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This Plan contemplates the issuance of a “Channeling Injunction” pursuant to section 524(g) 

of the Bankruptcy Code.  For a description of the causes of action to be enjoined and the 

identities of the entities that would be subject to, and protected by, the injunction, see ARTICLE 

XI of this Plan. 

 

1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are:  

BMI Oldco Inc. (f/k/a Barretts Minerals Inc.) (8715) and Barretts Ventures Texas LLC (0787).  The Debtors’ 

address is 5605 North MacArthur Boulevard, Suite 1000, Irving, Texas 75038. 
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THE PLAN IS SUBJECT TO ONGOING NEGOTIATION BETWEEN THE DEBTORS 

AND NON-DEBTOR AFFILIATES.  DISCUSSIONS AMONG SUCH PARTIES 

REMAIN ONGOING.  FOR THE AVOIDANCE OF DOUBT, AS OF THE DATE 

HEREOF, EACH OF THE DEBTORS AND THE NON-DEBTOR AFFILIATES 

RESERVE ALL RIGHTS WITH RESPECT TO THE PLAN. 

INTRODUCTION 

The Debtors respectfully propose the following plan of reorganization pursuant to 

sections 524(g) and 1121(a) of the Bankruptcy Code. 

ARTICLE I. 

 

DEFINITIONS AND INTERPRETATIONS 

In this Plan, the definitions provided in this ARTICLE I shall apply.  Unless otherwise 

specified, all Article or Exhibit references in this Plan are to the respective Article of or Exhibit to 

this Plan, as the same may be amended or modified from time to time.  Wherever from the context 

it appears appropriate, each term stated in either the singular or the plural will include both the 

singular and the plural, and pronouns stated in the masculine, feminine, or neuter gender will 

include the masculine, feminine, and neuter.  The words “herein,” “hereof,” “hereto,” “hereunder,” 

and other words of similar import refer to this Plan as a whole and not to any particular Article, 

subsection or clause.  The rules of construction contained in section 102 of the Bankruptcy Code 

shall apply to the construction of this Plan.  The headings in this Plan are for convenience of 

reference only and shall not limit or otherwise affect the provisions hereof.  In computing any 

period of time prescribed or allowed by this Plan, unless otherwise expressly provided, the 

provisions of Rule 9006(a) of the Bankruptcy Rules will apply.  If the date on which a transaction 

may occur pursuant to this Plan will occur on a day that is not a Business Day, then such transaction 

will instead occur on the next succeeding Business Day. 

1.1 Capitalized Terms.  The capitalized terms used herein have the respective 

meanings set forth below.  Any term that is not otherwise defined in this Section 1.1, but that is 

defined elsewhere in this Plan, the Bankruptcy Code, or the Bankruptcy Rules, shall have the 

meaning given to that term in this Plan, the Bankruptcy Code, or Bankruptcy Rules, as applicable. 

“524(g) Talc Claims Indemnification Agreement” means, in the event the 524(g) Voting 

Threshold is met, that certain agreement, which shall be substantially in the form attached as 

Exhibit C-1 hereto and which may be filed with the Plan Supplement, whereby the Reorganized 

Debtors and the Talc Personal Injury Trust shall indemnify and hold harmless each Non-Debtor 

Affiliate and all Representatives of the Debtors and Non-Debtor Affiliates in respect of any 

liability, obligation, fee, judgment, settlement, or expense, including, without limitation, legal fees 

and expenses, arising from or incurred in connection with any action based upon, attributable to, 

or arising out a Talc Personal Injury Claim, an Affiliate Released Claim, or any violation of the 

Channeling Injunction by any Entity or Person. 

“524(g) Talc Personal Injury Trust Agreement” means the agreement, substantially in 

the form attached as Exhibit A-1 hereto, which may be filed with the Plan Supplement, to be dated 
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as of the Effective Date, between the Reorganized Debtors and the Talc Personal Injury Trustees, 

governing the creation and the terms of the Talc Personal Injury Trust in the event the 524(g) 

Voting Threshold is met. 

“524(g) Trust Distribution Procedures” means the trust distribution procedures for the 

Talc Personal Injury Trust, which shall be substantially in the form attached as Exhibit B-1 hereto 

and which may be filed with the Plan Supplement, and such additional procedures as may 

subsequently be adopted by the Talc Personal Injury Trust in accordance with the 524(g) Talc 

Personal Injury Trust Agreement, which provide for the resolution, liquidation, and satisfaction of 

Allowed Talc Personal Injury Claims in the event the 524(g) Voting Threshold is met. 

“524(g) Voting Threshold” shall have the meaning ascribed to it in Section 4.4 of this 

Plan. 

“Administrative Expense Claim” means any unpaid Claim for costs and expenses of 

administration during the Chapter 11 Cases pursuant to sections 363, 364(c)(1), 365, 503(b) 

507(a)(2), or 507(b) of the Bankruptcy Code, including, without limitation: (a) any actual and 

necessary costs and expenses incurred on or after the Petition Date and through the Effective Date 

of preserving the Estates and operating the businesses of the Debtors; (b) Claims pursuant to 

section 503(b)(9) of the Bankruptcy Code, if any; (c) Professional Fee Claims and any other 

compensation for legal, financial, advisory, accounting, and other services and reimbursement of 

expenses Allowed by the Bankruptcy Court under sections 328, 330, 331, or 503(b) of the 

Bankruptcy Code that have been incurred on or after the Petition Date and through the Effective 

Date; and (d) all fees and charges assessed against the Estates under section 1930, chapter 123, of 

title 28 of the United States Code. 

“Affiliate” shall have the meaning ascribed to such term in section 101(2) of the 

Bankruptcy Code. 

“Affiliate Adversary Proceeding” shall mean that action commenced by the Debtors 

seeking declaratory and other relief as to the scope and nature of the Debtors’ claims against MTI 

and SMI, which action is captioned BMI Oldco Inc. and Barretts Ventures Texas LLC v. Those 

Parties Listed in Appendix A to Complaint and John And Jane Does 1- 1,000, Adv. Pro. No. 25-

03102 (Bankr. S.D. Tex). 

“Affiliate Adversary Proceeding Order” shall mean a Final Order in the Affiliate 

Adversary Proceeding. 

“Affiliate Cash” means (a) in the event the 524(g) Voting Threshold is met, $[  ] in Cash 

or (b) in the event the 524(g) Voting Threshold is not met, $[  ] in Cash. 

“Affiliate Contribution” means, in the aggregate, the following contributions made prior 

to, on, or after the Effective Date by MTI or one of more of its Affiliates on behalf of MTI and the 

other Non-Debtor Affiliates: (a) the Affiliate Trust Contribution; (b) the funding of the Net 

Reserve Funds; and (c) the forgiveness of the DIP Claims. 

“Affiliate Released Claims” means, collectively, (a) all Causes of Action and (b) any and 

all claims, causes of action, suits, costs, debts, liabilities, theories of recovery, remedies, 
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obligations, dues, sums of money, accounts, reckonings, bonds, bills, covenants, contracts, 

controversies, agreements (other than those agreements entered into pursuant to this Plan), 

promises, damages, judgments, executions and demands whatsoever, of whatever kind or nature 

(including, without limitation, those arising under the Bankruptcy Code), whether known or 

unknown, suspected or unsuspected, fixed or contingent, in law or in equity, which the Debtors, 

their Estates, or the Reorganized Debtors have, had, may have, or may claim to have against any 

of the Non-Debtor Affiliates including without limitation with respect to any Talc Personal Injury 

Claim. 

“Affiliate Settlement” means that certain comprehensive settlement by and among the 

Debtors, MTI, and SMI, the terms of which are set forth and implemented in this Plan. 

“Affiliate Trust Contribution” means the contribution of the Affiliate Cash on the 

Effective Date to the Talc Personal Injury Trust by MTI or one or more of its Non-Debtor 

Affiliates, on behalf of MTI and the other Non-Debtor Affiliates. 

“Allowed” means (a) with respect to Claims, and including applicable and allowable 

premiums and penalties: (i) any Claim proof of which is timely filed by the applicable Claims Bar 

Date; (ii) any Claim that is listed in the Schedules as neither contingent, unliquidated, nor disputed, 

and for which no Proof of Claim has been timely filed; or (iii) any Claim that is allowed pursuant 

to this Plan; provided, however, that with respect to any Claim described in clauses (i) and (ii) 

above, such Claim shall be considered Allowed only if no objection to the allowance of such Claim 

has been filed within the applicable period of time fixed by this Plan, the Bankruptcy Code, the 

Bankruptcy Rules, or the Bankruptcy Court, or such an objection is filed and the Claim shall have 

been allowed by a Final Order; provided, further that, with respect to Talc Personal Injury Claims, 

such Talc Personal Injury Claims must have been allowed in accordance with the Trust 

Distribution Procedures and (b) with respect to Equity Interests: (i) any Equity Interest registered 

in the stock register (or its equivalent) maintained by or on behalf of the relevant Debtor as of the 

Confirmation Date; (ii) any Equity Interest that is allowed pursuant to this Plan; or (iii) any other 

Equity Interest that has been allowed by a Final Order of the Bankruptcy Court.  Notwithstanding 

anything to the contrary herein, no Claim or Professional Fee Claim of any Entity subject to section 

502(d) of the Bankruptcy Code shall be deemed Allowed unless and until such Entity pays in full 

the amount that it owes the Debtors or Reorganized Debtors, as applicable.  “Allow” and 

“Allowance” shall have correlative meanings.  Unless otherwise provided in this Plan or a Final 

Order, the Allowed amount of any Claim or Professional Fee Claim shall not include interest or 

penalties accruing on such Claim from and after the Petition Date. 

“Amended Organizational Documents” means the amended and restated organizational 

documents of the Reorganized Debtors, which shall be substantially in the form contained in the 

Plan Supplement. 

“Avoidance Action” means any and all avoidance, recovery, subordination, or similar 

actions, claims, or remedies that may be brought by or on behalf of the Debtors or their Estates 

under the Bankruptcy Code or applicable non-bankruptcy law, including, without limitation, 

actions or remedies arising under chapter 5 of the Bankruptcy Code or under similar or related 

local, state, federal, or foreign statutes and common law, including fraudulent transfer laws, or 

other similar related laws. 
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“Balloting Agent” means Stretto, Inc. 

“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101 et seq., 

as amended from time to time, as applicable to the Chapter 11 Cases. 

“Bankruptcy Court” means the United States Bankruptcy Court for the Southern District 

of Texas or such other court (other than the District Court) as may have jurisdiction over the 

Chapter 11 Cases. 

“Bankruptcy Rules” means, collectively: (a) the Federal Rules of Bankruptcy Procedure 

as promulgated by the United States Supreme Court under section 2075 of title 28 of the United 

States Code; (b) the Federal Rules of Civil Procedure, as applicable to the Chapter 11 Cases or any 

proceedings therein; and (c) the local rules of the Bankruptcy Court, all as amended from time to 

time and applicable to the Chapter 11 Cases.  When used to reference specific rules, such term 

shall mean the Federal Rules of Bankruptcy Procedure as promulgated by the United States 

Supreme Court under section 2075 of title 28 of the United States Code. 

“BMI” means BMI Oldco Inc. (f/k/a Barretts Minerals, Inc.), a Delaware corporation, as 

a debtor-in-possession in the Chapter 11 Cases. 

“BMI Equity Interests” means the Equity Interests of BMI, 100% of which are held by 

SMI. 

“Business Day” means any day other than a Saturday, a Sunday or “legal holiday” (as 

defined in Bankruptcy Rule 9006(a)). 

“Buyer” means Elevation Newco, LLC as the purchaser of substantially all of BMI’s talc 

related assets pursuant to the Sale Order. 

“BVT” means Barretts Ventures Texas LLC, a Texas limited liability company, as a 

debtor-in-possession in the Chapter 11 Cases. 

“BVT Equity Interests” means all of the Equity Interests in BVT, 100% of which are held 

by BMI. 

“Cash” means legal tender of the United States of America or the equivalent thereof. 

“Cause of Action” means any action, including any Avoidance Action, cause of action, 

liability, obligation, account, controversy, right to legal remedy, right to equitable remedy, right to 

payment, suit, debt, sum of money, damage, judgment, Claim or Demand whatsoever, whether 

known or unknown, now or in the future, reduced to judgment, not reduced to judgment, liquidated, 

unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, secured, or unsecured, 

whether alleged, asserted or assertable directly, indirectly or derivatively, in law, equity, admiralty, 

or otherwise, arising under any applicable law, regulation, or similar governmental 

pronouncement. 

“Channeling Injunction” means the injunction provided for in Section 11.4 of this Plan. 
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“Chapter 11 Cases” means the cases under Chapter 11 of the Bankruptcy Code 

commenced by the Debtors on the Petition Date in the Bankruptcy Court jointly administered 

under Case No. 23-90794 (MI). 

“Claim” shall have the meaning ascribed to such term in section 101(5) of the Bankruptcy 

Code as it pertains to “claims” against the Debtors. 

“Claims Bar Date” means, collectively, the applicable date by which a Proof of Claim 

must be or must have been Filed for Claims against the Debtors, as established by the General Bar 

Date Order and the Direct Talc Personal Injury Claims Bar Date Order, as applicable. 

“Claims Bar Date Orders” means, collectively, the General Bar Date Order and the 

Direct Talc Personal Injury Claims Bar Date Order. 

“Claims Objection Deadline” means the deadline for objecting to Claims (other than 

Administrative Expense Claims) set forth in Section 6.3 of this Plan, which shall be on or before 

the later of (a) 180 days after the Effective Date and (b) such other period of limitation as may be 

specifically fixed by the Bankruptcy Court upon a motion by the Debtors or Reorganized Debtors. 

“Class” means a category of Holders of Claims or Equity Interests described in ARTICLE 

III of this Plan. 

“Committee Members” means the members of the Unsecured Creditors Committee.  

“Confirmation Date” means (a) in the event the 524(g) Voting Threshold is met, the 

earlier of (i) the date on which the order of the Bankruptcy Court confirming this Plan under 

section 1129 of the Bankruptcy Code is affirmed by the District Court and (ii) the date on which 

the Confirmation Order is entered by the District Court; or (b) in the event the 524(g) Voting 

Threshold is not met, the date on which the Confirmation Order is entered by the Bankruptcy 

Court, in each case, subject to all conditions to confirmation of this Plan specified in ARTICLE 

XII of this Plan having been satisfied or waived pursuant to, and in accordance with ARTICLE 

XII of this Plan. 

“Confirmation Hearing” means the hearing(s) held by the Bankruptcy Court and/or 

District Court pursuant to section 1128 of the Bankruptcy Code to consider confirmation of this 

Plan, as such hearing(s) may be adjourned or continued from time to time. 

“Confirmation Order” means (a) in the event the 524(g) Voting Threshold is met, (i) the 

order of the District Court confirming the Plan under section 524(g) and section 1129 of the 

Bankruptcy Code or (ii) collectively, the order of the Bankruptcy Court confirming the Plan under 

section 524(g) and section 1129 of the Bankruptcy Code and the order of the District Court 

affirming such order, which in either case shall contain the Channeling Injunction; or (b) in the 

event the 524(g) Voting Threshold is not met, the order of the Bankruptcy Court confirming this 

Plan under section 1129 of the Bankruptcy Code. 

“Cure Claim” means a Claim based upon the Debtors’ monetary default(s) under an 

Executory Contract existing as of the time such Executory Contract is assumed by the Debtors 

pursuant to section 365 of the Bankruptcy Code. 
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“Cure Notices” means, collectively, (a) the Notice of Executory Contracts and Unexpired 

Leases that May be Assumed and Assigned in Connection with the Sale of the Debtors’ Assets and 

the Proposed Cure Cost with Respect Thereto [Docket No. 283] filed on November 14, 2023, 

(b) the Supplemental Notice of Executory Contracts and Unexpired Leases that May be Assumed 

and Assigned in Connection with the Sale of the Debtors’ Assets and the Proposed Cure Cost with 

Respect Thereto [Docket No. 656] filed on February 28, 2024, (c) the Second Supplemental Notice 

of Executory Contracts and Unexpired Leases that May be Assumed and Assigned in Connection 

with the Sale of the Debtors’ Assets and the Proposed Cure Cost with Respect Thereto [Docket 

No. 721] filed on March 13, 2024, (d) the Third Supplemental Notice of Executory Contracts and 

Unexpired Leases that May be Assumed and Assigned in Connection with the Sale of the Debtors’ 

Assets and the Proposed Cure Costs with Respect Thereto [Docket No. 849] filed on April 26, 

2024, and (e) the Fourth Supplemental Notice of Executory Contracts and Unexpired Leases that 

May be Assumed and Assigned in Connection with the Sale of the Debtors’ Assets and the 

Proposed Cure Costs with Respect Thereto [Docket No. 852] filed on April 29, 2024.  

“D&O Liability Insurance Policies” means all insurance policies (including any “tail 

policy”) covering the Debtors’ current or former directors’, managers’, officers’, and/or 

employees’ liability and all agreements, documents, or instruments relating thereto. 

“Debtor Release” means the releases of the Released Parties provided for in Section 11.6 

of this Plan. 

“Debtor Trust Contribution” means, collectively, (a) the issuance and transfer of 100% 

of the Reorganized BMI Equity Interests, (b) the transfer of 100% of the BVT Equity Interests, 

and (c) [  ], in each case, to the Talc Personal Injury Trust.  

“Debtors” means, collectively, BMI and BVT. 

“Demand” means a demand for payment, present or future, against the Debtors or any 

other Protected Party that falls within the meaning of “demand” in section 524(g) of the 

Bankruptcy Code. 

“DIP Claim” means a right to payment held by MTI LLC on account of any and all of the 

Debtors’ obligations under the DIP Credit Agreement.  

“DIP Credit Agreement” means that certain Debtor-in-Possession Credit Agreement, 

dated as of May 21, 2024, between the Debtors and MTI LLC, as amended and supplemented from 

time to time.  

“Direct Talc Personal Injury Claim” means any Claim, commitment, obligation, suit, 

judgment, damage (whether compensatory, exemplary, punitive or otherwise), Demand, debt, 

cause of action, theory of recovery, or liability of any kind or nature, or any portion thereof, against 

any Protected Party, including but not limited to causes of action based on theories of conspiracy 

or concert of action, for, attributable to, arising out of, with respect to, in connection with, based 

upon, or resulting from, any alleged bodily injury, death, sickness, disease, emotional distress, fear 

of cancer, medical monitoring, or any other alleged personal injuries or harms to Persons (whether 

physical, emotional or otherwise and whether or not diagnosable, evident, or manifested), arising 

out of, based upon, or relating to, directly, or indirectly or where the theory of recovery may, but 
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for the Chapter 11 Cases or confirmation of this Plan, otherwise be pursued against one or both of 

the Debtors, in whole or in part, (a) the presence of or exposure to talc, asbestos, or talc-containing, 

asbestos-containing, or asbestos-contaminated products or things and (b) the alleged acts, 

omissions, business, premises, or operations of either Debtor, or any predecessor, or any other 

Entity directly or indirectly arising out of or in any way relating to: (i) any materials or products 

mined, milled, processed, manufactured, sold, designed, marketed, fabricated, beneficiated, 

constructed, supplied, produced, installed, maintained, serviced, specified, selected, repaired, 

removed, replaced, released, distributed, tested, and/or in any other way made available by the 

Debtors or any other Entity; (ii) any materials or products present at any premises owned, leased, 

occupied, or operated by any Entity; or (iii) any talc or asbestos in any way connected to either 

Debtor.   

Direct Talc Personal Injury Claims include (but are not limited to) all direct or derivative 

claims, commitments, obligations, suits, judgments, damages, Demands, debts, causes of action 

and liabilities whatsoever, whether: (a) in tort, contract, warranty, restitution, conspiracy, 

guarantee, strict liability or any other theory of law, equity or admiralty; (b) brought, threatened, 

arising in, or pursued in any United States jurisdiction or other jurisdiction anywhere in the world; 

(c) liquidated or unliquidated, fixed or contingent, direct or indirect, disputed or undisputed, 

matured or unmatured, known or unknown, foreseen or unforeseen, now existing or hereafter 

arising, or asserted or unasserted; (d) seeking compensatory, special, proximate, general, 

economic, non-economic, punitive, exemplary or any other measure of damages or compensation, 

administrative or other costs or fees, injunctive or similar relief, or any other relief of any kind 

whatsoever; (e) brought under any legal, equitable or other theory whatsoever (including, without 

limitation, under any theory of (i) piercing the corporate veil; (ii) mere instrumentality, agency, 

domination or control; (iii) alter ego; (iv) successor liability; (v) vicarious liability; (vi) mere 

continuation; (vii) fraudulent transfer or conveyance; (viii) conspiracy; (ix) enterprise liability 

(including single business enterprise and common enterprise theories); (x) strict liability; 

(xi) market share; (xii) joint venture; (xiii) testing; (xiv) ordinary or gross negligence; 

(xv)  reckless, intentional, willful, or wanton misconduct; (xvi) fraud; (xvii) misrepresentation; 

(xviii) aiding and abetting; (xix) loss of consortium; (xx) medical monitoring; (xxi) personal or 

bodily injury tort; (xxii) wrongful death; (xxiii) survivorship; or (xxiv) failure to warn); or (f) held 

by Persons residing within the United States or in any foreign jurisdiction.  Direct Talc Personal 

Injury Claims include any such claims that have been resolved or are subject to resolution pursuant 

to any agreement, or any such claims that are based on a judgment or verdict; provided, that such 

claims were not paid in full more than ninety (90) days prior to the Petition Date.   

Direct Talc Personal Injury Claims do not include any (a) claim or demand by any present 

or former employee of a predecessor or Affiliate of either Debtor for benefits under a policy of 

workers’ compensation insurance or for benefits under any state or federal workers’ compensation 

statute or other statute providing compensation to an employee from an employer; or (b) claim, 

commitment, obligation, suit, judgment, damage (whether compensatory, exemplary, punitive or 

otherwise), Demand, debt, cause of action or liability of any kind or nature, or any portion thereof,  

of any corporation (as defined in section 101(9) of the Bankruptcy Code), codefendant of a Debtor, 

or predecessor of a Debtor for (i) contribution, reimbursement, subrogation, or indemnity, whether 

contractual or implied by law (as those terms are defined by applicable non-bankruptcy law of the 

relevant jurisdiction), or (ii) any other harm, whether in the nature of or sounding in contract, tort, 

warranty, or other theory of law.   
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“Direct Talc Personal Injury Claims Bar Date” means the applicable bar date by which 

a Proof of Claim must be or must have been Filed for Direct Talc Personal Injury Claims, as 

established by the Direct Talc Personal Injury Claims Bar Date Order. 

