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Court File No. CV-19-614614-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 
IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 

R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF IMERYS TALC AMERICA, INC., IMERYS TALC VERMONT, INC., 
AND IMERYS TALC CANADA INC.  

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

 
NOTICE OF MOTION 

(Re: Recognition of Foreign Orders) 
(Returnable March 25, 2026) 

The Applicant, Imerys Talc Canada Inc. (“ITC”), in its capacity as foreign representative 

(the “Foreign Representative”) of itself, Imerys Talc America, Inc. (“ITA”), and Imerys Talc 

Vermont, Inc. (“ITV”, and together with ITC and ITA, the “Debtors”) will make a motion before the 

Honourable Mr. Justice Black presiding over the Ontario Superior Court of Justice (Commercial 

List) (the “CCAA Court”) on March 25, 2026, at 12:30 p.m., or as soon after that time as the 

motion can be heard. Please advise if you intend on attending the motion by emailing Chloe 

Duggal (cduggal@stikeman.com). 

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

 In writing under subrule 37.12.1(1);  

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

 In person; 

 By telephone conference; 

X By video conference at the following link: 
 
https://ca01web.zoom.us/j/68763445471?pwd=c212MHFNenltVXZrS0NYTkZXWUdQQT
09 

mailto:cduggal@stikeman.com
https://ca01web.zoom.us/j/68763445471?pwd=c212MHFNenltVXZrS0NYTkZXWUdQQT09
https://ca01web.zoom.us/j/68763445471?pwd=c212MHFNenltVXZrS0NYTkZXWUdQQT09


 
THE MOTION IS FOR1: 

1. An order recognizing and enforcing in Canada the following orders of the US Court made 

under the insolvency proceedings of the Debtors under the US Bankruptcy Code: 

(a) Order entered on January 13, 2025 [Docket No. 6965] denying the motion of 

certain insurers (the “RMI Insurers”) to stay the J&J Settlement Order pending 

appeal (the “Stay Denial Order”); 

(b) Order (I) Approving Cash Collateral Agreement with Westchester Fire Insurance 

Company, (II) Approving Indemnity Release Agreement with Westchester Fire 

Insurance Company, and (III) Authorizing Debtors to Perform All Obligations 

Thereunder, entered on April 15, 2025 [Docket No. 7401] (the “Westchester 

Resolution Order”); 

(c) Order (I) Authorizing the North American Debtors to Invest in a Money Market Fund 

and (II) Granting Related Relief, entered on April 15, 2025 [Docket No. 7399] (the 

“Money Market Order”); 

(d) Opinion and Order, entered on August 21, 2025 [Docket No. 7744] (the “Appeal 

Affirmation Order”); 

(e) Order (I) Approving the Form and Manner of Notice of (A) Continued Confirmation 

Hearing and (B) Plan Modifications, (II) Approving Certain Deadlines in Connection 

with the Continued Confirmation Hearing, (III) Confirming that Service on the 

Supplemental Notice Parties Constitutes Good and Sufficient Notice, and (IV) 

1 All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the affidavit 
of Eric Danner sworn March 18, 2026 (the “Eighth Danner Affidavit”). 



Granting Related Relief, entered on November 10, 2025 [Docket No. 7895] (the 

"Continuation Order”); and 

(f) Order Authorizing the Establishment of a Second Delaware Trust and Transfer of 

Funds to Such Trust, entered on November 10, 2025 [Docket No. 7898] (the 

“Second QSF Order”). 

THE GROUNDS FOR THE MOTION ARE: 

2. The facts for this motion are more fully set out in the Eighth Danner Affidavit; 

Generally 

3. The Debtors were formerly engaged in the business of mining, processing, selling, and/or 

distributing talc; 

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

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

5. On February 14, 2019, the US Court entered various orders in the Chapter 11 Cases 

(the “First Day Orders”), including an order authorizing ITC to act as foreign representative on 

behalf of the Debtors’ estates in any judicial or other proceedings in Canada and an order placing 

the Chapter 11 Cases under joint administration;  

6. On February 20, 2019, this Court made an initial recognition order declaring ITC the 

“foreign representative” of the Debtors as defined in section 45 of the CCAA;  

7. The Debtors’ stated purpose of the Chapter 11 Cases is to confirm a plan of reorganization 

that will maximize the value of the Debtors’ assets for the benefit of all stakeholders and include 

a trust mechanism to address Talc Personal Injury Claims in a fair and equitable manner;  

8. To this effect, the Debtors filed the First Plan with the US Court on May 15, 2020;  



9. The voting deadline for the First Plan was March 25, 2021;  

10. The First Plan did not satisfy the necessary minimum acceptance threshold for approval;  

11. The Debtors filed the Second Plan and the Second Disclosure Statement with the US 

Court on January 31, 2024;  

12. The Second Plan and the Second Disclosure Statement have been updated on multiple 

occasions, most recently on January 20, 2026; 

13. The Second Plan builds on the extensive negotiations that went into the First Plan and, 

inter alia, encompasses a number of settlements to resolve outstanding disputes among the 

Debtors and certain related parties;  

14. The Confirmation Hearing to consider approval of the Second Plan commenced on April 

22, 2025 and was adjourned to provide an opportunity to resolve certain issues;  

15. Following modifications to the Second Plan, the Court held a case conference on 

September 29, 2025, and scheduled the continuation of the Confirmation Hearing for February 2, 

2026; 

16. The Continuation Order provides for the continuation of the Confirmation Hearing; 

17. The Confirmation Hearing resumed on February 2, 2026, and concluded on February 6, 

2026; 

18. The US Court's decision with respect to the confirmation of the Second Plan remains 

under reserve; 



The Westchester Resolution Order  

19. Prior to the Petition Date, Westchester Fire Insurance Company ("Westchester") issued 

bonds in the aggregate amount of $13,617,156 naming certain of the Debtors as principals;  

20. In connection with the execution of the bonds, ITA, ITC, and Imerys USA, Inc. entered into 

a general indemnity agreement with Westchester pursuant to which ITA and ITC are obligated to 

reimburse Westchester for losses incurred by reason of having issued the bonds; 

21. Westchester filed proofs of claim in Imerys’ Chapter 11 Cases against the Debtors 

asserting claims for indemnification for losses incurred by reason of having issued the bonds; 

22. The Debtors entered into discussions with Westchester to resolve their claims and release 

the Debtors from certain obligations; 

23. The Cash Collateral Agreement and the Indemnity Release Agreement are the outcomes 

of these discussions, which agreements resolve Westchester’s claims against the Debtors' 

estates; 

24. The Westchester Resolution Order authorizes the Debtors to enter into the Cash Collateral 

Agreement and the Indemnity Release Agreement; 

The Money Market Order 

25. At or around the time the motion seeking approval of the Money Market Order was 

brought: 

(a) the Debtors held cash in the JPM Accounts that generated approximately 2.45% 

interest; and  

(b) funds held in the Imerys Delaware Trust Funds generated a de minimis amount of 

interest; 



26. The Debtors determined that it is in the best interests of their estate to invest the funds 

held in the JPM Accounts, the Imerys Delaware Trust Funds (subject to the discretion of the 

trustee), and other cash in the Debtors’ estates (as determined necessary) in a fund that provides 

a higher return; 

27. The Money Market Order authorizes the investment of the Estate Funds in the JPMorgan 

100% US Treasury Securities Money Market Fund, which provides a higher return; 

The Stay Denial Order and the Appeal Affirmation Order 

28. The J&J Settlement was approved by the US Court on October 31, 2024 by means of the 

J&J Settlement Order; 

29. The Debtors obtained this Court’s recognition of the J&J Settlement Order on November 

25, 2024; 

30. On November 7, 2024, the RMI Insurers filed a notice appealing the J&J Settlement Order 

and a motion to stay the J&J Settlement Order pending appeal;  

31. On January 13, 2025, the US Court entered the Stay Denial Order, which denied the RMI 

Insurers' motion to stay the J&J Settlement Order pending appeal; 

32. The Stay Denial Order was appealed by the RMI Insurers; 

33. On August 21, 2025, the United States District Court for the District of Delaware entered 

the Appeal Affirmation Order, affirming the Stay Denial Order; 

34. The Stay Denial Order and the Appeal Affirmation Order are key procedural developments 

arising from the J&J Settlement and should be recognized in Canada; 

35. The J&J Settlement serves the paramount interests of creditors; 



The Continuation Order   

36. The Continuation Order, amongst other things, resumed the Confirmation Hearing on 

February 2, 2026, approved certain deadlines in connection with the Confirmation Hearing, and 

confirmed that service on the Supplemental Notice Parties constitutes good and sufficient notice; 

37. The Continuation Order is a necessary step in the advancement of the Second Plan and 

is in the best interests of the Debtors, their estates, and their creditors; 

The Second QSF Order   

38. The Second QSF Order authorizes the Debtors to establish a second Delaware trust (the 

“2025 Trust”) to serve as the repository of settlement funds paid by J&J to the Debtors that will 

ultimately be paid to holders of Talc Personal Injury Claims; 

39. The 2025 Trust is necessary because ITA and ITV are required to include the J&J 

Settlement Proceeds in income in their 2025 calendar tax year;  

40. The 2025 Trust provides a mechanism for ITA and ITV to recognize the J&J Settlement 

Proceeds as taxable income with an offsetting deduction, thereby optimizing the funds available 

to resolve Talc Personal Injury Claims; 

No Prejudice 

41. No Canadian stakeholders are anticipated to be prejudiced as a result of recognizing the 

aforementioned orders; 

Other Grounds 

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

Court;  



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

3.02, 16 and 37 thereof; and 

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

may permit. 

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

45. The Eighth Danner Affidavit and the Exhibits referred to therein; 

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

47. Such further and other materials as counsel may advise and this Honourable Court may 

permit. 

