, | do see that.

19 considerable amounts of time, and you have to go 19 Q And so what is the answer to that query?

20 through that exercise to get to the point where you 20 A Well, sir, the technology that we are

21 can produce at a profitable level. 21 referencing will work on any feedstock of lithium,

22 Q What's the commissioning process that 22 whether it's brine-based or leach brine-based, which

23 you're describing? 23 s the piles of ore that we were talking about, so it

24 A Well, sir, it can be rather complicated. 24 is the same technology.

25 For this specific plant, it involved commissioning 25 Q And you say in paragraph 22 that lithium
23 25

1 each and every piece of fairly unique equipment 1 carbonate production at the facility has, likewise,

2 within the plant to understand its operating ranges 2 beenidled. Do you see that?

3 and performance levels. It then involved optimizing 3 A Yes, sir.

4 the process to maximize recovery and improve 4 Q So the debtor cannot today produce lithium

5 production volume. 5 carbonate; is that true?

6 Q How long do you anticipate that will take? 6 A Sir, we have the capability of producing

7 A Well, sir, we had a delay in the initial 7 lithium carbonate. We have opted not to because of

8 commercial -- commissioning, excuse me, of this plant | 8 the economics in the marketplace and then ongoing

9 because of COVID-related absence of hydrochloric 9 negotiations with FFSL to clarify some of our

10 acid, which is needed for the process, so we lost 10 longer-term disagreements.

11 almost -- we had to run at reduced rates for abouta |11 Q Leaving aside the questions with FFSL, how

12 year and a half. | believe, personally, as an 12 long do you think it would take for the other

13 engineer, this process will take somewhere between |13 contingency that you mentioned to materialize?

14 three and four years of actual work to get to the 14 A Sir, are we talking about the DLE

15 point where you can run at a profit. 15 technology that we've been discussing?

16 Q And do you have any estimate of the cost it | 16 Q Yes.

17 will take to complete that process? 17 A That technology is between ten and 12

18 A Well, sir, as we've gotten into 18 months to acquire all materials and bring the plant

19 understanding the specifics of lithium carbonate 19 back to production.

20 production, we've learned a lot of information about 20 Q And lassume a substantial capital

21 what works and what doesn't. With the new 21 investment would be required to do that as well.

22 realization of what pricing in the market is likely 22 A Yes, sir. As we explained, depending on

23 to be with some of the major changes and shifts that | 23 the selection of technology chosen, between 30

24 have occurred, we believe we're going to have to 24 million and 100 million of capital would be needed to

25 introduce a slightly different purification process 25 efficiently produce lithium carbonate.
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1 Q Allright. I'm going to turn now to 1 A It's approximately $40 million to rebuild

2 paragraph 6 of the declaration, and you state here 2 and restart magnesium.

3 that there was a mothballing of magnesium operations; | 3 Q And if I'mreading your -- this sentence --

4 isthat correct? 4 first sentence of paragraph 19 correctly, in addition

5 A Yes, sir, that is correct. 5 toinvesting $40 million of capital, there would also

6 Q And that occurred beginning in about 6 have to be an increase in magnesium market prices; is

7 September 2021; is that correct? 7 thattrue?

8 A The actual suspension of production 8 A Yes, sir. We're referencing pricing that

9 occurred in September of 2022. 9 we have recently been exposed to, and pricing has

10 Q Okay. And that's aresult of the force 10 certainly come up since we have not been in the

11 majeure event that's mentioned in this declaration? 11  market.

12 A Yes. 12 Q So your answer confused me a little bit.

13 Q So the debtor has not produced magnesium 13 Areyou referring in paragraph 19 to the current

14 since September 2022; is that correct? 14 magnesium market prices or at some time in the past?

15 A That is correct. 15 A Well, sir, there's some complexity to this.

16 Q Paragraph 18 of your declaration talks 16 When -- because we are a fairly significant producer,

17 about that force majeure event. Do you see that? 17 when we enter the market, prices tend to drop because

18 A Yes, ldoseeit. 18 of the additional supply versus demand, so by this

19 Q And the last sentence says "US Magnesium is |19 statement, what | was saying was we would need to see

20 currently pursuing business interruption claims under | 20 an increase from what | consider to be historical

21 applicable insurance policies in respect to the force 21 magnesium prices.

22 majeure event"; is that correct? 22 Q And what would be what you consider

23 A Yes, sir. 23 historical magnesium prices?

24 Q And that claim is currently in litigation? 24 A Historical pricing, sir, normally is in the

25 A It's in the early stages of litigation, 25 1.50-per-pound to $2-per-pound range.
27 29

1 vyes,sir. 1 Q And what type of significant increase did

2 Q Do you have any kind of a preliminary 2 you reference in this paragraph 19?

3 estimate of the dollar amount of damages that are 3 A Our engineering plan says we would need to

4 sought through that litigation? 4 achieve $2.50 per pound to see a profitable steady

5 A I'm told by counsel that the insurance 5 business in magnesium.

6 policy we have would provide $56 million of 6 Q So the debtor's operations cannot produce

7 additional funding. 7 magnesium today; is that correct?

8 Q And through that litigation, US Magnesium 8 MR. BUSENKELL: Objection to form.

9 is seeking to recover that full $56 million, at 9 Q (BY MR. HOFMANN) Go ahead and answer.

10 least? 10 A As of today, we cannot produce magnesium

11 A Yes, sir. 11 without some equipment repairs, yes, Sir.

12 Q Paragraph 19 of your declaration indicates 12 Q Which would cost something like $40

13 that "To restart magnesium production following the 13 million?

14 force majeure event, US Magnesium would need to make | 14 A Yes, sir.

15 substantial capital investments and see a significant 15 Q Thank you. In paragraph 28 of your

16 increase in magnesium market prices." Do you see 16 declaration, you talk about US Magnesium's loan from

17 that? 17 Wells Fargo. Do you see that?

18 A Yes, sir. 18 A Yes, sir.

19 Q Do you have any estimate of the substantial 19 Q And you said as of the petition date, the

20 capital investments that would be needed to restart 20 debtor has approximately $67 million --

21 magnesium production? 21 paraphrasing -- in total debt obligations to Wells

22 A Yes, sir. Those have been engineered and 22 Fargo; is that correct?

23 estimated. 23 A Thatis my understanding, yes, sir.

24 Q And what's the dollar figure of that 24 Q And that loan was originally extended in

25 estimate? 25 2002, as you state in your first sentence of this
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1 paragraph? 1 correct?

2 A It was initiated in 2002 and amended from 2 A | believe they did, yes, sir.

3 time to time, yes, sir. 3 Q Do you know what collateral Renco has

4 Q Forty-two times, specifically? 4 granted to Wells Fargo to secure this loan?

5 A | don't recall the total number, sir. 5 A As | recall, there was some cash collateral

6 Q Okay. Is the most recent amendment 6 that was used in the loan.

7 referenced there as the "Forbearance Agreement and 7 Q Do you know the amount of the cash

8 Amendment Number 42 to Loan and Security Agreement | 8 collateral?

9 dated as of February 19th, 2025"? 9 A ldon't. I'm speculating. | recall

10 A | believe that to be correct. 10 somewhere around $75 million.

11 Q Okay. I'm going to share my screen with 11 Q So Renco has a bank account or some other

12 |Exhibit 6. I'll ask if you recognize this document. 12 financial account with $75 million in it owned by

13 A Yes, sir. I'm familiar with it. 13 Renco that secures this loan; is that correct?

14 Q This Forbearance Agreement and Amendment 14 A That's my understanding, but, as | said, we

15 Number 42 to Loan and Security Agreement is the 15 would need to confirm that with our CFO.

16 document that was referenced in your declaration? 16 Q Solam looking at page 3 of Exhibit 6, and

17 A Yes, sir. 17 there's adefined term, "Renco Guarantor Documents."

18 Q And the second "whereas" clause in this 18 Can you see that?

19 document, which hopefully I've highlighted for you, 19 A Yes, sir.

20 mentions a defined term, "specified defaults." Do 20 Q And I'm just going to ask you if you know

21 you seethat? 21 what these documents are, one by one. Do you know

22 A ldoseeit, yes. 22 what the Additional Renco Guaranty is?

23 Q To your knowledge, were the specified 23 A Only as it clearly reads in this particular

24 defaults all of the defaults that existed as of 24 description.

25 February 19th, 2025? 25 Q You can't give me any information beyond
31 33

1 A | believe that to be the case, yes. 1 what | can read on the screen about the Additional

2 Q Has US Magnesium made any payments on 2 Renco Guaranty?

3 account of this debt to Wells Fargo since 3 A 1don't have anything specific to add to

4 February 19th, 2025? 4 it, no.

5 A | believe we have, sir, but that's 5 Q What about the "Term Loan B Limited

6 speculation. We'd have to ask our CFO. | know some 6 Guarantee"?

7 payments were made here recently. 7 A Again, the guarantees on specific loans, if

8 Q Okay. How recently, approximately? 8 they're not clearly listed in the document, Paula Chu

9 A Well, sir, we have an income stream that is 9 would have a better idea of what those totals are.

10 continually swept, as they describe it, into the 10 Q Right. My question is, have you -- can you

11 Wells Fargo system, and | believe that within the 11 provide me any information about the Term Loan B

12 last year, there's been some additional payments 12 Limited Guarantee beyond those words that | can read

13 made, but, as | said, I'm speculating. Our CFO would 13 here on the screen?

14 have to give you the detail on that. 14 A 1cannot, no.

15 Q Isitthe case that in the past year when 15 Q Okay. Well, then, I'm going to skip ahead

16 the debtor has made payments on this loan, it could 16 acoupletothe Renco Collateral Support Guarantee.

17 only make those payments because of advances to the |17 Do you know what that is?

18 debtor from Renco? 18 A | believe it's a guarantee for collateral

19 A Yes,sir. 19 for the loan that Wells has given us.

20 Q And Renco provided a guarantee of the loan; 20 Q Do you know if there's additional

21 s that true? 21 collateral beyond that cash collateral that Renco has

22 A They guaranteed a number of provisions 22 pledged to secure this loan to Wells Fargo?

23 within the loan, yes, sir. 23 A | don't know the specifics, no.

24 Q And Renco granted collateral that's not 24 Q And then there's the cash collateral pledge

25 owned by US Magnesium to secure the loan; is that 25 agreement. Would you understand that to pertain to
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1 A We talked about our Salt Lake corporate 1 A Sir, not actively. I've made inquiries as
2 office in Salt Lake City as having commercial value. | 2 to whether there would be interest in buying that
3 We talked about excess surplus equipment at the 3 inventory. Beyond that, no.
4 plant, most notably a turbine generator set, and we 4 Q What inquiries did you make?
5 also talked about the possibility of selling our 5 A We made an inquiry in terms of the volume
6 lithium carbonate inventory. 6 and the general quality of the material to a group on
7 Q Andyou're aware, | assume, that through | 7 the outside that expressed an interest in buying it.
8 the debtor-in-possession financing, it's proposed | 8 Q Was aprice mentioned for the quantity that
9 to --that the Salt Lake corporate office would 9 would be sold?
10 secure this loan, correct? 10 A You know, we discussed pricing and volumes
11 A The Salt Lake office is part of that 11 ona-- let's call it a fluid level, meaning we have
12 overall financing, yes. The sale of the Salt Lake 12 some flexibility.
13 office is. 13 Q But there would be a price range?
14 Q So the debtor intends to sell its Salt Lake |14 A Yes, sir. The range would be a market
15 office? 15 index minus a percentage for the transaction fee.
16 A Yes, sir. 16 Q Whatis the -- the market index minus what
17 Q Separate and apart from the sale of 17 percentage?
18 substantially all of its assets? 18 A The percentage is a negotiable value. The
19 A That is our intent, yes, sir. 19 market price is typically an Asian index, because
20 Q Isitlisted for sale today? 20 essentially all this material has to go to Asia.
21 A It has been listed for several months, sir. 21 There is very little consumption of lithium carbonate
22  Yes. 22 within the continental U.S.
23 Q Tell me the listing price. 23 Q And did you discuss a specific percentage?
24 A | believe we initially listed for 3.9 24 A | did initially. We haven't finalized the
25 million. It's been listed at 3.5 million on a 25 value, though.
39 41
1 subsequent basis. 1 Q [I'm going to return to your declaration,
2 Q And the turbine generator that's excess 2 which is|Exhibit 1. Can you see that on your screen,
3 equipment you mentioned, have you attempted to sell | 3 Mr. Thayer?
4 that? 4 A ldoseeit, sir. Yes, sir.
5 A Yes, sir. 5 Q And according to the last -- look at
6 Q Does that have some kind of a listing price 6 paragraph 29, the last sentence of that paragraph.
7 associated with it today? 7 "The debtor has approximately 45 million in total
8 A Well, yes, sir, but it's a little less 8 funded debt obligations under the Renco Global Loan
9 formal. We are using an equipment broker who has 9 Agreement." Do you see that?
10 specialty skills in the area of marketing heavy 10 A | do see that.
11 electrical equipment into the general global 11 Q Now, at the first of this paragraph 29, it
12 industry, and so we are trying to market that 12 says "Renco Global Capital, Inc., as lender." Do you
13 particular unit for 8 to 10 million dollars. 13 see that?
14 Q What's the name of the broker? 14 A ldoseeit.
15 A That broker is called Phoenix Equipment 15 Q My question is -- | asked you earlier about
16 Company. 16 the distinction, if any, between Renco Global
17 Q And were they retained by the company 17 Capital, Inc., and Renco Global Capital, LLC. Does
18 before its bankruptcy filing? 18 that statement in your declaration refresh your
19 A Yes, sir. 19 recollection as to who the lender is?
20 Q And have they continued to market the 20 A Itdoes, yes, sir. It says it's Renco
21 assets subsequent to the bankruptcy filing? 21 Global Capital.
22 A Yes, sir, they have. 22 Q Thatis, in fact, the lender, correct?
23 Q Thelast thing you mentioned was lithium 23 A That's what it says, so yes, | believe it
24 inventory. Has the debtor attempted to sell its 24 is.
25 lithium inventory? 25 Q Okay. I'm going to switch and share
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1 plant, those are part of the asset of the company 1 been a while, sir.