“Direct Talc Personal Injury Claims Bar Date Order” means the [  ] [Docket No. 

[  ]] entered by the Bankruptcy Court on [  ]. 

“Disallowed” means, when used with respect to a Claim against the Debtors, such Claim 

that: (a) is denied, dismissed, expunged, overruled, or disallowed in whole or in part (but solely in 

respect of such disallowance) by a Final Order; (b) has been reclassified, expunged, subordinated 

or estimated by a Final Order; (c) is unenforceable under section 502(b) of the Bankruptcy Code; 

or (d) where the Holder of such Claim is a Person or Entity from which property is recoverable 

under sections 542, 543, 550, or 553 of the Bankruptcy Code or that is a transferee of a transfer 

avoidable under sections 522(f), 522(h), 544, 545, 547, 548, 549, or 724(a) of the Bankruptcy 

Code, unless such Person, Entity or transferee has paid the amount, or turned over any such 

property, for which such Person, Entity or transferee is liable under section 522(i), 542, 543, 550, 

or 553 of the Bankruptcy Code.  In each case, a Disallowed Claim or a Disallowed Equity Interest 

is disallowed only in respect of such disallowance, reclassification, expungement, subordination, 

or estimation.  For the avoidance of doubt, Claims that “pass through” or are otherwise Reinstated 

under this Plan shall be neither Allowed nor Disallowed, and the Reorganized Debtors shall retain 

all claims and defenses thereto. 

“Disbursing Agent” means as applicable, the Reorganized Debtors or any Entity or Person 

selected by the Debtors or the Reorganized Debtors to make or facilitate Distributions pursuant to 

this Plan. 

“Disclosure Statement” means the written disclosure statement that relates to this Plan, 

as the same may be amended, supplemented, or modified from time to time, including all exhibits 

and schedules thereto and references therein that relate to this Plan, that is prepared and distributed 

in accordance with the Bankruptcy Code, Bankruptcy Rules, and any other applicable law. 

“Disputed” means a Claim that (a) is neither Allowed nor Disallowed under this Plan or a 

Final Order unless such Claim is deemed to “pass through” or is otherwise Reinstated under this 

Plan, nor deemed Allowed under sections 502, 503 or 1111 of the Bankruptcy Code; (b) any party 

in interest has interposed a timely objection or request for estimation (including, without limitation 

as contemplated in ARTICLE VI), and such objection or request for estimation has not been 

withdrawn or resolved by a Final Order or by agreement; or (c) is listed on the Schedules as 

disputed, contingent, or unliquidated.    

“Distribution” means one or more payments or distributions under this Plan of: (a) Cash; 

(b) property; or (c) other interest in property, as applicable, to the Holders of Allowed Non-Talc 

Claims or the Talc Personal Injury Trust. 

“Distribution Record Date” means the record date for determining an entitlement to 

receive Distributions under this Plan on account of Allowed Non-Talc Claims, which date shall be 

the Confirmation Date. 

“District Court” means the United States District Court for the Southern District of Texas. 
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“Effective Date” means the date, as determined by the Debtors, on which all conditions to 

consummation of this Plan set forth in Section 12.2 have been satisfied or waived in accordance 

with Section 12.3. 

“Encumbrance” means, with respect to any property (whether real or personal, or tangible 

or intangible), any mortgage, Lien, pledge, charge, security interest, assignment, or encumbrance 

of any kind or nature in respect of such property, including, without limitation, any conditional 

sale or other title retention agreement, any security agreement, and the filing of, or agreement to 

give, any financing statement under the Uniform Commercial Code or comparable law of any 

jurisdiction, to secure payment of a debt or performance of an obligation. 

“Enjoined Matters” shall have the meaning ascribed to it in Section 11.8 of this Plan. 

“Entity” means an entity as defined in section 101(15) of the Bankruptcy Code. 

“Equity Interests” means any equity securities (as defined in section 101(16) of the 

Bankruptcy Code) of the Debtors, including all of the outstanding stock or membership interests 

in the Debtors, or any warrants, options, or contractual rights to purchase or acquire such equity 

securities at any time and all rights with respect thereto. 

“Estate” means, as to each Debtor, the estate created under section 541 of the Bankruptcy 

Code in the Chapter 11 Cases. 

“Exculpated Parties” means, collectively, each of (a) the Debtors and (b) BMI’s 

independent director. 

“Exculpation” means the exculpation provision set forth in Section 11.5 hereof. 

“Executory Contract” means any unexpired lease or executory contract of a Debtor that 

is subject to assumption or rejection under section 365 of the Bankruptcy Code. 

“Federal Judgment Rate” means the rate specified by 28 U.S.C. § 1961. 

“File” or “Filed” or “Filing” means file, filed, or filing with the Bankruptcy Court or its 

authorized designee in the Chapter 11 Cases.  

“Final Order” means, as applicable, an order or judgment of the Bankruptcy Court or 

other court of competent jurisdiction with respect to the relevant subject matter, which has not 

been reversed or stayed, and as to which the time to appeal or seek certiorari has expired and no 

appeal or petition for certiorari has been timely taken, or as to which any appeal that has been 

taken or any petition for certiorari that has been or may be filed has been resolved by the highest 

court to which the order or judgment could be appealed or from which certiorari could be sought 

or the new trial, reargument or rehearing shall have been denied, resulted in no modification of 

such order or has otherwise been dismissed with prejudice; provided, however, no order or 

judgment shall fail to be a “Final Order” solely because of the possibility that a motion under Rule 

59 or Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule under the Bankruptcy 

Rules, may be filed with respect to such order or judgment. 
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“Future Claimants’ Representative” means Sander L. Esserman (or any court-appointed 

alternative or successor), in his capacity as the court-appointed legal representative for all Future 

Demand Holders pursuant to section 524(g) of the Bankruptcy Code. 

“Future Demand Holder” means an Entity that holds or might subsequently hold a 

Demand. 

“General Bar Date Order” means the Amended Order (I) Setting Bar Dates for Filing 

Proofs of Claim Other than with Respect to Direct Talc Personal Injury Claims, (II) Establishing 

Amended Schedules Bar Date, (III) Approving the Form of and Manner for Filing Proofs of Claim, 

and (IV) Approving Notice of Bar Dates [Docket No. 809] entered by the Bankruptcy Court on 

April 9, 2024. 

“General Claims Bar Date” means the applicable date by which a Proof of Claim must 

be or must have been Filed for all Claims except Direct Talc Personal Injury Claims, as established 

by the General Bar Date Order. 

“General Unsecured Claim” means a Claim against any Debtor that is not secured by a 

valid and enforceable Lien against property of such Debtor and that is not an Administrative 

Expense Claim, a DIP Claim, a Priority Tax Claim, an Other Priority Claim, a Talc Personal Injury 

Claim, or an Intercompany Claim. 

“GUC Cash Pool” means $[  ], to be held, administered and distributed by the 

Reorganized Debtors.  

“Holder” means any Person or Entity that is the owner of record of a Claim or an Equity 

Interest, as applicable. 

“Impaired” means a Claim or an Equity Interest, or a Class of Claims or Equity Interests, 

as appropriate, that is impaired within the meaning of section 1124 of the Bankruptcy Code. 

“Indirect Talc Personal Injury Claim” means any Claim, of any corporation (as defined 

in section 101(9) of the Bankruptcy Code), co-defendant of a Debtor, or predecessor of a Debtor 

for contribution, reimbursement, subrogation, or indemnity, whether contractual or implied by law 

(as those terms are defined by applicable non-bankruptcy law of the relevant jurisdiction), and any 

other derivative claim or theory of recovery against a Debtor whether in the nature of or sounding 

in contract, tort, warranty, or other theory of law, for, attributable to, arising out of, in connection 

with, based upon, or resulting from, directly or indirectly, death, bodily injury, sickness, disease, 

other personal or emotional injuries to Persons caused, or allegedly caused, directly or indirectly, 

by the sale of, manufacture of, presence of, or exposure to talc, asbestos, or talc-containing, 

asbestos-containing, or asbestos-contaminated products or things.  For the avoidance of doubt, 

Indirect Talc Personal Injury Claims include claims, commitments, obligations, suits, judgments, 

damages, Demands, debts, causes of action and liabilities brought under any legal or equitable 

theory, other than any such claim that falls within the definition of Direct Talc Personal Injury 

Claim.   

“Intercompany Claim” means any Claim against a Debtor held by another Debtor or an 

Affiliate of a Debtor. 
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“Lien” has the meaning ascribed to such term in section 101(37) of the Bankruptcy Code. 

“MTI” means Minerals Technologies Inc., a publicly traded Delaware corporation and the 

indirect parent of the Debtors, and any successor or assign thereof. 

“MTI LLC” means Minerals Technologies Investments LLC, a Delaware limited liability 

company. 

“Net Reserve Funds” means no less than $[  ] million in Cash to be set aside by the 

Debtors on the Effective Date in accordance with Section 8.7 of this Plan.  

“Non-524(g) Talc Claims Indemnification Agreement” means, in the event the 524(g) 

Voting Threshold is not met, that certain agreement, which shall be substantially in the form 

attached as Exhibit C-2 hereto and which may be filed with the Plan Supplement, whereby the 

Reorganized Debtors and the Talc Personal Injury Trust shall indemnify and hold harmless each 

Non-Debtor Affiliate and all Representatives of the Debtors and Non-Debtor Affiliates in respect 

of any liability, obligation, fee, judgment, settlement, or expense, including, without limitation, 

legal fees and expenses, arising from or incurred in connection with any action based upon, 

attributable to, or arising out a Talc Personal Injury Claim or an Affiliate Released Claim. 

“Non-524(g) Talc Personal Injury Trust Agreement” means the agreement, 

substantially in the form attached as Exhibit A-2 hereto and which may be filed with the Plan 

Supplement, to be dated as of the Effective Date, between the Reorganized Debtors and the Talc 

Personal Injury Trustees, governing the creation and the terms of the Talc Personal Injury Trust in 

the event the 524(g) Voting Threshold is not met. 

“Non-524(g) Trust Distribution Procedures” means the trust distribution procedures for 

the Talc Personal Injury Trust, which shall be substantially in the form attached as Exhibit B-2 

hereto and which may be filed with the Plan Supplement, and such additional procedures as may 

subsequently be adopted by the Talc Personal Injury Trust in accordance with the Non-524(g) Talc 

Personal Injury Trust Agreement, which provide for the resolution, liquidation, and satisfaction of 

Allowed Talc Personal Injury Claims in the event the 524(g) Voting Threshold is not met. 

“Non-Debtor Affiliates” means MTI and SMI and all of their respective current and 

former Affiliates after the Pfizer Spin Transaction other than the Debtors, and any of such 

Affiliates’ successors or assigns, solely in their capacities as such. 

“Non-Talc Claim” means any Claim against the Debtors that is not a Talc Personal Injury 

Claim. 

“Other Priority Claim” means any Claim entitled to priority pursuant to section 507 of 

the Bankruptcy Code other than an Administrative Expense Claim, a Secured Claim, or a Priority 

Tax Claim.   

“Person” means a person as defined in section 101(41) of the Bankruptcy Code. 

“Petition Date” means October 2, 2023, the date on which the Debtors Filed their petitions 

for relief commencing the Chapter 11 Cases. 
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“Pfizer” means Pfizer Inc., a publicly traded Delaware corporation. 

“Pfizer Agreements” means those contracts and/or agreements setting forth the Pfizer 

Indemnity, including, without limitation: (a) that certain Reorganization Agreement, dated 

September 28, 1992 and (b) that certain Letter Agreement, dated as of October 29, 1992. 

“Pfizer Indemnity” means any and all indemnification obligations of Pfizer in favor of 

BMI and the Non-Debtor Affiliates for Talc Personal Injury Claims set forth in the Pfizer 

Agreements. 

“Pfizer Spin Transaction” means, collectively, the restructuring transactions whereby 

Pfizer created BMI, SMI and MTI as wholly-owned subsidiaries and then spun them off through 

the Pfizer Agreements, effective as of October 23, 1992. 

“Plan” means this Joint Plan of Reorganization for BMI Oldco Inc. and Barretts Ventures 

Texas LLC Under Chapter 11 of the Bankruptcy Code, including any supplements and exhibits 

hereto, either in its present form or as the same may be amended, modified or supplemented from 

time to time in accordance with the terms hereof. 

“Plan Documents” means, collectively, (a) this Plan, (b) the Disclosure Statement, (c) all 

of the exhibits attached to this Plan and the Disclosure Statement, (d) the Plan Supplement and all 

documents and agreements contained therein, (e) the Talc Personal Injury Trust Documents, and 

(e) any other document necessary to implement this Plan. 

“Plan Supplement” means the supplement to this Plan to be Filed with the Bankruptcy 

Court on or before the date that is seven (7) calendar days prior to the earlier of (a) the Voting 

Deadline or (b) the deadline to object to confirmation of this Plan, unless otherwise ordered by the 

Bankruptcy Court.    

“Post-Effective Date Future Claimants’ Representative” means the Future Claimants’ 

Representative or such other Person appointed by the Bankruptcy Court and identified in the 

524(g) Talc Personal Injury Trust Agreement (or any alternative or successor appointed as 

provided in the 524(g) Talc Personal Injury Trust Agreement), in his or her capacity as the legal 

representative of Future Demand Holders subsequent to the Effective Date pursuant to 

section 524(g) of the Bankruptcy Code. 

“Postpetition Interest” means: (a) with respect to General Unsecured Claims and Other 

Priority Claims, postpetition interest at the Federal Judgment Rate in effect on the Petition Date; 

(b) with respect to Priority Tax Claims, interest consistent with section 511 of the Bankruptcy 

Code; and (c) with respect to Secured Claims, postpetition interest at the applicable contract rate 

or, if none, at the Federal Judgment Rate in effect on the Petition Date. 

“Prepetition Intercompany Loan Agreement” means that certain Intercompany Loan 

Agreement, dated as of September 29, 2023 between BMI and MTI. 

“Prepetition Intercompany Note” means that certain intercompany note evidencing 

amounts due under the Prepetition Loan Agreement, which as of the Petition Date had a balance 

of $39,027,284 and accrues interest at a rate per annum equal to 10%.  
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“Priority Tax Claim” means any Claim entitled to priority pursuant to section 507(a)(8) 

of the Bankruptcy Code. 

“Professional” means any Person retained or to be compensated in the Chapter 11 Cases 

pursuant to section 327, 328, 330, 331, 503(b), or 1103 of the Bankruptcy Code, including, without 

limitation, any professional retained by the Debtors, the Unsecured Creditors Committee, and/or 

the Future Claimants’ Representative. 

“Professional Fee Claim” means any Claim of (a) a Professional for allowance of 

compensation and/or reimbursement of costs and expenses pursuant to sections 330, 331, 

503(b)(2), 503(b)(3), 503(b)(4) or 503(b)(5) of the Bankruptcy Code, or (b) the Future Claimants’ 

Representative or a Committee Member for reimbursement of costs and expenses, in each case 

incurred in the Chapter 11 Cases on or before the Effective Date, or, pursuant to Section 10.1 

herein, after the Effective Date. 

“Professional Fee Claims Bar Date” means the date that is forty-five (45) days after the 

Effective Date. 

“Professional Fee Escrow Account” means an account funded by the Debtors in an 

amount equal to or greater than the Professional Fee Escrow Amount and maintained on and after 

the Effective Date solely for the purpose of paying Allowed and unpaid Professional Fee Claims 

and Allowed and unpaid fees and expenses of the Balloting Agent under section 156 of the 

Bankruptcy Code. 

“Professional Fee Escrow Agent” means the escrow agent for the Professional Fee 

Escrow Account appointed pursuant to Section 2.2(c) of this Plan and the escrow agreement 

entered into in connection therewith. 

“Professional Fee Escrow Amount” means the aggregate amount of all fees, costs and 

expenses accrued and incurred by (a) Professionals, (b) the Future Claimants’ Representative, 

(c) the Committee Members, and (d) the Balloting Agent under section 156 of the Bankruptcy 

Code through the Effective Date as estimated in good faith and in accordance with Section 2.2(c). 

“Proof of Claim” means any proof of claim Filed with the Bankruptcy Court or the 

Balloting Agent pursuant to section 501 of the Bankruptcy Code and Rule 3001 or 3002 of the 

Bankruptcy Rules that asserts a Claim against the Debtors. 

“Protected Party” means each of the following: (a) the Debtors; (b) the Reorganized 

Debtors; (c) the Non-Debtor Affiliates; (d) the Buyer (but only with respect to liability that is 

asserted to exist as a result of its becoming a transferee or successor to BMI); (e) any 

Representative of any of the foregoing Entities; and (f) any other Person or Entity designated as a 

“Protected Party” pursuant to the Confirmation Order. 

“Reinstate” or “Reinstated” or “Reinstatement” means with respect to a Claim or Equity 

Interest, that the Claim or Equity Interest shall be rendered Unimpaired in accordance with section 

1124 of the Bankruptcy Code. 

Case 23-90794   Document 1353   Filed in TXSB on 04/02/25   Page 19 of 75



 

14 
US-DOCS\149447838.9 

“Released Party” means each of the following: (a) the Debtors; (b) the Non-Debtor 

Affiliates; (c), to the fullest extent permitted by applicable law, any Representatives of the 

foregoing Entities; and (d) any other Person or Entity designated as a “Released Party” pursuant 

to the Confirmation Order. 

“Releasing Parties” means, collectively, (a) all Holders of Claims that vote to accept this 

Plan and who do not opt out of the releases provided for in Section 11.7 of this Plan; (b) all Holders 

of Claims that are deemed to accept this Plan and who do not opt out of the releases provided for 

in Section 11.7 of this Plan; (c) all Holders of Claims entitled to vote on this Plan and who vote 

against this Plan and do not opt out of the releases provided for in Section 11.7 of this Plan; and 

(d) all Holders of Claims entitled to, but do not, vote for or against this Plan and do not opt out of 

the releases provided for in Section 11.7 of this Plan.  

“Reorganized BMI” means BMI, as reorganized pursuant to this Plan on and after the 

Effective Date, and its successors or assigns by merger, consolidation or otherwise, on and after 

the Effective Date. 

“Reorganized BMI Equity Interests” means the new common equity interests of 

Reorganized BMI authorized to be issued pursuant to this Plan and the Amended Organizational 

Documents. 

“Reorganized BVT” means BVT, as reorganized pursuant to this Plan on and after the 

Effective Date, and its successors or assigns by merger, consolidation or otherwise, on and after 

the Effective Date. 

“Reorganized Debtors” means, collectively, Reorganized BVT and Reorganized BMI. 

“Representative” means with respect to any Person, such Person’s (a) predecessors, 

successors, permitted assigns, subsidiaries, and controlled affiliates, (b) current and former 

officers, directors, and managers, principals, members, employees, financial advisors, attorneys, 

accountants, investment bankers, consultants, experts, other professionals, and agents, and (c) 

respective heirs, executors, and estates, in each case solely in their capacity as such. 

“Sale Order” means the Bankruptcy Court’s Order (I) Authorizing (A) the Sale of the 

Debtors’ Assets, Free and Clear of All Liens, Claims, Encumbrances, and Other Interests and (B) 

the Debtors’ Assumption and Assignment of Certain Executory Contracts and Unexpired Leases; 

and (II) Granting Related Relief [Docket No. 776], entered on March 25, 2024. 

“Schedule of Assumed Contracts” means the schedule of Executory Contracts to be 

assumed by the Debtors, which schedule shall be Filed with the Plan Supplement, as may be 

amended, modified or supplemented pursuant to the terms hereof. 

“Schedules” means the schedules of assets and liabilities and the statements of financial 

affairs of the Debtors as Filed with the Bankruptcy Court in accordance with section 521 of the 

Bankruptcy Code, as such schedules and statements may be amended or supplemented from time 

to time. 
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“Secured Claim” means a Claim, other than a DIP Claim or an Intercompany Claim, that 

is: (a) secured by a valid, duly perfected, non-avoidable Lien, mortgage, security interest, or other 

Encumbrance on or in an interest of the Estates in property, to the extent of the value, as of the 

Effective Date or such other date as is established by the Bankruptcy Court, of the Holder’s interest 

in the Estates’ interest in such property, as determined by a Final Order of the Bankruptcy Court 

pursuant to section 506(a) of the Bankruptcy Code or as otherwise agreed in writing by the Debtors 

and the Holder of the applicable Claim; or (b) secured by the amount of any valid, non-avoidable 

rights of setoff of the Holder thereof under section 553 of the Bankruptcy Code. 

“SMI” means Specialty Minerals Inc., a Delaware corporation and the direct parent of 

BMI, and any successor or assign thereof. 

“Statutory Fees” means all fees and charges assessed against the Estates under section 

1930, chapter 123 of title 28 of the United States Code, 28 U.S.C. §§ 1-4001. 

“Supplemental Settlement Injunction” shall have the meaning ascribed to it in Section 

11.9 of this Plan. 

“Talc Claimant Release” means a release of all Talc Personal Injury Claims against the 

Protected Parties, and the Talc Personal Injury Trust and its related parties, which shall be in 

substantially the form attached as Exhibit D hereto and which may be filed with the Plan 

Supplement. 

“Talc Claims Indemnification Agreement” means, as applicable, the 524(g) Talc Claims 

Indemnification Agreement or the Non-524(g) Talc Claims Indemnification Agreement, whereby 

the Reorganized Debtors and the Talc Personal Injury Trust shall indemnify and hold harmless 

each Non-Debtor Affiliate and all Representatives of the Debtors and Non-Debtor Affiliates in 

respect of any liability, obligation, fee, judgment, settlement, or expense, including, without 

limitation, legal fees and expenses, arising from or incurred in connection with any action based 

upon, attributable to, or arising out a Talc Personal Injury Claim, an Affiliate Released Claim, or 

any violation of the Channeling Injunction (if issued) by any Entity or Person. 

“Talc Personal Injury Claim” means each of (a) a Direct Talc Personal Injury Claim, and 

(b) an Indirect Talc Personal Injury Claim.  

“Talc Personal Injury Trust” means the trust established in accordance with this Plan, 

the Confirmation Order, the Talc Personal Injury Trust Agreement, and, if the 524(g) Voting 

Threshold is met, pursuant to section 524(g) of the Bankruptcy Code, which trust shall constitute 

a “qualified settlement fund” under section 468B of the Internal Revenue Code. 

“Talc Personal Injury Trust Agreement” means, as applicable, the 524(g) Talc Personal 

Injury Trust Agreement or the Non-524(g) Talc Personal Injury Trust Agreement, governing the 

creation and the terms of the Talc Personal Injury Trust. 