March 18, 2026 STIKEMAN ELLIOTT LLP 
Barristers and Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto ON M5L 2B9 

 
Maria Konyukhova LSO#: 52880V 
Tel: (416) 869-5230 
mkonyykhova@stikeman.com  

 
 Nicholas Avis LSO#: 76781Q 

Tel: (416) 869-5504 
navis@stikeman.com 

                                                                        
                                                                      Lawyers for the Foreign Representative 
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
 R.S.C. 1985, c. C-36, AS AMENDED   
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AFFIDAVIT OF ERIC DANNER  
(Sworn March 18, 2026) 

I, Eric Danner, of the City of Boston, in the State of Massachusetts, United States of 

America (the “US”), MAKE OATH AND SAY:  

1. I am a partner at CohnReznick LLP (“CohnReznick”), which maintains offices in New 

York, New York. I am a CPA and hold a Bachelor of Arts in Economics from Vassar College 

and an MBA in Accounting/Finance from Boston University. On March 12, 2021, the United 

States Bankruptcy Court for the District of Delaware (the “US Court”) entered an order that 

authorized Imerys Talc America, Inc. (“ITA”), Imerys Talc Vermont, Inc. (“ITV”), and Imerys 

Talc Canada Inc. (“ITC”, and together with ITA and ITV, the “Debtors”) to (a) engage 

CohnReznick effective nunc pro tunc to January 28, 2021; (b) designate me as their Chief 

Restructuring Officer, nunc pro tunc to January 28, 2021; and (c) designate me as the 

President and Treasurer of the Debtors effective as of February 17, 2021. This Court 

recognized the aforementioned order of the US Court on April 19, 2021.  

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

public and non-public documents, and my discussions with the Debtors’ employees and 

advisers, I either have personal knowledge or am generally familiar with the Debtors’ 

businesses, financial condition, policies, and procedures, day-to-day operations, and books 
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and records. Except as otherwise noted, I have personal knowledge of the matters set forth 

herein or have gained knowledge of such matters from the Debtors’ employees or retained 

advisers that report to me in the ordinary course of my responsibilities.  

3. I swear this affidavit in support of ITC’s motion pursuant to the Companies’ Creditors 

Arrangement Act, R.S.C. 1985 c. C-36, as amended (the “CCAA”), for an order granting certain 

relief, including recognizing the Foreign Orders (as defined below) in respect of the jointly 

administered proceeding of the Debtors under title 11 of the United States Code (the “US 

Bankruptcy Code”). 

4. All dollar references in this affidavit are in US dollars, unless otherwise specified. 

BACKGROUND 

5. The Debtors were last before this Court on November 22, 2024, at which time they 

sought recognition of certain orders entered by the US Court. In support of that motion, I swore 

an affidavit dated November 19, 2024 (the “Seventh Danner Affidavit”). A copy of the Seventh 

Danner Affidavit, with exhibits removed, is attached hereto as Exhibit “A”.  

A. Generally 

6. The Debtors are three debtors-in-possession in Imerys’ Chapter 11 Cases (as defined 

below) commenced before the US Court.  

7. The Debtors were in the business of mining, processing, selling, and/or distributing talc. 

They operated talc mines, plants, and distribution facilities in Montana, Vermont, Texas and 

Ontario, and collectively represented nearly 50% of all talc production in North America. ITA 

and ITV sold talc directly to their customers as well as to third party and affiliate distributors. 

ITC exported the vast majority of its talc into the US almost entirely on a direct basis to its 

customers. 
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8. The Debtors are indirectly owned by Imerys S.A., which is a French multinational 

corporation comprised of multiple affiliated entities (the “Imerys Group”).  

9. On February 13, 2019 (the “Petition Date”), the Debtors filed voluntary petitions 

(collectively, the “Petitions”) for relief under chapter 11 of the US Bankruptcy Code (“Imerys’ 

Chapter 11 Cases”) with the US Court (“Imerys’ US Proceeding”). The Debtors continue to 

manage and operate their businesses as debtors-in-possession pursuant to sections 1107 and 

1108 of the US Bankruptcy Code. The Debtors initiated the Petitions in response to a 

proliferation of lawsuits claiming that one or more of the Debtors were responsible for personal 

injuries allegedly caused by exposure to talc (each such claim, a “Talc Personal Injury 

Claim”).  

10. As of the Petition Date, approximately 5% of the Debtors’ revenues were from talc sales 

in the United States for personal care/cosmetic applications like baby powder, makeup, and 

soap. The Debtors were historically the sole supplier of cosmetic talc to Johnson & Johnson 

(“J&J”). Although personal care/cosmetic sales made up only a small portion of the Debtors’ 

revenue, nearly all of the pending Talc Personal Injury Claims allege injuries based on use of 

cosmetic products containing talc, although some claims also allege injuries based on 

exposure to talc in an industrial setting. 

11. The Debtors maintain that their talc is safe and that the Talc Personal Injury Claims are 

without merit. Nevertheless, the sheer number of alleged talc-related claims combined with the 

state of the US tort system led to overwhelming projected litigation costs (net of insurance) that 

the Debtors were unable to sustain over the long-term, leading to the need for the Petitions to 

protect the Debtors’ estates and preserve value for all stakeholders. 

12. On February 14, 2019, the US Court entered various orders in Imerys’ US Proceeding 

(the “First Day Orders”), including an order authorizing ITC to act as foreign representative 
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on behalf of the Debtors’ estates in any judicial or other proceedings in Canada and an order 

placing Imerys’ Chapter 11 Cases under joint administration in Imerys’ US Proceeding. 

13. On February 20, 2019, this Court issued an initial recognition order, inter alia, declaring 

ITC the foreign representative as defined in s. 45 of the CCAA, along with a supplemental 

order, inter alia, recognizing the First Day Orders and appointing Richter Advisory Group Inc. 

as the information officer. Richter Advisory Group Inc. was replaced by KPMG Inc. as the 

information officer (the “Information Officer”) on January 26, 2021. 

14. On March 5, 2019, the Office of the United States Trustee for the District of Delaware 

(the “US Trustee”) appointed a committee of tort claimants in Imerys’ Chapter 11 Cases (the 

“Tort Claimants’ Committee”). On each of June 11, 2019, January 22, 2021, April 30, 2025, 

and November 26, 2025, the US Trustee reconstituted the members of the Tort Claimants’ 

Committee. On June 3, 2019, the US Court entered an order appointing the future claimants’ 

representative (the “FCR”) pursuant to sections 105(a), 524(g)(4)(B)(i) and 1109(b) of the US 

Bankruptcy Code. 

15. The Debtors sold substantially all of their talc operations to Magris Resources Canada 

Inc. as part of a transaction that closed on February 17, 2021, and resulted in a cash payment 

of $223 million to the Debtors (the “Sale”). Consequently, the Debtors are no longer engaged 

in the talc business. The Debtors’ current real property operations are overseen and managed 

by CohnReznick. 

B. Cyprus’ Chapter 11 Case 

16. Cyprus Mines Corporation (the “Cyprus Debtor”) was the parent company of ITV from 

1989 to 1992 and the parent company of ITA in 1992. The Cyprus Debtor’s interests in ITV 

and ITA were sold to Rio Tinto (as defined below) in 1992. In 2011, Rio Tinto sold its interest 
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in ITV, ITA, and ITC to certain subsidiaries of Imerys S.A. As of the Petition Date, the Cyprus 

Debtor or its parent company Cyprus Amax Minerals Company (“CAMC”, and together with 

the Cyprus Debtor, “Cyprus”) were named as defendants in approximately 700 talc-related 

lawsuits. In a substantial number of those lawsuits, the Cyprus Debtor or CAMC was named 

as a co-defendant of one or more of the Debtors and the lawsuits attempted to hold Cyprus 

and the Debtors liable for the same conduct.  

17. On February 11, 2021, the Cyprus Debtor filed a voluntary petition for relief under 

chapter 11 of the US Bankruptcy Code with the US Court (“Cyprus’ Chapter 11 Case”). 

Cyprus’ Chapter 11 Case is being administered in parallel with Imerys’ Chapter 11 Cases 

before the US Court. On January 20, 2026, the Cyprus Debtor filed with the US Court the 

Fourth Modified First Amended Plan of Reorganization of Cyprus Mines Corporation Under 

Chapter 11 of the Bankruptcy Code [Cyprus Debtor’s Docket No. 3676] (the “Cyprus Plan”).  

18. On March 4, 2021, the Office of the United States Trustee for the District of Delaware 

appointed a committee of tort claimants in Cyprus’ Chapter 11 Case (the “Cyprus Tort 

Claimants’ Committee”). On June 10, 2021, the US Court entered an order appointing the 

future claimants’ representative (the “Cyprus FCR”) pursuant to sections 105(a), 

524(g)(4)(B)(i) and 1109(b) of the US Bankruptcy Code. 

19. The Debtors and the Cyprus Debtor are working together to, among other things, jointly 

seek approval of the Plans, which contain many interrelated provisions. 

C. Imerys Talc Italy S.p.A.’s Chapter 11 Case 

20. On March 9, 2025, Imerys Talc Italy S.p.A. (“ITI”) filed a voluntary petition in the US 

Court commencing a case for relief under chapter 11 of the Bankruptcy Code. ITI is 
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incorporated in Italy and is an affiliate of the Debtors. The case filed by ITI was jointly 

administered with Imerys’ Chapter 11 Cases. 