2 called Skull Valley. 2 Q So tell me why, for accounting purposes,

3 Q Is that Skull Valley Water, LLC? 3 there's no asset listed on this balance sheet for

4 A Yes, sir. 4 investment in subsidiaries and joint ventures.

5 Q And does the debtor own a percentage 5 MR. BUSENKELL: Objection to form.

6 interestin Skull Valley Water, LLC? 6 Q (BY MR. HOFMANN) Go ahead and answer,

7 A You know, there was a split of those assets 7 Mr. Thayer.

8 when that was originally installed. | don't know the 8 A Well, there's nothing listed for

9 actual percentage split as of today. 9 investment.

10 Q Do you know what it was at any particular 10 Q There's nothing listed here for investment

11 pointin time? 11 in subsidiaries and joint ventures, and my question

12 A I'm speculating, sir, but I think initially 12 is why is not the debtor's interest in Skull Valley

13 we were 60 or 70 percent. It was based on percentage | 13 Water, LLC listed here?

14 of water consumed. 14 A You know, Mr. Hofmann, I'm not sure of

15 Q So at some pointin time, the debtor owned |15 that. | think those particular assets are carried

16 60 to 70 percent of Skull Valley Water, LLC, and 16 under a different accounting system, but to be sure,

17 Allegheny Technology owned the remainder; is that | 17 we would have to ask Paula Chu.

18 correct? 18 Q So do you think they would be in one of

19 A That's my understanding, sir. 19 these other categories of assets?

20 Q And Skull Valley, | assume, has water 20 A You know, | don't know, sir. We'd have to

21 rights in the Skull Valley, as the name implies? 21 ask Paula. I'm not sure how she's doing that.

22 A Yes, sir, it does. 22 Q Okay. So this is page 2 of [Exhibit 22 and

23 Q Do you know the extent of those water 23 it lists as a debt of the company, if I'm reading

24 rights? 24 this correctly, deferred compensation of about $7.8

25 A 1 don't recall the specific numbers. They 25 million as of 7-31-24 and about $8.2 million as of
59 61

1 are reasonably substantial, though. 1 7-31-25. Am I reading that correctly?

2 Q Do you know approximately how many 2 A Yes,sir.

3 acre-feet of water we're talking about? 3 Q Towhom is that deferred compensation owed?

4 A | don't off the top of my head, no, sir. 4 A Deferred compensation includes categories

5 Q When were those water rights acquired? 5 of executive pension as well as deferred salary to

6 A Oh, sir, that's a long time ago. Many of 6 the -- to several individuals within the company. In

7 those were applied for, some certified, some dropped 7 this case, | believe there's three.

8 and some reapplied for, so over a number of years 8 Q And who are those three persons?

9 from the 1970s to the present day. 9 A The three persons would involve two

10 Q Do you have any estimation of the value of |10 individuals no longer with the company, but there's

11 those water rights? 11 an agreement to make payments on particular

12 A |do not, no. 12 agreements that were made. Those two individuals

13 Q Have they ever been valued, to your 13 include Michael Edmonds and Susan Slade. The third

14 knowledge? 14 entity is myself.

15 A Not to my knowledge, no. 15 Q How much in deferred compensation are you

16 Q When's the most recent water right that the |16 owed, approximately, Mr. Thayer?

17 debtor acquired comprising the Skull Valley Water, | 17 A I'm not sure of the exact number, sir, but

18 LLC water rights? 18 | think with what I've turned down in salary and my

19 A I don't recall the year, sir. It's been a 19 executive pension, it's probably somewhere around 8

20 while. It's been a number of years before we 20 or 9 million dollars.

21 acquired water rights in that area. 21 Q That's owed to you personally?

22 Q More than five years ago? 22 A That's my understanding. Again, we'd have

23 A | believe so, yes, sir. 23 to confirm that with Paula Chu.

24 Q More than ten? 24 Q I'm going to move to page 3 of Exhibit 22

25 A I don't know for sure, but | believe it's 25 and my question here is about the Renco fee. Do you
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1 construction of the retrofitted waste pond proceeded | 1 Q Does US Magnesium today have a plan to

2 onschedule? 2 complete that construction?

3 A You know, my understanding, sir, was there 3 A We don't have a plan today. We have

4 was a work scope without a specific schedule. 4 committed to the State of Utah and EPA we would

5 Q Has the construction of that waste pond 5 finish all those requirements if and when magnesium

6 ceased? 6 isrestarted. We're currently not generating any

7 A Yes,sir. 7 wastewater that is discharged into the pond.

8 Q When did that cease? 8 Q [I'm sure you've seen the budget for

9 A ldon't have the exact date. | would say 9 debtor-in-possession financing in this case,

10 18 to 20 months ago. 10 Mr. Thayer.

11 Q Why did the construction cease? 11 A | have, yes, sir.

12 A There wasn't funding to continue with the 12 Q Does that include any amounts budgeted to

13 operation regarding work scope in the phases that 13 complete that construction?

14 were listed in the consent decree. 14 A It does not.

15 Q Why was not the funding available? 15 Q Do you know what the estimated cost to

16 A US Magnesium did not have the revenue to 16 complete that construction is?

17 pursue the project. 17 A | believe the cost to finish the work that

18 Q Was Renco unwilling to pay for that? 18 we believe is required there is in the neighborhood

19 A We did not get supplemental revenue from 19 of about $10 million.

20 anyone to pay for that. We requested the EPA to 20 Q So we've been looking at Exhibit 15 which

21 release some of the funds that they were holding in 21 is the Notice of Noncompliance mentioned in your

22 their special accounts, and they refused to do so. 22 declaration. The Notice of Noncompliance is dated

23 Q Did US Magnesium request funding to 23 July 18th, 2024. US Magnesium has received several

24 complete that construction from Renco? 24 other Notices of Noncompliance in the last three

25 A | don't recall whether we made a separate 25 years, hasn'tit?
71 73

1 funding request identifying that. It was listed in 1 A We've received several over the years, yes.

2 our operating plan. 2 Q Let me share |Exhibit 17 with you. This is

3 Q And is that the basis on which Renco funds | 3 anotice from the EPA dated August 13th, 2025,

4 US Magnesium, is based on that plan? 4 addressed to Rob Hartman, Environmental Manager. Do

5 A We generally have fairly close 5 you see this document on your screen?

6 communication with Renco, so it's a combination of 6 A | do see that, yes, sir.

7 inputs regarding those types of decisions. 7 Q Have you reviewed this document before?

8 Q Are there written draw requests made to 8 A ldiscussed it with Mr. Hartman here in the

9 Renco? 9 last several weeks.

10 A You know, | believe our CFO does do that at 10 Q So have you reviewed it before?

11 acertain interval and frequency, so yes. 11 A This particular letter, no. | reviewed the

12 Q Do you review those or not? 12 topic with Mr. Hartman.

13 A Periodically. Not always. 13 Q Okay. Are you aware that there's a

14 Q Have you reviewed draw requests to Renco | 14 requirement to submit a work plan to the EPA?

15 thatinclude construction of the retrofitted waste |15 A Yes,sir.

16 pond? 16 Q And that's due within 90 days?

17 A | don't recall doing that, no. 17 A Yes,itis.

18 Q What is the status of that construction? 18 Q And so that date is November 11th, 2025?

19 A The status of the construction is, is 19 A Yes,sir.

20 there's -- | believe it's either three or four 20 Q Will US Magnesium be submitting a timely

21 phases. | believe there's a total of four. We've 21 work plan to the EPA?

22 completed the diking work. We've completed roughly | 22 A Yes, sir, we will be submitting one.

23 60 percent of the slurry wall installation, so the 23 Q Has itbegun the work to submit a work

24 project has moved along to a significant degree, so| |24 plan?

25 would say it's a little over halfway done. 25 A Only in respect that our environmental
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Q Got it. No other custoners that they
are selling to for -- within their operations; just
t hose two?

A Not to nmy know edge.

Q Are they seeking to expand their
cust omer base?

A They have di scussed that, but nothing
has cone of it.

Q Is U S. Magnesi um working with any
prof essional to get new custoners?

A Not to nmy know edge.

Q You' re tal king about the process of
extracting the Geat Salt Lake water and putting it
t hrough the ponds to get to the final product?

A Correct.

Q Is it U S. Magnesium s enpl oyees that
do this process?

A Yes.

Q What is the training necessary to do

that process?

A "' muncertain of that, the training
that they go through to do that process.

Q On page -- never mnd. |I'mgoing to
nove forward.

Ckay. Are the current U S. Magnesium
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operations, business operations, cash flow positive?

A No.

Q So are they cash fl ow negative?

A Correct.

Q What do you nean by "cash flow
negative"? Explain that to ne.

A That the cost of producing the sales
exceeds the sales.

Q How | ong have U.S. Magnesium s
operations been cash flow negative?

A For a substantial period of tine. |
don't know the exact tinme when they're cash flow
negati ve.

Q Wul d you say nore than one year?

A Yes.

Q More than two years?

A Li kely, but don't know that for a
fact.

Q How do you determ ne that the
operations are cash flow negative?

A You | ook at what their collections
are and what their disbursements are. And if it's a
negative nunber, they're negative. You either |ook

at i1t on an accrual basis, on a sales basis and if

the cost of the sales they generated exceed the cost
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1 of generating those sales on a GAAP bases, that'F;age43 11: 53: 28AM
2 again negative cash flow So one's on a cash basis; | 11:53:32AM
3 one's on an accrual basis. 11:53: 37TAM
4 Q And is it your understanding that 11: 53: 39AM
5 it's cash flow negative on both of those bases? 11: 53: 40AM
6 A Correct. 11: 53: 44AM
7 Q And have you seen docunents that 11: 53: 45AM
8 you -- have you seen reliable U S. Mgnesium 11: 53: 50AM
9 docunents to support that understandi ng? 11: 53: 53AM
10 A Yes, yes. 11:53: 54AM
11 Q So going back to the process of 11:53: 58AM
12  produci ng magnesi um chl ori de and sodi um chloride, it | 11:54:00AV
13 sounds |ike those are both produced fromthe waters 11: 54: 06AM
14 of the Geat Salt Lake; is that correct? 11: 54: 08AM
15 A Correct. 11: 54: 10AM
16 Q Is fresh water used to produce those 11:54: 14AM
17 sal e products? 11: 54: 20AM
18 A No. The process i s evaporating water | 11:54:20AM
19 fromthat to concentrate those mnerals. 11: 54: 27AM
20 Q Is U S. Magnesium using fresh water 11: 54: 32AM
21 in any of its operations currently? 11: 54: 34AM
22 A Not to a significant anount to ny 11: 54: 40AM
23  know edge or at all. 11: 54: 42AM
24 M5. BARAV-JOHNSON: Let's go to 11: 54: 49AM
25 Exhibit 5, please. 11: 54: 49AM
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1 yourself, but when you are finished, if you could 12: 41: 32PM
2 give nme your understanding of what an action neans 12: 41: 35PM
3 here generally. 12: 41: 37PM
4 A ' mnot sure how to define "Action" 12: 42: 22PM
5 other than how they' ve defined it here. 12: 42: 24PM
6 Q Do you want to just | guess read the 12: 42: 27PM
7 definition? 12: 42: 30PM
8 A Means any action, suit, claim 12: 42: 30PM
9 counterclains, demand, hearing, summons, litigation, 12: 42: 36PM

10 investigation, prosecution, content, inquest, audit, 12: 42: 39PM

11 exam nation, proceeding (including any civil, 12:42: 42PM

12 crimnal, admnistrative, investigative, appellate or | 12:42:46PM

13 em nent domain proceedi ngs) condemation, nediation, 12: 42: 50PM

14 arbitration, dispute or simlar matter by or before 12: 42: 55PM

15 any CGovernnental Authority."” 12: 42: 58PM

16 Q Okay. Let's go to page 86 of this 12: 43: 04PM

17 exhibit. This is the Purchase Asset, Section 2.1. 12: 43: 07TPM

18 1I'mgoing to bring your attention to subparagraph 12: 43: 14PM

19 "aa" where one of the purchase assets is: "The 12: 43: 19PM

20 clains and actions of Seller, including Avoi dance 12: 43: 23PM

21  Action against the Renco Goup Inc. and/or its 12:43: 27PM

22 affiliates.™ 12: 43: 30PM

23 Has U.S. Magnesi um undertaken any 12: 43: 34PM

24  efforts to investigate whether it may have a claimor | 12:43:36PM

25 action against Renco Goup or any of its affiliates? 12: 43: 41PM
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Page 68
A To nmy know edge, no.
Q And just to refresh nmenory, the

stal king horse bidder is a Renco affiliate, correct?
A Correct.
Q So it would be purchasing any clains

and actions against itself and all of its affiliates,

correct?
A As | understand it, yes.
Q So U. S. Magnesi um has not

I nvestigated whether it has any clains or actions

agai nst Renco Group or Renco Goup affiliate?

A To nmy know edge --

Q Has it had any discussions -- |'m
sorry.

A To my know edge, no.

Q Has it had any di scussi ons about
whet her it should investigate this? And | don't want

to ask about in the presence of counsel.