“Talc Personal Injury Trust Assets” means, collectively: (a) the Trust Contributions; 

(b) all other assets, rights, and benefits assigned, transferred or conveyed to the Talc Personal 

Injury Trust in connection with this Plan or any Plan Documents; and (c) all proceeds of the 

foregoing. 
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“Talc Personal Injury Trust Documents” means, collectively: (a) the Talc Personal 

Injury Trust Agreement; (b) the Trust Distribution Procedures; and (c) any other agreements, 

instruments and documents governing the establishment and administration of the Talc Personal 

Injury Trust, as the same may be amended or modified from time to time, subject to and in 

accordance with the terms thereof. 

“Talc Personal Injury Trust Expenses” means any of the liabilities, costs, or expenses 

incurred by or on behalf of the Talc Personal Injury Trust (other than liabilities to Holders of 

Allowed Talc Personal Injury Claims in respect of such Claims), in carrying out the terms of the 

Talc Personal Injury Trust Agreement. 

“Talc Personal Injury Trustees” means the individual or individuals set forth in the Talc 

Personal Injury Trust Agreement and appointed to serve as the trustee(s) for the Talc Personal 

Injury Trust in accordance with the terms of this Plan and the Talc Personal Injury Trust 

Agreement, and any successor trustee(s) thereto appointed in accordance with the Talc Personal 

Injury Trust Agreement. 

“Trust Contributions” means, collectively, the Debtor Trust Contribution and the 

Affiliate Trust Contribution.  

“Trust Distribution Procedures” means, as applicable, the 524(g) Trust Distribution 

Procedures or the Non-524(g) Trust Distribution Procedures, and such additional procedures as 

may subsequently be adopted by the Talc Personal Injury Trust, subject to the terms of the Talc 

Personal Injury Trust Agreement, which provide for the resolution, liquidation, and satisfaction of 

Allowed Talc Personal Injury Claims. 

“Trust Interests” means the non-certificated beneficial interests of the Talc Personal 

Injury Trust allocable to Holders of Allowed Talc Personal Injury Claims in accordance with the 

terms, conditions, and priorities set out in this Plan, the Non-524(g) Talc Personal Injury Trust 

Agreement, and Trust Distribution Procedures entitling each Holder of an Allowed Talc Personal 

Injury Claim to Distributions from the Talc Personal Injury Trust in the event the 524(g) Voting 

Threshold is not met. 

“Unimpaired” means a Claim or an Equity Interest, or a Class of Claims or Equity 

Interests, as appropriate, that is not Impaired under this Plan. 

“United States Trustee” means the United States Trustee appointed under section 581 of 

title 28 of the United States Code to serve in the Southern District of Texas. 

“Unsecured Creditors Committee” means the official committee of unsecured creditors 

appointed in the Chapter 11 Cases, as such committee may be reconstituted from time to time. 

“Voting Deadline” means the date established by the Bankruptcy Court as the deadline for 

the return of ballots for voting on this Plan, which is [  ], 2025 at 4:00 p.m. (Prevailing Central 

Time), except that in the event the Debtors have extended such deadline to a subsequent date, the 

Voting Deadline shall mean the date as so extended. 

“Voting Record Date” means [  ], 2025. 
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1.2 Ancillary Documents.  Each of the schedules and exhibits to this Plan, the 

Disclosure Statement, and the schedules and exhibits to the Disclosure Statement, and the 

schedules and exhibits to the Plan Supplement are an integral part of this Plan, and are hereby 

incorporated by reference and made a part of this Plan, including, without limitation, the Talc 

Personal Injury Trust Documents. 

ARTICLE II. 

 

ADMINISTRATIVE EXPENSE CLAIMS, DIP CLAIMS, AND PRIORITY TAX 

CLAIMS 

2.1 Summary.  In accordance with section 1123(a)(1) of the Bankruptcy Code, 

Administrative Expense Claims, DIP Claims, and Priority Tax Claims described below have not 

been classified and are excluded from those Classes of Claims and Equity Interests described in 

ARTICLE III of this Plan. 

2.2 Administrative Expense Claims. 

(a) General Administrative Expense Claims. 

Except with respect to Administrative Expense Claims that are Professional Fee Claims 

and Statutory Fees and subject to the Confirmation Order and this Plan, unless otherwise agreed 

by the Debtors and the Holder of an Allowed Administrative Expense Claim, each Holder of an 

Allowed Administrative Expense Claim shall receive Cash equal to the unpaid portion of such 

Allowed Administrative Expense Claim on or as soon as practicable after the latest of (a) the 

Effective Date, (b) the date the Administrative Expense Claim becomes Allowed, and (c) the date 

the Allowed Administrative Expense Claim becomes due and payable in the ordinary course of 

business, consistent with past practice and in accordance with the terms and conditions of any 

orders or agreement governing, instruments evidencing, or other documents establishing such 

liabilities; provided, however that any Administrative Expense Claim that is not a Professional Fee 

Claim or Statutory Fee that is Disputed as of the time for payment set forth herein that ultimately 

becomes Allowed shall be paid on or as soon as reasonably practicable after the date such 

Administrative Expense Claim becomes Allowed.  As of the Effective Date, the Reorganized 

Debtors, in their sole and absolute discretion, may settle Administrative Expense Claims in the 

ordinary course of business without further Bankruptcy Court approval.  A claimant’s receipt of 

the Allowed amount of its Administrative Expense Claim shall be in full satisfaction, settlement, 

release, extinguishment, and discharge of such Claim, on the date such payment is received. 

(b) Talc Personal Injury Trust Expenses. 

As of the Effective Date, liability for all Talc Personal Injury Trust Expenses incurred 

thereafter shall automatically, and without further act, deed or court order, be assumed by the Talc 

Personal Injury Trust and resolved in accordance with the terms, provisions and procedures of the 

Talc Personal Injury Trust Agreement. 

(c) Professional Fee Claims. 

(i) Final Fee Applications. 
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All Professionals or other Entities requesting compensation or reimbursement of expenses 

pursuant to sections 327, 328, 330, 331, 503(b) and/or 1103 of the Bankruptcy Code for services 

rendered on or before the Effective Date (including, without limitation, any compensation 

requested by any Professional or any other Entity for making a substantial contribution in the 

Chapter 11 Cases) shall File no later than the Professional Fee Claims Bar Date and serve on 

(a) counsel to the Reorganized Debtors or the Debtors, as applicable, and (b) the United States 

Trustee, an application for final allowance of compensation and reimbursement of expenses for 

services rendered on or before the Effective Date.  Objections to Professional Fee Claims must be 

Filed and served on (a) counsel to the Reorganized Debtors or the Debtors, as applicable, (b) the 

United States Trustee, and (c) the requesting Professionals or other Entities, no later than fourteen 

(14) days after the Professional Fee Claims Bar Date.   

(ii) Professional Fee Escrow Account. 

On or before the Effective Date, the Debtors shall fund the Professional Fee Escrow 

Account with Cash equal to the aggregate Professional Fee Escrow Amount for all Professionals, 

the Committee Members, and the Future Claimants’ Representative.  Upon the establishment of 

the Professional Fee Escrow Account, the Debtors shall select the Professional Fee Escrow Agent 

to maintain the Professional Fee Escrow Account and to administer payments to and from such 

Professional Fee Escrow Account in accordance with this Plan.  The Debtors and the Professional 

Fee Escrow Agent shall enter into an escrow agreement providing for the administration of 

Allowed Professional Fee Claims in accordance with this Plan.   

The Professional Fee Escrow Account shall be maintained in trust for the Professionals, 

the Committee Members, and the Future Claimants’ Representative.  Such funds in the 

Professional Fee Escrow Account shall not constitute property of the Debtors’ Estates or property 

of the Reorganized Debtors while they remain in the Professional Fee Escrow Account.  The 

amount of Professional Fee Claims owing to the Professionals, the Committee Members, and the 

Future Claimants’ Representative as of the Effective Date shall be paid in Cash to such 

Professionals, Committee Members, and the Future Claimants’ Representative from funds held in 

the Professional Fee Escrow Account, without interest or other earnings therefrom, as soon as 

reasonably practicable after such Claims are Allowed by a Bankruptcy Court order.  In the event 

that the funds held in the Professional Fee Escrow Account are not sufficient to satisfy all Allowed 

Professional Fee Claims in full, the Reorganized Debtors shall pay such additional Allowed 

amounts in Cash, without interest or other earnings therefrom, as soon as reasonably practicable 

after such Claims are Allowed by a Bankruptcy Court order.  When all Allowed Professional Fee 

Claims have been paid in full, amounts remaining in the Professional Fee Escrow Account, if any, 

shall revert to MTI LCC without any further notice to or action, order, or approval of the 

Bankruptcy Court.   

(iii) Professional Fee Escrow Amount. 

The Professionals, the Committee Members, and the Future Claimants’ Representative 

shall in good faith estimate their aggregate fees, costs, and expenses accrued and incurred prior to 

and as of the Confirmation Date, along with a good faith estimate of all fees, costs, and expenses 

to be incurred through and including the Effective Date, and shall deliver such estimates to the 

Debtors no later than seven (7) days prior to the Confirmation Hearing; provided, however, that 
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(a) the failure of any Professional, member of the Unsecured Creditors Committee, or the Future 

Claimants’ Representative to provide such estimate shall not prejudice their respective rights to 

request or receive compensation or reimbursement of expenses and (b) such estimates shall not be 

considered an admission or limitation with respect to the fees and expenses of any such 

Professional,  Committee Member, or the Future Claimants’ Representative or a cap on the 

Allowed amount of any Professional Fee Claim.  If a Professional, Committee Member, or the 

Future Claimants’ Representative does not provide such estimates in good faith, the Debtors may 

estimate the unbilled fees and expenses of such Professional, Committee Member, or the Future 

Claimants’ Representative.  The total amount so estimated shall comprise the “Professional Fee 

Escrow Amount.”  

(iv) Post-Effective Date Fees and Expenses of the Reorganized Debtors’ 

Professionals.   

Except as otherwise specifically provided in this Plan, from and after the Effective Date, 

the Reorganized Debtors shall, in the ordinary course of business and without any further notice 

to or action, order or approval of the Bankruptcy Court, pay in Cash the legal, professional or 

other fees and expenses related to the implementation and consummation of this Plan incurred by 

the Reorganized Debtors following the Effective Date.  Upon the Effective Date, any requirement 

that Professionals comply with sections 327 through 331 and 1103 of the Bankruptcy Code in 

seeking retention or compensation for services rendered after such date shall terminate, and the 

Reorganized Debtors may employ and pay any Professional for services rendered or expenses 

incurred after the Effective Date in the ordinary course of business without any further notice to 

or action, order, or approval of the Bankruptcy Court. 

(d) Payment of Statutory Fees.   

All Statutory Fees due and payable prior to the Effective Date shall be paid by the Debtors 

on the Effective Date.  After the Effective Date, the Reorganized Debtors shall pay any and all 

Statutory Fees when due and payable.  The Debtors shall File all monthly and quarterly reports 

due prior to the Effective Date when they become due, in a form reasonably acceptable to the 

United States Trustee.  Each Debtor and Reorganized Debtor, as applicable, shall remain obligated 

to pay quarterly fees to the United States Trustee until the earliest of that particular Debtor’s 

Chapter 11 Case being closed, dismissed, or converted to a case under chapter 7 of the Bankruptcy 

Code.  

2.3 DIP Claims.  Effective on the Effective Date, as part of the Affiliate Settlement 

and corresponding Affiliate Trust Contribution and in consideration for (a) the Non-Debtor 

Affiliates being released from the Affiliate Released Claims, and (b) if the 524(g) Voting 

Threshold is met, the Protected Parties receiving all of the protections afforded them under this 

Plan, MTI LLC as the sole Holder of the DIP Claims, shall, by virtue of the entry of the 

Confirmation Order, be deemed to have fully, finally, and forever released, relinquished, forgiven, 

and discharged the Debtors and the Reorganized Debtors from each and every DIP Claim, 

including all interest and fees (if any), whether known or unknown, now or in the future, in law, 

equity, or otherwise, which has been, could have been, or may in the future have been brought by 

or on behalf of MTI LLC.  As a result of the foregoing release, the Holder of the DIP Claims will 
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receive no Distributions under this Plan on account of such DIP Claims and no consideration other 

than that contained in the first sentence of this section.   

Upon the Effective Date, the DIP Credit Agreement and all related documents shall be 

deemed automatically canceled, extinguished, and of no further force or effect, with the Debtors 

and the Reorganized Debtors having no continuing obligations or duties or responsibilities 

thereunder.  For avoidance of doubt, all funds provided pursuant to Section 8.7 of this Plan shall 

be part of the DIP Claims being settled pursuant to the terms and conditions of this Plan, including 

the Affiliate Settlement.  

2.4 Priority Tax Claims.  Except in the event that a Holder of an Allowed Priority Tax 

Claim has been paid by the Debtors prior to the Effective Date on account of such Priority Tax 

Claim or such Holder and the Debtors agree to a different treatment with respect thereto, each 

Holder of an Allowed Priority Tax Claim shall, in accordance with section 1129(a)(9)(C) of the 

Bankruptcy Code, receive in full satisfaction, settlement, and discharge of such Allowed Priority 

Tax Claim, at the option of the Debtors, either (a) payment in Cash in an amount equal to the 

unpaid portion of such Allowed Priority Tax Claim plus Postpetition Interest (if any, and only in 

the event owed under contract or as a matter of applicable non-bankruptcy law), on the later of: 

(i) the Effective Date; (ii) the date such Priority Tax Claim becomes Allowed, or as soon thereafter 

as is practicable; and (iii) the date such Allowed Priority Tax Claim becomes due and payable 

under applicable non-bankruptcy law or (b) equal annual installment payments in Cash, of a total 

value equal to the Allowed amount of such Priority Tax Claim, over a period ending not later than 

five (5) years after the Petition Date. 

ARTICLE III. 

 

CLASSIFICATION AND TREATMENT OF CLAIMS AND EQUITY INTERESTS 

3.1 Summary.  Pursuant to section 1122 of the Bankruptcy Code, set forth below is a 

designation of Classes of Claims against and Equity Interests in the Debtors.  A Claim or Equity 

Interest is classified in a particular Class only insofar as that Claim or Equity Interest qualifies 

within the description of the Class, and a Claim or Equity Interest is classified in a different Class 

insofar as the Claim or Equity Interest qualifies within the description of such other Classes.  The 

categories of Claims and Equity Interests listed below are classified for all purposes, including 

voting, confirmation, and Distributions pursuant to this Plan.  A Claim or Equity Interest is also 

classified in a particular Class for the purpose of receiving Distributions pursuant to this Plan only 

insofar as such Claim or Equity Interest is an Allowed Claim or Allowed Equity Interest in that 

Class and has not been paid, released, or otherwise satisfied prior to the Effective Date.   
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Summary of Classification and Treatment of Classified Claims and Equity Interests 

Class Claim/Equity Interest Status Voting Rights 

1. Other Priority Claims Unimpaired Not Entitled to Vote 

(Deemed to Accept) 

2. Secured Claims Unimpaired Not Entitled to Vote 

(Deemed to Accept) 

3. Talc Personal Injury Claims Impaired Entitled to Vote 

4. General Unsecured Claims Impaired Entitled to Vote 

5. Intercompany Claims Unimpaired / 

Impaired 

Not Entitled to Vote 

(Deemed to Accept / 

Deemed to Reject)  

6. BMI Equity Interests Impaired Not Entitled to Vote 

(Deemed to Reject) 

7. BVT Equity Interests Unimpaired Not Entitled to Vote 

(Deemed to Accept) 

3.2 Treatment and Classification of Claims and Equity Interests. 

(a) Class 1 – Other Priority Claims.   

(i) Classification:  Class 1 consists of Other Priority Claims. 

(ii) Treatment:  Except to the extent a Holder of an Allowed Other Priority 

Claim has been paid prior to the Effective Date or agrees to a different 

treatment, each Holder of an Allowed Other Priority Claim shall receive, in 

full and final satisfaction, settlement, and discharge of, and in exchange for 

such Other Priority Claim, Cash in an amount equal to the unpaid portion 

of such Allowed Other Priority Claim plus Postpetition Interest thereon (if 

any, and only in the event owed under contract or as a matter of applicable 

non-bankruptcy law) on the later of: (a) the Effective Date; and (b) the date 

the Other Priority Claim becomes an Allowed Other Priority Claim, or as 

soon thereafter as practicable.  All Allowed Other Priority Claims not due 

and payable on or before the Effective Date shall be paid in the ordinary 

course of business in accordance with the terms thereof. 
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(iii) Voting:  Class 1 is Unimpaired under this Plan.  Each Holder of an Other 

Priority Claim is deemed to have accepted this Plan and is therefore not 

entitled to vote to accept or reject this Plan. 

(b) Class 2 – Secured Claims.   

(i) Classification:  Class 2 consists of Secured Claims. 

(ii) Treatment:  All Allowed Secured Claims in Class 2 will be treated pursuant 

to one of the following alternatives: (a) payment in full in Cash plus 

Postpetition Interest (if any, and only in the event owed under contract or as 

a matter of applicable non-bankruptcy law) in accordance with section 

506(a) of the Bankruptcy Code on the later of: (i) the Effective Date and 

(ii) the date the Secured Claim becomes an Allowed Secured Claim, or as 

soon thereafter as practicable; (b) Reinstatement; (c) such other treatment 

as the Debtors or Reorganized Debtors and the Holder shall agree; or 

(d) such other treatment as may be necessary to render such Claim 

Unimpaired.  The failure of the Debtors or any other party in interest to file 

an objection, prior to the Effective Date, with respect to any Secured Claim 

that is Reinstated under this Plan shall be without prejudice to the rights of 

the Reorganized Debtors or any other party in interest to contest or 

otherwise defend against such Secured Claim in an appropriate forum when 

and if such Secured Claim is sought to be enforced.  Any amount that the 

Debtors may be required to pay pursuant to section 1124(2) of the 

Bankruptcy Code on account of any such Allowed Secured Claim shall be 

paid in full, in Cash, on, or as soon as practicable after, the latest of: (a) the 

Effective Date, (b) the date on which such Secured Claim becomes an 

Allowed Secured Claim, (c) the date such Secured Claim becomes due and 

payable according to its terms, or (d) such other date as mutually may be 

agreed to by and between the Holder of such Secured Claim and the Debtors 

or Reorganized Debtors.  

(iii) Voting:  Class 2 is Unimpaired under this Plan.  Each Holder of a Secured 

Claim is deemed to have accepted this Plan and is therefore not entitled to 

vote to accept or reject this Plan. 

(c) Class 3 – Talc Personal Injury Claims.   

(i) Classification:  Class 3 consists of all Talc Personal Injury Claims. 

(ii) Treatment:   

(a) In the event the 524(g) Voting Threshold is met, as of the Effective Date, 

liability for all Talc Personal Injury Claims shall automatically, and 

without further act, deed or court order, be channeled exclusively to and 

assumed by the Talc Personal Injury Trust in accordance with, and as 

set forth in, ARTICLE IX and ARTICLE XI below, the applicable Plan 

Documents, and the Confirmation Order.  Each Talc Personal Injury 
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Claim shall be resolved in accordance with the terms, provisions, and 

procedures of the 524(g) Talc Personal Injury Trust Agreement and the 

524(g) Trust Distribution Procedures.  The Talc Personal Injury Trust 

shall be funded in accordance with the provisions of Section 9.1 below.  

The sole recourse of a Holder of a Talc Personal Injury Claim on account 

of such Talc Personal Injury Claim shall be to the Talc Personal Injury 

Trust, and each such Holder shall have no right whatsoever at any time 

to assert its Talc Personal Injury Claim against any Protected Party. 

(ii) In the event the 524(g) Voting Threshold is not met, except to the extent 

that a Holder of an Allowed Talc Personal Injury Claim agrees to a 

different treatment of such Allowed Talc Personal Injury Claim, in full 

and final satisfaction, settlement, release, and discharge of the Allowed 

Talc Personal Injury Claim, each Holder of an Allowed Talc Personal 

Injury Claim shall receive its pro rata share of Trust Interests. 

(iii) Voting:  Class 3 is Impaired under this Plan.  Each Holder of a Talc Personal 

Injury Claim is entitled to vote to accept or reject this Plan. 

(d) Class 4 – General Unsecured Claims.   

(i) Classification:  Class 4 consists of all General Unsecured Claims. 

(ii) Treatment:  Each Holder of an Allowed General Unsecured Claim, in full 

satisfaction, settlement, and release of, and in exchange for such Allowed 

General Unsecured Claim, shall receive its pro rata share of the GUC Cash 

Pool on the later of: (a) the Effective Date; and (b) the date the General 

Unsecured Claim becomes an Allowed General Unsecured Claim, or as 

soon thereafter as practicable.   

(iii) Voting:  Class 4 is Impaired under this Plan.  Each Holder of a General 

Unsecured Claim is entitled to vote to accept or reject this Plan. 

(a) Class 5 – Intercompany Claims.   

(i) Classification:  Class 5 consists of all Intercompany Claims. 

(ii) Treatment:  On or after the Effective Date, all Intercompany Claims shall 

be paid, Reinstated, adjusted, waived, settled, canceled, discharged, or 

eliminated, in each case, at the option of the Debtors or the Reorganized 

Debtors, as applicable, or as otherwise provided for in this Plan, including 

Sections 8.3 and 8.4. 

(iii) Voting:  Class 5 is Unimpaired under this Plan if Intercompany Claims are 

Reinstated and Impaired under this Plan if Intercompany Claims are 

canceled.  Holders of Intercompany Claims are conclusively deemed to 

have accepted this Plan pursuant to section 1126(f) of the Bankruptcy Code 

or conclusively deemed to have rejected this Plan pursuant to section 
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1126(g) of the Bankruptcy Code.  Therefore, such Holders are not entitled 

to vote to accept or reject this Plan. 

(a) Class 6 – BMI Equity Interests.  

(i) Classification:  Class 6 consists of all BMI Equity Interests. 

(ii) Treatment:  On the Effective Date, the BMI Equity Interests shall be 

canceled, released, discharged, and extinguished and shall be of no further 

force or effect, and the Holder of BMI Equity Interests shall not receive any 

distribution on account of such BMI Equity Interests. 

(iii) Voting:  Class 6 is Impaired under this Plan, and the Holder of Class 6 BMI 

Equity Interests will be conclusively deemed to have rejected this Plan 

pursuant to section 1126(g) of the Bankruptcy Code.  Therefore, the Holder 

of BMI Equity Interests in Class 6 will not be entitled to vote to accept or 

reject this Plan.  SMI is the sole Holder of BMI Equity Interests and supports 

this Plan. 

(b) Class 7 – BVT Equity Interests.   

(i) Classification:  Class 7 consists of all BVT Equity Interests. 