21. ITI filed its chapter 11 case to implement the Solicitation Plan (as defined below). At 

the time that ITI filed its chapter 11 case, the Solicitation Plan provided for the resolution of 

Talc Personal Injury Claims against both the Debtors and ITI, and it required that ITI commence 

a chapter 11 case to be jointly administered with Imerys’ Chapter 11 Cases. The Solicitation 

Plan has since been modified to, among other things, remove the requirement that ITI 

commence a chapter 11 case. ITI has since sought the dismissal of its chapter 11 case, which 

relief was granted pursuant to an order entered on July 21, 2025 [Docket No. 7588]. ITI is no 

longer a debtor in Imerys’ Chapter 11 Cases, and the Second Plan (as defined below) no 

longer references ITI or resolves potential claims against ITI (except in its capacity as a 

“Protected Party”). 

22. ITI’s chapter 11 case was not recognized in Canada. 

D. Further Information 

23. The events leading up to the present motion brought by ITC in its capacity as the foreign 

representative, including the factual background regarding the Debtors’ business operations 

and the progress of Imerys’ Chapter 11 Cases, are set out in greater detail in the Debtors’ 

previous affidavits filed in connection with this proceeding, which are available on the 

Information Officer’s webpage: https://home.kpmg/ca/imerystalc. Copies of the documents 

filed in the US Court in Imerys’ Chapter 11 Cases and Cyprus’ Chapter 11 Case can be found 

on the webpage for Kroll Restructuring Administration LLC (formerly known as Prime Clerk 

LLC), the Debtors’ and the Cyprus Debtor’s claims and noticing agent: 

https://cases.ra.kroll.com/imerystalc/ and https://cases.ra.kroll.com/cyprusmines/. 
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DEVELOPMENTS IN IMERYS’ CHAPTER 11 CASES 

24. The Debtors have been actively pursuing their restructuring efforts in the United States. 

Since the Seventh Danner Affidavit, the US Court has entered a number of orders including 

the following: 

a) Order entered on January 13, 2025 [Docket No. 6965] (the “Stay Denial Order”); 

b) Order (I) Approving Cash Collateral Agreement with Westchester Fire Insurance 

Company, (II) Approving Indemnity Release Agreement with Westchester Fire 

Insurance Company, and (III) Authorizing Debtors to Perform All Obligations 

Thereunder entered on April 15, 2025 [Docket No. 7401] (the “Westchester 

Resolution Order”);  

c) Order (I) Authorizing the North American Debtors to Invest in a Money Market Fund 

and (II) Granting Related Relief entered on April 15, 2025 [Docket No. 7399] (the 

“Money Market Order”); 

d) Opinion and Order entered on August 21, 2025 [Docket No. 7744] (the “Appeal 

Affirmation Order”); 

e) Order (I) Approving the Form and Manner of Notice of (A) Continued Confirmation 

Hearing and (B) Plan Modifications, (II) Approving Certain Deadlines in Connection 

with the Continued Confirmation Hearing, (III) Confirming that Service on the 

Supplemental Notice Parties Constitutes Good and Sufficient Notice, and (IV) 

Granting Related Relief entered on November 10, 2025 [Docket No. 7895] (the 

“Continuation Order”); and 
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f) Order Authorizing the Establishment of a Second Delaware Trust and Transfer of 

Funds to Such Trust entered on November 10, 2025 [Docket No. 7898] (the 

“Second QSF Order”). 

25. The Debtors are seeking to recognize in Canada the Stay Denial Order, the 

Westchester Resolution Order, the Money Market Order, the Appeal Affirmation Order, the 

Continuation Order, and the Second QSF Order. Each of these orders are described later in 

this affidavit. A copy of the Stay Denial Order is attached hereto and marked as Exhibit “B”. 

A copy of the Westchester Resolution Order is attached hereto and marked as Exhibit “C”. A 

copy of the Money Market Order is attached hereto and marked as Exhibit “D”. A copy of the 

Appeal Affirmation Order is attached hereto and marked as Exhibit “E”. A copy of the 

Continuation Order is attached hereto and marked as Exhibit “F”. A copy of the Second QSF 

Order is attached hereto and marked as Exhibit “G”. 

26. In this affidavit, I refer to the Stay Denial Order, the Westchester Resolution Order, the 

Money Market Order, the Appeal Affirmation Order, the Continuation Order, and the Second 

QSF Order collectively as the “Foreign Orders”. 

OVERVIEW OF THE DEBTORS’ PLAN1 

A. The Debtors’ First Plan 

27. The Debtors’ stated purpose of Imerys’ Chapter 11 Cases is to confirm a plan of 

reorganization that will maximize the value of the Debtors’ assets for the benefit of all 

stakeholders and include a trust mechanism to address Talc Personal Injury Claims in a fair 

and equitable manner. 

 
1 Capitalized terms used throughout this affidavit that are not otherwise defined have the meaning ascribed to them 
in the Second Plan. 
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28. To this effect, on May 15, 2020, the Debtors filed the Joint Chapter 11 Plan of 

Reorganization of Imerys Talc America, Inc. and Its Debtor Affiliates Under Chapter 11 of the 

Bankruptcy Code Filed by Imerys Talc America, Inc. [Docket No. 1714] (as was modified, 

amended, or supplemented or updated from time to time, the “First Plan”) and the Disclosure 

Statement for Joint Chapter 11 Plan of Reorganization of Imerys Talc America, Inc. and Its 

Debtor Affiliates Under Chapter 11 of the Bankruptcy Code [Docket No. 1715] (as was 

modified, amended, or supplemented or updated from time to time, the “First Disclosure 

Statement”) with the US Court. The First Plan was amended ten times, with the tenth and final 

amendment [Docket No. 4099] being filed with the court on September 16, 2021. 

29. In general terms, the First Plan contemplated the establishment of a trust (the “Talc 

Personal Injury Trust”) pursuant to sections 105(a) and 524(g) of the US Bankruptcy Code. 

Upon the Effective Date, Talc Personal Injury Claims would be channelled to the Talc Personal 

Injury Trust and resolved in accordance with the Trust Distribution Procedures. The First Plan 

also contemplated that the Talc Personal Injury Trust would take full ownership of the 

Reorganized North American Debtors (as defined in the First Plan) and be funded with the 

Talc Personal Injury Trust Assets, which would include (among other things) certain settlement 

interests and the proceeds (less costs required to administer Imerys’ Chapter 11 Cases) 

derived from the Sale. 

30. The First Disclosure Statement was approved by the US Court on January 27, 2021 

[Docket No. 2863]. The voting deadline for the First Plan was on March 25, 2021. The final 

tabulation, which was released on May 7, 2021, showed that 62,533 votes (79.83% of the 

votes cast) cast accepted the First Plan. The minimum approval threshold of 75% in number 

as required for a plan by section 524(g) of the US Bankruptcy Code was satisfied; however, 

various parties brought motions to disregard certain votes on the basis that these votes were 

impermissibly counted as votes in favour of the First Plan. On October 13, 2021, the US Court 
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ruled that certain of the votes submitted on the First Plan should not be counted as votes for 

or against the First Plan [Docket No. 4239]. As a result, only 72% of the votes cast on the First 

Plan were votes to accept the First Plan, and the Debtors no longer met the minimum 

acceptance threshold of 75% in number. The Debtors suspended all remaining deadlines 

related to confirmation of the First Plan and determined that re-solicitation of votes from holders 

of Talc Personal Injury Claims would be required.  

B. The Debtors’ Solicitation Plan 

31. On January 31, 2024, the Debtors filed with the US Court the Second Joint Plan of 

Reorganization of Imerys Talc America, Inc. and its Debtor Affiliates Under Chapter 11 of the 

Bankruptcy Code [Docket No. 6051] (as may be modified, amended, supplemented or updated 

from time to time, the “Solicitation Plan”)and the Disclosure Statement for the Second Joint 

Plan of Reorganization of Imerys Talc America Inc. and its Debtor Affiliates Under Chapter 11 

of the Bankruptcy Code [Docket No. 6052] (as may be modified, amended, or supplemented 

or updated from time to time, the “Second Disclosure Statement”).  

32. The Solicitation Plan and the Second Disclosure Statement were updated on multiple 

occasions in connection with entry of the Solicitation Procedures Order (as defined below) by 

the US Court, including (a) August 2, 2024 [Docket Nos. 6439 & 6440]; (b) September 27, 

2024 [Docket Nos. 6591 & 6592]; (c) October 25, 2024 [Docket Nos. 6694 & 6695]; (d) October 

29, 2024 [Docket Nos. 6706 & 6707]; (e) November 4, 2024 [Docket Nos. 6726 & 6727]; 

(f) November 5, 2024 [Docket Nos. 6732 & 6733]. 

C. The Solicitation Procedures & Confirmation Hearing 

33. The process for soliciting votes to accept or reject the Solicitation Plan was approved 

by the US Court pursuant to the Order (I) Approving Disclosure Statement for the Second Joint 

Plan of Reorganization of Imerys Talc America, Inc. and its Debtor Affiliates Under Chapter 11 
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of the Bankruptcy Code and the Form and Manner of Notice of Hearing Thereon, (II) 

Establishing Combined Solicitation Procedures, (III) Approving Forms of Ballots, (IV)  

Scheduling a Hearing to Consider Confirmation of the Plan, (V) Approving Procedures for 

Notice of the Hearing and for Filing Objections to Confirmation of the Plan, and (VI) Granting 

Related Relief entered on November 5, 2024 [Docket No. 6730] (the “Solicitation Procedures 

Order”). The Solicitation Procedures Order was recognized by this Court on November 25, 

2024.  

34. The Solicitation Procedures established certain dates and deadlines in connection with 

the confirmation of the Solicitation Plan. The deadline for submitting ballots was no later than 

4:00 PM (Prevailing Eastern Time) on December 16, 2024. Only creditors in Class 4a and 

Class 4b (the only impaired class) were eligible to vote to accept or reject the Solicitation Plan. 

The results of the ballots were (a) 92.67% accepting votes in Class 4a and (b) 98.36% 

accepting votes in Class 4b. This satisfied the required approval threshold, being at least two-

thirds in amount and seventy-five percent in number of those voting claims in each of Class 4a 

and 4b.  