MR. BUSENKELL: Yeah, | object to the
extent that you're calling for privileged information
and | would remnd M. Mayo not to disclose any
conversations he's had with counsel or -- and that
anyone else at U S. Magnesiunis had with counsel.
BY MS. BARAV- JOHNSON:

Q Gt her than any of those types of

www.reliable-co.com
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Page 81

Q Wio is funded Tranche A?

A | believe Tranche Ais Wlls Fargo
and Tranche B i s Renco.

Q So Tranche A is funded by Wells
Fargo, correct?

A Correct.

Q And Tranche B is funded by Renco,
correct?

A Correct.

Q And both of those tranches are funded
equally for each draw in the D P financing, correct?

A They' re 50/ 50, yes.

Q Do you know how much | endi ng has been
approved under the DIP financing on an interimbasis?

A Well, they' ve agreed to fund the
first four weeks of the case.

Q Do you know how nmuch that amount is
estimated to be?

A Roughly $2 million, | believe. It
may be higher. 1'd have to | ook back at the debt.
It's the funding through the -- 6th date. It's the
fundi ng through the Cctober 6th date.

Q How much fundi ng has been estimated

to be needed through the Cctober -- through Cctober
6t h, 2025?

www.reliable-co.com
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A Over $2 million. |It's on the rage e
Schedule. W can add up the nunmbers and you can get
t he exact nunmber but | don't have it off the top of
ny head.

Q So that was the nunber that was
estimted, that would be needed?

A Correct.

Q Now, that we're a few weeks into the
case, what is your best estimation of the exact
nunber -- you know, close to exact nunber that would
be needed to fund this case through October 6th?

A We're requesting the entirety of the
DI P anobunts through October 6th fromthe | enders.

Q What do you nean by "the entirety of
the DI P anounts"?

A So if you |l ook at Week 1 through Week
5 of the DIP, we're requesting that entire anmount.
Prior to --

Q Can | ask where you're reading -- I'm
sorry. Go ahead. Prior to -- | didn't hear you.

' msorry.

A Cct ober 6t h.

Q It looks Iike you're |looking at a
docunent .

Can you point ne to where you're
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Page 84

Q Ckay.

A In this case, you know, the first
one, obviously, is a sub period and was not updated
frombeing the actual filing date from9/8 but every
week following that is the week beginning -- if you
| ook at No. 2, it's the week begi nning Septenber 15th
and ending on Septenber 21, it's a seven-day period.

Q Ckay.

A Each one of these are seven-day
periods, through the 18 weeks.

Q And is there -- thank you

|s there a line itemhere for funding

fromthe DI P week by week?

A That woul d be the nunber listed as
net expenses. W agreed with the |enders that we
woul d ask for funding every two weeks; two weeks in
advance.

Q Two weeks in advance, okay. And when
' m | ooking at net expenses, |'m seeing, you know,
for the first week 126,000, the second week is
$622,500. The nunbers go up and the nunbers go down.
So | nmake sure |I'mclear, the nunber listed for each

week under that net expenses row is the anount that
Is anticipated to be requested fromthe D P financing

for that week; is that correct?
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1 A Correct, correct. 01: 10: 36PM
2 Q Do you know how nuch noney the Debtor | 01 10:46PM
3 has borrowed under the DIP financing to date? 01: 10: 48PM
4 A We requested the first four weeks 01:10: 54PM
5 there, so that's what they funded. 01: 10: 56PM
6 Q Ckay. And does U. S. Magnesi um pl an 01:10: 58PM
7 to request the ampbunt associated through Wek 4 of 01:11: 07PM
8 this DI P budget? 01:11: 16PM
9 A We're already through Week 4 so now 01:11: 17PM
10 we'reinto 5 and 6 and we plan to request that. 01:11: 20PM
11 Q Ckay. Before Cctober 6th? 01:11: 24PM
12 A Yes. 01:11: 27PM
13 Q Do you expect to receive those 01:11: 28PM
14  financing amounts before Cctober 6th? 01:11: 34PM
15 A We expect to. 01:11: 39PM
16 Q Do you know how nuch was approved to 01:11: 41PM
17  be borrowed under the DI P financing agreenent on an 01: 11: 44PM
18 interimbasis by the court? 01: 11: 48PM
19 A No. 01:11: 52PM
20 Q Ckay. So we tal ked about kind of 01: 11: 56PM
21 what | call the new noney financing portion of the 01:11: 59PM
22 DIP finance. There's another aspect of the DIP 01:12: 01PM
23 financing and that is what | call the roll-up. Are 01: 12: 06PM
24 you famliar with that term a roll-up? 01:12: 11PM
25 A Yes. 01:12: 12PM

www.reliable-co.com

Reliable Court Reporting



Case 25-11696-BLS Doc 142-3 Filed 10/05/25 Page 11 of 14

IN RE: U.S. MAGNESIUM, LLC.

RONALD MAYO

© 00 N oo o B~ w N

N N N NN N P P PR PR R R
o A W N P O © O N O o A W N L O

_ _ Page 90
in this budget accurately reflect USMs restructuring

costs?

A Yes, within the tinme period we have
here under the way the case was contenpl ated when
initially filed.

Q Now, that we're a few weeks into the

case, do you still think this accurately reflects the
operating costs and the restructuring costs?

A | believe that there may need to be
sonme adjustments to some of these costs if we |earned
addi tional information.

Q Whi ch costs do you think mght need
to be adjusted?

A It's going to have to do with nostly
the professionals due to the questions being asked,
the timng of when the 363 sal e process could be
approved by the Court; ultimately, it may take | onger
to get this case to its conclusion than originally
budgeted here and it may al so require some additional
prof essi onal s.

Q Whi ch -- which professionals
specifically do you think would be affected by that
to the extent that their budget would need to be
adj ust ed?

A | can't speak to the other

www.reliable-co.com Reliable Court Reporting

01:19: 03PM
01:19: 06PM
01:19: 10PM
01:19: 13PM
01: 19: 16PM
01: 19: 22PM
01: 19: 24PM
01: 19: 28PM
01: 19: 30PM
01:19: 44PM
01: 19: 48PM
01:19: 52PM
01:19: 55PM
01:19: 59PM
01: 20: 01PM
01: 20: 06PM
01: 20: 13PM
01: 20: 18PM
01: 20: 23PM
01: 20: 29PM
01: 20: 30PM
01: 20: 35PM
01: 20: 39PM
01: 20: 43PM
01: 20: 45PM



Case 25-11696-BLS Doc 142-3 Filed 10/05/25 Page 12 of 14

IN RE: U.S. MAGNESIUM, LLC.
RONALD MAYO

Page 120
1 Loan C Participation Amount plus other things that 02: 08: 38PM
2 |I'mnot going to read. Wiat is -- what is the Wlls 02: 08: 41PM
3 TermLoan C Participation Anmount? 02: 08: 51PM
4 A My understandi ng that there was a 02: 08: 55PM
5 loan to USMand this is the amount that the -- was 02: 08: 56PM
6 stepped in for by Renco. 02: 09: 04PM
7 Q Wuld this be simlar to Renco's 02: 09: 10PM
8 participation in the Tranche B funding of the DIP 02:09: 12PM
9 facility? 02:09: 16PM

10 A |'d have to read nore thoroughly the 02: 09: 16PM

11 credit agreement before | could comment on that. 02: 09: 21PM

12 Q s it your understanding that this 02: 09: 23PM

13 Wells Term Loan C Participation amount is the anmount 02: 09: 27PM

14  in which Renco purchased a participation in the Wlls | 0209 33PM

15 Fargo loan to U S. Magnesi un? 02: 09: 42PM

16 A That would be a fair 02: 09: 45PM

17  characterization. 02: 09: 49PM

18 MS. BARAV-JOHNSON: We've been going 02:09: 53PM

19 for alittle while. | propose we take anot her 02: 09: 54PM

20 ten-mnute break and come back here -- actually, 02: 09: 57PM

21 let's make it 11 -- just turned 2:10. Let's make it 02:10: 01PM

22 a ten-mnute break, cone back here at 2:20 and then | | 02:10: 06PM

23 think 1'lIl have just one or two nore questions and 02: 10: 10PM

24  then | think we can wap it up. 02: 10: 13PM

25 THE DEPONENT: Can we just wap it up 02: 10: 15PM
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Page 125

A That's commonly referred to as the
Rowl ey property because that's the city it's in, but
that's everything where they extract everything, they
process it, that's the property and equi pnent that is
t here.

Q Does U.S. Magnesi um have any plans to
satisfy this $7 mllion tax obligation as part of the
bankr upt cy?

A It will need to be satisfied as part
of the bankruptcy process.

Q There is -- | don't see any funding
in the budget to satisfy the $7 nillion clain?

A There's not.

Q And the sale wouldn't produce $7
mllion of cash, correct? |It's maxi mum $250, 000 of
cash?

A Correct. It's either going to have
to be assuned or another path.

Q Currently, it's not listed in the
stal king horse bid as an assuned liability, correct?

A Correct.

Q So under the current stalking horse
bid, it would not be assumed; is that right?

A That is correct.

Q So it looks like, for that $7 mllion
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tax obligation, to be resolved through the

bankruptcy, there would have to be sone other path?
A Correct.

MS. BARAV-JOHNSON: Those are all of
ny questions. Thank you very nuch for your tine. |
appreciate it.

THE DEPONENT:  Okay.

M5. BARAV-JOHNSON:  And |'m happy to
go off the record at this point.

THE REPORTER. Can | have everybody's
orders if you know what they are.

MS. BARAV-JOHNSON:  For Eversheds, we
woul d i ke a rough transcript as soon as it is
prepared and then a transcript on a rush order.

THE REPORTER  How nmany days?

MS. BARAV- JOHNSON: What's your
earliest turnaround?

THE REPORTER  Dai ly.

MS. BARAV- JOHNSON: Wiy don't we get
back to you if we can. | don't want to keep
everybody for that but | can do it off the record if
t hat works for you.

THE REPORTER.  (kay.

MR. MEYERS: For Eversheds, on behal f

of the Commttee, we would like it as soon as
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

IN RE:

SUGARFINA, INC., et al.,

Debtors.

Chapter 11

Case No. 19-11973 (MEFW)
Courtroom No. 4

824 North Market Street

Wilmington, Delaware 19801

September 9, 2019
3:00 P.M.

TRANSCRIPT OF HEARING
BEFORE THE HONORABLE MARY F. WALRATH
UNITED STATES BANKRUPTCY JUDGE

APPEARANCES:

For the Debtors:

For U.S. Trustee:

Audio Operator:

Transcription Company:

Brya Keilson, Esquire
Jeffrey Waxman, Esquire
Eric Monzo, Esquire

MORRIS JAMES LLP

500 Delaware Avenue
Wilmington, Delaware 19801

Timothy Fox, Esquire

OFFICE OF UNITED STATES TRUSTEE
844 King Street

Wilmington, Delaware 19801

Dana Moore

Reliable

1007 N. Orange Street

Wilmington, Delaware 19801
(302)654-8080

FEmail: gmatthews@reliable-co.com

Proceedings recorded by electronic sound recording, transcript
produced by transcription service.




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Case 25-11696-BLS Doc 142-4 Filed 10/05/25 Page 3 of 9

APPEARANCES Continued:

For DIP Lender:

For Candy Cube Holdings:

For Goldman:

Vadim Rubinstein,
LOEB & LOEB

345 Park Avenue
New York, New York 10154

Esquire

Marc Camel

MCDONALD HOPKINS LLC
300 N. LaSalle Street
Chicago, Illinois 60654

W. Austin Jowers,
KING & SPALDING
1185 Avenue of the Americas
New York, New York 10036

Esquire

- and -

William Chipman, Esquire
CHIPMAN BROWN CICERO & COLE LLP
1313 North Market Street
Wilmington, Delaware 19801
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INDEX

#3) Debtors’ Motion for Entry of an Order (I) Directing Joint
Administration of Chapter 11 Cases, and (II) Granting Related
Relief [D.I. 2, filed September 6, 2019].

Ruling: 13

#4) Debtors’ Motion for an Order Authorizing Debtors to File (A)
Consolidated List of Creditors; (B) consolidated List of Debtors’
Top Thirty Unsecured Creditors and (C) Granting Related Relief
[D.I. 3, filed September 6, 2019].

Ruling: 14

#5) Debtors’ Application for Entry of an Order Authorizing
Employment and Retention of BMC Group, Inc. as Claims and Noticing
Agent Nunc Pro Tunc to the Petition Date [D.I. No. 4, filed
September 6, 2019].

Ruling: 16

#6) Debtors’ Motion for Entry of Interim and Final Orders (I)
Authorizing Payment of Certain Prepetition Employee Claims,
Including Wages and Salaries, (II) Authorizing Payment of Certain
Employee Benefits and Confirming Right to continue Employee
Benefits on Postpetition Basis, (III) Authorizing Payment of
Reimbursement to Employees for Prepetition Expenses, (IV)
Authorizing Payment of Withholding and Payroll-Related Taxes, (V)
Authorizing Payment of Prepetition Claims Owing to Administrators
and Third Party Providers, and (VI) Allowing Banks to Honor
Prepetition Checks and Fund Transfers for Authorized Payments [D.I.
5, filed September 6, 2019].

Ruling: 18

#7) Debtors’ Motion for Interim and Final Orders Authorizing: (I)
Maintenance of Existing Bank Accounts, (II) Continued Use of
Existing Cash Management System, and (III) Continued Use of
Business Forms Pursuant to 11 U.S.C. §§ 105, 345, 363, 364, 503,
1107 and 1108 of the Bankruptcy Code [D.I. 6, filed September 6,
2019].

Ruling: 26
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#8) Motion Pursuant to Sections 105 and 366 of the Bankruptcy Code
for Entry of Interim and Final Orders (I) Prohibiting Utility
Companies from Altering, Refusing or Discontinuing Services to, or
Discrimination Against, The Debtors, (II) Determining That the
Utility Companies are Adequately assured of Postpetition Payment
and (III) Establishing Procedures for Resolving Requests for
Additional Adequate Assurance [D.I. 7, filed September 6, 2019].