(ii) Treatment:  On the Effective Date, the BVT Equity Interests shall be 

Reinstated and the legal, equitable, and contractual rights to which BMI, as 

the sole Holder of BVT Equity Interests, is entitled shall remain unaltered 

as necessary to implement this Plan. 

(iii) Voting:  Class 7 is Unimpaired under this Plan.  The Holder of BVT Equity 

Interests in Class 7 is deemed to have accepted this Plan pursuant to section 

1126(f) of the Bankruptcy Code and is therefore not entitled to vote to 

accept or reject the Plan. 

3.3 Elimination of Vacant Classes.  Any Class of Claims that is not occupied as of 

the commencement of the Confirmation Hearing by an Allowed Claim or a Claim temporarily 

Allowed under Bankruptcy Rule 3018, or as to which no vote is cast, shall be deemed eliminated 

from this Plan for purposes of voting to accept or reject this Plan and for purposes of determining 

acceptance or rejection of this Plan by such Class pursuant to section 1129(a)(8) of the Bankruptcy 

Code. 

3.4 Special Provision Governing Claims.  Nothing under this Plan shall affect the 

Debtors’ or Reorganized Debtors’ rights in respect of any Unimpaired or Reinstated Claims (or 

Equity Interests), including all rights in respect of legal and equitable defenses to or setoffs or 

recoupments against any such Claims (or Equity Interests).   

3.5 Controversy Concerning Impairment.  If a controversy arises as to whether any 

Claims or Equity Interests, or any Class of Claims or Equity Interests, are Impaired, the Bankruptcy 

Court or the District Court, as applicable, shall, after notice and a hearing, determine such 

controversy on or before the Confirmation Date. 
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ARTICLE IV. 

 

ACCEPTANCE OR REJECTION OF PLAN 

4.1 Deemed Acceptance of the Plan.  Claims in Class 1 (Other Priority Claims), Class 

2 (Secured Claims), and (in the event Unimpaired) Class 5 (Intercompany Claims), and Equity 

Interests in Class 7 (BVT Equity Interests) are Unimpaired under this Plan and are conclusively 

deemed to have accepted this Plan pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, 

solicitation of votes of Holders of Claims and Equity Interests in Class 1, Class 2, Class 5, and 

Class 7 is not required.    

4.2 Deemed Rejection of Plan.  Claims in Class 5 (Intercompany Claims) (in the event 

Impaired) and Equity Interests in Class 6 (BMI Equity Interests) are Impaired under this Plan and 

Holders of Claims and Equity Interests in such Classes shall receive no distribution under this Plan 

on account of such Claims or Equity Interests.  Therefore, the Holders of Claims and Equity 

Interests in such Classes are conclusively deemed to have rejected this Plan pursuant to section 

1126(g) of the Bankruptcy Code.  Therefore, solicitation of votes of Holders of Claims and Equity 

Interests in Class 5 and Class 6 is not required.  

4.3 Voting Classes.  Claims in Class 3 (Talc Personal Injury Claims) and Class 4 

(General Unsecured Claims) are Impaired under this Plan and Holders of Claims in such Classes 

are entitled to vote to accept or reject this Plan.  

4.4 Class Acceptance Requirement.  Acceptance of this Plan shall be determined in 

accordance with sections 524(g) and 1126 of the Bankruptcy Code.  Pursuant to section 524(g) of 

the Bankruptcy Code, Class 3 (Talc Personal Injury Claims) has accepted this Plan if the Holders 

of at least two-thirds (2/3) in dollar amount and more than three quarters (3/4) in number of those 

Holders of Class 3 Claims actually voting have voted to accept this Plan (collectively, the “524(g) 

Voting Threshold”).  Pursuant to section 1126(c) of the Bankruptcy Code and except as otherwise 

provided in section 1126(e) of the Bankruptcy Code, an Impaired Class of Claims has accepted 

this Plan if the Holders of at least two-thirds (2/3) in dollar amount and more than one-half (1/2) 

in number of the Allowed Claims in such Class actually voting have voted to accept this Plan.   

4.5 Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy 

Code; Cram Down.  Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for purposes 

of confirmation by acceptance of this Plan by either of Class 3 or Class 4.  The Debtors request 

confirmation of this Plan under section 1129(b) of the Bankruptcy Code with respect to any 

Impaired Class that does not accept this Plan pursuant to section 1126 of the Bankruptcy Code.  

The Debtors reserve the right to modify this Plan or the Plan Supplement in order to satisfy the 

requirements of section 1129(b) of the Bankruptcy Code, if necessary. 

4.6 Issuance of Channeling Injunction.  The Bankruptcy Court shall be asked to issue 

the Channeling Injunction if the 524(g) Voting Threshold has been reached, in accordance with 

section 524(g)(1) of the Bankruptcy Code.   

4.7 Votes Solicited in Good Faith.  The Debtors have, and upon confirmation of this 

Plan shall be deemed to have, solicited votes on this Plan from the Holders of Claims in Classes 3 
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and 4 in good faith and in compliance with the applicable provisions of the Bankruptcy Code, 

including, without limitation, sections 1125 and 1126 of the Bankruptcy Code, and any applicable 

non-bankruptcy law, rule, or regulation governing the adequacy of disclosure in connection with 

the solicitation.  Accordingly, the Debtors, the Reorganized Debtors, and each of their respective 

Representatives shall be entitled to, and upon confirmation of this Plan are granted, the protections 

of section 1125(e) of the Bankruptcy Code. 

ARTICLE V. 

 

DISTRIBUTIONS UNDER THE PLAN 

ON ACCOUNT OF NON-TALC CLAIMS 

5.1 Distributions.  Other than with respect to payments to be made on account of 

Allowed Talc Personal Injury Claims and Talc Personal Injury Trust Expenses from the Talc 

Personal Injury Trust, the Disbursing Agent shall make all Distributions required to be made under 

this Plan as provided under this ARTICLE V.  All payments to be made by the Talc Personal Injury 

Trust shall be made in accordance with the terms of the Talc Personal Injury Trust Agreement 

(including the Trust Distribution Procedures).  In the event that there are Disputed Non-Talc 

Claims against the Debtors, Distributions on account of any such Disputed Claims shall be made 

pursuant to the provisions set forth in ARTICLE VI. 

5.2 Record Date for Holders of Non-Talc Claims.  Except as otherwise provided in 

a Final Order, the transferees of Non-Talc Claims that are transferred pursuant to Bankruptcy Rule 

3001 on or prior to the Distribution Record Date shall be treated as the Holders of such Claims for 

all purposes, notwithstanding that any period provided by Bankruptcy Rule 3001 for objecting to 

such transfer has not expired by the Distribution Record Date; provided, that, except as otherwise 

provided in Section 5.6 herein, the Disbursing Agent shall only be obligated to remit Distributions 

to Holders of Non-Talc Claims as they appear on the Debtors’ books and records as of the 

Distribution Record Date. 

5.3 Date of Distributions.  Except as otherwise provided herein, any Distributions and 

deliveries to be made hereunder on account of Allowed Non-Talc Claims shall be made in 

accordance with ARTICLE II or Section 3.2 of this Plan, as applicable.  In the event that any 

payment or act under this Plan is required to be made or performed on a date that is not a Business 

Day, then the making of such payment or the performance of such act may be completed on, or as 

soon as reasonably practicable after, the next succeeding Business Day, but shall be deemed to 

have been completed as of the required date, and no interest shall accrue or be payable on any such 

payment on the basis that such payment was not actually made on the required date. 

5.4 Postpetition Interest on Claims.  Except as otherwise provided for in this Plan 

(including Section 3.2 of this Plan), the Plan Documents or the Confirmation Order, or any 

contract, instrument, release, settlement, or other agreement entered into in connection with this 

Plan, or unless required by applicable non-bankruptcy law, interest accruing on or after the Petition 

Date on account of any Claim shall not be paid. 
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5.5 Means of Cash Payment.  At the option of the Debtors or Reorganized Debtors, 

as applicable, any Cash payment to be made hereunder may be made by a check, automatic clearing 

house (ACH) or wire transfer or as otherwise required or provided in any applicable agreement. 

5.6 Delivery of Distributions.  All Distributions to Holders of an Allowed Non-Talc 

Claim shall be made at the address for each such Holder as indicated on (a) such Holder’s Proof 

of Claim, if applicable, (b) a notice Filed by such Holder with the Bankruptcy Court, if applicable, 

or (c) if neither (a) nor (b) are available, the Debtors’ Schedules, or any more current address that 

is contained in the Debtors’ books and records. 

5.7 Full Benefit of Distributions.  Distributions under this Plan on account of Allowed 

Non-Talc Claims shall not be subject to levy, garnishment, attachment or similar legal process, so 

that each Holder of an Allowed Non-Talc Claim shall have and receive the benefit of the 

Distributions in the manner set forth in this Plan.  The Disbursing Agent shall not incur any liability 

whatsoever on account of any Distributions under this Plan except where such Distributions are 

found by Final Order to have been made with gross negligence, willful misconduct, or fraud. 

5.8 Undeliverable Distributions and Unclaimed Property. 

(a) Failure to Present Checks.  Checks issued by the Disbursing Agent in 

respect of Distributions on Allowed Non-Talc Claims shall be null and void if not presented for 

payment within one hundred and eighty (180) days after the date of issuance thereof.  Requests for 

reissuance of any check shall be made in writing to the Debtors or Reorganized Debtors by the 

Holder of the Allowed Non-Talc Claim to whom such check originally was issued on or before 

the expiration of the one hundred and eighty (180) day period following the date of issuance of 

such check.  All funds held on account of a check voided in accordance with this Section 5.8 shall 

be returned to the Reorganized Debtors and the Claim of any Holder to such Distributions shall be 

discharged and forever barred. 

(b) Failure to Claim Undeliverable Distributions.  In the event that any 

Distribution to any Holder on account of a Non-Talc Claim is returned as undeliverable, no 

Distribution to such Holder on account of a Non-Talc Claim shall be made unless and until the 

Disbursing Agent has determined the then-current address of such Holder, at which time such 

Distribution shall be made to such Holder without interest; provided, however, that such 

Distributions shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code at 

the expiration of ninety (90) days from the date the Distribution was returned.  After such date, all 

unclaimed property or interests in property shall revert to the Reorganized Debtors and be returned 

to the Reorganized Debtors (notwithstanding any applicable federal or state escheat, abandoned, 

or unclaimed property laws to the contrary), and the Non-Talc Claim of any Holder to such 

property or interest in property shall be forever barred.  Nothing contained in this Plan shall require 

the Debtors or Reorganized Debtors to attempt to locate any Holder of an Allowed Non-Talc 

Claim. 

5.9 Prepayment of Non-Talc Claims.  Except as otherwise provided in this Plan, the 

Plan Documents, or the Confirmation Order, the Debtors or the Reorganized Debtors shall have 

the right to prepay, without penalty, all or any portion of an Allowed Non-Talc Claim at any time; 
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provided, that any such prepayment shall not violate or otherwise prejudice the relative priorities 

among the Classes of Claims or Equity Interests or otherwise violate the terms of this Plan. 

5.10 Fractional Cents.  No payment of fractional cents will be made pursuant to this 

Plan.  Whenever any payment of a fraction of a cent under this Plan would otherwise be required, 

the actual Distribution made will reflect a rounding of such fraction to the nearest whole penny 

(up or down), with fractions of more than half a penny being rounded up and fractions of half of a 

penny or less being rounded down. 

5.11 Setoff and Recoupment.  The Debtors or Reorganized Debtors, as applicable, may, 

but shall not be required to, set off and/or recoup against any Non-Talc Claim (for purposes of 

determining the Allowed amount of such Claim on which a Distribution shall be made), any claims 

of any nature whatsoever that the Debtors or Reorganized Debtors, as applicable, may have against 

the Holder of such Claim, and the failure to do so shall not constitute a waiver or release by the 

Debtors or Reorganized Debtors of any such claims that the Debtors or Reorganized Debtors may 

have against the Holder of such Claim. 

5.12 Surrender of Cancelled Instruments or Securities.  As a condition precedent to 

receiving any Distribution on account of its Allowed Non-Talc Claim, each Holder of a Non-Talc 

Claim shall be deemed to have surrendered the certificates or other documentation underlying each 

such Claim, and all such surrendered certificates and other documentations shall be deemed to be 

canceled, except as otherwise provided herein. 

5.13 De Minimis Distributions.  If an interim Distribution under this Plan to the Holder 

of an Allowed Non-Talc Claim would be less than $100.00 USD, the Disbursing Agent may 

reserve such Distribution to the next subsequent Distribution made to such Holder.   

5.14 Compliance with Tax Requirements and Allocations.  In connection with this 

Plan and all Distributions hereunder, including with respect to the implementation and 

administration of the Talc Personal Injury Trust, the Disbursing Agent, the Debtors, and the 

Reorganized Debtors shall comply with all tax withholding and reporting requirements imposed 

on them by any federal, state or local taxing authority, and all Distributions pursuant to this Plan 

shall be subject to such withholding and reporting requirements.  Notwithstanding any provision 

in this Plan to the contrary, the Disbursing Agent, the Debtors, or the Reorganized Debtors shall 

be authorized to take all actions necessary or appropriate to comply with such withholding and 

reporting requirements, including liquidating a portion of the Distribution to be made under this 

Plan, except for any Distribution to be made to the Talc Personal Injury Trust, to generate sufficient 

funds to pay applicable withholding taxes, withholding Distributions pending receipt of 

information necessary to facilitate such Distributions including tax certification forms, or 

establishing any other mechanisms the Disbursing Agent, the Debtors, or the Reorganized Debtors 

believe are reasonable and appropriate.  No Holder of an Allowed Non-Talc Claim shall effectuate 

any withholding with respect to the cancellation or satisfaction of such Non-Talc Claim under this 

Plan.  The Reorganized Debtors shall be authorized to request an expedited determination of taxes 

under section 505(b) of the Bankruptcy Code for all taxable periods of the Debtors ending after 

the Petition Date through and including the Effective Date. 
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For tax purposes, Distributions in full or partial satisfaction of Allowed Non-Talc Claims 

shall be allocated first to the principal amount of such Claims, with any excess allocated to unpaid 

interest that accrued on such Claims prior to the Petition Date. 

ARTICLE VI. 

 

PROCEDURES FOR RESOLVING AND 

TREATING CONTINGENT, UNLIQUIDATED, AND DISPUTED CLAIMS  

6.1 Disputed Non-Talc Claims.  All Disputed Non-Talc Claims against the Debtors 

shall be subject to the provisions of this ARTICLE VI.  All Administrative Expense Claims, 

including Professional Fee Claims shall be determined and, if Allowed, paid in accordance with 

Section 2.2 of this Plan.   

6.2 Prosecution of Non-Talc Claims Generally.  A Non-Talc Claim shall only 

become an Allowed Claim in the event such Claim satisfies the definition of “Allowed” in Section 

1.1 of this Plan.  After the Effective Date, the Reorganized Debtors shall have and retain any and 

all rights and defenses the Debtors had prior to the Effective Date with respect to any Non-Talc 

Claim that has not been Allowed.  Except as otherwise specifically provided in this Plan, after the 

Effective Date, the Reorganized Debtors shall have the sole authority to: (a) File and prosecute 

objections to Non-Talc Claims; (b) settle, compromise, withdraw, litigate to judgment, or 

otherwise resolve objections to any and all Non-Talc Claims, regardless of whether such Claims 

are in a Class or otherwise; (c) settle, compromise, or resolve any Disputed Non-Talc Claim 

without any further notice to or action, order, or approval by the Bankruptcy Court; and 

(d) administer and adjust the claims register maintained in the Chapter 11 Cases to reflect any such 

settlements or compromises without any further notice to or action, order, or approval by the 

Bankruptcy Court.  After the Effective Date, the Reorganized Debtors shall resolve Disputed Non-

Talc Claims in accordance with their respective fiduciary duties and pursuant to the terms of this 

Plan. 

6.3 Claims Objection Deadline.  Unless otherwise ordered by the Bankruptcy Court, 

objections to Non-Talc Claims (other than Administrative Expense Claims, including Professional 

Fee Claims) shall be filed with the Bankruptcy Court and served upon the Holders of each such 

Non-Talc Claims to which objections are made on or before the Claims Objection Deadline, unless 

extended by order of the Bankruptcy Court prior to the expiration of such period.  

6.4 Estimation of Non-Talc Claims.  Subject in all respects to Section 3.4 hereof, the 

Debtors or Reorganized Debtors, as the case may be, may (a) request that the Bankruptcy Court 

estimate any contingent, unliquidated or Disputed Non-Talc Claim for any reason pursuant to 

section 502(c) of the Bankruptcy Code, regardless of whether the Debtors previously objected to 

such Claim or whether the Bankruptcy Court has ruled on any such objection, and the Bankruptcy 

Court will retain jurisdiction to estimate such Claim at any time, including, without limitation, 

during the pendency of litigation concerning any objection to any Non-Talc Claim or of any appeal 

relating thereto and (b) shall be authorized to settle, compromise, withdraw or litigate to judgment 

such objections without further approval of the Bankruptcy Court.   
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6.5 Disallowance of Non-Talc Claims.  Pursuant to the terms of the General Bar 

Date Order, if Proofs of Claim are not received by the Balloting Agent on or before the 

applicable Claims Bar Date, and except in the case of certain exceptions explicitly set forth in the 

General Bar Date Order, the Holders of the underlying Non-Talc Claims shall be forever barred 

from asserting such Non-Talc Claims against the Debtors and precluded from voting on any plans 

of reorganization, including this Plan, Filed in the Chapter 11 Cases and/or receiving Distributions 

from the Debtors on account of such Non-Talc Claims.  The Debtors or Reorganized Debtors, as 

applicable, shall be authorized to update the claims register to remove any Non-Talc Claims for 

which a Proof of Claim was not received by the Balloting Agent before the General Claims Bar 

Date and not subject to an exception as set forth above; provided, that the Debtors will provide 

notice to such claimant at the address or email address on the Proof of Claim, in the event such 

information is provided, informing such claimant that its Non-Talc Claim will be removed from the 

claims register as a result of being untimely Filed. 

Except as otherwise provided in this Plan or as agreed to by the Debtors or the 

Reorganized Debtors, any and all Proofs of Claim on account of Non-Talc Claims Filed after 

the General Claims Bar Date shall be deemed Disallowed and expunged as of the Effective 

Date without any further notice to or action, order, or approval of the Bankruptcy Court, 

and Holders of such Non-Talc Claims may not receive any Distributions on account of such 

Non-Talc Claims, unless such late Proof of Claim has been deemed timely Filed by a Final 

Order. 

6.6 Payments and Distributions with Respect to Disputed Non-Talc Claims.  

Notwithstanding any other provision hereof, no payments or Distributions shall be made with 

respect to all or any portion of a Non-Talc Claim unless and until any objections to such Claim 

have been settled or withdrawn or have been determined by Final Order or agreement.  In the event 

that a Disputed Non-Talc Claim ultimately becomes an Allowed Claim, Distributions (if any) shall 

be made to the Holder of such Allowed Claim in accordance with the provisions of this Plan.  As 

soon as reasonably practicable after the date that the order or judgment of the Bankruptcy Court 

allowing any Disputed Non-Talc Claim becomes a Final Order, the Reorganized Debtors shall 

provide to the Holder of such Claim the Distribution or payment (if any) on account of such Non-

Talc Claim to which such Holder is entitled under this Plan as of the Effective Date. 

6.7 Resolution of Talc Personal Injury Claims; Disallowance of Talc Personal 

Injury Claims.  Unless adjudicated pursuant to one or more Final Orders prior to the Effective 

Date, all Talc Personal Injury Claims shall be resolved by the Talc Personal Injury Trust in 

accordance with, as applicable, Section 9.1 or Section 9.2 of this Plan, pursuant to the Talc 

Personal Injury Trust Agreement and the Trust Distribution Procedures.  In the event the 524(g) 

Threshold is reached, only the Talc Personal Injury Trust will have the right to object to and/or 

resolve Talc Personal Injury Claims not already adjudicated pursuant to a Final Order as of the 

Effective Date.  All Talc Personal Injury Claims must be submitted solely to the Talc Personal 

Injury Trust for payment, which shall be in accordance with the Talc Personal Injury Trust 

Agreement and the Trust Distribution Procedures.   

Pursuant to the terms of (a) the General Bar Date Order, with respect to Indirect Talc 

Personal Injury Claims, and (b) the Direct Talc Personal Injury Claims Bar Date Order, with 

respect to Direct Talc Personal Injury Claims, if Proofs of Claim are not received by the Balloting 
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Agent on or before the applicable Claims Bar Date, except in the case of certain exceptions 

explicitly set forth in the applicable Bar Date Order, the Holders of the underlying Talc Personal 

Injury Claims shall be forever barred from asserting such Talc Personal Injury Claims against the 

Debtors, the Reorganized Debtors or the Talc Personal Injury Trust and precluded from voting on 

any plans of reorganization, including this Plan, Filed in the Chapter 11 Cases and/or receiving 

Distributions from the Debtors or the Talc Personal Injury Trust on account of such Talc Personal 

Injury Claims.  The Debtors or Reorganized Debtors, as applicable, shall be authorized to update 

the claims register to remove any Talc Personal Injury Claims for which a Proof of Claim was not 

received by the Balloting Agent before the applicable Claims Bar Date and not subject to an 

exception as set forth above, and in the event the 524(g) Threshold is met, all Talc Personal Injury 

Claims, regardless of whether a Proof of Claim has been Filed, shall be expunged and removed 

from the claims register; provided, that the Debtors will provide notice to such claimant at the 

address or email address on the Proof of Claim, in the event such information is provided, 

informing such claimant (or its known counsel) that its Talc Personal Injury Claim will be removed 

from the claims register as a result of being untimely Filed.  

Except as otherwise provided in this Plan or in the applicable Bar Date Order, any 

and all Proofs of Claim on account of Direct Talc Personal Injury Claims and/or Indirect 

Talc Personal Injury Claims Filed after the Direct Talc Personal Injury Claims Bar Date or 

General Claims Bar Date, as applicable, shall be deemed Disallowed and expunged as of the 

Effective Date without any further notice to or action, order, or approval of the Bankruptcy 

Court, and Holders of such Direct Talc Personal Injury Claims and/or Indirect Talc Personal 

Injury Claims may not receive any Distributions on account of such Direct Talc Personal 

Injury Claims and/or Indirect Talc Personal Injury Claims, unless such late Proof of Claim 

has been deemed timely Filed by a Final Order. 

ARTICLE VII. 

 

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

7.1 General Treatment.  Except as otherwise provided herein, as of the Effective Date, 

the Debtors shall be deemed to have rejected any and all Executory Contracts to which a Debtor 

is a party except for: (a) any Executory Contracts specifically listed on the Schedule of Assumed 

Contracts; (b) any Executory Contracts previously rejected, assumed, or assumed and assigned 

pursuant to an order of the Bankruptcy Court (including the Sale Order) entered on or before the 

Effective Date; or (c) any Executory Contract subject to a motion to reject, assume, or assume and 

assign pending as of the Effective Date.  