The Adjournment of the Confirmation Hearing and the Second Plan 

35. The hearing to confirm the Solicitation Plan commenced on April 22, 2025 (such 

hearing, the “Confirmation Hearing”). Certain insurers (referred to as the “Objecting 

Insurers”) and the US Trustee objected to the confirmation of the Solicitation Plan. On April 

28, 2025, the Debtors and the Cyprus Debtor requested an adjournment of the Confirmation 

Hearing to provide the opportunity to resolve issues raised by the Court and the Objecting 

Insurers. One such issue related to the treatment of “Foreign Claims” under the Solicitation 

Plan. On May 5, 2025, the US Court issued a ruling that, among other things, granted the 

adjournment request to a date to be determined. 
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36. Following adjournment of the Confirmation Hearing, on June 20, 2025, the Debtors filed 

a modified version of the Solicitation Plan. In relevant part, the modifications to the Solicitation 

Plan dealt with matters related to the treatment of Foreign Claims. Certain of the Objecting 

Insurers nevertheless continued to have concerns with the modifications contained in the plan 

filed on June 20, 2025. Accordingly, the Debtors, the Plan Proponents, and Rio Tinto engaged 

in further arm’s-length negotiations regarding the treatment of Foreign Claims. As a result of 

these negotiations, the Solicitation Plan was modified to provide for a “pass through” of Foreign 

Claims (if any), such that Foreign Claims are not channelled to the Talc Personal Injury Trust 

or discharged, and there is no Foreign Claim Reserve. Certain other modifications were made 

to the Plan filed on June 20, 2025. 

37. The Debtors filed amended versions of the Solicitation Plan on September 11, 2025 

[Docket Nos. 7762], September 28, 2025 [Docket Nos. 7785], and January 20, 2026 [Docket 

Nos. 8070]. The plan filed on January 20, 2026 (as may be modified, amended, or 

supplemented or updated from time to time, the “Second Plan”), is the latest Plan filed by the 

Debtors and the plan which the Debtors requested the US Court to approve at the continued 

Confirmation Hearing. On January 20, 2026, the Debtors also filed a proposed draft of the 

order confirming the Second Plan (the “Confirmation Order”) with the US Court [Docket No. 

8072]. 

Continuation of the Confirmation Hearing 

38. Following a case conference on September 29, 2025, the US Court scheduled the 

continuation of the Confirmation Hearing for February 2, 2026. The Confirmation Hearing 

commenced at that time and concluded on February 6, 2026. The Objecting Insurers filed 

supplemental objections to Second Plan and entry of the Confirmation Order, which were 

heard by the US Court at the continued Confirmation Hearing. The Debtors also filed a 

supplemental memorandum in support of the Second Plan [Docket No. 8051]. 
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39. As of the date of this affidavit, no decision has been made with respect to the 

confirmation of the Second Plan. If the US Court enters an order confirming the Second Plan, 

then the Debtors intend to seek recognition of such order in Canada. 

40. A copy of the Second Plan as updated on January 20, 2026, is attached hereto as 

Exhibit “H”. The Second Disclosure Statement filed on November 5, 2024 [Docket No. 6733] 

remains the current version of the disclosure statement. A copy of the Second Disclosure 

Statement is attached hereto as Exhibit “I”. 

41. The Second Plan is the result of negotiations with a number of interested parties 

including but not limited to the Tort Claimants’ Committee, the Cyprus Tort Claimants’ 

Committee, the FCR, the Cyprus FCR, the Imerys Non-Debtors, the Cyprus Debtor, CAMC, 

J&J, Rio Tinto America, Inc. (“Rio Tinto”), and Zurich American Insurance Company 

(“Zurich”).  

42. I briefly summarize the Second Plan in this affidavit. All such summaries are qualified 

in their entirety by reference to the Second Plan and the exhibits and schedules attached to 

the Second Plan, which control over any summaries in the event of any inconsistency or 

incompleteness. 

The Talc Personal Injury Trust  

43. The Second Plan, like the First Plan, provides a mechanism to channel by permanent 

injunctions all Talc Personal Injury Claims (subject to the limitations set forth in the Second 

Plan) to the Talc Personal Injury Trust. The Talc Personal Injury Trust resolves Talc Personal 

Injury Trust Claims using the Talc Personal Injury Trust Assets in accordance with the Talc 

Personal Injury Trust Documents, including the Trust Distribution Procedures. It also resolves 

talc-related claims filed against the Cyprus Debtor. For the avoidance of doubt, Foreign Claims 
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will not be channelled to the Talc Personal Injury Trust. Instead, such claims will be Reinstated 

and holders of Foreign Claims can pursue such claims against the Reorganized Debtors. 

44. The Trust Distribution Procedures provide the means for resolving all Talc Personal 

Injury Claims under the Second Plan. To this effect, the Talc Personal Injury Trust will have 

two separate sub-accounts: Fund A (for Ovarian Cancer Claims) and Fund B (for 

Mesothelioma Claims and Lung Cancer Claims). 

Settlements 

45. The Second Plan encompasses a number of settlements that resolve outstanding 

disputes among the Debtors and other parties. Each of these settlements pave the way for a 

consensual resolution of Imerys’ Chapter 11 Cases. These settlements see certain parties 

make (or cause to be made) contributions to the Talc Personal Injury Trust for the benefit of 

holders of Talc Personal Injury Claims, and in exchange certain parties to these settlements 

will be released from certain claims and receive the benefit of the Channeling Injunction. 

46. The settlements contemplated by the Second Plan include: 

a) the Imerys Settlement, which is a global settlement of issues by the Plan 

Proponents and which resolves all outstanding disputes between the Debtors, their 

Estates, the Imerys Non-Debtors, the Tort Claimants’ Committee, and the FCR, and 

provides for a significant contribution to the Talc Personal Injury Trust by the Imerys 

Non-Debtors;  

b) the Rio Tinto/Zurich Settlement, which is a comprehensive settlement among the 

Debtors, on the one hand, and Rio Tinto, on behalf of itself and the Rio Tinto 

Captive Insurers, and for the benefit of the Rio Tinto Protected Parties, and Zurich, 

in its own capacity and as successor-in-interest to Zurich, on behalf of itself and for 
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the benefit of the Zurich Protected Parties, on the other hand, and consented to by 

the Tort Claimants’ Committee and the FCR. The Rio Tinto/Zurich Settlement arises 

from the Rio Tinto Corporate Parties’ historic ownership of the Debtors, and 

insurance policies issued by Zurich at that time. 

c) the Cyprus Settlement, which is a global settlement among (i) the Debtors, (ii) 

Cyprus and Freeport-McMoRan Inc., (iii) the Tort Claimants’ Committee, (iv) the 

FCR, (v) the Cyprus Tort Claimants’ Committee and (vi) the Cyprus FCR. The 

Cyprus Debtor is a predecessor in interest of ITA. The Cyprus Settlement resolves, 

amongst other things, disputes between Cyprus and the Debtors regarding 

entitlement to certain insurance proceeds and the ownership of certain indemnities. 

d) the XL Settlement, which is a comprehensive settlement among the Debtors, XL 

Insurance America, Inc. (“XL”), on behalf of itself and for the benefit of the XL 

Protected Parties, and Imerys USA on behalf of itself and the other Non-Debtor 

Covered Entities (as defined in the XL Settlement Agreement) and consented to by 

the Tort Claimants’ Committee and the FCR. XL issued insurance policies to Imerys 

USA and its subsidiaries. 

47. The Second Plan references the J&J Settlement, which resolves the fundamental 

disputes between the Debtors, the Cyprus Debtor and the J&J Corporate Parties regarding, 

among other things, indemnification rights under certain historic supply agreements, 

entitlements to the proceeds of certain insurance policies, and certain other matters. The J&J 

Settlement was approved by the US Court by means of the Order (I) Approving the Amended 

and Restated Settlement Agreement Between the Imerys Debtors, the Cyprus Debtor, 

Johnson & Johnson, and the Other Parties Thereto, and (II) Approving the Sale of Certain 
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Rights entered on October 31, 2024 [Docket No. 6715] (the “J&J Settlement Order”). This 

Court recognized the J&J Settlement Order on November 25, 2024.  

48. Certain insurers defined as the “RMI Insurers” objected to the motion seeking approval 

of the J&J Settlement Order [Docket No. 6429]. On November 7, 2024, after the entry of the 

J&J Settlement Order, the RMI Insurers filed a notice appealing the J&J Settlement Order 

[Docket No. 6748] along with a motion to stay the J&J Settlement Order pending appeal 

[Docket No. 6750]. 

49. On January 13, 2025, the US Court denied the RMI Insurers’ motion to stay the J&J 

Settlement Order pending appeal by means of the Stay Denial Order. That decision was 

appealed by the RMI Insurers. On August 21, 2025, the United States District Court for the 

District of Delaware (the court hearing the appeal in this matter) entered the Appeal Affirmation 

Order that affirmed the decision of the US Court to deny the RMI Insurers’ motion to stay.  

50. Notwithstanding the on-going appeal, the J&J Settlement Closing Date occurred on 

February 21, 2025. The Debtors have received approximately $204.6 million in proceeds from 

J&J pursuant to the J&J Settlement, and they anticipate receiving an additional $47.9 million 

in proceeds.2 

Creditor Classes & Distributions Under the Second Plan 

51. There are six Classes of Claims and Equity Interests under the Second Plan. Each of 

these Classes and their proposed treatment under the Second Plan are summarized in the 

following table. Where a Class is Unimpaired, it is presumed to accept the Second Plan and is 

therefore not eligible to vote.  