Ruling: 28

#9) Debtors’ Motion Pursuant to Sections 105(a), 507 (a) (8), and

541 (d) of the Bankruptcy Code for an Interim and Final Order: (1)
Authorizing Payment of Prepetition Sales, Use, and Franchise Tax
and Other Similar Taxes and Fees; and (2) Authorizing Banks and
Other Financial Institutions to Receive, Process, Honor and Pay
Checks Issues and Electronic Payments Requests Made Related to Such
Taxes and Fess [D.I. 9, filed September 6, 2019].

Ruling: 30

#10) Debtors’ Motion for an Interim and Final Order Authorizing
Debtors to Honor and Continue Certain Customer Programs and
Customer Obligations in the Ordinary Course of Business and
Granting Related Relief [D.I. 10, filed September 6, 2019].

Ruling: 31

#11) Debtors’ Motion for Entry of Interim and Final Orders
Authorizing Debtors to Pay PrePetition Amounts to Certain Critical
Vendors [D.I. 11, filed September 6, 2019].

Ruling: 36

#12) Motion of Debtors Pursuant to Sections 105, 361, 362, 363,
364, and 507 of the Bankruptcy Code, Bankruptcy Rule 4001, and
Local Rule 4001-2, for Interim and Final Orders (I) Authorizing
Debtors to Obtain Postpetition Financing and Use Cash Collateral;
(IT) Granting Liens and Super-Priority Claims and Adequate
Protection; (III) Scheduling a Final Hearing; (IV) Modifying the
Automatic Stay; and (V) Granting Related Relief [D.I. 21, filed
September 6, 2019].

Ruling: Adjourned to a later date
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74

MR. CARMEL: Your Honor, its Marc Carmel standing
up in my capacity as a DIP lender for Candy Cube.

I think I understand Your Honor’s hesitancy when
thinking about the percentages, but I think there’s other ways
to think about this. And the two that I would focus on 1is,
number one, what other opportunities and what other
alternatives the company has in terms of financing. This is
junior to the first lien. So, there is some risk and, you
know, I don’t know that we can sit here or if it would be a
good use of time to sit here and figure out how much risk
there is, but there is some risk that there’s not full
repayment here.

Then the second aspect is the absolute dollars that
we’re talking about. 1It’s, obviously, a total of $500,000
dollars for the $4 million dollars of DIP financing. So, if
the alternative was another lender coming in here out of the
blue then that other lender would have another set of advisors
that presumably, the debtor would have to pay. There would be
requests from either the first lien lender, potentially, if
that new lender wanted to put in a priming lien, and then
certainly something from Goldman because, presumably, even if
they were stepping into the shoes of the current lenders
they’d be priming Goldman.

So, there may actually be other expenses. You’d

certainly have the professional fees and in any event there’d
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be some recovery that the debtors would have to offer to this
lender to become involved. So, when thinking about it in
terms of what is the total amount of money that they’re
spending and then thinking about, well, what is that total
compared to, what the debtor would, otherwise, have to spend
for any other competing party.

I think the -- while the percentage sounds high as
an absolute dollar term this is less expensive and certainly
may even be -- I mean, we wouldn’t be here if it wasn’t the
best alternative that the debtors have, but may be
significantly better.

THE COURT: Well, but there is another alternative
and that is just convert and liquidate today. The first
person being advantaged by a sale is the prepetition lender.
So, they have an incentive to assure that the debtor continues
to operate until a sale can be concluded. And using that
opportunity to extract more money out of the debtor in the
form of fees, quite frankly, is a little
offensive to me.

And I know the debtor has no other alternative, but
to agree to it. But I do have an alternative. And maybe
we’re at the final hearing on the DIP and there is no
committee formed because there is nothing that’s going to go
to the creditors who are below Goldman or the committee has

been formed, has kicked the tires and realizes that the best
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alternative is simply to go ahead with a sale that assures
that their constituency continues to have a customer, but I
don’t know that at this stage.

We’re here on no notice to anybody and I’'m being
asked in a vacuum to decide if these economic terms are
something that should be approved in order to allow a secured
creditor to, in essence, liquidate its position in bankruptcy,
liquidate its collateral in bankruptcy. That’s the way I'm
viewing it. So, I have a little different perspective.

Why don’t the parties talk a few minutes and see if
we can come up with something that alleviates my agita today.
We’1ll stand adjourned.

(Recess taken at 5:20 p.m.)
(Proceedings resumed at 6:00 p.m.)
(Call to Order of the Court)

THE COURT: Good evening.

MR. WAXMAN: Yes, it is. Day has turned to night.
Jeff Waxman of Morris James on behalf of the debtors.

Your Honor, thank you for the time. I don’t think
we are where we want to be, but we do have a path forward that
I wanted to address with Your Honor. First, the lenders --
excuse me, the secured parties have agreed to the use of cash
collateral through tomorrow for an additional $50,000 dollars.
So, that will give the parties some time to try to work

through some issues.
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MR. WAXMAN: Thank you very much, Your Honor. And
thank you for your patience.

THE COURT: All right. We will stand adjourned.
Thank you.

MR. CARMEL: Your Honor, its Marc Carmel. One
quick question; is that offer to appear telephonically for
other people that are also out of state?

THE COURT: Yes, it is. Nobody needs to stay in
Delaware tonight.

MR. CARMEL: Thank you very much.

THE COURT: Except for those that live here. All
right. We’ll stand adjourned.

(Proceedings concluded at 6:05 p.m.)
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	Exhibit 4
	1. I am the President and Manager of debtor US Magnesium LLC, a limited liability company incorporated under the laws of Delaware (“USM” or the “Debtor”).  I have served as the President of the Debtor since 2012.
	2. As President of the Debtor, I am familiar with and knowledgeable about the Debtor’s day-to-day operations, business and financial affairs, and books and records, as well as the circumstances leading to the commencement of this Chapter 11 Case (as d...
	3. Except as otherwise indicated herein, the facts set forth in this Declaration are based upon my personal knowledge, my review of relevant documents, information provided to me by employees of the Debtor, my opinion based on experience, knowledge, a...
	4. On the date hereof (the “Petition Date”), the Debtor commenced with the United States Bankruptcy Court for the District of Delaware (the “Court”) a voluntary case (the “Chapter 11 Case”) under chapter 11 of title 11 of the United States Code (the “...
	5. This Declaration is organized in five sections.  Part I provides background information on the Debtor’s corporate history and operations.  Part II outlines the Debtor’s capital structure and other debt obligations.  Part III describes the circumsta...
	Preliminary Statement
	6. USM was at one time the largest producer of primary magnesium in North America.  It operates a facility adjacent to the Great Salt Lake in Rowley, Utah, approximately sixty miles west of Salt Lake City (the “Facility”), where magnesium has been pro...
	7. Over the course of the past  10 years, USM’s sole member, The Renco Group, Inc. (“Renco”), and affiliated entities have provided in excess of $400 million of funding to USM, through debt, equity and credit support, which USM has used to fund capita...
	8. As part of its turnaround strategy and to reduce reliance on magnesium production, USM launched a new commercial project commencing in 2019 to produce lithium carbonate from tailings piles that had accumulated over many years from magnesium product...
	9. USM has developed and tested a new Direct Lithium Extraction (DLE) process as an enhancement to its current lithium processing operations that will reduce the cost of lithium extraction from current non-economic levels to solidly profitable levels....
	10. In addition to the adverse circumstances described above, the State of Utah—under public pressure to address decreased water levels in the Great Salt Lake (“GSL”)—has been aggressive in its efforts against USM and other manufacturing concerns that...
	11. USM disputes the fundamental merit of allegations by the State of Utah that any of the purported violations cited in these notices or filings provide valid grounds to terminate the mineral lease.  USM holds steadfast in its belief that the State o...
	12. Studies have shown that USM’s water use has caused less than 2% of the human water depletion in the GSL.  Those same studies show that 80% of water depletion from the GSL is attributable to upstream agricultural use and urban/municipal use.1F
	13. USM intends to utilize the bankruptcy process to facilitate a Section 363 sale of substantially all of its assets to maximize value to its creditors, including the assignment of its rights under its mineral lease and water rights. This proposed sa...

	II. General Background
	A. Corporate History and Structure
	14. The Facility operated by USM was constructed in 1972 by National Lead, Inc.  In 1979, the Facility and its operations were purchased by AMAX, Inc., which operated the facility through its subsidiary AMAX Magnesium Corp.  In 1989, RENMAG, Inc. purc...
	15. USM is a wholly owned subsidiary of The Renco Group, Inc. and is a manager-managed Delaware limited liability company.  Its manager is Ron Thayer, who serves as its President.  On August 25, 2025, USM appointed an independent manager, Shaun Martin...

	B. Historical Operations
	i. Magnesium Production
	16. USM was once one of the world’s largest producers of magnesium, which has a variety of applications across numerous industries, including automotive, aerospace, and defense.  Magnesium processed at the Facility comes from the water in the Great Sa...
	17. Over the last decade, USM has faced a series of both unique and market-wide challenges in respect of magnesium production.  In 2016, Allegheny Technologies, Inc. (“ATI”)—which built a facility next door to the USM’s facility and which utilized mol...
	18. Finally, in September 2021, USM suffered a catastrophic failure of critical components of its magnesium and chemical production processes.  Specifically, certain gas turbines and associated generators used in connection with the spray dryers to de...
	19. To restart magnesium production following the Force Majeure Event, USM would need to make substantial capital investments and see a significant increase in magnesium market prices.  Alternatively, a magnesium production restart could be catalyzed ...
	ii. Lithium Production

	20. Years before the Force Majeure event, USM began to diversify its operations away from magnesium by developing a process to produce lithium carbonate.  The value of lithium carbonate in 2022 was on the rise, due to the growing popularity of electri...
	21. To monetize its readily available access to lithium chloride independent of magnesium production, USM built a one-of-a-kind lithium processing facility.  This facility utilizes new and innovative technology (developed by USM) to convert lithium ch...
	22. Though the technology developed by USM was successful insofar as it is capable of producing battery grade lithium carbonate from the Feedstock, production volumes have been limited, and the cost of production remains high.  As such, USM has not ye...

	C. The Consent Decree
	23. On June 30, 2021, USM and others (the “Settling Defendants”), entered into a Consent Decree (the “Consent Decree”) with the United States on behalf of the Environmental Protection Agency (the “EPA”).  The Consent Decree resolved a Second Amended C...
	24. The Consent Decree provided, among other things, for USM to repair, modify, and/or install certain production equipment and other infrastructure at the Facility to ensure that identified waste streams, as specified in the Consent Decree, generated...
	25. As part of the Consent Decree, EPA agreed to put proceeds it had received on account of its claims against the MagCorp bankruptcy estate ($32.9 million of present value) into five special accounts (the “Special Accounts”).  The Special Accounts se...
	26. As described in Part III.A of this Declaration, the EPA and USM are currently in dispute over whether and the extent to which USM is out of compliance with the Consent Decree.

	D. Current Operations
	27. As of the Petition Date, USM’s operations are limited to the production of dust suppressants, de-icing products, and raw sodium chloride from existing lease property material stocks, which USM sells to end users pursuant to supply agreements, and ...


	III. Capital Structure
	A. Prepetition Secured Indebtedness
	28. USM, as borrower, and Wells Fargo Bank, National Association (“Wells Fargo”), as lender, are party to that certain Loan and Security Agreement, dated June 24, 2002, as amended from time to time, currently through that certain Forbearance Agreement...
	29. USM, as borrower, and Renco Global Capital, Inc. (“Renco Global”), as lender, are party to that certain Subordinated Loan Agreement, dated as of June 26, 2023 (as may be amended, supplemented, or otherwise modified from time to time, the “Renco Gl...
	30. In addition to the foregoing, on August 28, 2025, The Renco Group, Inc., as lender, and USM, as borrower, entered into that certain Subordinated Loan Agreement (as may be amended, supplemented, or otherwise modified from time to time, the “Subordi...

	B. Trade Payables
	31. In addition to the Company’s secured indebtedness, as of the Petition Date, USM has accrued an estimated ~$37MM million to third-party suppliers, vendors, contractors and other ordinary course creditors.  In addition, several of these creditors ha...


	IV. Events Leading to This Chapter 11 Case
	A. Issues with the EPA
	32. On July 18, 2024, the EPA sent USM a Notice of Noncompliance in respect of the Consent Decree, alleging that USM has failed to comply with the Consent Decree by: (i) failing to provide additional financial assurance, (ii) failing to complete modif...
	33. USM has disputed the allegations that it has failed to comply with the Consent Decree.  To the contrary, USM has incurred millions in costs and expenses performing substantial work pursuant to the Consent Decree.  In regard to major expenditures r...
	34. In addition to the foregoing, USM has spent significant funds  conducting and complying with ground water reporting requirements under its Ground Water Discharge Permit, which was issued to it by the Utah Department of Environmental Quality (“UDEQ...
	35. In respect of the RCRA magnesium process control items under the Consent Decree that the EPA suggests must be completed, as well as the supposed need for additional financial assurance, these items were only necessary to address the identified was...
	36. As to the retrofitting of the waste pond, USM did complete substantial work on that project but ultimately was forced to stop progress when it ran out of financial resources and its contractors refused to do further work.  USM has attempted to exp...
	37. USM shares EPA’s goal of retrofitting the waste pond as soon as practicable.  In connection with its Chapter 11 Case, USM intends to attempt to reach alignment with EPA (and Utah Division of Water Quality) on a pragmatic approach to completing the...