The Debtors may amend the Schedule of Assumed Contracts to delete therefrom, or add 

thereto, any Executory Contract until the Effective Date.  The Debtors shall File notice of any such 

amendment and shall serve any such notice on the parties to the Executory Contract(s) affected 

thereby.  The fact that any contract or lease is listed on the Schedule of Assumed Contracts shall 

not constitute or be construed to constitute an admission that such contract or lease is an executory 

contract or unexpired lease within the meaning of section 365 of the Bankruptcy Code or that the 

Debtors or any successor in interest to the Debtors (including the Reorganized Debtors) have any 

liability thereunder. 
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The Confirmation Order shall constitute an order of the Bankruptcy Court approving such 

rejections or assumptions, as the case may be, pursuant to sections 365 and 1123 of the Bankruptcy 

Code as of the Effective Date. 

7.2 Preexisting Obligations to the Debtors under Executory Contracts.  Except as 

otherwise set forth in Section 7.1 herein, rejection or repudiation of any Executory Contract 

pursuant to this Plan or otherwise shall not constitute a termination of preexisting obligations owed 

to the Debtors under such contracts or leases, insofar as such obligations continue under the terms 

of such contracts or leases or under applicable law.  The Debtors expressly reserve and do not 

waive any right to receive, or any continuing obligation of a counterparty to provide, warranties 

or continued performance from counterparties to rejected or repudiated Executory Contracts, as 

provided by applicable law. 

7.3 Cure of Defaults.  Any monetary defaults under each Executory Contract to be 

assumed pursuant to this Plan shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy 

Code, by payment of the Cure Claim in Cash on the later of (a) the Effective Date or (b) the date 

on which such Cure Claim is Allowed, or on such other terms as the parties to any such Executory 

Contract may otherwise agree.  In the event of a dispute regarding: (a) the existence or amount of 

the Cure Claim; (b) the ability of the Debtors or any assignee to provide “adequate assurance of 

future performance” (within the meaning of section 365 of the Bankruptcy Code) under the 

Executory Contract to be assumed; or (c) any other matter pertaining to assumption, the payments 

required by section 365(b)(1) of the Bankruptcy Code in respect of Cure Claims shall be made 

following the entry of a Final Order or orders resolving the dispute and approving the assumption. 

The Debtors filed and served the Cure Notices notifying counterparties to Executory 

Contracts of the potential assumption and assignment of such party’s Executory Contract to the 

Buyer, the proposed Cure Claim associated with such potential assumption and assignment, and 

the deadline to object to the proposed Cure Claim or to the assumption and assignment of the 

Executory Contract.  Any counterparty to an Executory Contract that failed to timely object to any 

Cure Claim in the applicable Cure Notice is deemed to have consented to such Cure Claim for 

purposes of this Plan.  

Assumption of any Executory Contract pursuant to this Plan or otherwise shall result in the 

full release and satisfaction of any Cure Claims, other Claims, or defaults, whether monetary or 

nonmonetary, including defaults of provisions restricting the change in control or ownership 

interest composition or any bankruptcy-related defaults, arising at any time prior to the effective 

date of assumption.  Any and all Proofs of Claim based upon Executory Contracts that have 

been assumed in the Chapter 11 Cases, including pursuant to the Sale Order or Confirmation 

Order, shall be deemed Disallowed and expunged as of the later of (a) the date of entry of an 

order of the Bankruptcy Court (including the Sale Order or Confirmation Order) approving 

such assumption, (b) the effective date of such assumption, or (c) the Effective Date without 

the need for any objection thereto or any further notice to or action, order, or approval of 

the Bankruptcy Court. 

7.4 Rejection of Executory Contracts and Consequences Thereof.  Unless 

otherwise provided by a Final Order of the Bankruptcy Court, all Proofs of Claim with respect to 

Claims arising from the rejection of Executory Contracts, pursuant to this Plan or the Confirmation 
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Order, if any, must be Filed with the Bankruptcy Court within thirty days (30) after the later of 

(a) the date of entry of an order of the Bankruptcy Court (including the Confirmation Order) 

approving such rejection, (b) the effective date of such rejection, or (c) the Effective Date.  Any 

Claims arising from the rejection of an Executory Contract not Filed with the Bankruptcy 

Court within such time will be automatically Disallowed, forever barred from assertion, and 

shall not be enforceable against the Debtors or the Reorganized Debtors, the Estates, or their 

property without the need for any objection by the Reorganized Debtors or further notice 

to, or action, order, or approval of the Bankruptcy Court or any other Entity, and any Claim 

arising out of the rejection of the Executory Contract shall be deemed fully satisfied, 

released, and discharged, notwithstanding anything in the Proof of Claim to the contrary.  

7.5 Nonoccurrence of Effective Date.  In the event that the Effective Date does not 

occur, the Bankruptcy Court shall retain jurisdiction with respect to any request to extend the 

deadline for assuming or rejecting Executory Contracts pursuant to section 365(d)(4) of the 

Bankruptcy Code. 

ARTICLE VIII. 

 

MEANS FOR IMPLEMENTATION OF THE PLAN 

8.1 Generally.  Except as otherwise provided in the Plan Documents, on and after the 

Confirmation Date, the Debtors shall be empowered and authorized to take or cause to be taken, 

prior to the Effective Date, all actions necessary to enable them to implement the provisions of this 

Plan without the need for any further state or local regulatory approvals or approvals by any non-

Debtor parties, and without any requirement for further action by the Debtors, their respective 

board of directors or managers, as applicable, their equity-holders, or any other Person or Entity, 

including, without limitation, the creation of the Talc Personal Injury Trust and the preparations 

for the transfer of the Talc Personal Injury Trust Assets to the Talc Personal Injury Trust.  From 

and after the Effective Date, the Reorganized Debtors shall be governed pursuant to the Amended 

Organizational Documents and other applicable governing documents.   

8.2 [Reserved] 

8.3 Affiliate Settlement.  Pursuant to section 1123(b)(3)(A) of the Bankruptcy Code 

and Bankruptcy Rule 9019 and in consideration of the distributions and other benefits provided 

under this Plan which are only possible through the Affiliate Settlement, the provisions of this Plan 

and the other documents entered into in connection with this Plan effect and implement a global 

and good faith compromise and settlement among the Debtors, MTI, and SMI of all Claims, Causes 

of Action, and controversies among such parties, including the Affiliate Released Claims.  A full 

description of the Affiliate Settlement, including the terms which apply in the event the 524(g) 

Voting Threshold is reached and the terms which apply in the event the 524(g) Voting Threshold 

is not reached, is set forth in Section [  ] of the Disclosure Statement.  This Plan, including the 

explanation set forth in the Disclosure Statement, which is incorporated herein by reference, shall 

be deemed a motion (a) to authorize and approve the Affiliate Settlement and (b) to approve the 

release of all the Affiliate Released Claims, including, without limitation, all Causes of Action, 

against each of the Non-Debtor Affiliates.  Entry of the Confirmation Order shall constitute the 

Bankruptcy Court’s approval of the Affiliate Settlement, in all respects, under section 1123 of the 
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Bankruptcy Code and Bankruptcy Rule 9019, as well as a finding by the Bankruptcy Court that 

the Affiliate Settlement is fair, equitable, reasonable, and in the best interests of the Debtors, their 

Estates, and all Holders of Claims against the Debtors.  Entry of the Confirmation Order shall 

confirm the Bankruptcy Court’s approval, as of the Effective Date of this Plan, of all components 

of the Affiliate Settlement and the Bankruptcy Court’s finding that the Affiliate Settlement is in 

the best interests of the Debtors and their respective Estates, and is fair, equitable, and reasonable 

under the circumstance of the Chapter 11 Cases. 

8.4 Transactions on the Effective Date. 

(a) On the Effective Date, the following shall be deemed for all purposes to 

have occurred simultaneously: 

(i) the establishment of the Talc Personal Injury Trust; 

(ii) the making of the Trust Contributions to the Talc Personal Injury 

Trust;  

(iii) the vesting in the Talc Personal Injury Trust of the Talc Personal 

Injury Trust Assets, as more fully described in, and subject to the 

conditions set forth in, ARTICLE IX below; 

(iv) [Reserved]; 

(v) the effectiveness of the Affiliate Settlement and release of the 

Affiliate Released Claims; 

(vi) the effectiveness of the Talc Claims Indemnification Agreement; 

and  

(vii) solely in the event the 524(g) Voting Threshold is met, the 

channeling of all Talc Personal Injury Claims to the Talc Personal 

Injury Trust. 

(b) Also on the Effective Date, but after the occurrence of the events in each of 

Section 8.4(a)(i) through 8.4(a)(vii) herein, the following events shall be 

deemed for all purposes to have occurred simultaneously: 

(i) the effectiveness of the Amended Organizational Documents; 

(ii) the appointment of the individual(s) who will act as the officers and 

the directors or managers, as applicable, of the Reorganized 

Debtors, as identified in the Plan Supplement; and  

(iii) any Distributions required to be made on the Effective Date (or as 

soon thereafter as is reasonably practicable). 

(c) Unless this Plan or the Confirmation Order provides otherwise, actions 

required to be taken on the Effective Date or as soon thereafter as is 
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reasonably practicable shall be deemed to have been made on the Effective 

Date. 

8.5 The Talc Personal Injury Trust.  On the Effective Date, the Talc Personal Injury 

Trust shall be created in accordance with ARTICLE IX of this Plan, other applicable Plan 

Documents, and the Talc Personal Injury Trust Documents. 

8.6 Amended Organizational Documents.  The Amended Organizational Documents 

shall contain such provisions as are necessary to satisfy the provisions of this Plan and, if 

necessary, to prohibit the issuance of nonvoting equity securities as required by section 1123(a)(6) 

of the Bankruptcy Code.  Notwithstanding the foregoing, the Amended Organizational Documents 

may be amended after the Effective Date as permitted by applicable law.  Except as otherwise 

provided herein, such Amended Organizational Documents shall contain indemnification 

provisions applicable to the officers and employees of the Reorganized Debtors and such other 

Entities as may be deemed appropriate in the discretion of the Reorganized Debtors and will 

provide for the authorization and issuance of the Reorganized BMI Equity Interests in accordance 

with the terms of this Plan. 

8.7 Net Reserve Funds.  No later than six (6) Business Days prior to the Effective 

Date, the Debtors shall issue a borrowing notice to MTI LLC pursuant to the DIP Credit Agreement 

as is necessary to ensure that, as of the Effective Date, the Debtors shall be able to fully fund the 

Professional Fee Escrow Account and shall hold no less than $[  ] million in Cash as of the 

Effective Date in Net Reserve Funds.  The Net Reserve Funds shall be used for the sole purpose 

of (a) satisfying Claims which are Allowed Administrative Expense Claims, Allowed Priority Tax 

Claims, Allowed Other Priority Claims, and Allowed Secured Claims insofar as such Claims are 

not otherwise addressed or satisfied in accordance with this Plan, including the payment of any 

interest on such Claims that may be Allowed under this Plan or required to be paid by the 

Bankruptcy Code and (b) funding the GUC Cash Pool.  Any Net Reserve Funds remaining after 

(a) the satisfaction in full of Allowed Administrative Expense Claims, Allowed Priority Tax 

Claims, Allowed Other Priority Claims, and Allowed Secured Claims, including the payment of 

any interest on such Claims that may be Allowed under this Plan or required to be paid by the 

Bankruptcy Code, and (b) funding the GUC Cash Pool, shall revert to MTI LLC without any 

further notice to or action, order, or approval of the Bankruptcy Court.  For the avoidance of doubt, 

(i) the amount funded by MTI (through MTI LLC) pursuant to this Section 8.7 shall be included 

in the total DIP Claim held by MTI LLC and included in the Affiliate Trust Contribution and (ii) 

nothing contained herein shall require MTI LLC to fund any amount that exceeds the DIP Loan 

Commitment Amount (as defined in the DIP Credit Agreement). 

8.8 Corporate Governance of Reorganized Debtors.  On the Effective Date, (a) the 

current officers, and directors or managers, as applicable, of each Debtor shall be deemed to resign 

from their respective positions by operation of this Plan and (b) the individual(s) identified in the 

Plan Supplement shall be appointed to serve as the officers and the directors or managers, as 

applicable, of each Reorganized Debtor. 

8.9 Director and Officer Liability Insurance.  Notwithstanding anything in this Plan 

to the contrary, the Reorganized Debtors shall be deemed to have assumed all of the Debtors’ D&O 

Liability Insurance Policies pursuant to section 365(a) of the Bankruptcy Code effective as of the 
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Effective Date.  Entry of the Confirmation Order will constitute the Bankruptcy Court’s approval 

of the foregoing assumption of each of the unexpired D&O Liability Insurance Policies.  

Notwithstanding anything to the contrary contained in this Plan, confirmation of this Plan shall not 

discharge, impair, or otherwise modify any indemnity obligations assumed by the foregoing 

assumption of the D&O Liability Insurance Policies, and each such indemnity obligation will be 

deemed and treated as an Executory Contract that has been assumed by the applicable Debtor 

under this Plan. 

In addition, after the Effective Date, the Reorganized Debtors shall not terminate, 

commute, or otherwise reduce the coverage under any D&O Liability Insurance Policies in effect 

on or after the Petition Date, with respect to conduct occurring prior to the Effective Date, and all 

directors, managers, and officers, as applicable, of the Debtors who served in such capacity at any 

time prior to the Effective Date shall be entitled to the full benefits of any such policy for the full 

term of such policy, as set forth therein, regardless of whether such directors, managers, and 

officers, as applicable, remain in such positions after the Effective Date.  Furthermore, the 

Reorganized Debtors shall provide and/or purchase any D&O Liability Insurance Policies intended 

to cover the Reorganized Debtors’ directors and officers, which shall include reasonable “tail” or 

“runoff” protections and entry of the Confirmation Order shall constitute the Bankruptcy Court’s 

authorization for the Reorganized Debtors to take such actions, and to execute and deliver such 

documents, as may be reasonably necessary or appropriate to implement, maintain, cause the 

binding of, satisfy any terms or conditions of, or otherwise secure for the insureds the benefits of 

the D&O Liability Insurance Policies. 

8.10 Operations of the Debtors Between Confirmation and the Effective Date.  The 

Debtors shall continue to operate as debtors and debtors-in-possession during the period from the 

Confirmation Date through and until the Effective Date. 

8.11 Corporate Action.  All matters provided for under this Plan involving the 

corporate structure of the Debtors or Reorganized Debtors, or any corporate action to be taken by, 

or required of the Debtors or Reorganized Debtors, shall be deemed to have occurred and be 

effective as provided herein, and shall be authorized and approved in all respects without any 

requirement for further action by the equity-holders, managers or directors of such entity. 

8.12 Effectuating Documents; Further Transactions.  Any officer, member or 

manager of or director of the Debtors or Reorganized Debtors, as the case may be, shall be, and 

hereby is, authorized to execute, deliver, File, and record such contracts, instruments, releases, 

indentures, certificates, and other agreements or documents, and take such other actions as may be 

necessary or appropriate to effectuate and further evidence the terms and conditions of this Plan.  

The Secretary or other appropriate officer of each Debtor is hereby authorized to certify or attest 

to any of the foregoing, if necessary. 

The Debtors or Reorganized Debtors, and all other parties, including all Holders of Claims 

entitled to receive Distributions under this Plan, shall execute any and all documents and 

instruments that must be executed under or in connection with this Plan in order to implement the 

terms of this Plan or to effectuate the Distributions under this Plan. 
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8.13 Closing of the Chapter 11 Cases.  The Reorganized Debtors shall, promptly after 

the required administration of each Chapter 11 Case, file with the Bankruptcy Court all documents 

required by Bankruptcy Rule 3022 and any applicable order of the Bankruptcy Court to close such 

Chapter 11 Case. 

8.14 Notice of Effective Date.  As soon as practicable, but not later than three (3) 

Business Days following the Effective Date, the Reorganized Debtors shall file a notice of the 

occurrence of the Effective Date with the Bankruptcy Court. 

ARTICLE IX. 

 

TALC PERSONAL INJURY TRUST 

9.1 524(g) Talc Personal Injury Trust.  In the event the 524(g) Voting Threshold is 

met, this Section 9.1 shall govern the creation and certain terms of the Talc Personal Injury Trust.  

(a) Creation of the Talc Personal Injury Trust.  On the Effective Date, the Talc 

Personal Injury Trust shall be created in accordance with the Plan Documents, the Talc 

Personal Injury Trust Documents, and section 524(g) of the Bankruptcy Code.   

(b) Purpose of the Talc Personal Injury Trust.  The purpose of the Talc Personal 

Injury Trust shall be to assume all liabilities and responsibility for all Talc Personal Injury 

Claims, and, among other things, to direct the processing, liquidation, and payment of all 

Talc Personal Injury Claims in accordance with this Plan, the 524(g) Talc Personal Injury 

Trust Agreement, the Confirmation Order, and the 524(g) Trust Distribution Procedures.  

The Talc Personal Injury Trust is intended to qualify at all times as a qualified settlement 

fund within the meaning of section 468B of the Internal Revenue Code.  The Talc Personal 

Injury Trust shall use the Talc Personal Injury Trust Assets to resolve and pay Allowed 

Talc Personal Injury Claims in accordance with the 524(g) Talc Personal Injury Trust 

Agreement, and the 524(g) Trust Distribution Procedures and in such a way as to provide 

reasonable assurance that the Talc Personal Injury Trust will value, and be in a financial 

position to pay, Talc Personal Injury Claims in substantially the same manner, and to 

otherwise comply in all respects with the requirements of a trust set forth in 

section 524(g)(2)(B) of the Bankruptcy Code.   

(c) Talc Personal Injury Trust Assets.  On the Effective Date, by virtue of 

confirmation of this Plan, all right, title, and interest in and to the Talc Personal Injury Trust 

Assets will be transferred to, and vested in, the Talc Personal Injury Trust, free and clear 

of all Claims, Demands, Equity Interests, Encumbrances, and other interests of any Entity, 

without any further action of the Bankruptcy Court or any other Entity, but subject to the 

remaining provisions of this Section 9.1.  The Talc Personal Injury Trustees shall agree to 

accept and hold the Talc Personal Injury Trust Assets in the Talc Personal Injury Trust for 

the benefit of the Holders of Talc Personal Injury Claims, subject to the terms of this Plan 

and the 524(g) Talc Personal Injury Trust Agreement.  The Debtors, the Reorganized 

Debtors, and the Talc Personal Injury Trustees, and any party under the control of such 

parties will execute any documents or other instruments and shall take all other steps as 
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necessary to cause title to the Talc Personal Injury Trust Assets to be transferred to the Talc 

Personal Injury Trust. 

(d) Appointment of Talc Personal Injury Trustees; No Trust Advisory 

Committee.  On the Effective Date, the Bankruptcy Court shall appoint the individuals 

identified in the 524(g) Talc Personal Injury Trust Agreement to serve as the initial Talc 

Personal Injury Trustees.  Such appointments shall be effective as of the Effective Date.  

All subsequent Talc Personal Injury Trustees shall be appointed in accordance with the 

terms of the 524(g) Talc Personal Injury Trust Agreement.  The Talc Personal Injury 

Trustees shall administer the Talc Personal Injury Trust pursuant to the 524(g) Talc 

Personal Injury Trust Agreement and this Plan.  For purposes of performing the duties and 

fulfilling the obligations under the 524(g) Talc Personal Injury Trust Agreement and this 

Plan, the Talc Personal Injury Trustees shall be deemed to be a party or parties in interest 

within the meaning of section 1109(b) of the Bankruptcy Code.  To minimize the expenses 

of administering Talc Personal Injury Claims, the Talc Personal Injury Trust will not have, 

and the 524(g) Talc Personal Injury Trust Agreement shall provide that the Talc Personal 

Injury Trust will not have, a trust advisory committee. 

(e) Appointment of Post-Effective Date Future Claimants’ Representative.  On 

the Effective Date, [  ] shall be appointed, pursuant to this Plan, the Confirmation Order, 

and the 524(g) Talc Personal Injury Trust Agreement, as the Post-Effective Date Future 

Claimants’ Representative.  The Post-Effective Date Future Claimants’ Representative 

shall have the functions, duties, and rights provided in, and shall serve in accordance with, 

the 524(g) Talc Personal Injury Trust Agreement.  In addition to the foregoing, the 

Post-Effective Date Future Claimants’ Representative also may, at his (or her) option, 

participate in any: (a) appeal of the Confirmation Order; (b) hearing on a Professional Fee 

Claim; and (c) adversary proceeding pending on the Effective Date to which the Future 

Claimants’ Representative was a party.  Successor Post-Effective Date Future Claimants’ 

Representatives will be appointed as provided in the 524(g) Talc Personal Injury Trust 

Agreement. 

(f) Transfer of Talc Personal Injury Claims and Demands to the Talc Personal 

Injury Trust.  In consideration for the property transferred to the Talc Personal Injury Trust, 

on the Effective Date, all liabilities, obligations, and responsibilities relating to all present 

and future Talc Personal Injury Claims, including, without limitation, Demands, shall be 

transferred and channeled to the Talc Personal Injury Trust and shall be satisfied solely by 

the Talc Personal Injury Trust Assets.  The Talc Personal Injury Trust shall have no liability 

for any Claims other than Talc Personal Injury Claims, and no Claims other than Talc 

Personal Injury Claims shall be transferred and channeled to the Talc Personal Injury Trust. 

(g) Transfer of Rights and Defenses Related to Talc Personal Injury Claims.  

With the exception of those claims released by the Debtors pursuant to Section 11.6 of this 

Plan, on the Effective Date all claims, defenses, rights and Causes of Action of the Debtors 

and Reorganized Debtors relating to Talc Personal Injury Claims shall be transferred and 

assigned to the Talc Personal Injury Trust.  In accordance with section 1123(b) of the 

Bankruptcy Code, the Talc Personal Injury Trust shall retain and may enforce such claims, 

defenses, rights, and Causes of Action and shall retain and may enforce all defenses and 
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counterclaims to all Claims or Demands asserted against the Talc Personal Injury Trust, 

including, but not limited to, setoff, recoupment, and any rights under section 502(d) of the 

Bankruptcy Code; provided, however, that no such claims, defenses, Causes of Action, or 

counterclaims may be asserted against any Protected Party.  The Talc Personal Injury Trust 

shall be deemed to be the appointed representative of the Debtors and Reorganized Debtors 

as to Talc Personal Injury Claims, and may pursue, litigate, compromise, and settle any 

rights, claims, or Causes of Action transferred to it, as appropriate. 