 
2 The J&J Settlement provides that the proceeds therefrom are to be split with the Cyprus Debtor. The amounts 
received and anticipated to be received are net of this splitting. 
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Class Class Description3 Treatment Estimated 
Recovery 

Class 1 
Priority Non-Tax 
Claims 

Consists of all Priority Non-Tax Claims 
against the Debtors 

Unimpaired, 
not entitled to 
vote 

100% 

Class 2 
Secured Claims 

Consists of all Secured Claims against the 
Debtors. 

Unimpaired, 
not entitled to 
vote 

100% 

Class 3 
Unsecured Claims 
against the Debtors 

Consists of all Unsecured Claims against 
the Debtors 

Unimpaired, 
not entitled to 
vote 

100% 

Class 4a 
Talc Claims – Fund 
A Claims  

Consists of all Fund A Claims against the 
Debtors 

Impaired 
(eligible to vote 
to accept or 
reject the 
Second Plan) 

See para. 53 
below 

Class 4b 
Talc Claims – Fund 
B Claims 

Consists of all Fund B Claims against the 
Debtors 

Impaired 
(eligible to vote 
to accept or 
reject the 
Second Plan) 

See para. 53 
below 

Class 4c 
Talc Claims – 
Foreign Claims 

Consists of all Foreign Claims against the 
Debtors 

Unimpaired, 
not entitled to 
vote 

See para. 54 
below 

Class 5a 
Non-Debtor 
Intercompany Claims 

Consists of all Non-Debtor Intercompany 
Claims. 

Unimpaired, 
not entitled to 
vote 

See para. 57 
below 

Class 5b 
Debtor Intercompany 
Claims 

Consists of all Debtor Intercompany 
Claims 

Unimpaired, 
not entitled to 
vote 

100% 

Class 6a 
Equity Interests in 
ITA and ITC 

Consists of all Equity Interests in ITA and 
ITC 

Unimpaired, 
not entitled to 
vote 

See para. 57 
below 

Class 6b 
Equity Interests in 
ITV 

Consists of all Equity Interests in ITV Unimpaired, 
not entitled to 
vote 

100% 

 

52. Classes 1, 2, 3, 4c, 5b, and 6b are Unimpaired under the Second Plan and are 

presumed to have accepted the Second Plan pursuant to section 1126(f) of the US Bankruptcy 

Code.  

 
3 These descriptions are neither comprehensive nor complete. For the proper definitions of each class, please refer 
to the Second Plan. 
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53. Class 4a consists of all Fund A Claims against the Debtors, and Class 4b consists of 

all Fund B Claims against the Debtors. On the Effective Date, liability for all Talc Personal 

Injury Claims shall be channelled to and assumed by the Talc Personal Injury Trust without 

further act or deed and shall be resolved in accordance with the Trust Distribution Procedures. 

The recoveries for classes 4a and 4b under the Second Plan will depend on the resolution of 

such claims in accordance with the Trust Distribution Procedures.  

54. Class 4c consists of Foreign Claims against the Debtors. These claims will be 

Reinstated on the Effective Date, meaning that the Debtors’ liability (if any) will rest solely with 

the Reorganized Debtors. Foreign Claims will not be channelled or assumed by the Talc 

Personal Injury Trust. The Talc Personal Injury Trust is not responsible for resolving, and will 

not bear any cost or expense related to resolving, a Claim determined to be a Foreign Claim. 

55. A “Foreign Claim” as defined in the Second Plan is: 

[…] a Talc Claim solely involving talc or a product containing talc 
(i) that was purchased entirely outside of the US/Canada, and 
(ii) as to which the claimant’s exposure to any such talc or 
product occurred entirely outside of the US/Canada. For the 
avoidance of doubt, talc and products containing talc will be 
deemed to have been purchased entirely outside of the 
US/Canada only if (x) all the talc, or all the talc contained in the 
products, that the claimant used and that the claimant alleges 
caused his or her injury was mined, milled, processed, and 
shipped from locations entirely outside of the US/Canada and 
not distributed into the US/Canada, and (y) the claimant or other 
retail consumer purchased the product containing such talc 
entirely outside of the US/Canada. For purposes of this 
definition, a Canadian Claim is not a Foreign Claim. 

56. Based on the Debtors’ prepetition talc operations and because Foreign Claims are 

limited to claims where the requisite conduct occurred entirely outside of the US/Canada, the 

Debtors have no reason to believe that valid Foreign Claims currently exist or will exist in the 

future. 
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57. Classes 5a and 6a are treated as Unimpaired under the Second Plan. They may not 

receive a recovery, but they are deemed Unimpaired under the Second Plan and are presumed 

to have accepted the Second Plan because all holders of Claims or Equity Interests (as 

applicable) in Classes 5a and 6a are Plan Proponents and have consented to their treatment 

under the Second Plan in accordance with the Imerys Settlement. 

58. The Debtors believe that the proposed creditor classification is appropriate in the 

circumstances. 

The Merger Toggle 

59. The Second Plan provides for the merger of Reorganized ITA, Reorganized ITV, and 

Reorganized ITC pursuant to the Merger Agreement, a draft of which was filed on December 

5, 2025 [Docket No. 7954 – Exhibit 1]. Such merger would happen on or as soon as reasonably 

practicable after the Effective Date, with Reorganized ITA remaining as the surviving 

corporation. 

60. The primary purpose of the merger is to increase administrative efficiencies and 

convenience post-Effective Date—i.e., one reorganized Debtor rather than three reorganized 

Debtors reduces costs and simplifies post-Effective Date administration and corporate 

governance. The merger also mitigates certain objections to the Second Plan. 

61. On December 5, 2025, the Imerys Debtors filed the Notice of Occurrence of Merger 

Toggle in Connection with Second Joint Plan of Reorganization of Imerys Talc America, Inc. 

and Its Debtor Affiliates Under Chapter 11 of the Bankruptcy Code [Docket No. 7953], 

informing the Court and parties in interest of the occurrence of the Merger Toggle and the 

Debtors’ decision to pursue the merger. 
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D. The “Qualified Settlement Fund” Trusts 

The First Qualified Settlement Fund 

62. The Debtors, as noted above, sold their assets to Magris Resources Canada Inc. on 

February 17, 2021. Pursuant to the Second Plan, the remaining proceeds from the Sale, less 

amounts necessary to fund administrative expenses of Imerys’ Chapter 11 Cases and certain 

post-Effective Date expenses, are to be transferred to the Talc Personal Injury Trust to satisfy 

Talc Personal Injury Claims.  

63. No portion of the Sale proceeds have been transferred to the Talc Personal Injury Trust 

because the Second Plan has not yet been confirmed. 

64. In 2021—the year of the Sale—ITC took a tax deduction in respect of its liabilities to 

holders of the Talc Personal Injury Claims. To ensure that ITC can secure that tax deduction, 

the Debtors established a Delaware trust (the “Trust”) pursuant to sections 105(a) and 363(b) 

of the US Bankruptcy Code. The Trust constitutes a “qualified settlement fund” pursuant to the 

Internal Revenue Code of 1986, as amended, and the Treasury regulations promulgated 

thereunder. The Trust is an irrevocable trust for the benefit of holders of Talc Personal Injury 

Claims. 

65. The US Court entered an order on November 19, 2024, inter alia, approving the 

establishment of the Trust [Docket No. 6788] (the “QSF Order”). The QSF Order was 

recognized by this Court on November 25, 2024. On December 24, 2024, ITC transferred $25 

million to the Trust (the “Imerys Delaware Trust Funds”).  

66. Without the Trust, ITC would face uncertainty with respect to its Canadian tax liabilities 

because of the timing of the tax deduction it took in respect of its liabilities to holders of Talc 

Personal Injury Claims. Allowing the Debtors to transfer a portion of the Sale proceeds to the 

Trust (pending the establishment and transfer to the Talc Personal Injury Trust pursuant to the 
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confirmation of the Second Plan) allowed ITC to secure such tax deduction up to such portion 

transferred by the actual delivery of the Imerys Delaware Trust Funds, which will be used to 

satisfy its liabilities to holders of Talc Personal Injury Claims. Absent this structure, there could 

be a substantial increase in ITC’s Canadian tax liabilities and thus a significant reduction of the 

amount available to pay to the holders of Talc Personal Injury Claims. 

67. The Imerys Delaware Trust Funds are only to be used for the resolution of Talc 

Personal Injury Claims or the administrative expenses of operating the Trust or the Talc 

Personal Injury Trust. The Trust is irrevocable and the Debtors have no independently 

exercisable right to a refund or reversion of any portion of the Imerys Delaware Trust Funds. 

The Second Qualified Settlement Fund 

68. The Debtors, as noted above, received certain cash payments under the J&J 

Settlement. Pursuant to the Second Plan, the J&J Settlement Proceeds (as defined in the 

Second Plan) are to be transferred to the Talc Personal Injury Trust to satisfy Talc Personal 

Injury Claims. 

69. No portion of the J&J Settlement Proceeds have been transferred to the Talc Personal 

Injury Trust because the Second Plan has not yet been confirmed. 

70. The Debtors established a second Delaware Trust (the “2025 Trust”) to serve as the 

repository of settlement funds paid by J&J to the Debtors. The 2025 Trust is established 

pursuant to sections 105(a) and 363(b) of the Bankruptcy Code and constitutes a “qualified 

settlement fund” under section 468B of the Internal Revenue Code of 1986, as amended, and 

the Treasury regulations promulgated thereunder.  

71. The 2025 Trust is necessary because ITA and ITV are required to include the J&J 

Settlement Proceeds in income in their 2025 calendar tax year, which is when the right to 
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receive such income accrued for US federal income tax purposes. The 2025 Trust provides a 

mechanism for ITA and ITV to recognize the J&J Settlement Proceeds as taxable income for 

calendar year 2025 with an offsetting deduction, thereby optimizing the funds available to 

resolve Talc Personal Injury Claims. 