	B. Issues with the State of Utah
	i. The Mineral Lease and the Lithium MOU
	38. USM operates its business pursuant to a Mineral Lease with the State of Utah’s Division of Forestry, Fire & State Lands (“FFSL”), which lease was originally executed by the parties’ respective predecessors-in-interest in 1961, and which was later ...
	39. The Mineral Lease provides in Section 13 that it is made pursuant to the provisions of all applicable law, “and to such rules and regulations as may be hereafter promulgated by the State, provided that any such law and any such rules and regulatio...
	40. As provided in the Mineral Lease, the word “salts” means “all salts and other minerals or chemicals extracted from the waters of the Great Salt Lake, or the surface of leased acreage.”  See Mineral Lease, § 1.  This definition includes lithium.
	41. The Mineral Lease provides for the payment of royalties to the State from USM for extracted magnesium chloride at the rates set forth in Section 17 therein.  With respect to “any other salts” that are beneficially recovered and sold by USM, the Mi...
	42. The State of Utah, at the time that USM determined to engage in lithium carbonate production, had not commenced rulemaking to designate either lithium or lithium carbonate within controlling administrative rule and/or regulation as they pertain to...
	43. Under the Lithium MOU, USM agreed to pay royalties for lithium carbonate at the rate of .5% per ton for the first two years of production, 1.5% per ton for the third year of production, 2.5% per ton for the fourth year of production, and 3.8% for ...
	ii. Efforts to Terminate

	44. On December 13, 2024, without warning, FFSL sent notices to USM seeking to terminate both the Mineral Lease and the Lithium MOU.  FFSL contends that it has the right to terminate the Mineral Lease because USM allegedly breached various provisions....
	45. In respect of the Lithium MOU, FFSL contends that because USM and FFSL did not enter into a “Lithium Carbonate Royalty Agreement” following the formal rulemaking which designated lithium carbonate as a royalty bearing substance, which FFSL suggest...
	iii. Receivership Action

	46. Also on December 13, 2024, FFSL filed a complaint in the Third Judicial District Court in Salt Lake County, along with an ex parte motion for the appointment of a receiver.7F   The complaint, like the notices, is focused on purported violations of...
	47. On December 19, 2024, USM moved to vacate the receivership order, following which a hearing was held on December 20, 2024.  At that hearing, the Court granted the motion to vacate the receivership order given that USM was given no notice and had n...
	48. At the hearing on December 20, 2024, the Court ordered an evidentiary hearing on January 3, 2025.  However, prior to the evidentiary hearing, the parties agreed to stay the proceedings to allow them to focus on settlement discussions which would i...


	V. Contemplated Sale Process
	49. On August 21, 2025, USM engaged SSG Capital Advisors, LLC (“SSG”) to explore potential going concern transactions and strategic alternatives for USM.  SSG has been working closely with the Debtor’s management team and advisors to become well-acqua...
	50. USM has received a proposed asset purchase agreement from an affiliate of Renco (the “Renco Purchaser”), under which Renco Purchaser would serve as the stalking horse purchaser for substantially all assets of USM, which would be acquired pursuant ...
	51. The Stalking Horse APA contemplates, among other things, the assignment to Renco Purchaser of the Mineral Lease and Lithium MOU, and the assumption by Renco Purchaser of liabilities under the Consent Decree-conditioned upon agreement with EPA (and...

	VI. First Day Pleadings
	52. Contemporaneously herewith, USM has filed a number of pleadings aimed at facilitating a smooth transition for USM into chapter 11, stabilizing existing business operations, and facilitating the efficient administration of this Chapter 11 Case, inc...
	B. Motion for Entry of Interim and Final Orders Authorizing the Debtor to (I) Maintain, Continue, and Renew its Property, Casualty, Liability and Other Insurance Policies and Agreements, and (II) Honor all Obligations in Respect thereof (the “Insuranc...
	53. The Debtor maintains various insurance programs providing coverage for, among other things, cargo stock, pollution, general liability, employment benefits liability, workers’ compensation liability, employment practices liability, commercial prope...
	54. The Debtor seeks entry of an order authorizing, but not directing, the Debtor to (a) continue and, to the extent necessary, revise, extend, renew, supplement, or change its prepetition Insurance Policies, Surety Bonds and LCs, or enter into new po...

	C. Motion for an Order (I) Authorizing the Debtor to (A) Continue and Maintain its Consolidated Cash Management System, (B) Continue and Maintain its Existing Bank Accounts, (C) Use Existing Business Forms and (D) Continue to Perform Intercompany Tran...
	55. Cash Management System.  In the ordinary course of its business, the Debtor manages its cash, receivables, and payables through a cash management system (the “Cash Management System”).  The Cash Management System is designed to efficiently collect...
	56. The Debtor maintains accounting controls in connection with its Cash Management System and is able to accurately trace the funds flowing through the Cash Management System to ensure that all transactions are adequately documented and readily ascer...
	57. The Debtor’s Bank Accounts.  As of the Petition Date, the Debtor maintained 8 bank accounts, 7 of which are owned by the Debtor (the “Debtor Bank Accounts”) and 1 of which is owned by a non-Debtor entity (the “non-Debtor Bank Account” and together...
	58. The Bank Accounts serve as the main operating accounts for paying items including payroll, operating fees, and bank fees.  All funds received in ordinary course by the Debtor are deposited into the Bank Accounts.
	59. As of the Petition Date, the Bank Accounts are identified on Exhibit 2 attached to the Proposed Orders to the Cash Management Motion and are described in the following table:
	60. P-Card Program.   As part of the Cash Management System, the Debtor maintains a corporate credit card program (the “Corporate Credit Card Program”), pursuant to which certain employees are issued purchasing credit cards (the “P-Cards” and the P-Ca...
	61. The P-Cards are used by the Debtor’s employees to pay for certain work-related expenses, including, but not limited to, office supplies, vendor payments, and small, non-recurring purchases made on behalf of the Debtor. Historically, the Debtor spe...
	62. Employees’ continued use of the P-Cards for work-related purposes is essential to the Debtor’s postpetition operations. Accordingly, the Debtor seeks authority, but not direction, to issue P-Cards pursuant to the P-Card Program, subject to any ter...
	63. Intercompany Transactions.  In the ordinary course of business, the Debtor regularly engages in routine transactions with a non-Debtor affiliate (collectively, the “Intercompany Transactions”) resulting in intercompany receivables and payables (th...
	64. Procurement Transactions with a non-Debtor affiliate occur as part of the ordinary course operations of the Cash Management System and are essential for the procurement of certain utilities.  For instance, Skull Valley Water Group (“Skull Valley”)...
	65. For the foregoing reasons, it is in the best interests of the Debtor, its estate, its creditors, and all other parties in interest that the Court grant the relief requested in the Cash Management Motion.

	D. Motion for Entry of an Order Authorizing the Debtor to (I) Pay Prepetition Wages and Other Compensation, and (II) Continue Employee Benefit Programs (“Wages Motion”)
	66. The Debtor employs approximately twenty-two (22) full-time and two (2) part-time employees in Salt Lake City and Rowley, Utah (collectively, the “Employees”).  None of the Employees are represented by a union or collective bargaining unit.
	67. Wages.  The Debtor pays wages (“Wages”) to its Employees.  ADP processes payment of these Wages and the related payroll taxes.  On average, the Debtor pays approximately  $160,000 in Wages and taxes on a semi-monthly basis.
	68. As of the Petition Date, the Debtor is unaware of any Employees who individually are owed Wages greater than the $17,150.00 cap established by section 507(a)(4) of the Bankruptcy Code.
	69. Leave Policies.  The Debtor offers Employees other forms of compensation, including vacation days, holidays, civic duties leave, and bereavement days.  These forms of compensation are, in certain cases, required by statute, and in all cases, usual...
	70. Vacation Days. Prior to the Petition Date, the Debtor offered its Employees the following:
	The Debtor allowed Employees to roll over up to zero hours after the vacation year of January 1 to December 31.
	71. Bereavement Leave and Civic Duties.  Prior to the Petition Date, the Debtor offered its Employees bereavement leave, and granted leave to Employees with civic duty obligations, including jury duty.
	72. Holiday Pay.  The Debtor provides paid time off for the following holidays: New Year’s Day, Good Friday, Memorial Day, Independence Day, Pioneer Day, Labor Day, First Monday of Deer Hunt Season, Thanksgiving Day, Day After Thanksgiving, Christmas ...
	73. Health and Welfare Benefits.  Prior to the Petition Date, the Debtor offered its Employees various health and welfare benefits, including medical, dental, vision, health savings, life, long-term disability, pension and 401(k).  Employees are eligi...
	74. The Debtor contributes approximately $30,000 semi-monthly towards the cost of these Health and Welfare benefits.  Employee premiums are deducted pre-tax.
	75. Expense Reimbursements.  In the ordinary course of its business, some of the Debtor’s employees incur expenses on behalf of the Debtor.  Employees that incur expenses on behalf of the Debtor are required to submit signed expense reports with suppo...
	76. Deferred Compensation Plan.  Prior to the Petition Date, the Debtor maintained a Deferred Compensation Plan for certain of its senior executives.  The plan was frozen in 2020.  The Debtor has no plan to pay any accrued and vested benefits going fo...
	77. For the foregoing reasons, I believe it is in the best interests of the Debtor, its estate, its creditors, and all other parties in interest that the Court grant the relief requested in the Wages Motion.

	Motion for an Order Providing Adequate Assurance of Utility Payments (“Utility Motion”)
	78. Several of the First Day Pleadings request authority to pay certain pre-petition claims.  I understand from my advisors that in chapter 11 matters that Federal Rule of Bankruptcy Procedure 6003 provides, in relevant part, that the Court shall not ...
	79. I have consulted with my colleagues at USM, as well as with USM’s professional advisors, regarding the relief requested in the First Day Pleadings, and understand each of the First Day Pleadings and the relief requested therein.  To the best of my...
	80. Based on my knowledge, and after reasonable inquiry, I believe that the approval of the relief requested in the First Day Pleadings is (a) necessary to enable the Debtor to transition into, and operate efficiently and successfully in, chapter 11 w...
	Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing statements are true and correct to the best of my knowledge, information, and belief.
	(Signature page to follow)



	Exhibit 5
	The Bid Procedures attached hereto as Exhibit 1, are fair, reasonable and appropriate, and are designed to maximize the value to be achieved from the Sale.
	The Assumption Procedures provided for herein are fair, reasonable and appropriate and consistent with the provisions of section 365 of the Bankruptcy Code.
	The Debtor has articulated good and sufficient business reasons for the Court to approve (i) the Bid Procedures, including the scheduling of the Bid Deadline, Auction and Sale Hearing with respect to the proposed Sale; and (ii) the establishment of pr...
	The Notice of Auction and Sale Hearing, and the Debtor’s proposed publication of the Notice of Auction and Sale Hearing, is appropriate and reasonably calculated to provide all interested parties with timely and proper notice of the Auction, the Sale,...
	The Potential Assumption and Assignment Notice is appropriate and reasonably calculated to provide each Contract Counterparty with proper notice of the Assumption Procedures. The inclusion of any Contract on a Potential Assumption and Assignment Notic...
	No further notice beyond that described in the foregoing paragraphs is required in connection with the Sale.
	The entry of this order (the “Bid Procedures Order”) is in the best interests of the Debtor, its estate, their creditors, and other parties-in-interest.
	The Motion is granted as set forth herein.
	All objections to the Motion or the relief provided herein, as they pertain to the entry of this Bid Procedures Order, that have not been withdrawn, waived or settled, and all reservations of rights included therein, hereby are overruled and denied on...
	The Bid Procedures are incorporated herein and approved, and shall apply with respect to the Sale. The Debtor is authorized to take all actions reasonable and necessary or appropriate to implement the Bid Procedures.
	The Debtor is authorized to conduct the Bidding Process (as defined in the Bid Procedures) in accordance with the Bid Procedures and without the necessity of complying with any state or local bulk transfer laws or requirements applicable to the Debtor.
	Potential Bidders (as defined in the Bid Procedures) or Qualified Bidders shall not be allowed any break-up, termination or similar fee with respect to the Assets. Moreover, all Potential Bidders and Qualified Bidders, waive any right to seek a claim ...
	The following Assumption Procedures shall govern the assumption and assignment of the Contracts in connection with the Sale, and any objections related thereto:
	On or before ______, 2025, the Debtor shall file with the Court and serve on each Contract Counterparty the Potential Assumption and Assignment Notice. In the event that the Debtor identifies any Contract Counterparty which were not served with the Po...
	The Potential Assumption and Assignment Notice served on each Contract Counterparty shall (i) identify each Contract; (ii) list the proposed calculation of the cure amount that the Debtor believes must be paid to cure all defaults outstanding under th...
	Cure Objections and/or Assignment Objections must (x) be in writing; (y) state with specificity the nature of such objection, including, if applicable, the amount of Cure Costs in dispute and (z) be filed with the Court and properly served on the Noti...
	Objections (a “Post-Auction Objection”) of any Contract Counterparty related solely to the identity of and adequate assurance of future performance provided by any Successful Bidder other than the Stalking Horse Bidder must (x) be in writing; (y) stat...
	Any Contract Counterparty to a Contract who fails to timely file and properly serve a Cure  Objection, Assignment Objection or Post-Auction Objection as provided herein will (i) be forever barred from objecting to the Cure Costs and from asserting any...
	If a Contract Counterparty files a Cure Objection or Assignment Objection satisfying the requirements of these Assumption Procedures, the Debtor and the Contract Counterparty shall meet and confer in good faith to attempt to resolve any such objection...
	Consideration of unresolved Cure Objections, Assignment Objections and Post- Auction Objections relating to all Contracts, if any, will be held at the Sale Hearing, provided, however, that (i) any Contract that is the subject solely of a Cure Objectio...
	A timely filed and properly served Cure Objection or Assignment Objection or Post-Auction Objection will reserve the filing Contract  Counterparty’s rights relating to the Contract, but will not be deemed to constitute an objection to the relief gener...
	The Debtor’s assumption and/or assignment of a Contract is subject to approval by the Court, consummation of the Sale and receipt of a Confirmation Notice (as defined below). Absent consummation of the Sale, receipt of a Confirmation Notice and entry ...
	Within ten (10) days following the assumption and assignment of any Contract to the Successful Bidder, the Debtor shall file with the Court and shall serve each Contract Counterparty whose Contract the Debtor assumed and/or assigned with a notice of a...
	The Debtor’s decision to assume and assign the Contracts to the Successful Bidder is subject to the Court’s approval and the closing of the Sale. Accordingly, absent the Court’s approval and the closing of the Sale, the Contracts shall not be deemed ...