(h) Talc Claimant Release.  In connection with the resolution of Allowed Talc 

Personal Injury Claims, the 524(g) Trust Distribution Procedures shall provide on the 

Effective Date, and shall not thereafter cease to provide, that all Holders of Talc Personal 

Injury Claims shall execute a Talc Claimant Release as a precondition to receiving payment 

on account of their Allowed Talc Personal Injury Claims from the Talc Personal Injury 

Trust.  The Talc Personal Injury Trustees may modify the provisions of the Talc Claimant 

Release; provided, however, that no such change shall be inconsistent with the terms of 

this Plan or the Confirmation Order and/or modify in any way the releases and injunctions 

contained in this Plan or the Confirmation Order.   

(i) Talc Personal Injury Trust Indemnification.  The Talc Personal Injury Trust 

shall, pursuant to the 524(g) Talc Personal Injury Trust Agreement, indemnify and hold 

harmless each of the Protected Parties, against any liability arising out of any Talc Personal 

Injury Claim, Affiliate Released Claim, or any violation of the Channeling Injunction by 

any Entity, as provided in the Talc Claims Indemnification Agreement. 

(j) Institution and Maintenance of Legal and Other Proceedings.  From and 

after the Effective Date, the Talc Personal Injury Trust shall be empowered and entitled, in 

its sole and absolute discretion and at its own expense, to pursue, compromise or settle all 

legal actions and other proceedings related to any asset, liability, or responsibility of the 

Talc Personal Injury Trust that is not released or otherwise enjoined pursuant to this Plan 

or the Confirmation Order. 

(k) Trust Expenses.  The Talc Personal Injury Trust shall pay all Trust Expenses 

from the Talc Personal Injury Trust Assets.  No other party (including the Non-Debtor 

Affiliates) shall have any obligation to pay any Trust Expenses or any other liabilities of 

the Talc Personal Injury Trust.   

9.2 Non-524(g) Talc Personal Injury Trust.  In the event the 524(g) Voting Threshold 

is not met, this Section 9.2 shall govern the creation and certain terms of the Talc Personal Injury 

Trust. 

(a) Creation of the Talc Personal Injury Trust.  On the Effective Date, the Talc 

Personal Injury Trust shall be created in accordance with the Plan Documents and the Talc 

Personal Injury Trust Documents.   

(b) Purpose of the Talc Personal Injury Trust.  The purpose of the Talc Personal 

Injury Trust shall be to, among other things, (i) receive and hold the Talc Personal Injury Trust 

Assets; (ii) administer, dispute, object to, compromise, or otherwise resolve all Talc Personal 

Injury Claims; (iii) make distributions to the Holders of Allowed Talc Personal Injury Claims in 
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accordance with this Plan and the Talc Personal Injury Trust Documents; and (iv) maximize 

recoveries for the benefit of Holders of Talc Personal Injury Claims.  The Talc Personal Injury 

Trust is intended to qualify at all times as a qualified settlement fund within the meaning of section 

468B of the Internal Revenue Code.   

(c) Talc Personal Injury Trust Assets.  On the Effective Date, by virtue of 

confirmation of this Plan, all right, title, and interest in and to the Talc Personal Injury Trust Assets 

will be transferred to, and vested in, the Talc Personal Injury Trust, free and clear of all Claims, 

Demands, Equity Interests, Encumbrances, and other interests of any Entity, without any further 

action of the Bankruptcy Court or any other Entity, but subject to the remaining provisions of this 

Section 9.2.  The Talc Personal Injury Trustee(s) shall agree to accept and hold the Talc Personal 

Trust Assets in the Talc Personal Injury Trust for the benefit of the Holders of Allowed Talc 

Personal Injury Claims, subject to the terms of this Plan and the Non-524(g) Talc Personal Injury 

Trust Agreement.  The Debtors, the Reorganized Debtors, and the Talc Personal Injury Trustee(s), 

and any party under the control of such parties will execute any documents or other instruments 

and shall take all other steps as necessary to cause title to the Talc Personal Injury Trust Assets to 

be transferred to the Talc Personal Injury Trust. 

(d) Appointment of Talc Personal Injury Trustee(s).  On the Effective Date, the 

Bankruptcy Court shall appoint the individual(s) identified in the Non-524(g) Talc Personal Injury 

Trust Agreement to serve as the initial Talc Personal Injury Trustee(s).  Such appointment(s) shall 

be effective as of the Effective Date.  All subsequent Talc Personal Injury Trustees shall be 

appointed in accordance with the terms of the Non-524(g) Talc Personal Injury Trust Agreement.  

The Talc Personal Injury Trustee(s) shall administer the Talc Personal Injury Trust pursuant to the 

Non-524(g) Talc Personal Injury Trust Agreement and this Plan.  For purposes of performing the 

duties and fulfilling the obligations under the Non-524(g) Talc Personal Injury Trust Agreement 

and this Plan, the Talc Personal Injury Trustee(s) shall be deemed to be a party or parties in interest 

within the meaning of section 1109(b) of the Bankruptcy Code.   

(e) Resolution of Talc Personal Injury Claims by the Talc Personal Injury Trust.  

In full and final satisfaction, settlement, release, and discharge of its Allowed Talc Personal Injury 

Claim against the Debtors, each Holder of an Allowed Talc Personal Injury Claim shall receive its 

pro rata share of the Trust Interests entitling such Holder to receive a recovery, if any, from the 

Talc Personal Injury Trust in accordance with and subject to the terms of the Non-524(g) Talc 

Personal Injury Trust Agreement and Non-524(g) Trust Distribution Procedures.  The sole 

recourse Holders of Allowed Talc Personal Injury Claims shall have against the Debtors is to the 

Talc Personal Injury Trust and Talc Personal Injury Trust Assets.  

(f) Transfer of Rights and Defenses Related to Talc Personal Injury Claims.  

The Talc Personal Injury Trust shall be deemed to be the appointed representative of the Debtors 

and Reorganized Debtors as to Talc Personal Injury Claims, and may pursue, litigate, compromise, 

and settle any rights, claims, or Causes of Action transferred to it, as appropriate. 

(g) Talc Personal Injury Trust Indemnification.  The Talc Personal Injury Trust 

shall, pursuant to the Non-524(g) Talc Personal Injury Trust Agreement, indemnify and hold 

harmless each of the Released Parties against any liability arising out of or related to any claims, 
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Causes of Action, or rights released pursuant to the Debtor Release, as provided in the Talc Claims 

Indemnification Agreement. 

(h) Institution and Maintenance of Legal and Other Proceedings.  From and 

after the Effective Date, the Talc Personal Injury Trust shall be empowered and entitled, in its sole 

and absolute discretion and at its own expense, to pursue, compromise or settle all legal actions 

and other proceedings related to any asset, liability, or responsibility of the Talc Personal Injury 

Trust that is not released or otherwise enjoined pursuant to this Plan or the Confirmation Order. 

(i) Trust Expenses.  The Talc Personal Injury Trust shall pay all Trust Expenses 

from the Talc Personal Injury Trust Assets.  No other party (including the Non-Debtor Affiliates) 

shall have any obligation to pay any Trust Expenses or any other liabilities of the Talc Personal 

Injury Trust.   

(j) Non-Transferability of Trust Interests.  The Trust Interests shall be non-

transferable other than if transferred by will, intestate succession or otherwise by operation of law. 

ARTICLE X. 

 

EFFECT OF CONFIRMATION 

10.1 Dissolution of Unsecured Creditors Committee; Discharge of the Future 

Claimants’ Representative.  Effective on the Effective Date, the Unsecured Creditors Committee 

shall be dissolved automatically, whereupon its members, Professionals, and agents shall be 

released and discharged from any further authority, duties, obligations and responsibilities in the 

Chapter 11 Cases and under the Bankruptcy Code.  Notwithstanding the foregoing, the Unsecured 

Creditors Committee may, at its option and without taking any action or seeking or receiving any 

approval, continue to serve and function after the Effective Date for the purposes of participating 

in any: (a) appeal of any order entered in the Chapter 11 Cases, including without limitation the 

Confirmation Order; (b) hearing on a Professional Fee Claim; (c) adversary proceeding pending 

on the Effective Date to which the Unsecured Creditors Committee was a participant; and/or 

(d) motions or other actions seeking enforcement or implementation of the provisions of this Plan 

or the Confirmation Order, in which the Unsecured Creditors Committee is a participant as of the 

Effective Date.  In the event that the Unsecured Creditors Committee determines to continue to 

serve and function after the Effective Date pursuant to the preceding sentence, the Unsecured 

Creditors Committee shall dissolve upon the termination of all (a) appeals of any orders entered in 

the Chapter 11 Cases, including without limitation the Confirmation Order; (b) hearings on any 

Professional Fee Claims; (c) adversary proceedings pending on the Effective Date to which the 

Unsecured Creditors Committee was a participant; and/or (d) motions or other actions seeking 

enforcement or implementation of the provisions of this Plan or the Confirmation Order, in which 

the Unsecured Creditors Committee is a participant as of the Effective Date. 

Effective on the Effective Date, the Future Claimants’ Representative shall be discharged 

from his duties in such capacity, whereupon the Future Claimants’ Representative and his 

Professionals and agents shall be released and discharged from any further authority, duties, 

obligations and responsibilities in the Chapter 11 Cases and under the Bankruptcy Code. 
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The Reorganized Debtors shall pay, in accordance with any applicable fee and expense 

procedures promulgated during the Chapter 11 Cases and with Section 2.2(c) above, the reasonable 

and documented fees and expenses incurred by the Future Claimants’ Representative, the 

Unsecured Creditors Committee, and their respective Professionals through the Effective Date.  

The Reorganized Debtors shall not be liable for any post-Effective Date fees and expenses of the 

professionals retained by the Unsecured Creditors Committee and the Post-Effective Date Future 

Claimants’ Representative, if applicable. 

10.2 Vesting of Assets.  Pursuant to section 1141(b) of the Bankruptcy Code, except as 

otherwise provided in this Plan (including but not limited to Section 7.1), the Plan Documents, or 

the Confirmation Order, the property of the Debtors’ Estates (except for any other property of the 

Debtors distributed pursuant to this Plan) shall vest in the Reorganized Debtors on the Effective 

Date free and clear of any and all Liens, Claims, Encumbrances and other interests of any Entity.  

From and after the Effective Date, the Reorganized Debtors may operate their businesses and may 

use, acquire, and dispose of property free of any restrictions imposed under or by the Bankruptcy 

Code, the Bankruptcy Rules, or the Bankruptcy Court.  Without limiting the generality of the 

foregoing, the Reorganized Debtors may, without application to, or approval by, the Bankruptcy 

Court, pay professional fees and expenses that the Reorganized Debtors may incur after the 

Effective Date. 

10.3 Preservation of Certain Causes of Action, Rights to Settle Claims and 

Compromise Controversies, and Defenses.  With the exception of those claims released by the 

Debtors pursuant to Section 11.6 of this Plan, enjoined by the Channeling Injunction under Section 

11.4, if applicable, or transferred to the Talc Personal Injury Trust pursuant to, as applicable, 

Section 9.1 or Section 9.2 of this Plan, in accordance with section 1123(b) of the Bankruptcy Code, 

the Reorganized Debtors, as successor in interest to the Debtors and their Estates, shall retain and 

may enforce, sue on, settle, or compromise (or decline to do any of the foregoing), all claims, 

rights, causes of action, suits and proceedings, whether in law or in equity, whether known or 

unknown, accruing to, or that are property of, the Debtors and their Estates pursuant to the 

Bankruptcy Code or any statute or legal theory, including any rights, claims, and Causes of Action 

against third parties based upon, attributable to, or arising out of Allowed Claims, in their sole and 

absolute discretion, without the necessity for Bankruptcy Court approval under Bankruptcy Rule 

9019, and, in the event the 524(g) Voting Threshold is not met, the Reorganized Debtors shall 

retain and may enforce all defenses and counterclaims to all Claims asserted against the Debtors 

or their Estates, including, but not limited to, setoff, recoupment and any rights under 

section 502(d) of the Bankruptcy Code.  From and after the Effective Date, the Talc Personal Injury 

Trust and/or the Reorganized Debtors, as appropriate based on the assets and liabilities retained or 

owed by each respectively, shall be authorized to compromise any controversies on such terms as 

each may determine, in their sole discretion, to be appropriate, without notice to any other party 

or approval of or notice to the Bankruptcy Court.  Notwithstanding anything in this Section 10.3 

to the contrary, neither the Debtors nor the Reorganized Debtors shall have any rights to pursue 

any Avoidance Actions or other claims against any Non-Debtor Affiliate. 

10.4 Terms of Injunction and Automatic Stay.  All of the injunctions and/or stays in 

existence immediately prior to the Confirmation Date provided for in or in connection with the 

Chapter 11 Cases, whether pursuant to section 105, 362, or any other provision of the Bankruptcy 

Code, the Bankruptcy Rules, or other applicable law, shall remain in full force and effect until the 
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injunctions set forth in this Plan become effective, and shall continue to remain in full force and 

effect thereafter as provided by this Plan, the Confirmation Order, or by their own terms.  For the 

avoidance of doubt, upon effectiveness of the injunctions set forth in this Plan, the automatic stay 

imposed by section 362 of the Bankruptcy Code shall be terminated.  In addition, on and after the 

Confirmation Date, the Debtors may seek such further orders as they may deem necessary or 

appropriate to preserve the status quo during the time between the Confirmation Date and the 

Effective Date. 

Each of the injunctions contained in this Plan or the Confirmation Order shall become 

effective on the Effective Date and shall continue in effect at all times thereafter unless otherwise 

provided in this Plan or the Confirmation Order. 

10.5 No Successor Liability.  Except as otherwise expressly provided in this Plan 

(including, for the avoidance of doubt, those provisions of this Plan providing for the 

Reinstatement and/or pass-through of Claims or Equity Interests), the Debtors, the Reorganized 

Debtors, the Non-Debtor Affiliates, and the Talc Personal Injury Trust do not, nor shall they be 

deemed to, assume, agree to perform, pay, or indemnify creditors for any liabilities or obligations 

of the Debtors relating to or arising out of the operations of, or assets of, the Debtors whether 

arising prior to or resulting from actions, events, or circumstances occurring or existing at any time 

prior to the Confirmation Date.  None of the Reorganized Debtors, the Non-Debtor Affiliates, or 

the Talc Personal Injury Trust is, or shall be, a successor to either of the Debtors by reason of any 

theory of law or equity, and none shall have any successor or transferee liability of any kind or 

character, except that the Reorganized Debtors and the Talc Personal Injury Trust shall assume the 

obligations specified expressly in this Plan, the applicable Plan Documents, and the Confirmation 

Order. 

ARTICLE XI. 

 

RELEASES, INJUNCTIONS, AND INDEMNIFICATION OF CLAIMS 

11.1 Settlement of Claims and Equity Interests.  Except as otherwise provided in this 

Plan, pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, and in 

consideration for the classification, Distributions, releases, and other benefits provided under this 

Plan, upon the Effective Date, the provisions of this Plan, including the Affiliate Settlement, shall 

constitute a good faith compromise and settlement of all Claims, Equity Interests, Causes of 

Action, and controversies released, settled, compromised, discharged, satisfied, or otherwise 

resolved pursuant to this Plan, including any disputes concerning in any way the validity, 

classification, effectiveness, or priority of the Intercompany Claims and the release of the Affiliate 

Released Claims.  This Plan shall be deemed a motion to approve the good faith compromise and 

settlement of all such Claims, Equity Interests, Causes of Action, and controversies pursuant to 

Bankruptcy Rule 9019, and the entry of the Confirmation Order shall constitute the Bankruptcy 

Court’s approval of such compromise and settlement under section 1123 of the Bankruptcy Code 

and Bankruptcy Rule 9019, as well as a finding by the Bankruptcy Court that such settlement and 

compromise is fair, equitable, reasonable, and in the best interests of the Debtors, their Estates, 

and Holders of Claims and Equity Interests.   
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11.2 Discharge of Debtors.  Except as specifically provided in this Plan or in the 

Confirmation Order, pursuant to sections 524 and 1141(d)(1)(A) of the Bankruptcy Code, 

confirmation of this Plan shall discharge the Debtors and the Reorganized Debtors on the Effective 

Date from any and all Claims of any nature whatsoever, including, without limitation, all Claims 

and liabilities that arose before the Effective Date and all debts of the kind specified in 

sections 502(g), 502(h) and 502(i) of the Bankruptcy Code whether or not: (a) a Proof of Claim 

based on such Claim was Filed under section 501 of the Bankruptcy Code, or such Claim was 

listed on any of the Schedules; (b) such Claim is or was allowed under section 502 of the 

Bankruptcy Code; or (c) the Holder of such Claim has voted on or accepted this Plan.  Except as 

otherwise specifically provided for in this Plan, as of the Effective Date, the rights provided in this 

Plan to Holders of Claims and Equity Interests shall be in exchange for and in complete 

satisfaction, settlement, release and discharge of all Claims (including, without limitation, Talc 

Personal Injury Claims and the Affiliate Released Claims) against, Liens on, and Equity Interests 

in the Debtors and all of their assets and properties. 

11.3 Discharge Injunction.  Except as specifically provided in this Plan or the 

Confirmation Order, all Entities who have held, hold or may hold Claims or Demands 

against the Debtors are permanently enjoined, on and after the Effective Date, from: 

(a) commencing or continuing in any manner any action or other proceeding of any kind 

against the Debtors, the Reorganized Debtors, or their respective property with respect to 

such Claim or Demand, other than to enforce any right to a Distribution pursuant to this 

Plan; (b) enforcing, attaching, collecting, or recovering by any manner or means of any 

judgment, award, decree, or order against the Debtors, the Reorganized Debtors, or their 

respective property with respect to such Claim or Demand, other than as permitted pursuant 

to (a) above; (c) creating, perfecting, or enforcing any Encumbrance of any kind against the 

Debtors, the Reorganized Debtors, or their respective property with respect to such Claim 

or Demand; (d) asserting any right of setoff, subrogation, or recoupment of any kind against 

any obligation due to the Debtors or against the property or interests in property of the 

Debtors, with respect to such Claim or Demand; and/or (e) commencing or continuing any 

action, in any manner and in any place in the world, against the Debtors, the Reorganized 

Debtors, or their respective property that does not comply with or is inconsistent with the 

provisions of this Plan or the Confirmation Order.  The foregoing injunction shall extend to 

the successors of the Debtors (including, without limitation, the Reorganized Debtors) and 

their respective properties and interests in property.  The discharge provided in this 

provision shall void any judgment obtained against any Debtor at any time, insofar as such 

judgment relates to a discharged Claim or Demand. 

11.4 Channeling Injunction.  In the event the 524(g) Voting Threshold is met, all 

Talc Personal Injury Claims shall be subject to the following Channeling Injunction:  

(a) Terms.  Pursuant to section 524(g) of the Bankruptcy Code, from and 

after the Effective Date, the sole recourse of any Holder of a Talc Personal Injury 

Claim on account of such Talc Personal Injury Claim shall be to the Talc Personal 

Injury Trust pursuant to this Section 11.4 and the 524(g) Trust Distribution 

Procedures, and such Holder shall have no right whatsoever at any time to assert its 

Talc Personal Injury Claim against any Protected Party or any property or interest 

in property of any Protected Party.  On and after the Effective Date, all present and 
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future Holders of Talc Personal Injury Claims shall be permanently and forever 

stayed, restrained, barred and enjoined from taking any actions for the purpose of, 

directly or indirectly or derivatively collecting, recovering, or receiving payment of, 

on, or with respect to any Talc Personal Injury Claim other than from the Talc 

Personal Injury Trust pursuant to the Talc Personal Injury Trust Documents, 

including, but not limited to, the following: 

(i) commencing, conducting, or continuing in any manner, directly, 

indirectly or derivatively, any suit, action, or other proceeding of any kind 

(including a judicial, arbitration, administrative, or other proceeding) in any 

forum in any jurisdiction around the world against or affecting any Protected 

Party or any property or interests in property of any Protected Party; 

(ii) enforcing, levying, attaching (including any prejudgment 

attachment), collecting, or otherwise recovering by any means or in any 

manner, whether directly or indirectly, any judgment, award, decree, or other 

order against any Protected Party or any property or interests in property of 

any Protected Party; 

(iii) creating, perfecting, or otherwise enforcing in any manner, 

directly or indirectly, any Encumbrance against any Protected Party or any 

property or interests in property of any Protected Party; 

(iv) setting off, seeking reimbursement of, contribution from, or 

subrogation against, or otherwise recouping in any manner, directly or 

indirectly, any amount against any liability owed to any Protected Party or 

any property or interests in property of any Protected Party; and 

(v) proceeding in any manner in any place with regard to any 

matter that is within the scope of the matters designated by this Plan to be 

subject to resolution by the Talc Personal Injury Trust, except in conformity 

and compliance with the 524(g) Talc Personal Injury Trust Agreement and the 

524(g) Trust Distribution Procedures. 

(b) Reservations.  This Channeling Injunction shall not stay, restrain, bar, 

or enjoin: 

(i) the rights of Holders of Talc Personal Injury Claims to the 

treatment accorded to Class 3 as described in this Plan, including without 

limitation the right to assert Talc Personal Injury Claims against the Talc 

Personal Injury Trust in accordance with the 524(g) Trust Distribution 

Procedures; 

(ii) the rights of Entities to assert any Claim, debt, obligation, or 

liability for payment of Talc Personal Injury Trust Expenses against the Talc 

Personal Injury Trust; and 
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(iii) the rights of Entities to assert any Claim, debt, obligation, or 

liability for payment against an Entity that is not a Protected Party unless 

otherwise enjoined by order of the Bankruptcy Court (including but not 

limited to the Confirmation Order). 

(c) Modifications.  There shall be no modification, dissolution, or 

termination of the Channeling Injunction, which shall be a permanent injunction.   

(d) Non-Limitation of Channeling Injunction.  Nothing in the 524(g)Talc 

Personal Injury Trust Agreement or the 524(g) Trust Distribution Procedures shall 

be construed in any way to limit the scope, enforceability, or effectiveness of the 

Channeling Injunction issued in connection with this Plan or the Talc Personal Injury 

Trust’s assumption of all liabilities and responsibility for the Talc Personal Injury 

Claims. 

(e) Any Protected Party may enforce the Channeling Injunction as a 

defense to any Claim brought against such Protected Party that is enjoined under this 

Plan as to such Protected Party and may seek to enforce such injunction in a court of 

competent jurisdiction, including but not limited to the Bankruptcy Court. 