72. The creation of the 2025 Trust and transfer of a portion of the J&J Settlement Proceeds 

to the 2025 Trust for the benefit of holders of Talc Personal Injury Claims is in the best interests 

of the estates and holders of Talc Personal Injury Claims because it reduces the total US 

federal income taxes imposed on ITA and ITV in respect of the J&J Settlement Proceeds in 

the 2025 calendar tax year. For the avoidance of doubt, the Debtors have only transferred a 

portion of the J&J Settlement Proceeds to the 2025 Trust. The remaining amounts of the J&J 

Settlement Proceeds will be used to fund Imerys’ Chapter 11 Cases and amounts required to 

satisfy obligations contemplated by the Second Plan.  

73. The Trust Funds are to be released from the 2025 Trust only if one of two conditions is 

satisfied. First, the Trust Funds will be released to provide funding for the Talc Personal Injury 

Trust after such trust is established upon the Effective Date of a plan of reorganization that is 

confirmed by the US Court. Alternatively, the Trust Funds may be released to the Debtors 

pursuant to a Permitted Reversion.  

E. The Second Plan and its Impact on Canadian Stakeholders  

74. The Second Plan contemplates that Canadian-based creditors will be treated in the 

same manner as the US-based creditors. Canadian creditors (other than those with claims in 

Class 4a and 4b (Talc Personal Injury Claims)) are Unimpaired and their claims will be satisfied 

in full. Canadian creditors with claims in Class 4a and 4b (Talc Personal Injury Claims) will be 

treated in the same way as US-based creditors that have claims in Class 4a and 4b.  
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75. As a result of the closing of the Sale, the Debtors no longer have any material assets 

in Canada, other than the cash proceeds of the sale (which, if the Second Plan is confirmed, 

will ultimately be transferred to the Talc Personal Injury Trust, subject to certain deductions).  

76. It is a condition precedent to the Effective Date of the Second Plan that this Court enter 

an order recognizing the US Court order confirming the Second Plan in its entirety and that the 

aforementioned order of the US Court and the Second Plan be implemented and effective in 

Canada in accordance with their terms. 

THE FOREIGN ORDERS SOUGHT TO BE RECOGNIZED ON THIS MOTION 

A. The Westchester Resolution Order4 

77. The US Court entered the Westchester Resolution Order on April 15, 2025. 

78. The Westchester Resolution Order authorizes the Debtors to enter into two 

agreements: the Cash Collateral Agreement and the Indemnity Release Agreement. These 

agreements, amongst other things, resolve outstanding claims against the Debtors’ estates by 

Westchester Fire Insurance Company (“Westchester”). 

79. Prior to the Petition Date, Westchester issued bonds in the aggregate amount of 

$13,617,156 naming certain of the Debtors as principals (the “Debtor Bonds”). Westchester 

also issued bonds naming certain non-Debtor affiliates as principals (the “Non-Debtor Bonds” 

and, together with the Debtor Bonds, the “Bonds”). 

80. In connection with the execution of the Bonds, ITA, ITC, and Imerys USA, Inc. (a non-

Debtor) (“Imerys USA”) entered into a general indemnity agreement with Westchester dated 

as of August 1, 2011 (the “Indemnity Agreement”). Imerys S.A. (a non-Debtor) entered into 

 
4 All capitalized terms used in this subsection that are not otherwise defined have the meaning ascribed to them in 
the Westchester Resolution Order.  
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a separate indemnity agreement with Westchester dated as of August 1, 2011, which was 

amended on August 21, 2017 (the “Imerys S.A. Indemnity Agreement” and, together with 

the Indemnity Agreement, the “Original Indemnity Agreements”). Pursuant to the Original 

Indemnity Agreements, ITA and ITC are obligated to reimburse Westchester for losses 

incurred by reason of having issued the Bonds. 

81. This obligation extends to losses incurred with respect to all Bonds, including the Non-

Debtor Bonds. Imerys S.A. and Imerys USA have the same obligations under the Original 

Indemnity Agreements. 

82. Westchester filed proofs of claim in Imerys’ Chapter 11 Cases against the Debtors 

asserting claims for indemnification for losses incurred by reason of having issued the Bonds 

(the “Proofs of Claim”).  

83. Following the Sale, all of the Debtor Bonds issued by Westchester were either 

terminated or transferred to the Buyer with the exception of Bond No. K08587565, which was 

issued to secure the obligations of ITA for the benefit of the Town of Windham, Vermont (the 

“Town”) in the amount of $500,000.00 (the “Hamm Bond”). 

84. The Debtors entered into discussions with Westchester to resolve their claims and 

release the Debtors from obligations arising under the Non-Debtor Bonds. The Cash Collateral 

Agreement and the Indemnity Release Agreements are the outcomes of these discussions.  

85. The Cash Collateral Agreement provides that the Debtors will deposit with Westchester 

cash collateral in the amount of $600,000, which represents 120% of the penal limit of the 

Hamm Bond. Westchester will maintain a collateral fund on its books of account for the 

collateral provided by the Debtors and will be entitled to draw on the collateral until (a) each of 

the applicable Debtors’ liability is released on the remaining Hamm Bond without loss or 
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damage; (b) there are no remaining obligations or liabilities, contingent or otherwise, owed by 

the Debtors to Westchester; and (c) the applicable Debtors’ obligations have terminated under 

the remaining Hamm Bond. Any remaining cash collateral will be returned to the Debtors after 

the Hamm Bond is terminated. 

86. The Indemnity Release Agreement provides that Westchester will (a) release ITA and 

ITC from their obligations related to the Non-Debtor Bonds and the Debtor Bonds (other than 

the Hamm Bond) under the Original Indemnity Agreements; and (b) release Imerys S.A. and 

Imerys USA from any indemnity obligations under the Original Indemnity Agreements related 

to the Debtor Bonds. In addition, Westchester will agree to withdraw the Proofs of Claim and 

any objection filed in Imerys’ Chapter 11 Cases and agree not to object to confirmation of the 

Second Plan. ITA and ITC will also reimburse Westchester for reasonable fees and expenses 

incurred subsequent to the Petition Date, which amounts are currently estimated to be 

$30,000.  As of the date hereof, the Debtors have been released from liability under the Hamm 

Bond and the collateral provided under the Cash Collateral Agreement has been returned to 

the Debtors less amounts required to reimburse Westchester for reasonable fees and 

expenses.   

87. The Cash Collateral Agreement and Indemnity Release Agreement are fair, reasonable 

and in the best interests of the Debtors’ estates. Importantly, they ensure that the Debtors’ 

estates are not obligated to reimburse Westchester with respect to losses incurred under the 

Non-Debtor Bonds, and Westchester will agree to withdraw its claims filed against the Debtors 

in Imerys’ Chapter 11 Cases.  

Impact of the Westchester Resolution Order on Canadian Stakeholders 

88. No Canadian stakeholders are anticipated to be prejudiced as a result of recognizing 

the Westchester Resolution Order. 
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B. The Money Market Order5 

89. The US Court entered the Money Market Order on April 15, 2025. 

90. The Money Market Order is related to the Final Order Under 11 U.S.C. §§ 105(A), 345, 

363, 503(B), and 507(A), Fed. R. Bankr. P. 6003 and 6004, and Del. Bankr. L.R. 2015-2 (I) 

Authorizing Continued Use of Existing Cash Management System, Including Maintenance of 

Existing Bank Accounts, Checks, and Business Forms, (II) Authorizing Continuation of Existing 

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

Granting Superpriority Administrative Expense Status to Certain Postpetition Intercompany 

Claims entered April 24, 2019 [Docket No. 428] (the “Cash Management Order”). The Cash 

Management Order was recognized by this Court on May 24, 2019. 

91. The Cash Management Order authorized the Debtors to continue to use their bank 

accounts in existence as of the Petition Date and to open new bank accounts. As of March 

2025, when the motion seeking approval of the Money Market Order was brought, the Debtors 

held approximately $52 million in savings accounts (the “JPM Accounts”) at JPMorgan Chase 

Bank, N.A., generating approximately 2.45% interest. 

92. Further, the Imerys Delaware Trust Funds are to be invested by a trustee in accordance 

with the terms of the QSF Order. At the time the motion seeking approval of the Money Market 

Order was brought, the Imerys Delaware Trust generated a de minimis amount of interest. 

93. The Debtors determined that it would be in the best interests of their estates to invest 

the funds held in the JPM Accounts, the Imerys Delaware Trust Funds (subject to the discretion 

of the trustee), and other cash in the Debtors’ estates (as determined necessary) (collectively, 

 
5 All capitalized terms used in this subsection that are not otherwise defined have the meaning ascribed to them in 
the Money Market Order.  
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the “Estate Funds”) in a fund that would provide a higher return than the accounts in which 

the Debtors’ cash is currently held. 

94. The fund that was identified as providing a safe return and favourable terms, amongst 

other considerations, was the JPMorgan 100% US Treasury Securities Money Market Fund 

(Ticker Symbol: JTSXX, CUSIP 4812A2835) (the “Fund”). As of March 9, 2026, the Fund’s 

average yield was approximately 3.50%. 

95. Investing the Estate Funds in the Fund improves the return on the Estate Funds to the 

benefit of the Debtors and their estates. The Fund allows the Debtors to maintain a 

conservative investment portfolio, while at the same time enjoying a higher yield. Given the 

size of the Estate Funds, the difference in returns between the JPM Accounts and the Fund 

translates into substantial gains for the estates.  

Impact of the Money Market Order on Canadian Stakeholders 

96. No Canadian stakeholders are anticipated to be prejudiced as a result of recognizing 

the Money Market Order. Indeed, the Money Market Order improves the return on the Estate 

Funds, which broadly benefits the estates—including Canadian stakeholders.  