	Service and publication of the Notice of Auction and Sale Hearing are sufficient to provide effective notice to all interested parties of, inter cilia, the Bid Procedures, the Auction, the Sale Hearing, the Sale and the Assumption Procedures in accord...
	On or before the date that is three (3) days after entry of this Bid Procedures Order, the Debtor will cause the Notice of Auction and Sale Hearing to be sent by first-class mail postage prepaid, to the following: (a) Office of the United States Trust...
	In addition to the foregoing, on or before five (5) business days after entry of the Bid Procedures Order, the Debtor shall, subject to applicable submission deadlines,  publish the Notice of Auction and Sale Hearing once in the national edition of th...
	Within 24 hours following conclusion of the Auction, the Debtor shall file a notice on the Court’s docket identifying the Successful Bidder(s) for the Assets and any applicable Next-Highest Bidder(s).
	The Potential Assumption and Assignment Notice, and the other Assumption Procedures set forth herein, are sufficient to provide effective notice pursuant to Bankruptcy Rules 2002(a)(2), 6004(a) and 6006(c) to the Contract  Counterparties of the Debtor...
	Bid Deadline. As further described in the Bid Procedures Motion, the deadline for submitting bid for the Assets (the “Bid Deadline”) is October 24, 2025 at 12:00 p.m (EST).  No bid shall be deemed to be a Qualified Bid unless such bid meets the requir...
	Auction. If at least two Qualified Bids including the Stalking Horse Bid) are received by the Bid Deadline with regard to the Assets, the Debtor will conduct an Auction in accordance with the Bid Procedures, which Auction shall take place on October 3...
	Each Qualified Bidder participating in the Auction will be required to confirm, in writing, that (a) it has not engaged in any collusion with respect to the Bidding Process or on the record at the Auction, (b) its Qualified Bid is a good faith bona fi...
	Sale Hearing. The Sale Hearing shall be held before the Court on November 7, 2025 at T.B.D. (EST)  before the Honorable Judge Brendan L. Shannon, United States Bankruptcy Judge for the Bankruptcy Court for the District of Delaware. The Debtor shall fi...
	Sale Objection Deadline. The deadline to object to the relief requested in the Motion, including entry of the proposed Sale Order (a “Sale Objection”) is October 24, 2025 at 4:00 p.m. (EST) (the “Sale Objection Deadline”). A Sale Objection must be fil...
	Post-Auction Objection Deadline. Objections to (i) the conduct at the Auction (if held) or (ii) solely with respect to the Contract Counterparties to the Contracts, to the specific identity of and adequate assurance of future performance provided by t...
	Any party that seeks to object to the relief requested in the Motion pertaining to approval of the Sale shall file a formal written objection that complies with the objection procedures as set forth herein and in the Motion, as applicable.
	Objections, if any, must be: (i) be in writing; (ii) signed by counsel or attested to by the objecting party; (iii) in conformity with the applicable provisions of the Bankruptcy Rules and the Local Rules; (iv) state with particularity the legal and f...
	Failure to file a Sale Objection on or before the Sale Objection Deadline (a) shall forever bar the assertion, whether at any Sale Hearing or thereafter, of any objection to the Motion, to entry of the Sale Order, and/or to the consummation and perfor...
	This Bid Procedures Order shall be binding in all respects upon any trustees, examiners, “responsible persons” or other fiduciaries appointed in the Debtor’s bankruptcy cases or upon a conversion to chapter 7 under the Bankruptcy Code.
	Nothing herein shall be deemed to or constitute the assumption, assignment or rejection of any Contract.
	Notwithstanding any provision in the Bankruptcy Rules to the contrary, the stays provided for in Bankruptcy Rules 6004(h) and 6006(d) are waived and this Bid Procedures Order shall be effective immediately and enforceable upon its entry.
	In the event of any conflict between this Order and the Bid Procedures, this Order shall govern in all respects.
	The requirements set forth in Local Rules 6004-1, 9006-1, and 9013-1 are hereby satisfied or waived.
	This Court shall retain exclusive jurisdiction over any matters related to or arising from the implementation of this Order.
	Description of the Assets to be Sold
	Timeline
	Confidentiality Agreement
	Determination by the Debtor
	Due Diligence
	Bid Deadline
	Bid Requirements
	a redline of the Stalking Horse APA marked to reflect any proposed amendments and modifications to the Stalking Horse APA;
	a statement providing that the Potential Bidder’s offer is binding and irrevocable until the later of (i) the Closing Date (as defined herein), or (ii) twenty (20) days after the Sale Hearing (unless selected as the Next-Highest Bidder (as defined bel...
	a statement providing for a Closing Date that occurs on or before the date that is sixty-five (65) days following the Petition Date;
	a statement providing that such Bid is not subject to any due diligence or financing contingency;
	a statement providing that the Potential Bidder agrees to serve as a backup bidder (the “Next-Highest Bidder”) if the Potential Bidder’s Qualified Bid (as defined below) is the next highest and best bid after the Successful Bid (as defined below) (the...
	providing adequate assurance of future performance information (the “Adequate Assurance Information”), including (i) information about the Potential Bidder’s financial condition, such as federal tax returns for two years, a current financial statement...
	(a) a deposit in the form of a certified check or wire transfer, payable to the order of the Debtor, in the amount of ten percent (10%) of cash consideration portion of the Bid, which funds will be deposited into an interest bearing escrow account to ...
	 requires any indemnification of the Potential Bidder in its Purchase Agreement;
	 is not received by the Bid Deadline;
	 is subject to any contingencies (including representations, warranties, covenants and timing requirements) of any kind or any other conditions precedent to such party’s obligation to acquire the relevant Assets;
	 seeks any bid protections; or
	 does not, in the Debtor’s determination (after consultation with the Consultation Parties), include a fair and adequate price or the acceptance of which would not be in the best interests of the Debtor’s estate or the Auction.

	Credit Bidding
	Auction
	Jurisdictional Consent
	Acceptance of Qualified Bids
	No Fees for Potential Bidders or Qualified Bidders
	Sale Hearing
	Return of Good Faith Deposit
	Reservation of Rights and Modifications
	Next-Highest Bidder


	ARTICLE I  DEFINITIONS
	1.1 Definitions. The following terms have the following meanings for the purposes of this Agreement:

	ARTICLE II  PURCHASE AND SALE; CLOSING
	2.1 Purchase and Sale. Pursuant to sections 105, 363, and 365 of the Bankruptcy Code, on the terms and subject to the conditions set forth in this Agreement (including entry of the Sale Order), at the Closing, Seller shall sell, convey, transfer, assi...
	(a) Accounts Receivable;
	(b) Inventory;
	(c) Owned Real Property;
	(d) Fixtures and Equipment, including IT Equipment, including but not limited to those identified on Schedule 2.1(d);
	(e) Intellectual Property, including but not limited to the Intellectual Property identified on Schedule 2.1(e);
	(f) each Contract listed on Schedule 2.1(f), (such Contracts, collectively, the “Assumed Contracts”);
	(g) all leasehold rights in personal property leased by Seller and used or held for use primarily in connection with the Business;
	(h) all of Seller’s rights under confidentiality or non-disclosure agreements with respect to confidential treatment of information Related to the Business or the Purchased Assets and with respect to solicitation and hiring of Scheduled Employees;
	(i) all of Seller’s books and records, and the corporate charter, seal, minute books, stock record books and other similar documents, including all personnel records (including all human resources and other records) relating to the Transferred Employees;
	(j) all Claims and Actions, other than Avoidance Actions, owned by or available to Seller (i) Related to the Business or related to the Purchased Assets, the Assumed Liabilities, or the acquisition, ownership, management, operation, use, function, or ...
	(k) all Permits (including Environmental Permits), and all pending applications therefor, in each case, to the extent Related to the Business and necessary for the current operation and conduct of the Business and Purchased Assets (the “Transferred Pe...
	(l) All of Seller’s right, title, and interests in and to the Skull Valley Joint Venture; provided, however, to the extent such rights, title, and interests cannot be transferred or assigned effectively without the consent of third parties, which cons...
	(m)
	(n) Transferred Pension Assets;
	(o) all credits, prepaid expenses, prepayments, deferred charges, advance payments, refunds, customer deposits and security deposits, prepaid items and duties, customer or vendor rebates, credits or other refunds, earnest deposits, bid, performance, l...
	(p) any claim, interest, right, award, recovery, indemnity, warranty, right to insurance proceeds, rebate, right of set off, refund, reimbursement, audit right, duty, obligation, liability or other intangible right in favor of or owed to Seller (other...
	(q) all of Seller’s rights under invention, intellectual property assignment, non- competition, non-solicitation of customers and Employees, and non-disparagement agreements, with current and former Employees and agents of Seller or third party to the...
	(r) all customer and supplier lists Related to the Business and all telephone and telephone facsimile numbers and other directory listings of the Business;
	(s) all goodwill, customer and referral relationships, other intangible property, and all privileges and rights of set-off, in each case, Related to the Business or to the extent attributable to the Purchased Assets or the Assumed Liabilities;
	(t) all rights of Seller under or pursuant to all warranties, representations and guarantees made by suppliers, manufacturers, and contractors to Seller to the extent related to the Purchased Assets;
	(u) any refund of any Taxes paid by or allocable to Seller other than any refund of Taxes that are Excluded Liabilities;
	(v) all rights of any nature, including any recoveries and any claims, rights, causes of action or proceeds from any current and historical primary, excess and umbrella policies, self-insurance and captive insurance company arrangements, casualty, wor...
	(w) prepaid expenses of Seller and any of their respective Affiliates to the extent attributable to a Purchased Asset or otherwise Related to the Business;
	(x) all rights of Seller in and to any of the “EPA Special Accounts,” as such term is defined in the Consent Decree;
	(y) other than any Excluded Asset, all right, title, and interest of Seller in, for or under the Business and other assets, properties or rights of every kind and description, wherever located, whether real, personal, or mixed, tangible or intangible,...
	(z) the Ace Commercial Tort Claim;
	(aa) Claims and Actions of Seller, including Avoidance Actions, against The Renco Group, Inc. and/or its Affiliates; and
	(bb) all proceeds and products of any and all of the foregoing Purchased Assets.

	2.2 Excluded Assets. Notwithstanding anything to the contrary contained in Section 2.1 above or any other provision of this Agreement or any Transaction Document, the following assets are not being sold, assigned, transferred, or conveyed to Purchaser...
	(a) all Cash and Cash Equivalents, security entitlements, securities accounts, commodity contracts and commodity account and including any cash collateral that is collateralizing any letters of credit or insurance policies;
	(b) Avoidance Actions (other than Avoidance Actions against The Renco Group, Inc. and/or its Affiliates);
	(c) the Cash Consideration;
	(d) data files, archive files, systems documentation, and other data processing information and records relating solely to any of the Excluded Assets;
	(e) all insurance policies;
	(f) all Contracts (other than Assumed Contracts) (the “Excluded Contracts”);
	(g) all current and prior directors’ and officers’ liability insurance policies maintained by Seller and all rights of any nature with respect thereto, including all insurance recoveries thereunder and rights to assert claims with respect to any such ...
	(h) the rights which accrue or will accrue to Seller under this Agreement and the Transaction Documents;
	(i) any rights, claims, or causes of action to the extent related to Excluded Assets described herein;
	(j) any tangible or intangible asset held by Seller pursuant to a lease, license, contract, or other agreement where such lease, license, contract, or other agreement is an Excluded Contract;
	(k) all securities, whether capital stock or debt, of Seller, other than those set forth on Schedule 2.1(l);
	(l) all Personal Information that Seller is prohibited by Applicable Law, including applicable Privacy Laws, or by any of Seller’s public-facing policies, notices or other disclosures from delivering or transferring to Purchaser;
	(m) all personnel records (including all human resources and other records) of Employees who are not Transferred Employees;
	(n) all open purchase orders for goods and services with customers of the Business outstanding as of the Closing;
	(o) all open orders for goods and services with suppliers of the Business that remain unfulfilled as of the Closing;
	(p) any Benefit Plan other than Seller Pension Plan and any trusts, funding vehicles, insurance policies, administrative services agreements, files and records, and other assets, related thereto (other than with respect to the Seller Pension Plan);
	(q) documents that (i) Seller is required by Applicable Law to retain, (ii) if transferred would violate any Applicable Laws (including with respect to privacy), or (iii) are subject to any attorney-client, work product or similar privilege with respe...
	(r) any assets, properties and rights described or set forth on Schedule 2.2(r); and
	(s) any bank accounts Related to the Business.