11.5 Exculpation.  None of the Exculpated Parties shall have or incur any liability 

to any Person or Entity for any claims or Causes of Action or for any act or omission taken 

or to be taken on or after the Petition Date through and including the Effective Date in 

connection with, related to, or arising out of: (a) the commencement or administration of the 

Chapter 11 Cases; (b) negotiation, formulation and preparation of this Plan and the other 

Plan Documents, including the Talc Personal Injury Trust Documents, and any of the terms 

and/or settlements and compromises reflected in this Plan and the other Plan Documents; 

(c) pursuit of confirmation of this Plan; (d) consummation of this Plan, or administration of 

this Plan or the property to be distributed under this Plan or the Trust Distribution 

Procedures; (e) the issuance or distribution of securities under this Plan; (f) the 

establishment of the Talc Personal Injury Trust in accordance with this Plan; or (g) the 

releases and injunctions contained in this Plan, except for any liability that results from such 

Entity’s criminal acts, actual fraud, willful misconduct, or gross negligence as determined 

by a Final Order, and, in all respects, the Debtors and the Reorganized Debtors shall be 

entitled to rely upon the advice of counsel with respect to their duties and responsibilities in 

and under the Chapter 11 Cases, this Plan and the Plan Documents.  The Exculpated Parties 

have, and upon confirmation of this Plan, shall be deemed to have, participated in good faith 

and in compliance with all applicable laws with regard to the solicitation and Distribution of 

consideration pursuant to this Plan and, therefore, are not, and on account of such 

Distributions shall not be, liable at any time for the violation of any applicable law, rule, or 

regulation governing the solicitation of acceptances or rejections of this Plan or such 

Distributions made pursuant to this Plan. The exculpation provided in this Section 11.5 shall 

be in addition to, and not in limitation of, all other releases, indemnities, exculpations, and 

any other applicable law or rules protecting such Exculpated Parties from liability. 
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11.6 Releases by Debtors and Their Estates and Related Injunction. 

(a) Except as otherwise expressly provided in this Plan or the 

Confirmation Order, on the Effective Date, for good and valuable consideration, the 

adequacy of which is hereby confirmed, the Debtors, the Reorganized Debtors, and 

any Entity seeking to exercise or taking any action that would require or could fall 

within the scope of exercising the rights of the Estates, in each case, whether 

individually or collectively and whether directly or indirectly, including, without 

limitation, any successor to the Debtors or any Estate representative appointed or 

selected pursuant to the applicable provisions of the Bankruptcy Code, shall, and 

shall be deemed to, irrevocably, completely and forever release, waive and discharge 

unconditionally the Released Parties from any and all claims, obligations, suits, 

judgments, remedies, theories of recovery, damages, demands, debts, rights, Causes 

of Action and liabilities which any of the Debtors, the Reorganized Debtors, or the 

Estates would have been legally entitled to assert in their own right (whether 

individually or collectively) or on behalf of any other Entity, including but not limited 

to, the Holder of any Claim, Demand, or Equity Interest, whether known or unknown, 

liquidated or unliquidated, fixed or contingent, foreseen or unforeseen, matured or 

unmatured, existing or hereafter arising, in law, equity, contract, tort or otherwise, 

whether direct, indirect, or derivative, based on or relating to, or in any manner 

arising from, in whole or in part, the Debtors, the Debtors’ assets and properties, the 

conduct of the Debtors (or any predecessor’s) current and former business and 

operations, their Estates, the Chapter 11 Cases, this Plan (including the subject 

matter of, or the transactions or events giving rise to, any Claim or Equity Interest 

that is treated by this Plan), the Plan Documents, or the Reorganized Debtors, or any 

related agreements, instruments, and other documents created or entered into before 

or during the Chapter 11 Cases or the negotiation, formulation, preparation or 

implementation thereof, the pursuit of confirmation of this Plan, the administration 

and implementation of this Plan, the solicitation of votes with respect to this Plan, the 

Distribution of property under this Plan, any act, omission, transaction, event, 

occurrence, or other circumstance taking place or existing on or prior to the Effective 

Date (including prior to the Petition Date), the purchase, sale, or rescission of the 

purchase or sale of any security of the Debtors, the subject matter of, or the 

transactions or events giving rise to, any Claim, Demand, or Equity Interest that is 

treated in this Plan, the business or contractual arrangements between any Debtor 

and any Released Party (including the exercise of any common law or contractual 

rights of setoff or recoupment by any Released Party at any time on or prior to the 

Effective Date), the restructuring of any Claim, Demand, or Equity Interest before or 

during the Chapter 11 Cases, the Disclosure Statement, and related agreements, 

instruments, and other documents, and the negotiation, formulation, preparation or 

implementation thereof, or any other act or omission.   

(b) Except as provided in this Plan or the Confirmation Order, the 

Debtors, the Reorganized Debtors, and any Entity seeking to exercise, or taking any 

action that would require or could fall within the scope of exercising, the rights of the 

Estates, in each case, whether individually or collectively and whether directly or 

indirectly, including, without limitation, any successor to the Debtors or any Estate 
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representative appointed or selected pursuant to the applicable provisions of the 

Bankruptcy Code, are permanently enjoined from taking any actions on account of, 

in connection with, related to, or based upon any and all Claims, obligations, suits, 

judgments, remedies, damages, Demands, debts, rights, Causes of Action and 

liabilities released pursuant to this Section 11.6, including but not limited to the 

following: (a) commencing or continuing any action or other proceeding against the 

Released Parties or their respective property; (b) enforcing, attaching, collecting or 

recovering any judgment, award, decree or order against the Released Parties or their 

respective property; (c) creating, perfecting or enforcing any Encumbrance against 

the Released Parties or their respective property; (d) asserting any setoff, right of 

subrogation, or recoupment of any kind against any obligation due to the Released 

Parties or against their respective property; and (e) commencing, continuing, or 

taking any action, in any manner and in any place in the world, against the Released 

Parties that does not comply with or is inconsistent with the provisions of this Plan or 

the Confirmation Order. 

(c) In furtherance of the Affiliate Settlement, on the Effective Date, for 

good and valuable consideration, the adequacy of which is hereby confirmed, the 

Debtors, on their own behalf and as representatives of their respective Estates, and 

the Reorganized Debtors are deemed to irrevocably and unconditionally, fully, 

finally, and forever waive, release, acquit, and discharge each and all of the Non-

Debtor Affiliates of and from the Affiliate Released Claims. 

11.7 Releases by Holders of Claims.  As of the Effective Date, for good and valuable 

consideration, the adequacy of which is hereby confirmed, the Releasing Parties, in each case 

on behalf of themselves and their respective successors and assigns, representatives and any 

other Persons that may purport to assert any Cause of Action derivatively, by or through the 

foregoing Persons, shall be deemed to irrevocably and forever release, waive, and discharge 

all claims, obligations, suits, judgments, remedies, damages, demands, debts, theories of 

recovery, rights, Causes of Action, losses, and liabilities whatsoever against the Released 

Parties, whether known or unknown, liquidated or unliquidated, fixed or contingent, 

foreseen or unforeseen, matured or unmatured, existing or hereinafter arising, in law, equity, 

contract, tort or otherwise, based in whole or in part upon any act, omission, event, 

transaction, occurrence, or any other circumstance taking place on or prior to the Effective 

Date (including prior to the Petition Date) in any way relating or connected to the Debtors, 

the Estates, the Debtors’ assets and properties, the conduct of the Debtors’ (or any 

predecessor’s) businesses, the Chapter 11 Cases, this Plan (including the subject matter of, 

or the transactions or events giving rise to, any Claim or Equity Interest that is treated by 

this Plan), the Plan Documents, or the Reorganized Debtors, or any related agreements, 

instruments, and other documents created or entered into before or during the Chapter 11 

Cases or the negotiation, formulation, preparation or implementation thereof, the pursuit of 

confirmation of this Plan, the administration and implementation of this Plan, the solicitation 

of votes with respect to this Plan, the Distribution of property under this Plan, or any other 

act or omission, transaction, agreement, event, or other occurrence taking place on or before 

the Effective Date related or relating to the foregoing (other than the rights under this Plan, 

the Plan Documents, and the contracts, instruments, releases and other agreements or 

documents delivered or to be delivered hereunder), including, for the avoidance of doubt, 
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any and all Causes of Action that the Holder of a Talc Personal Injury Claim, the Unsecured 

Creditors Committee, the Talc Personal Injury Trust, or the Future Claimants’ 

Representative did or could have commenced against any current or former officer, 

manager, or director of the Debtors (in such capacity) that is based upon, related to, or 

arising from any acts or omissions of such officer, manager, or director occurring prior to 

the Effective Date on account of such Talc Personal Injury Claim, to the fullest extent 

permitted under applicable law (as now in effect or subsequently extended), other than 

Claims or Causes of Action arising out of any act or omission of a Released Party that is 

determined by Final Order of the Bankruptcy Court or any other court of competent 

jurisdiction to have constituted a criminal act. 

11.8 Injunction Related to Releases; Injunction Against Interference with Plan.  

Except as otherwise provided in this Plan or the Confirmation Order, the Confirmation 

Order shall permanently enjoin the commencement or prosecution by any Entity, whether 

directly, derivatively or otherwise, of any of the following released pursuant to this Plan: 

Claims, commitments, obligations, suits, judgments, damages, demands, debts, theories of 

liability, remedies, losses, causes of action and liabilities (collectively, the “Enjoined 

Matters”).  Furthermore, upon entry of the Confirmation Order, all Holders of Claims and 

Equity Interests shall be precluded and enjoined from taking any actions to interfere with 

the implementation and consummation of this Plan. 

11.9 Supplemental Settlement Injunction.  In order to preserve and promote the 

Affiliate Settlement, which is incorporated herein, and pursuant to the exercise of the 

equitable jurisdiction and power of the Bankruptcy Court under section 105(a) of the 

Bankruptcy Code, to the extent the Bankruptcy Court grants the relief sought in the Affiliate 

Adversary Proceeding, the Confirmation Order shall provide for the following permanent 

injunction to take effect as of the Effective Date (the “Supplemental Settlement Injunction”). 

(a) Terms.  All Persons that have held or asserted, that hold or assert, or 

that may in the future hold or assert any Affiliate Released Claims against the Non-Debtor 

Affiliates (or any of them) shall be permanently stayed, restrained, and enjoined from 

pursuing now, or at any time in the future, any Affiliate Released Claims. 

(b) Any Non-Debtor Affiliate may enforce the Supplemental Settlement 

Injunction as a defense to any claim brought against such Non-Debtor Affiliate that is 

enjoined under this Plan as to such Non-Debtor Affiliate and may seek to enforce such 

injunction in a court of competent jurisdiction, including but not limited to the Bankruptcy 

Court. 

11.10 Certain Waivers.  Although the Debtors do not believe that California law is 

applicable to this Plan, nevertheless, in an abundance of caution, the Debtors hereby understand 

and waive the effect of section 1542 of the California Civil Code in the event that such section is 

applicable to the Debtors or the Estates.  Section 1542 of the California Civil Code provides: 

§1542.  A GENERAL RELEASE DOES NOT EXTEND TO 

CLAIMS THAT THE CREDITOR OR RELEASING PARTY 

DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
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FAVOR AT THE TIME OF EXECUTING THE RELEASE AND 

THAT, IF KNOWN BY HIM OR HER, WOULD HAVE 

MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH 

THE DEBTOR OR RELEASED PARTY. 

THE DEBTORS AGREE TO ASSUME THE RISK OF ANY AND ALL UNKNOWN, 

UNANTICIPATED OR MISUNDERSTOOD DEFENSES, CLAIMS, CAUSES OF 

ACTION, CONTRACTS, LIABILITIES, INDEBTEDNESS AND OBLIGATIONS WHICH 

ARE RELEASED BY THIS PLAN, AND THE DEBTORS HEREBY WAIVE AND 

RELEASE ALL RIGHTS AND BENEFITS WHICH THEY OR THE ESTATES MIGHT 

OTHERWISE HAVE UNDER THE AFOREMENTIONED SECTION 1542 OF THE 

CALIFORNIA CIVIL CODE WITH REGARD TO THE RELEASE OF SUCH 

UNKNOWN, UNANTICIPATED OR MISUNDERSTOOD DEFENSES, CLAIMS, 

CAUSES OF ACTION, CONTRACTS, LIABILITIES, INDEBTEDNESS AND 

OBLIGATIONS.  IN THE EVENT ANY OTHER LAWS (IF ANY) SIMILAR TO 

SECTION 1542 OF THE CALIFORNIA CIVIL CODE MAY BE APPLICABLE, THE 

DEBTORS WAIVE AND RELEASE ANY BENEFIT, RIGHT OR DEFENSE WHICH 

THEY OR THE ESTATES MIGHT OTHERWISE HAVE UNDER ANY SUCH LAW 

WITH REGARD TO THE RELEASE OF UNKNOWN, UNANTICIPATED OR 

MISUNDERSTOOD DEFENSES, CLAIMS, CAUSES OF ACTION, CONTRACTS, 

LIABILITIES, INDEBTEDNESS AND OBLIGATIONS. 

11.11 Gatekeeper Provision.  No Person or Entity may assert, commence, continue, 

amend, or otherwise pursue, join in, or otherwise support any other party asserting, commencing, 

continuing, amending, or pursuing, a Claim or Cause of Action of any kind against the Debtors, 

the Reorganized Debtors, the Exculpated Parties, the Released Parties, or the Non-Debtor 

Affiliates, as applicable, that is exculpated pursuant to Section 11.5, released by the Debtors 

pursuant to Section 11.6, or released as to such party pursuant to Section 11.7, as applicable, 

without first (a) requesting a determination from the Bankruptcy Court, after notice and a hearing, 

that such Claim or Cause of Action represents a colorable claim against a Debtor, a Reorganized 

Debtor, an Exculpated Party, a Released Party, or a Non-Debtor Affiliate and is not a Claim or 

Cause of Action that has been released, discharged, compromised, or channeled pursuant to this 

Plan, which request must attach the complaint or petition proposed to be filed by the requesting 

party and (b) obtaining from the Bankruptcy Court a Final Order granting specific authorization 

for such party to bring such Claim or Cause of Action against any such Debtor, Reorganized 

Debtor, Exculpated Party, Released Party, or Non-Debtor Affiliate.  For the avoidance of doubt, 

any party that obtains such determination and authorization and subsequently wishes to amend the 

authorized complaint or petition to add any Claims or Causes of Action not explicitly included in 

the authorized complaint or petition must obtain authorization from the Bankruptcy Court before 

filing any such amendment in the court where such complaint or petition is pending.  The 

Bankruptcy Court will have sole and exclusive jurisdiction to determine whether a Claim or Cause 

of Action is colorable and not otherwise released, discharged, compromised, or channeled and, 

only as legally permissible, will have jurisdiction to adjudicate the underlying colorable Claim or 

Cause of Action. 

11.12 Disallowed Claims.  On and after the Effective Date, the Debtors and their Estates 

shall be fully and finally discharged from any liability or obligation on all Disallowed Claims, and 
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any order creating a Disallowed Claim that is not a Final Order as of the Effective Date solely 

because of an Entity’s right to move for reconsideration of such order pursuant to section 502 of 

the Bankruptcy Code or Bankruptcy Rule 3008 shall nevertheless become and be deemed to be a 

Final Order on the Effective Date. 

11.13 Indemnification Obligations.  For purposes of this Plan, the obligations of the 

Debtors to indemnify and reimburse Persons who are or were managers, directors, or officers of 

any Debtor prior to or following the Petition Date against and for any obligations as provided in 

each Debtor’s organizational documents, bylaws, applicable state law, or other agreement, or any 

combination of the foregoing, shall survive confirmation of this Plan, remain unaffected thereby, 

and not be discharged in accordance with section 1141 of the Bankruptcy Code, irrespective of 

whether indemnification or reimbursement is owed in connection with an event occurring before, 

on, or after the Petition Date; provided, however, that, pursuant to the Talc Claims Indemnification 

Agreement, such obligations shall be assumed by the Talc Personal Injury Trust on the Effective 

Date and the Talc Personal Injury Trust shall agree to indemnify, defend, pay the defense costs 

for, and hold harmless the Non-Debtor Affiliates and the Debtors’ current and former directors, 

officers and employees, and the respective Representatives of the foregoing, from and against any 

and all Talc Personal Injury Claims and Affiliate Released Claims and any and all associated costs, 

expenses, actions, Causes of Action, suits, controversies, damages, demands, debts, liabilities or 

obligations of any nature, whether known or unknown, foreseen or unforeseen, existing or 

hereinafter arising, liquidated or unliquidated, matured or not matured, contingent or direct, 

whether arising at common law, in equity or under any statute.  In furtherance of the foregoing, in 

accordance with Section 8.9 hereof, the Reorganized Debtors shall use their commercially 

reasonable efforts to maintain or procure, as of the Effective Date, insurance for the benefit of such 

managers, directors, and officers. 

ARTICLE XII. 

 

CONDITIONS PRECEDENT TO CONFIRMATION 

AND CONSUMMATION OF THE PLAN 

12.1 Conditions Precedent to Confirmation of the Plan.  Unless satisfied or waived 

pursuant to the provisions of Section 12.3 hereof, the following are conditions precedent to 

confirmation of this Plan.  

(a) The Bankruptcy Court shall have entered an order, acceptable in form and 

substance to the Debtors, approving the Disclosure Statement as containing adequate information 

within the meaning of section 1125 of the Bankruptcy Code; 

(b) The Bankruptcy Court shall have entered the Affiliate Adversary 

Proceeding Order; 

(c) All provisions, terms, and conditions hereof are approved in the 

Confirmation Order;  

(d) The Confirmation Order shall be entered in form and substance acceptable 

to the Debtors; 
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(e) The Confirmation Order shall, among other things: 

(1) order that the Confirmation Order shall supersede any Bankruptcy 

Court orders issued prior to the Confirmation Date that may be inconsistent with 

the Confirmation Order; 

(2) authorize the implementation of this Plan in accordance with its 

terms; 

(3) provide that the Talc Personal Injury Trust shall receive the Trust 

Contributions on the Effective Date (or as soon as reasonably practicable 

thereafter); 

(4) provide that the Talc Personal Injury Trust and the other parties 

thereto shall execute and deliver the Talc Claims Indemnification Agreement; 

(5) provide that all transfers of assets of the Debtors contemplated under 

this Plan shall be free and clear of all Claims and Encumbrances against or on such 

assets; 

(6) except as otherwise provided in this Plan or Confirmation Order, 

provide that the assets revesting in the Reorganized Debtors shall be free and clear 

of all Liens, Claims and Encumbrances; 

(7) provide that any transfers effected or entered into, or to be effected 

or entered into, under this Plan shall be and are exempt under section 1146(a) of 

the Bankruptcy Code from any state, city or other municipal transfer taxes, 

mortgage recording taxes and any other stamp or similar tax; 

(8) provide that the transfers of property by the Debtors pursuant to the 

Plan (A) are or will be legal, valid, and effective transfers of property; (B) vest or 

will vest the recipients thereof with good title to such property; (C) do not and will 

not constitute avoidable transfers under the Bankruptcy Code or under other 

applicable bankruptcy or non-bankruptcy law; and (D) do not and will not subject 

the recipients to any liability by reason of such transfer under the Bankruptcy Code 

or applicable non-bankruptcy law, including, without limitation, any laws affecting 

or effecting successor or transferee liability; 

(9) provide that all Executory Contracts assumed or assumed and 

assigned by the Debtors during the Chapter 11 Cases or under this Plan, if any, shall 

remain in full force and effect for the benefit of the Reorganized Debtors or the 

assignee thereof notwithstanding any provision in such contract (including those 

provisions described in sections 365(b)(2) and (f) of the Bankruptcy Code) that 

prohibits such assignment or transfer or that enables or requires termination of such 

contract or lease;   

(10) provide that any Executory Contract shall be deemed rejected as of 

the Effective Date as set forth in, and consistent with, ARTICLE VII hereof; and 
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(11) approve in all respects the settlements provided for in this Plan, 

including the Affiliate Settlement;  

(12) approve in all respects the transactions and agreements to be 

effected pursuant to this Plan, including, without limitation, the Talc Personal 

Injury Trust Agreement, the Trust Distribution Procedures, and the other Talc 

Personal Injury Trust Documents,  

(13) approve in all respects the releases of the Released Parties contained 

in this Plan; and 

(14) if the 524(g) Voting Threshold is met: 

a) approve the Channeling Injunction set forth in this Plan; and 

b) require that as a condition to receiving any distributions of any 

kind from the Talc Personal Injury Trust, each Holder of an 

Allowed Talc Personal Injury Claim execute a Talc Claimant 

Release. 