C. The Stay Denial Order and the Appeal Affirmation Order 

97. On January 13, 2025, the US Court denied the RMI Insurers’ motion to stay the J&J 

Settlement Order pending appeal by means of the Stay Denial Order. That decision was 

appealed by the RMI Insurers. On August 21, 2025, the United States District Court for the 

District of Delaware, an appeals court, entered the Appeal Affirmation Order which affirmed 

the decision of the US Court to deny the motion to stay.  

98. The RMI Insurers’ appeal with respect to the substance of the J&J Settlement Order 

remains on-going. It is not clear at this time when the United States Court of Appeals for the 
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Third Circuit will decide the matter. As has been previously disclosed to this Court, the appeal 

process could be lengthy.  

Impact of the Stay Denial Order and the Appeal Affirmation Order on Canadian 
Stakeholders 

99. The Debtors seek to recognize the Stay Denial Order and the Appeal Affirmation Order 

because they are key procedural developments arising from the J&J Settlement. The J&J 

Settlement serves the paramount interests of creditors because, among other reasons, it (a) 

resolves and thereby eliminates disputes among the Debtors and certain J&J Corporate 

Parties regarding critical assets of the estates, (b) provides a guaranteed recovery for the 

Debtors’ estates or the Talc Personal Injury Trust (subject to the effective date of the Plans) 

without the cost and delay of post-effective date litigation, (c) avoids uncertainty regarding the 

proposed assignment of the Debtors’ rights under the J&J Agreements to the Talc Personal 

Injury Trust under the Debtors’ Plans, and (d) makes closer the reality of the Debtors achieving 

the stated purpose of their cases – establishing a trust for the benefit of the holders of Talc 

Personal Injury Claims. 

100. The J&J Settlement narrows the issues and enables the parties to move forward on a 

less contested path. No Canadian stakeholders are anticipated to be prejudiced as a result of 

recognizing the Stay Denial Order and the Appeal Affirmation Order. Portions of the proceeds 

of the J&J Settlement are to be contributed to the Talc Personal Injury Trust, which will benefit 

holders of Talc Personal Injury Claims including Canadian holders of such claims. 

D. The Continuation Order6 

101. The US Court entered the Continuation Order on November 10, 2025. 

 
6 All capitalized terms used in this subsection that are not otherwise defined have the meaning ascribed to them in 
the Continuation Order.  
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102. The Continuation Order, inter alia: 

a) resumed the Confirmation Hearing to consider confirmation of the Second Plan; 

b) approved certain deadlines in connection with the Confirmation Hearing, including 

the deadline to object to modifications to the Second Plan; and 

c) confirmed that service on the “Supplemental Notice Parties” in the manner set forth 

in the Continuation Order constitutes good and sufficient notice. 

103. The Continuation Order is a necessary step in the advancement of the Second Plan 

and provided parties in interest with (a) notice of the modifications to the Second Plan and (b) 

an opportunity to file supplemental objections to the Second Plan. It is in the best interests of 

the Debtors, their estates, and their creditors. 

Impact of the Continuation Order on Canadian Stakeholders 

104. No Canadian stakeholders are anticipated to be prejudiced as a result of recognizing 

the Continuation Order. 

E. The Second QSF Order7 

105. The US Court entered the Second QSF Order on November 10, 2025. 

106. The Second QSF Order authorizes the Debtors to establish the 2025 Trust. The 2025 

Trust serves as the repository of certain settlement funds paid by J&J to the Debtors that will 

ultimately be paid to holders of Talc Personal Injury Claims upon substantially the terms set 

forth in the trust agreement filed by the Debtors on October 20, 2025. 

 
7 All capitalized terms used in this subsection that are not otherwise defined have the meaning ascribed to them in 
the Second QSF Order.  
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Impact of the Second QSF Order on Canadian Stakeholders 

107. The Second QSF Order improves the Debtors’ tax situation. The holders of the Talc 

Personal Injury Claims could be prejudiced if the Debtors do not make use of the Second QSF 

Order to avail themselves of certain tax deductions under US federal income tax laws.  

108. Canadian stakeholders are not anticipated to be prejudiced as a result of recognizing 

the Second QSF Order. 

109. The Canada Revenue Agency was given notice of the motion seeking the Second QSF 

Order. It did not object at that time. understand that the Canada Revenue Agency will be given 

notice of the Debtors motion to recognize the Second QSF Order. 

CONCLUSION 

110. I believe that the relief sought in this motion (a) is in the best interests of the Debtors 

and their estates, and (b) constitutes a critical element in the Debtors being able to successfully 

maximize value for the benefit of their estates and, ultimately, successfully emerge from 

Imerys’ Chapter 11 Cases. 
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conference by Eric Danner, stated as 
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I, Eric Danner, of the City of Boston, in the State of Massachusetts, United States of 

America (the “US”), MAKE OATH AND SAY:  

1. I am a partner at CohnReznick LLP (“CohnReznick”), which maintains offices in New

York, New York. I am a CPA and hold a Bachelor of Arts in Economics from Vassar College 

and an MBA in Accounting/Finance from Boston University. On March 12, 2021, the United 

States Bankruptcy Court for the District of Delaware (the “US Court”) entered an order that 

authorized Imerys Talc America, Inc. (“ITA”), Imerys Talc Vermont, Inc. (“ITV”), and Imerys 

Talc Canada Inc. (“ITC”, and together with ITA and ITV, the “Debtors”) to (a) engage 

CohnReznick effective nunc pro tunc to January 28, 2021; (b) designate me as their Chief 

Restructuring Officer, nunc pro tunc to January 28, 2021; and (c) designate me as the 

President and Treasurer of the Debtors effective as of February 17, 2021. This Court 

recognized the aforementioned order of the US Court on April 19, 2021.  

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

public and non-public documents, and my discussions with the Debtors’ employees and 

advisers, I either have personal knowledge or am generally familiar with the Debtors’ 

businesses, financial condition, policies, and procedures, day-to-day operations, and books 
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and records. Except as otherwise noted, I have personal knowledge of the matters set forth 

herein or have gained knowledge of such matters from the Debtors’ employees or retained 

advisers that report to me in the ordinary course of my responsibilities.  

3. I swear this affidavit in support of ITC’s motion pursuant to the Companies’ Creditors

Arrangement Act, R.S.C. 1985 c. C-36, as amended (the “CCAA”), for an order granting certain 

relief, including recognizing the Solicitation Procedures Order, the J&J Settlement Order, the 

QSF Order, and the Tenth Mediation Extension Order (each as defined below) in respect of 

the jointly administered proceeding of the Debtors under title 11 of the United States Code (the 

“US Bankruptcy Code”). 

4. All dollar references in this affidavit are in US dollars, unless otherwise specified.

BACKGROUND 

A. Generally

5. The Debtors are three debtors-in-possession in Imerys’ Chapter 11 Cases (as defined

below) commenced before the US Court. 

6. The Debtors were in the business of mining, processing, selling, and/or distributing talc.

They operated talc mines, plants, and distribution facilities in Montana, Vermont, Texas and 

Ontario, and collectively represented nearly 50% of all talc production in North America. ITA 

and ITV sold talc directly to their customers as well as to third party and affiliate distributors. 

ITC exported the vast majority of its talc into the US almost entirely on a direct basis to its 

customers. 

7. The Debtors are indirectly owned by Imerys S.A., which is a French corporation that is

the direct or indirect parent entity of over 200 affiliated entities (the “Imerys Group”). 
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8. On February 13, 2019 (the “Petition Date”), the Debtors filed voluntary petitions 

(collectively, the “Petitions” and each a “Petition”) for relief under chapter 11 of the US 

Bankruptcy Code (“Imerys’ Chapter 11 Cases”) with the US Court (“Imerys’ US 

Proceeding”). The Debtors continue to manage and operate their businesses as debtors-in-

possession pursuant to sections 1107 and 1108 of the US Bankruptcy Code. The Debtors 

initiated the Petitions in response to a proliferation of lawsuits claiming that one or more of the 

Debtors were responsible for personal injuries allegedly caused by exposure to talc (each such 

claim, a “Talc Personal Injury Claim”).  

9. As of the Petition Date, approximately 5% of the Debtors’ revenues were from talc sales 

in the United States for personal care/cosmetic applications like baby power, makeup, and 

soap. The Debtors were historically the sole supplier of cosmetic talc to Johnson & Johnson 

(“J&J”). Although personal care/cosmetic sales made up only a small portion of the Debtors’ 

revenue, nearly all of the pending Talc Personal Injury Claims allege injuries based on use of 

cosmetic products containing talc, although some claims also allege injuries based on 

exposure to talc in an industrial setting. 

10. The Debtors maintain that their talc is safe and that the Talc Personal Injury Claims are 

without merit. Nevertheless, the sheer number of alleged talc-related claims combined with the 

state of the US tort system led to overwhelming projected litigation costs (net of insurance) that 

the Debtors were unable to sustain over the long-term, leading to the need for the Petitions to 

protect the Debtors’ estates and preserve value for all stakeholders. 

11. On February 14, 2019, the US Court entered various orders in Imerys’ US Proceeding 

(the “First Day Orders”), including an order authorizing ITC to act as foreign representative 

on behalf of the Debtors’ estates in any judicial or other proceedings in Canada and an order 

placing Imerys’ Chapter 11 Cases under joint administration in Imerys’ US Proceeding. 
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12. On February 20, 2019, this Court issued an initial recognition order, inter alia, declaring 

ITC the foreign representative as defined in s. 45 of the CCAA, along with a supplemental 

order, inter alia, recognizing the First Day Orders and appointing Richter Advisory Group Inc. 

as the information officer. Richter Advisory Group Inc. was replaced by KPMG Inc. as the 

information officer (the “Information Officer”) on January 26, 2021. 