	2.3 Assumed Liabilities. On the terms and conditions contained in this Agreement, Purchaser shall, after the Closing, assume and be liable and responsible for paying and satisfying, solely and only the following Liabilities, all items not set forth be...
	(a) the Wells Fargo Obligations;
	(b) all Liabilities exclusively arising in connection with or from the use of the Purchased Assets or operation of the Business after the Closing;
	(c) all Liabilities under the Assumed Contracts, in each case to the extent arising out of any event, fact, act, omission, or condition occurring after the Closing and excluding any Liabilities arising from or relating to any breaches under such Assum...
	(d) all Liabilities assumed by Purchaser pursuant to Section 5.5, in each case to the extent arising out of any event, fact, act, omission, or condition occurring after the Closing;
	(e) all Liabilities related to the Assigned Actions to the extent arising out of any event, fact, act, omission, or condition occurring after the Closing;
	(f) all Cure Costs payable pursuant to Section 2.7(a);
	(g) Liabilities for accrued and unpaid vacation, holidays, sick pay and other paid time- off for the Transferred Employees (the “Assumed PTO”);
	(h) Transferred Pension Liabilities;
	(i) all Liabilities under any Transferred Permit to the extent arising out of any event, fact, act, omission, or condition occurring after the Closing;
	(j) all Liabilities for Taxes imposed on or with respect to the Purchased Assets or the Business that are attributable to any period or portion thereof beginning after the Closing;
	(k) all Liabilities for Prepetition County Taxes;
	(l) all obligations due and owing under the Consent Decree; and
	(m) all other Liabilities identified on Schedule 2.3(m).

	2.4 Excluded Liabilities. Anything in this Agreement or in any other Transaction Document to the contrary notwithstanding, except for the Assumed Liabilities set forth in Section 2.3, Purchaser shall not assume, be obligated to pay, perform or otherwi...
	(a) any Indebtedness of Seller other than the Wells Fargo Obligations;
	(b) any Liability to the extent arising out of any Excluded Asset, including the Excluded Contracts;
	(c) all Claims or Actions pending on or before the Closing against Seller and all Claims or Actions against or giving rise to liabilities or obligations of the Business or the Purchased Assets based on acts or omissions by Seller prior to the Closing ...
	(d) all drafts or checks outstanding at the Closing under which Seller is obligated;
	(e) indemnification or advancement of expenses for any current or former officer or director of Seller or any of the Subsidiaries of Seller;
	(f) all Liabilities for trade or accounts payable and other obligations of payment to any Person to the extent arising prior to the Closing;
	(g) any Liability with respect to any of the current or former Employees arising prior to the Closing, other than the Assumed PTO;
	(h) any and all (i) Taxes allocated to, of or imposed on Seller (or any member or Affiliate of Seller), (ii) Taxes imposed on or with respect to the Business or the Purchased Assets that are attributable to any period or portion thereof ending on or p...
	(i) other than its obligations under the Consent Decree, any Environmental Liability arising out of or relating to (i) the Excluded Assets, (ii) the conduct of the Business or the ownership or operation of the Business and the Purchased Assets, in eac...
	(j) all Liabilities relating to (i) the collection, storage, transmission, use or disposal of any Personal Information of any third party, in each case, on or before the Closing, and (ii) the transfer of any such Personal Information to Purchaser to t...
	(k) all Liabilities, including any Claims or Actions, with respect to current or former Employees (or their representatives or beneficiaries) or employees of any ERISA Affiliate, or any officers, directors, retirees, independent contractors, consultan...
	(l) any payment obligation or liability, contingent or otherwise, for brokerage or finders’ fees or similar payment in connection with this Agreement (including all Allowed Professional Fees and all amounts necessary to wind down the Seller’s bankrupt...
	(m) all Liabilities relating to, arising from or with respect to the failure to comply with any bulk sales laws;
	(n) all Liabilities relating to, arising from or with respect to any worker’s compensation claims and any other occurrence-based claim to the extent arising out of any event, fact, act, omission, or condition occurring prior to the Closing, irrespecti...
	(o) all Liabilities of Seller under or arising out of the Transaction Documents and all Liabilities for which Seller or any of their respective Affiliates are expressly made responsible pursuant to this Agreement or any other Transaction Document;
	(p) subject to Section 2.4(h), all Liabilities relating to, arising from or with respect to, the conduct of the Business or to the Purchased Assets (and the use thereof) arising or accruing at any time at or prior to the Closing;
	(q) all Liabilities that existed, arose, or were incurred (i) prior to the Petition Date unless assumed in Section 2.3, or (ii) subsequent to the Petition Date and prior to the Closing Date, unless expressly assumed herein, including in each case of (...
	(r) any other Liability of any kind, whether known or unknown, contingent or noncontingent, matured or otherwise, whether currently existing or hereinafter created, other than an Assumed Liability.

	2.5 Purchase Price
	(a) The aggregate purchase price for the purchase, sale, assignment and conveyance of Seller’s respective right, title and interest in, to and under the Purchased Assets will consist of the following (collectively, the “Purchase Price”):
	(i) an amount in cash equal to the Cash Consideration;
	(ii) the assumption of the Wells Fargo Obligations;
	(iii) the assumption of the Renco Global Obligations;
	(iv) the assumption of the Bridge Loan Agreement Obligations;
	(v) the Credit Bid Amount;
	(vi) the aggregate amount of the Cure Costs payable pursuant to Section 2.7(a);
	(vii) the assumption of all other Assumed Liabilities;

	(b) In accordance with the foregoing, Purchaser shall (i) deliver, or cause to be delivered, to (1) Seller an aggregate amount in cash equal to the Cash Consideration (the “Closing Date Payment”) and (2) as promptly as practicable following the Closin...

	2.6 Purchase Price Allocation. Within ninety (90) days after the Closing Date, Purchaser will prepare or cause to be prepared and delivered to Seller an allocation of the Purchase Price (and any other items constituting consideration for Tax purposes)...
	2.7 Assumption and Assignment of Contracts.
	(a) Seller shall transfer and assign all Assumed Contracts to the Purchaser, and Purchaser shall assume all Assumed Contracts from Seller as of the Closing Date pursuant to section 365 of the Bankruptcy Code and the Sale Order.  In connection with suc...
	(b) In the case of licenses, certificates, approvals, authorizations, leases, Contracts, and other commitments included in the Purchased Assets that cannot be transferred or assigned effectively without the consent of third parties, which consent has ...

	2.8 Closing.
	(a) The Closing shall take place remotely, via electronic exchange of documents, at 10:00 a.m., prevailing Eastern time, on the date that is three (3) Business Days after the satisfaction or waiver of the conditions precedent set forth in Articles VI ...
	(b) At the Closing, Seller shall deliver counterparts of the following to Purchaser:
	(i) a bill of sale and assignment and assumption agreement in the form attached hereto as Exhibit 2.8(b)(i) (the “Bill of Sale, Assignment and Assumption Agreement”) duly executed by Seller;
	(ii) an assignment of Intellectual Property in the form attached hereto as Exhibit 2.8(b)(ii) (the “IP Assignment”) duly executed by Seller;
	(iii) a certificate from Seller signed by an authorized officer of Seller on behalf of Seller, dated as of the Closing Date, certifying as to the satisfaction of the conditions set forth in Sections 6.1, 6.2, and 6.9 hereof;
	(iv) with respect to each parcel of Owned Real Property, (1) a duly executed special warranty deed (or the local equivalent thereof), in form and substance as required by local Law or custom so that such deed will be in recordable form, conveying the ...
	(v) with respect to each Assumed Contract constituting a real property lease, an assignment and assumption agreement conveying such real property lease to Purchaser, in each case in customary form reasonably approved by Purchaser (each, a “Lease Assig...
	(vi) a certificate of the Secretary or an Assistant Secretary of Seller certifying as to the incumbency and signatures of the executing officers of Seller;
	(vii) duly executed counterparts to each other Transaction Document;
	(viii) from Seller (or if Seller is disregarded for U.S. federal income tax purposes, its regarded owner), an IRS Form W-9 with respect to Seller, duly completed and executed;
	(ix) all personnel records relating to the Transferred Employees; provided, that the delivery obligations of Seller hereunder shall be deemed satisfied if such personnel records remain at the Facility;
	(x) such other instruments and documents as may be reasonably requested by Purchaser at least five (5) Business Days prior to Closing in order to consummate the transactions contemplated under this Agreement.

	(c) At the Closing, Purchaser shall deliver the following to Seller:
	(i) payment of the Closing Date Payment pursuant to Section 2.5;
	(ii) duly executed counterpart of the Bill of Sale, Assignment and Assumption Agreement;
	(iii) duly executed counterpart of the IP Assignment;
	(iv) duly executed counterpart of the Lease Assignment Agreement;
	(v) duly executed counterparts of each other Transaction Document;
	(vi) a certificate of Purchaser, dated as of the Closing Date, as to the satisfaction of the conditions set forth in Sections 7.1 and 7.2;
	(vii) such other instruments and documents as may be reasonably requested by Seller at least five (5) Business Days prior to Closing in order to consummate the transactions contemplated under this Agreement.


	2.9 Withholding. Purchaser shall be entitled to deduct and withhold from amounts payable pursuant to this Agreement any amounts required to be deducted and withheld under the Code or any provision of any U.S. federal, state, local, or foreign Tax Law....

	ARTICLE III  REPRESENTATIONS AND WARRANTIES OF SELLER
	3.1 Due Incorporation; Good Standing. Seller is duly organized, validly existing and in good standing under the Laws of its jurisdiction of organization. Seller has all requisite limited liability company or similar power and authority to own, lease a...
	3.2 Due Authorization. Subject to entry of the Sale Order, (a) Seller has all necessary power and authority to execute and deliver this Agreement and the other Transaction Documents to which Seller is a party and to perform its obligations hereunder a...
	3.3 Compliance With Laws.  Seller is in material compliance with all Applicable Laws and the Business is in material compliance with all Applicable Laws. Seller has not received any written notice of (i) any investigation or review by any Governmental...
	3.4 Title to Assets; Sufficiency of Assets; Condition of Assets.  Seller has good and valid legal and beneficial title to, or a valid, binding and enforceable leasehold interest in, as applicable, all of the Purchased Assets, and such Purchased Assets...
	3.5 Pension Plan.  The Seller Pension Plan is the sole defined benefit pension plan maintained, contributed to, or required to be contributed to by Seller or any of its Affiliates that is subject to Title IV of ERISA.  The Seller Pension Plan has, sin...

	ARTICLE IV  REPRESENTATIONS AND WARRANTIES OF PURCHASER
	4.1 Due Organization. Purchaser is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Delaware with all requisite power and authority to own and operate its assets and properties as they ar...
	4.2 Due Authorization. Purchaser has full power and authority to enter into this Agreement and its Transaction Documents and to consummate the transactions contemplated hereby and thereby. The execution, delivery and performance by Purchaser of this A...

	ARTICLE V  COVENANTS
	5.1 Access to Information and the Facility.  From the date of this Agreement to the earlier of the Closing Date or the date this Agreement is terminated, Seller shall give Purchaser and its representatives, upon reasonable advance written notice, reas...
	5.2 Interim Operations of the Business.  Except (i)(1) as required by Applicable Law, (2) as required by the Ratification Agreement or the Prepetition Loan Documents (to the extent then in effect), or (3) as authorized by any Order of the Bankruptcy C...
	5.3 Cooperation.  Subject to the terms and conditions set forth in this Agreement, the Parties shall cooperate with each other and use their respective commercially reasonable efforts to: (i) take or cause to be taken all actions reasonably necessary,...
	5.4 Preservation of Records; Post-Closing Access and Cooperation.
	(a) For a period of six (6) years after the Closing Date or such other period (if longer) required by Applicable Law, Purchaser shall preserve and retain all corporate, accounting, legal, auditing, human resources and other books and records included ...
	(b) Nothing in this Section 5.4 shall require Purchaser to take any such action if (i) such action (1) could result in a waiver or breach of any attorney-client, attorney work product, or other legally recognized privileges or immunity from disclosure...

	5.5 Employees and Benefits.
	(a) As of the Closing, Seller shall terminate the employment of all of those Employees identified on Schedule 5.5(a). Schedule 5.5(a) hereto shall be amended from time to time prior to the Closing (i) to delete any individuals who are no longer employ...
	(b) It is understood and agreed between the Parties that all provisions contained in this Agreement with respect to Benefit Plans or Employee compensation are included for the sole benefit of the respective Parties hereto and do not and shall not crea...
	(c) To the extent permissible under the Benefit Plans as of the Closing Date, Purchaser shall administer COBRA continuation coverage (other than with respect to flexible spending accounts) for M&A Qualified Beneficiaries (as defined in COBRA) employee...
	(d) As of the Closing Date, Purchaser shall assume all Liabilities for all accrued benefits in respect of the Transferred Employees under the Seller Pension Plan in accordance with applicable Laws and the terms of such Seller Pension Plan (such Liabil...

	5.6 Confidentiality. The Parties acknowledge and agree that from and after the Closing, all non-public information relating to the other Parties, including, in respect of Purchaser, the Business, the Purchased Assets, and the Assumed Liabilities, is v...
	5.7 Public Announcements. Purchaser and Seller will consult with each other before issuing any press release or otherwise making any public statements or disclosures with respect to the transactions contemplated by this Agreement, including the terms ...
	5.8 Tax Matters.
	(a) Transfer Taxes. To the extent that any sales, purchase, transfer, stamp, documentary stamp, registration, use or similar taxes (collectively, the “Transfer Taxes”) are payable by reason of the sale of the Purchased Assets under this Agreement, suc...
	(b) Property Taxes. All Property Taxes levied with respect to the Purchased Assets for any Taxable period falling entirely within the period ending on or before the Closing Date shall be the responsibility of Seller. All Property Taxes levied with res...
	(c) Cooperation and Audits. Purchaser and Seller will cooperate fully with each other regarding Tax matters and will make available to the other as reasonably requested all information, records, and documents relating to Taxes with regard to the Purch...
	(d) Preparation of Tax Returns and Payment of Taxes.
	(i) Seller shall prepare and timely file (i) all Tax Returns with respect to the Purchased Assets and the Business for any Tax period ending on or before the Closing Date (the “Applicable Seller Prepared Returns”) (and Purchaser shall cooperate with S...
	(ii) Except as otherwise provided by Section 5.8(a), Purchaser shall prepare and timely file all Tax Returns with respect to the Purchased Assets and the Business for any Tax period ending after the Closing Date, excluding, for the avoidance of doubt,...