(f) In addition to the foregoing, the Confirmation Order shall contain the 

following findings of fact and conclusions of law, among others: 

(1) This Plan complies with all applicable provisions of the Bankruptcy 

Code, including, without limitation, those requiring that this Plan be proposed in 

good faith and that the Confirmation Order not be procured by fraud; 

(2) This Plan and its acceptance comply with section 1126 of the 

Bankruptcy Code, and confirmation of this Plan is in the best interests of all 

creditors; 

(3) This Plan does not provide for the liquidation of all or substantially 

all of the property of the Debtors, the Reorganized Debtors will operate as an 

ongoing business and continue in business, and confirmation of this Plan is not 

likely to be followed by the liquidation of the Reorganized Debtors or the need for 

their further financial reorganization; 

(4) The Supplemental Settlement Injunction—if issued in accordance 

with its terms—is fair, equitable, in the best interests of the Debtors’ Estates, and 

shall be entered in connection with the Affiliate Settlement; 

(5) The Affiliate Settlement (a) represents a sound exercise of the 

Debtors’ business judgment, (b) is in the best interests of the Debtors and their 

Estates, (c) is fair, reasonable, and equitable, and the consideration exchanged 

under the Affiliate Settlement constitutes a fair and reasonable settlement of the 

settling parties’ disputes, and (d) complies with section 1123 of the Bankruptcy 

Code, and is approved pursuant to section 1123 of the Bankruptcy Code and 

Bankruptcy Rule 9019; 
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(6) The Talc Personal Injury Trust is to be funded by the contribution 

of the Talc Personal Injury Trust Assets, including the Trust Contributions; 

(7) The Talc Personal Injury Trust is to use its assets and income to pay 

Allowed Talc Personal Injury Claims and Talc Personal Injury Trust Expenses; 

(8) The Affiliate Contribution is essential to the feasibility of this Plan 

and the successful reorganization of the Debtors; 

(9) The releases received by the Debtors, the Representatives of the 

Debtors, and the Released Parties in exchange for the Affiliate Contribution are 

essential to the global settlement of the Affiliate Released Claims and the Talc 

Personal Injury Claims arising from the conduct or products of the Debtors 

reflected in this Plan;  

(10) upon the Effective Date, the Talc Personal Injury Trust shall assume 

the liabilities of the Debtors with respect to Allowed Talc Personal Injury Claims; 

and 

(11) In the event the 524(g) Voting Threshold is met, that:  

a) as of the Petition Date, BMI had been named as a defendant in 

personal injury, wrongful death or property damage actions 

seeking recovery for damages allegedly caused by the sale of, 

manufacture of, presence of, or exposure to, asbestos or 

asbestos-containing products; 

b) the Talc Personal Injury Trust, by the operation of this Plan, 

will own a majority of the voting shares of the Reorganized 

Debtors; 

c) the Debtors are likely to be subject to substantial Demands for 

payment arising out of the same or similar conduct or events 

that gave rise to the Talc Personal Injury Claims, and all such 

Demands are subject to the Channeling Injunction; 

d) the actual amounts, numbers, and timing of Demands cannot 

be determined; 

e) pursuit of Demands outside the procedures prescribed by this 

Plan and the 524(g) Trust Distribution Procedures is likely to 

threaten this Plan’s purpose to deal equitably with Talc 

Personal Injury Claims and Demands; 

f) this Plan separately classifies Talc Personal Injury Claims in 

Class 3, and at least two-thirds (2/3) in amount and 

seventy-five percent (75%) of the members in such Class that 

actually voted on this Plan have voted to accept this Plan;  
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g) the Future Claimants’ Representative was appointed by the 

Bankruptcy Court pursuant to section 524(g) of the 

Bankruptcy Code as part of the proceedings leading to the 

issuance of the Channeling Injunction for the purpose, among 

other things, of protecting the interests of Future Demand 

Holders; 

h) the Channeling Injunction is essential to this Plan and the 

Debtors’ reorganization efforts; 

i) the Channeling Injunction is to be implemented in accordance 

with this Plan and the Talc Personal Injury Trust; 

j) the terms of the Channeling Injunction and the other 

injunctions contained in this Plan, including any provisions 

barring actions against third parties, are set forth in this Plan 

and the Disclosure Statement; 

k) pursuant to: (i) the 524(g) Trust Distribution Procedures; 

(ii) court order; or (iii) otherwise, the Talc Personal Injury 

Trust will operate through mechanisms such as structured, 

periodic, or supplemental payments, pro rata distributions, 

matrices, or periodic review of estimates of the numbers and 

values of Talc Personal Injury Claims or other comparable 

mechanisms, that provide reasonable assurance that the Talc 

Personal Trust will value, and be in a financial position to pay, 

current and future Talc Personal Injury Claims in substantially 

the same manner regardless of the timing of the assertion of 

such Talc Personal Injury Claims; 

l) the Affiliate Contribution constitutes a sufficient basis upon 

which to provide the Protected Parties with the protections 

afforded to them under this Plan, the Plan Documents, and the 

Confirmation Order;  

m) in light of the benefits provided, or to be provided, to the Talc 

Personal Injury Trust by or on behalf of each Protected Party, 

the Channeling Injunction is fair and equitable to all holders 

of current and future Talc Personal Injury Claims; 

n) this Plan and its acceptance otherwise comply with 

section 524(g) of the Bankruptcy Code; and 

o) the Talc Personal Injury Trust will have the sole and exclusive 

authority as of the Effective Date to satisfy or defend against 

all Talc Personal Injury Claims. 

Case 23-90794   Document 1353   Filed in TXSB on 04/02/25   Page 61 of 75



 

56 
US-DOCS\149447838.9 

12.2 Conditions Precedent to the Effective Date of the Plan.  The following are 

conditions precedent to occurrence of the Effective Date that must be satisfied, unless waived in 

accordance with Section 12.3 below: 

(a) All conditions precedent to the Confirmation Date set forth in Section 12.1 

shall have been satisfied or waived in accordance with Section 12.3 and shall continue to 

be satisfied or waived, and the Confirmation Date shall have occurred; 

(b) No request for revocation of the Confirmation Order under section 1144 of 

the Bankruptcy Code shall have been made, or, if made, shall remain pending; 

(c) The Talc Claims Indemnification Agreement shall have been executed and 

delivered, and no fact or circumstance shall exist that prevents the Talc Claims 

Indemnification Agreement from being in full force and effect immediately upon the 

occurrence of the Effective Date; 

(d) The Talc Personal Injury Trust shall have been formed in accordance with 

ARTICLE IX and the Talc Personal Injury Trust Agreement; 

(e) The Debtors shall have received any Cash requested from MTI LLC 

pursuant to Section 8.7 above; 

(f) All Plan Documents shall have been executed and delivered; 

(g) All other actions, documents and agreements necessary to implement those 

provisions of this Plan to be effectuated on or prior to the Effective Date, in form and 

substance satisfactory to the Debtor, shall have been effected or executed and delivered; 

and 

(h) In the event the 524(g) Voting Threshold is met, no fact or circumstance 

shall exist that would prevent the Channeling Injunction from coming into full force and 

effect immediately upon the occurrence of the Effective Date. 

12.3 Waiver of Conditions Precedent.  To the fullest extent permitted by law, any of 

the conditions precedent set forth in Sections 12.1 and Section 12.2 above may be waived or 

modified, in whole or in part, by the Debtors, or by order of the Bankruptcy Court.  Any such 

waiver or modification may be effected at any time without leave or order of the Bankruptcy Court 

or District Court, and without any other formal action. 

12.4 Failure to Achieve the Effective Date.  If each of the conditions to the Effective 

Date is not met or duly waived in accordance with Section 12.3, then upon motion by the Debtors, 

and notice to such parties in interest as the Bankruptcy Court may direct, the Confirmation Order 

shall be vacated by the Bankruptcy Court.  If (a) the Debtors revoke or withdraw this Plan, (b) the 

Confirmation Order is vacated, (c) the Confirmation Order does not become a Final Order, or 

(d) this Plan is confirmed and does not become effective for any other reason, then the rights of all 

parties in interest in the Chapter 11 Cases are and shall be reserved in full.  In any such event, this 

Plan shall become null and void in all respects; any settlement or compromise embodied in this 

Plan, any assumption or rejection of Executory Contracts effected by this Plan, and any document 
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or agreement executed pursuant to this Plan, shall be deemed null and void; and nothing contained 

in this Plan or the Confirmation Order, if previously entered, and no acts taken in preparation for 

consummation of this Plan, shall: (a) constitute or be deemed to constitute a waiver, release or 

settlement of any Claims by or against, or any Equity Interests in, the Debtors or any other Entity, 

(b) prejudice in any manner the rights of the Debtors or any Entity in any further proceedings 

involving the Debtors, or (c) constitute an admission of any sort by the Debtors or any other Entity. 

ARTICLE XIII. 

 

JURISDICTION OF BANKRUPTCY COURT 

13.1 Retention of Jurisdiction.  Pursuant to sections 105(a) and 1142 of the Bankruptcy 

Code and notwithstanding the entry of the Confirmation Order and the occurrence of the Effective 

Date, the Bankruptcy Court and, if applicable, the District Court, shall, on and after the Effective 

Date, to the fullest extent permitted by law, retain and have exclusive jurisdiction over all matters 

arising out of and related to the Chapter 11 Cases and this Plan, including, among other things, 

jurisdiction to: 

(a) hear and determine any and all objections to and proceedings involving the 

allowance, estimation, classification, and subordination of Claims that have been or properly 

should have been brought in the Bankruptcy Court; 

(b) hear and determine all objections to the termination of the Talc Personal 

Injury Trust; 

(c) hear and determine such other matters that may be set forth in or arise in 

connection with this Plan, the Confirmation Order, the Channeling Injunction (if issued), the Talc 

Personal Injury Trust Agreement, or the Trust Distribution Procedures; 

(d) hear and determine any proceeding that involves the validity, application, 

construction, enforceability, or modification of the Channeling Injunction (if issued); 

(e) hear and determine any conflict or other issues that may arise in the Chapter 

11 Cases, including the interpretation, implementation and enforcement of all orders entered by 

the Bankruptcy Court in the Chapter 11 Cases, and in the administration of the Talc Personal Injury 

Trust; 

(f) enter such orders as are necessary to interpret, implement and enforce the 

releases, discharges, and injunctions described herein, including the Debtor Releases, the Affiliate 

Released Claims, and, if necessary, in connection with application of the protections afforded by 

section 524 of the Bankruptcy Code and/or this Plan to the Protected Parties; 

(g) hear and determine any and all applications for allowance of Professional 

Fee Claims and any other fees and expenses authorized to be paid or reimbursed under the 

Bankruptcy Code or this Plan; 
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(h) enter such orders authorizing non-material modifications to this Plan as may 

be necessary to comply with section 468B of the Internal Revenue Code with respect to the Talc 

Personal Injury Trust; 

(i) hear and determine any applications pending on the Effective Date for the 

assumption, assumption and assignment, or rejection, as the case may be, of Executory Contracts, 

and to hear and determine and, if necessary, liquidate any and all Claims arising therefrom; 

(j) hear and determine any and all applications, Claims, Causes of Action, 

adversary proceedings, and contested or litigated matters that may be pending in the Chapter 11 

Cases on the Effective Date or commenced by the Reorganized Debtors or any other party in 

interest (including, without limitation, any Non-Debtor Affiliate and the Talc Personal Injury 

Trust) in the Chapter 11 Cases subsequent to the Effective Date; 

(k) consider any modifications of this Plan, and remedy any defect or omission 

or reconcile any inconsistency or make any other necessary modifications in or to this Plan, the 

Talc Personal Injury Trust Documents, or any order of the Bankruptcy Court, including the 

Confirmation Order, as may be necessary to carry out the purposes and intent of this Plan; 

provided, that there shall be no modification made at any time that would reduce or eliminate any 

of the protections provided herein to the Protected Parties, the Debtor Release, or other releases or 

injunctions provided hereunder; 

(l) hear and determine all controversies, suits, and disputes that may arise in 

connection with the interpretation, enforcement, or consummation of this Plan or any Entity’s 

obligations hereunder and issue orders in aid of confirmation, consummation and execution of this 

Plan, including, but not limited to, compelling the conveyance of property and other performance 

contemplated under this Plan and documents executed in connection herewith; 

(m) hear and determine all questions and disputes and enter such orders or 

judgments, including, but not limited to, injunctions, as are necessary to (i) enforce the title, rights 

and powers of the Reorganized Debtors and the Talc Personal Injury Trust and (ii) enable Holders 

of Claims to pursue their rights against any Entity that may be liable therefor pursuant to applicable 

law or otherwise, subject to the releases and injunctions contained herein; 

(n) hear and determine any proposed compromise and settlement of any Claim 

against or cause of action by or against the Debtors that has been or properly should have been 

brought in the Bankruptcy Court in the event requested by the Reorganized Debtors; 

(o) hear and determine all questions and disputes regarding, and enforce, the 

Affiliate Settlement; 

(p) hear and determine any timely objections to Administrative Expense Claims 

asserted or to Proofs of Claim Filed, both before and after the Effective Date, including any 

objections to the classification of any Claim, and to allow or disallow any Disputed Claim, in 

whole or in part; 

(q) hear and determine matters concerning state, local and federal taxes, tax 

refunds, tax attributes, tax benefits, and similar or related matters with respect to the Debtors, the 
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Reorganized Debtors, or the Talc Personal Injury Trust arising on or prior to the Effective Date, 

arising on account of transactions contemplated by the Plan Documents, or relating to the period 

of administration of the Chapter 11 Cases; 

(r) hear and determine such other matters as may be set forth in the 

Confirmation Order or other orders of the Bankruptcy Court, or which may arise in connection 

with this Plan, the Confirmation Order, or the Effective Date, as may be authorized under the 

provisions of the Bankruptcy Code or any other applicable law; 

(s) hear and determine all controversies, suits, and disputes that may arise in 

connection with the interpretation, enforcement, or consummation of this Plan or any Entity’s 

obligations hereunder, including, but not limited to, performance of the Debtors’ duties under this 

Plan; 

(t) hear and determine all disputes involving the existence, nature, scope, or 

enforcement of any exculpations, discharges, injunctions, and releases granted in this Plan, 

including under ARTICLE XI hereof; 

(u) hear and determine all controversies, suits, and disputes regarding 

interpretation or enforcement of the Talc Claims Indemnification Agreement; 

(v) enforce remedies upon any default under this Plan; 

(w) hear and determine any other matter not inconsistent with the Bankruptcy 

Code; 

(x) hear and determine any claim that in any way challenges or is based on any 

provision in the Confirmation Order; and 

(y) enter a final decree closing each Chapter 11 Case. 

If the Bankruptcy Court is not permitted under applicable law to exercise jurisdiction over 

any of the matters specified above, the reference to the “Bankruptcy Court” in the preamble to this 

Section 13.1 shall be deemed to be a reference to the “District Court.”   

13.2 Modification of Plan.  Subject to the limitations contained in the Plan Documents, 

the Debtors may alter, amend, or modify this Plan or any exhibits thereto under section 1127(a) of 

the Bankruptcy Code at any time prior to the Confirmation Date and may include any such 

amended exhibits in this Plan, provided that this Plan, as modified, meets the requirements of 

sections 1122 and 1123 of the Bankruptcy Code, and the Debtors shall have complied with 

section 1125 of the Bankruptcy Code, as necessary.  Further, the Debtors may alter, amend, or 

modify this Plan or any exhibits thereto at any time after entry of the Confirmation Order and 

before this Plan’s substantial consummation, provided that: (a) this Plan, as modified, altered, or 

amended, meets the requirements of sections 1122 and 1123 of the Bankruptcy Code and (b) the 

Bankruptcy Court, after notice and a hearing, confirms this Plan as modified, under section 1129 

of the Bankruptcy Code, and finds that the circumstances warrant such modification.  A Holder of 

a Claim that has accepted or rejected this Plan shall be deemed to have accepted or rejected, as the 

case may be, this Plan as modified, unless, within the time fixed by the Bankruptcy Court, if any, 
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such Holder changes its previous acceptance or rejection, in the event such Holder is afforded the 

opportunity to do so under section 1127(d) of the Bankruptcy Code.   

Notwithstanding the prior paragraph, between the Confirmation Date and the Effective 

Date, the Debtors may remedy any defects or omissions or reconcile any inconsistencies in the 

Plan Documents for the purpose of implementing this Plan in such manner as may be necessary to 

carry out the purposes and intent of this Plan, so long as the interests of the Holders of Allowed 

Claims and other applicable parties in interest are not adversely affected thereby. 

On and after the Effective Date, the authority to amend, modify or supplement the Plan 

Documents, other than this Plan, will be as provided in such Plan Documents. 

Notwithstanding anything in this Section 13.2, there shall be no modification to this Plan 

made at any time that would reduce or eliminate any of the protections provided herein, or in the 

releases provided hereunder or under the Channeling Injunction, to the Protected Parties, without 

the consent of the Debtors. 

13.3 Consent to Jurisdiction.  Upon any default under this Plan, the Debtors, the 

Reorganized Debtors, the Talc Personal Injury Trust, and the Talc Personal Injury Trustee(s), 

respectively, consent to the jurisdiction of the Bankruptcy Court, consent to the entry by the 

Bankruptcy Court of any Final Orders, and agree that the Bankruptcy Court shall be the preferred 

forum for all proceedings relating to any such default. 

ARTICLE XIV. 

 

MISCELLANEOUS PROVISIONS 

14.1 Governing Law.  Unless a rule of law or procedure is supplied by federal law 

(including the Bankruptcy Code and Bankruptcy Rules), or an exhibit hereto, or an instrument, 

agreement or other document executed in connection with this Plan provides otherwise, the rights, 

duties and obligations arising under this Plan, and the instruments, agreements and other 

documents executed in connection with this Plan, 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. 

14.2 Notices.  To be effective, all notices, requests and demands to or upon the Debtors 

shall be in writing and, unless otherwise expressly provided herein, shall be addressed as follows 

and mailed by registered or certified mail, return receipt requested, and shall be deemed to have 

been duly given or made when actually delivered: 

If to the Debtors:  

 

BMI Oldco Inc.   

5605 North MacArthur Boulevard, Suite 1000,  

 PMB 139, Irving, Texas 75038 

Attn: Chief Restructuring Officer 

Email: dgordon@djoservicesllc.com 
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with copies (which alone will not constitute notice) to: 

Latham & Watkins LLP 

355 South Grand Avenue, Suite 100 

Los Angeles, California 90071 

Attn: Jeffrey E. Bjork, Esq. 

         Kimberly A. Posin, Esq.  

         Christina M. Craige, Esq. 

Shawn P. Hansen, Esq. 

Telephone:  (213) 485-1234 

Emails:  jeff.bjork@lw.com 

              kim.posin@lw.com 

 chris.craige@lw.com 

 shawn.hansen@lw.com  

Porter Hedges LLP 

1000 Main Street, 36th Floor 

Houston, TX 77002 

Attn: John F. Higgins, Esq. 

         Megan Young-John, Esq. 

         Jack M. Eiband, Esq. 

Telephone:  (713) 226-6000 

Emails:  jhiggins@porterhedges.com 

              myoung-john@porterhedges.com 

              jeiband@porterhedges.com  

14.3 Exhibits and Schedules; Conflicts.  All exhibits and schedules to this Plan, the 

Plan Supplement, and the exhibits and schedules to the Plan Supplement are incorporated into and 

are a part of this Plan as if set forth in full herein.  In the event this Plan is inconsistent with the 

Disclosure Statement, the provisions of this Plan shall be controlling.  In the event this Plan is 

inconsistent with the Confirmation Order, the provisions of the Confirmation Order shall be 

controlling. 

14.4 Exemption from Transfer Taxes.  Pursuant to section 1146(a) of the Bankruptcy 

Code, the issuance, transfer, or exchange of notes or equity securities under this Plan, the creation 

of any mortgage, deed of trust, pledge or other security interest, the making or assignment of any 

lease or sublease, or the making or delivery of any deed or other instrument of transfer under, in 

furtherance of, or in connection with this Plan shall be exempt from all stamp, transfer, or similar 

taxes, as provided in section 1146(a). 

14.5 Recordable Order.  Upon entry by the Bankruptcy Court, the Confirmation Order 

shall be deemed to be in recordable form, and shall be accepted by any recording officer for filing 

and recording purposes without further or additional orders, certifications, or other supporting 

documents. 

14.6 Binding Effect.  The rights, benefits and obligations of any Entity named or 

referred to in this Plan, or whose actions may be required to effectuate the terms of this Plan, shall 

be binding on, and shall inure to the benefit of, any heir, executor, administrator, successor or 

assign of such Entity (including, but not limited to, any trustee appointed for the Debtors under 

Chapters 7 or 11 of the Bankruptcy Code).  The Confirmation Order shall provide that the terms 

and provisions of this Plan and the Confirmation Order shall survive and remain effective after 

entry of any order which may be entered converting the Chapter 11 Cases to cases under Chapter 7 

of the Bankruptcy Code, and the terms and provisions of this Plan shall continue to be effective in 

the Chapter 11 Cases or any superseding case under the Bankruptcy Code. 

14.7 Severability.  After the Effective Date, any provision of this Plan, the Plan 

Documents, the Confirmation Order, or any of the exhibits to this Plan that is determined to be 

prohibited, unenforceable, or invalid by a court of competent jurisdiction or any other 
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governmental Entity with appropriate jurisdiction may be deemed ineffective as to any jurisdiction 

in which such provision is prohibited, unenforceable, or invalidated in respect of such prohibition, 

unenforceability, or invalidation, without invalidating the effectiveness of the remaining 

provisions of this Plan, the Plan Documents, the Confirmation Order, and the exhibits to this Plan 

or affecting the validity or enforceability of such provision and such remaining provisions in any 

other jurisdiction. 

14.8 Further Assurances.  The Protected Parties, the Talc Personal Injury Trust, all 

Entities receiving Distributions under this Plan, and all other parties in interest shall, and shall be 

authorized to, from time to time, prepare, execute, and deliver any agreements or documents and 

take any other action consistent with the terms of this Plan as may be reasonably necessary to 

effectuate the provisions and intent of this Plan, with each such Entity to bear its own costs incurred 

after the Effective Date in connection therewith. 

14.9 Further Authorizations.  Prior to the Effective Date, the Debtors may seek such 

orders, judgments, injunctions, and rulings that they deem necessary to carry out further the 

intentions and purposes of, and to give full effect to the provisions of, this Plan or any of the Plan 

Documents, and any costs incurred in connection therewith shall be borne by the Debtors’ Estates.  

On and after the Effective Date, the Reorganized Debtors and the Talc Personal Injury Trust may 

seek such orders, judgments, injunctions, and rulings that either of them deems necessary to carry 

out or further the intentions and purposes of, and to give full effect to the provisions of, this Plan 

or any of the Plan Documents, with each such Entity to bear its own costs in connection therewith. 

14.10 General Statements.  Statements of a general nature set forth in this Plan shall not 

be construed to limit or restrict the specific provisions herein. 

14.11 Entire Agreement.  The Plan Documents set forth the entire agreement and 

undertakings relating to the subject matter thereof and supersede all prior discussions, negotiations, 

understandings and documents.  No Entity shall be bound by any terms, conditions, definitions, 

warranties, understandings, or representations with respect to the subject matter of the Plan 

Documents other than as expressly provided for in this Plan or the other Plan Documents or as 

may hereafter be agreed to by the affected parties in writing. 

14.12 2002 Notice Parties.  After the Effective Date, the Reorganized Debtors are 

authorized to limit the list of Entities receiving documents pursuant to Bankruptcy Rule 2002 to 

those Entities who have Filed a renewed request after the Effective Date to receive documents 

pursuant to Bankruptcy Rule 2002. 

Respectfully submitted, as of the date first set forth above, 

Dated: April 2, 2025 

 

BMI OLDCO INC. 

(on behalf of itself and Barretts Ventures Texas 

LLC)  

 

/s/ David J. Gordon   

David J. Gordon 

Chief Restructuring Officer 
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EXHIBIT A-1 

524(G) TALC PERSONAL INJURY TRUST AGREEMENT 

[To come]
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EXHIBIT A-2 

NON-524(G) TALC PERSONAL INJURY TRUST AGREEMENT 

[To come] 
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EXHIBIT B-1 

524(G) TRUST DISTRIBUTION PROCEDURES 

[To come]
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EXHIBIT B-2 

NON-524(G) TRUST DISTRIBUTION PROCEDURES 

[To come]
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EXHIBIT C-1 

524(G) TALC PERSONAL INJURY CLAIMS INDEMNIFICATION AGREEMENT  

[To come]
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EXHIBIT C-2 

NON-524(G) TALC PERSONAL INJURY CLAIMS INDEMNIFICATION 

AGREEMENT 

[To come] 
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EXHIBIT D 

TALC CLAIMANT RELEASE 

[To come] 
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