	5.9 Use of Names and Marks. As soon as reasonably practicable after the Closing, but in no event more than thirty (30) Business Days after the Closing, Seller shall cause an amendment to the certificate or articles of incorporation or formation (or an...
	5.10 No Successor Liability. The Parties hereto agree that the Sale Order shall provide that, to the fullest extent permitted by Applicable Law (including under section 363(f) of the Bankruptcy Code), (a) Purchaser shall not be liable for any Liabilit...
	5.11 Insurance Matters.
	(a) Seller shall, and shall cause their Affiliates to, assign, to the extent assignable, to Purchaser any and all proceeds owing to Seller under Seller’s or any of their respective Affiliates’ third-party insurance policies written prior to the Closin...
	(b) From and after the Closing Date, Seller agrees that, with respect to acts, omissions, events, or circumstances relating to the Business and the Purchased Assets that occurred or existed on or prior to the Closing, whether known or unknown, and tha...

	5.12 Title Insurance Policies. From the date of this Agreement to the earlier of the Closing Date or the date this Agreement is terminated, Seller shall use commercially reasonable efforts to cooperate with Purchaser, at Purchaser’s sole expense and a...
	5.13 Refunds and Remittances. To the extent Seller, on the one hand, and Purchaser on the other hand, receives any payment to which the other Party is entitled, each of Purchaser on the one hand, and Seller, on the other hand, agree to promptly remit ...

	ARTICLE VI  CONDITIONS PRECEDENT TO OBLIGATIONS OF PURCHASER
	6.1 Accuracy of Representations. The representation and warranties of Seller contained in this Agreement (without giving effect to any materiality limitations, such as “material,” “in all material respects,” and “Material Adverse Effect” set forth the...
	6.2 Compliance with Agreements and Covenants. Seller shall have performed and complied in all material respects with all of the covenants, obligations and agreements contained in this Agreement to be performed and complied with by it on or prior to th...
	6.3 Mineral Lease.  A mineral lease and/or royalty agreement with the State of Utah that addresses, to the reasonable satisfaction of Purchaser, all matters associated with the mining of magnesium and lithium in the State of Utah shall be in full forc...
	6.4 Consent Decree.  Seller and Purchaser shall have reached agreement with the United States Environmental Protection Agency and the State of Utah, satisfactory to Purchaser in its sole discretion, which agreement shall provide for the following: (i)...
	6.5 Receivership Action Dismissal.  The Receivership Court shall have entered an order dismissing the Receivership Action with prejudice.
	6.6 Water Rights.  A voluntary agreement with the State of Utah regarding water rights, in form and substance satisfactory to Purchaser, shall be in full force and effect as of the Closing Date.
	6.7 No Prohibition.  No law or injunction shall have been adopted, promulgated or entered by any Governmental Authority which prohibits, and no lawsuit or proceeding shall be pending which would be reasonably expected to prohibit, the consummation of ...
	6.8 Entry of Sale Order.  The Sale Order shall have been entered by the Bankruptcy Court, shall be in full force and effect, shall not have been vacated, reversed, stayed, modified or amended as of the Closing Date, and shall have become final and no ...
	6.9 No Material Adverse Effect.  Since the date of this Agreement, no Material Adverse Effect shall have occurred.

	ARTICLE VII  CONDITIONS PRECEDENT TO OBLIGATIONS OF SELLER
	7.1 Accuracy of Representations. The representations and warranties of Purchaser contained in this Agreement shall be true and correct on and as of the Closing, except to the extent expressly made as of an earlier date, in which case such representati...
	7.2 Compliance with Agreements and Covenants.  Purchaser shall have performed and complied in all material respects with all of its covenants, obligations and agreements contained in this Agreement to be performed and complied with by it on or prior t...
	7.3 No Prohibition.  No law or injunction shall have been adopted, promulgated or entered by any Governmental Authority which prohibits, and no lawsuit or proceeding shall be pending which would be reasonably expected to prohibit, the consummation of ...
	7.4 Entry of Sale Order.  The Sale Order shall have been entered by the Bankruptcy Court, shall be in full force and effect, shall not have been vacated, reversed, stayed, modified or amended as of the Closing Date, and shall have become final and no ...

	ARTICLE VIII  TERMINATION
	8.1 Termination.  This Agreement may be terminated at any time on or prior to the Closing Date:
	(a) With the mutual written consent of Purchaser and Seller;
	(b) By either Purchaser or Seller if the Closing shall not have occurred on or before sixty-five (65) days after the Petition Date (as may be extended pursuant to Section 8.1(j)) (the “Termination Date”); provided, that the right to terminate this Agr...
	(c) By Seller, if Purchaser shall have breached or failed to perform any of its representations, warranties, covenants, or other agreements contained in this Agreement, which breach or failure to perform (i) would give rise to the failure of a conditi...
	(d) By Purchaser, if Seller shall have breached or failed to perform any of their representations, warranties, covenants, or other agreements contained in this Agreement, which breach or failure to perform (i) would give rise to the failure of a condi...
	(e) By Seller, if (i) all of the conditions set forth in Article VI have been satisfied or waived (other than those conditions that by their terms are to be satisfied at the Closing), and (ii) Purchaser fails to proceed with and consummate the Closing...
	(f) By Purchaser, if (i) all of the conditions set forth in Article VII have been satisfied or waived (other than those conditions that by their terms are to be satisfied at the Closing), and (ii) Seller fails to proceed with and consummate the Closin...
	(g) By Purchaser, if (i) Seller files a motion to have the Bankruptcy Court enter an Order (1) dismissing the Bankruptcy Case, or (2) converting the Bankruptcy Case into cases under chapter 7 of the Bankruptcy Code or appointing a trustee in the Bankr...
	(h) By either Purchaser or Seller if any Governmental Authority shall have issued an order, decree, or ruling or taken any other action permanently restraining, enjoining, or otherwise prohibiting the transactions contemplated by this Agreement, and s...
	(i) Automatically if Seller consummates any Alternative Transaction with someone other than Purchaser involving the Purchased Assets; or
	(j) By Purchaser if: (i) the Auction shall not have been held, conducted, or concluded on or before fifty-five (55) days after the Petition Date; (ii) Purchaser is not selected and designated as the Successful Bidder or Back-Up Bidder in the Notice of...

	8.2 Effect of Termination.  In the event of termination of this Agreement by either Purchaser or Seller as provided in Section 8.1, this Agreement will forthwith become void and have no further force or effect, without any liability (other than as set...

	ARTICLE IX  BANKRUPTCY COURT MATTERS
	9.1 Alternative Transactions.
	(a) Consummation of the transactions contemplated hereby is subject to approval by the Bankruptcy Court and the consideration by the Seller of higher or better competing bids in accordance with the Bidding Procedures. From and after the date hereof un...
	(b) If, upon completion of the Auction, Seller has agreed to sell its assets under an Alternative Transaction, Seller may select Purchaser as the Back-Up Bidder or may select another Back- Up Bidder as provided in the Bidding Procedures. Purchaser her...

	9.2 Bankruptcy Actions.
	(a) On the Petition Date, Seller shall file the Bidding Procedures Motion with the Bankruptcy Court seeking entry of the Bidding Procedures Order approving, among other things, the execution, delivery, and performance of this Agreement by Seller, othe...
	(b) Each of Seller and Purchaser shall (i) appear formally or informally in the Bankruptcy Court if reasonably requested by the other Party or required by the Bankruptcy Court in connection with the transactions contemplated by this Agreement, and (ii...
	(c) No later than the times set forth in the Bidding Procedures Order (as may be modified pursuant to the terms thereof with the prior written consent of Purchaser), Seller will (subject to Purchaser’s and Seller’s rights and obligations set forth in ...
	(d) If the Sale Order, or any other orders of the Bankruptcy Court relating to this Agreement or the transactions contemplated hereby are appealed by any Person (or if any petition for certiorari or motion for reconsideration, amendment, clarification...
	(e) Purchaser and Seller shall consult with each other regarding pleadings, notices and filings that either of them intends to file with the Bankruptcy Court in connection with, or which might reasonably be expected to affect the Bankruptcy Court’s ap...

	9.3 Sale Order. The Sale Order shall, among other things, (a) approve, pursuant to sections 105, 363 and 365 of the Bankruptcy Code (i) the execution, delivery and performance by Seller of this Agreement, (ii) the sale of the Purchased Assets to Purch...

	ARTICLE X  MISCELLANEOUS
	10.1 Survival.  The Parties agree that the representations, warranties, covenants or agreements contained in this Agreement (other than with respect to Section 5.6) will not survive the Closing hereunder, and none of the Parties will have any liabilit...
	10.2 Notices.  Any notice, request, instruction or other document to be given hereunder by a party hereto shall be in writing and shall be deemed to have been given, (a) when received if given in person or by courier or a courier service, (b) on the d...
	(a) If to Seller, addressed as follows:
	(b) If to Purchaser, addressed as follows:

	10.3 Entire Agreement.  This Agreement (including any exhibits and schedules hereto) and the other Transaction Documents represents the entire understanding and agreement between the Parties with respect to the subject matter hereof and thereof and su...
	10.4 Amendments and Waivers.  This Agreement can be amended, supplemented or changed, and any provision hereof can be waived, only by written instrument making specific reference to this Agreement signed, in the case of an amendment, supplement or cha...
	10.5 Counterparts.  This Agreement may be executed in counterparts and such counterparts may be delivered in electronic format (including by email), all of which shall be considered an original and one and the same agreement. Such delivery of counterp...
	10.6 Interpretation; Construction.
	(a) The Article and Section headings contained in this Agreement are solely for the purpose of reference, are not part of the agreement of the Parties, and shall not in any way affect the meaning or interpretation of this Agreement.
	(b) Unless otherwise specified in this Agreement or the context otherwise requires: (i) the words “hereof,” “herein,” and “hereunder” and words of similar import, when used in this Agreement, shall refer to this Agreement as a whole and not to any par...
	(c) Unless otherwise specified in this Agreement, any deadline or time period set forth in this Agreement that by its terms ends on a day that is not a Business Day shall be automatically extended to the next succeeding Business Day. Unless otherwise ...
	(d) Unless otherwise specified in this Agreement all references in this Agreement (i) to any Contract, other agreement, document, or instrument (excluding this Agreement) mean such Contract, other agreement, document, or instrument as amended, supplem...
	(e) With regard to each and every term and condition of this Agreement, the Parties understand and agree that the same have or has been mutually negotiated, prepared, and drafted, and that if at any time the Parties desire or are required to interpret...
	(f) All capitalized terms in this Agreement (including the exhibits and schedules hereto) shall have the meaning set forth in Section 1.1, except as otherwise specifically provided herein. Each of the other capitalized terms used in this Agreement has...

	10.7 Binding Agreement; Assignment. This Agreement and the other Transaction Documents shall be binding upon and inure to the benefit of the Parties hereto and their respective successors and permitted assigns; provided, that neither this Agreement no...
	10.8 Third Party Beneficiaries.  This Agreement is solely for the benefit of the Parties hereto, and no provision of this Agreement shall be deemed to confer upon third parties, either express or implied, any remedy, claim, liability, reimbursement, c...
	10.9 Further Assurances.  Upon the reasonable request of Purchaser or Seller, each Party will, on and after the Closing Date, execute and deliver to the other Parties such other documents, assignments and other instruments as may be reasonably require...
	10.10 Governing Law.  THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF DELAWARE WITHOUT GIVING EFFECT TO THE PRINCIPLES OF CONFLICTS OF LAW THEREOF.
	10.11 EXCLUSIVE JURISDICTION OF THE BANKRUPTCY COURT.  IN THE EVENT ANY PARTY TO THIS AGREEMENT COMMENCES ANY LITIGATION, PROCEEDING, OR OTHER LEGAL ACTION IN CONNECTION WITH OR RELATING TO THIS AGREEMENT, ANY OTHER TRANSACTION DOCUMENT OR ANY MATTERS...
	10.12 WAIVER OF JURY TRIAL.  EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE...
	10.13 Schedules.  Provided that any such amended disclosure or updated schedule does not materially affect the value of the Purchased Assets or result in additional liability to Purchaser, Purchaser and Seller may mutually agree at any time prior to C...
	10.14 Severability.  Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction shall not affect the validity or enforceability of the remaining terms and provisions hereof or the validity or enforcea...
	10.15 Expenses.  Except as otherwise provided in this Agreement, whether or not the Closing occurs, all Expenses incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the Party incurring such Expenses.
	10.16 Attorneys’ Fees.  In the event that Seller or Purchaser bring an action or other proceeding to enforce or interpret the terms and provisions of this Agreement, the prevailing party(ies) in that action or proceeding shall be entitled to have and ...
	10.17 Bulk Transfer Laws.  The Parties intend that, under section 363(f) of the Bankruptcy Code, the transfer of the Purchased Assets shall be free and clear of any encumbrances arising out of bulk transfer Laws, and the Parties shall take such steps ...
	10.18 No Vicarious Liability.  This Agreement may only be enforced against the Parties hereto and their respective successors and permitted assigns. Any Claims or Actions that may be based upon, arise out of, or relate to this Agreement or the negotia...
	10.19 Specific Performance.  The Parties agree that irreparable damages would occur if any provision of this Agreement is not performed in accordance with its specific terms or is otherwise breached and that damages at law may be an inadequate remedy ...
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