13. On March 5, 2019, the Office of the United States Trustee for the District of Delaware 

appointed a committee of tort claimants in Imerys’ Chapter 11 Cases (the “Tort Claimants’ 

Committee”). On June 3, 2019, the US Court entered an order appointing the future claimants’ 

representative (the “FCR”) pursuant to sections 105(a), 524(g)(4)(B)(i) and 1109(b) of the US 

Bankruptcy Code. 

14. The Debtors sold substantially all of their talc operations to Magris Resources Canada 

Inc. as part of a transaction that closed on February 17, 2021, and resulted in a cash payment 

of $223 million to the Debtors (the “Sale”). Consequently, the Debtors are no longer engaged 

in the talc business. The Debtors’ current operations are overseen and managed by 

CohnReznick. 

B. Cyprus’ Chapter 11 Case 

15. Cyprus Mines Corporation (the “Cyprus Debtor”) was the parent company of ITV from 

1989 to 1992 and the parent company of ITA in 1992. As of the Petition Date, the Cyprus 

Debtor or its parent company Cyprus Amax Minerals Company (“CAMC”, and together with 

the Cyprus Debtor, “Cyprus”) were named as defendants in approximately 700 talc-related 

lawsuits. In a substantial number of those lawsuits, the Cyprus Debtor or CAMC was named 

as a co-defendant of one or more of the Debtors and the lawsuits attempted to hold Cyprus 

and the Debtors liable for the same conduct.  
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16. On February 11, 2021, the Cyprus Debtor filed a voluntary petition for relief under 

chapter 11 of the US Bankruptcy Code with the US Court (“Cyprus’ Chapter 11 Case”). 

Cyprus’ Chapter 11 Case is being administered in parallel with Imerys’ Chapter 11 Cases 

before the US Court. On November 5, 2024, the Cyprus Debtor filed with the US Court an 

updated First Amended Plan of Reorganization of Cyprus Mines Corporation Under Chapter 

11 of the Bankruptcy Code [Cyprus Debtor’s Docket No. 2651] (the “Cyprus Plan”).  

17. On March 4, 2021, the Office of the United States Trustee for the District of Delaware 

appointed a committee of tort claimants in Cyprus’ Chapter 11 Case (the “Cyprus Tort 

Claimants’ Committee”). On June 10, 2021, the US Court entered an order appointing the 

future claimants’ representative (the “Cyprus FCR”) pursuant to sections 105(a), 

524(g)(4)(B)(i) and 1109(b) of the US Bankruptcy Code. 

18. The Debtors and the Cyprus Debtor are working together to, among other things, jointly 

seek approval of the Plans, which contain many interrelated provisions, and the J&J Settlement 

(each as defined below). 

C. Further Information 

19. The events leading up to the within motion, including the factual background regarding 

the Debtors’ business operations and the progress of Imerys’ Chapter 11 Cases, are set out 

in greater detail in the Debtors’ previous affidavits filed in connection with this proceeding, 

which are available on the Information Officer’s webpage: https://home.kpmg/ca/imerystalc. 

Copies of the documents filed in the US Court in Imerys’ Chapter 11 Cases and Cyprus’ 

Chapter 11 Case can be found on the webpage for Kroll Restructuring Administration LLC 

(formerly known as Prime Clerk LLC), the Debtors’ and the Cyprus Debtor’s claims and noticing 

agent: https://cases.ra.kroll.com/imerystalc/ and https://cases.ra.kroll.com/cyprusmines/. 
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DEVELOPMENTS IN IMERYS’ CHAPTER 11 CASES 

20. The Debtors have been actively pursuing their restructuring efforts in the United States. 

Since my last affidavit sworn May 24, 2024, the US Court has entered a number of orders 

including the following: 

a) Order (I) Approving Disclosure Statement for the Second Joint Plan of 

Reorganization of Imerys Talc America, Inc. and its Debtor Affiliates Under Chapter 

11 of the Bankruptcy Code and the Form and  Manner of Notice of Hearing Thereon, 

(II) Establishing Combined Solicitation Procedures, (III) Approving Forms of Ballots, 

(IV)  Scheduling a Hearing to Consider Confirmation of the Plan, (V) Approving 

Procedures for Notice of the Hearing and for Filing Objections to Confirmation of 

the Plan, and (VI) Granting Related Relief entered on November 5, 2024 [Docket 

No. 6730] (the “Solicitation Procedures Order”); 

b) Order (I) Approving the Amended and Restated Settlement Agreement Between 

the Imerys Debtors, the Cyprus Debtor, Johnson & Johnson, and the Other Parties 

Thereto, and (II) Approving the Sale of Certain Rights, entered on October 31, 2024 

[Docket No. 6715] (the “J&J Settlement Order”); and 

c) Order Approving Stipulation and Agreement Extending the Term of Mediation, 

entered on June 13, 2024 [Docket No. 6322] (the “Tenth Mediation Extension 

Order”), each of which are discussed below. 

21. On October 25, 2024, the Debtors filed the Debtors’ Motion for an Order Authorizing 

the Establishment of a Delaware Trust and Transfer of Funds to Such Trust [Docket No. 6693] 

(the “QSF Motion”). On November 15, 2024, the US Court heard the QSF Motion and indicated 

that it would enter the requested order, subject to certain revisions being made. Later on 
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November 15, 2024, the Debtors filed with the US Court the Certification of Counsel Regarding 

Revised Order Authorizing the Establishment of a Delaware Trust and Transfer of Funds to 

Such Trust [Docket No. 6794] (the “QSF COC”), which included as an exhibit a revised copy 

of the Order Authorizing the Establishment of a Delaware Trust and Transfer of Funds to Such 

Trust (the “QSF Order”). A copy of the QSF COC is attached hereto and marked as Exhibit 

“A”. As of the swearing of this Affidavit, the US Court has not entered the QSF Order. I expect 

the QSF Order to be entered in the coming days, and I expect it to be substantially in the form 

as attached to the QSF COC. I intend to swear a supplementary affidavit if and when the QSF 

Order is entered. 

22. The Debtors are seeking to recognize in Canada the QSF Order, the Solicitation 

Procedures Order, the J&J Settlement Order and the Tenth Mediation Extension Order. Each 

of these orders are described later in this affidavit. A copy of the Solicitation Procedures Order 

is attached hereto and marked as Exhibit “B”. A copy of the J&J Settlement Order is attached 

hereto and marked as Exhibit “C”. A copy of the Tenth Mediation Extension Order is attached 

hereto and marked as Exhibit “D”. 

23. In this affidavit, I refer to the QSF Order, the Solicitation Procedures Order, the J&J 

Settlement Order, and the Tenth Mediation Extension Order collectively as the “Foreign 

Orders”. 

OVERVIEW OF THE DEBTORS’ PLAN1 

A. The Debtors’ First Plan 

24. The Debtors’ stated purpose of Imerys’ Chapter 11 Cases is to confirm a plan of 

reorganization that will maximize the value of the Debtors’ assets for the benefit of all 

 
1 Capitalized terms used herein that are not otherwise defined have the meaning ascribed to them in the Second 
Plan (as defined below). 
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stakeholders and include a trust mechanism to address Talc Personal Injury Claims in a fair 

and equitable manner. 

25. To this effect, on May 15, 2020, the Debtors filed the Joint Chapter 11 Plan of 

Reorganization of Imerys Talc America, Inc. and Its Debtor Affiliates Under Chapter 11 of the 

Bankruptcy Code Filed by Imerys Talc America, Inc. [Docket No. 1714] (as was modified, 

amended, or supplemented or updated from time-to-time, the “First Plan”) and the Disclosure 

Statement for Joint Chapter 11 Plan of Reorganization of Imerys Talc America, Inc. and Its 

Debtor Affiliates Under Chapter 11 of the Bankruptcy Code [Docket No. 1715] with the US 

Court. 

26. The First Plan was amended ten times, with the tenth and final amendment [Docket 

No. 4099] being filed with the court on September 16, 2021. The First Plan was summarized 

in the affidavit of Ryan Van Meter sworn February 18, 2021, which was filed in the within 

proceedings as part of the motion returnable February 23, 2021. A copy of Ryan Van Meter’s 

affidavit sworn February 18, 2021 (without exhibits) is attached hereto and marked as Exhibit 

“E”. 

27. In general terms, the First Plan contemplated the establishment of a trust (the “Talc 

Personal Injury Trust”) pursuant to sections 105(a) and 524(g) of the US Bankruptcy Code. 

Upon the “Effective Date” (as defined in the First Plan), Talc Personal Injury Claims would be 

channelled into the Talc Personal Injury Trust and the Talc Personal Injury Trust would take 

full ownership of the “Reorganized North American Debtors”, including certain settlement 

interests and the proceeds (less costs required to administer Imerys’ Chapter 11 Cases) 

derived from the Sale. 

28. The voting deadline for the First Plan was on March 25, 2021. The final tabulation, 

which was released on May 7, 2021, showed that 62,533 votes (79.83% of the votes cast) cast 
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accepted the First Plan. The minimum approval threshold of 75% in number as required for a 

plan by section 524(g) of the US Bankruptcy Code was satisfied; however, various parties 

brought forward motions to disregard certain votes on the basis that these votes were 

impermissibly counted as votes in favour of the First Plan. 

29. On October 13, 2021, the US Court issued the Opinion [Docket No. 4239] (the 

“Opinion”) ruling that 15,719 votes (approximately 20% of the votes submitted on the First 

Plan) should not be counted as votes for or against the First Plan. As a result, only 72% of the 

votes cast on the First Plan were votes to accept the First Plan, and the Debtors no longer met 

the minimum acceptance threshold of 75% in number. Following the Opinion, the Debtors 

suspended all remaining deadlines related to confirmation of the First Plan and determined 

that a re-solicitation would be required.  

B. The Debtors’ Second Plan 

30. On January 31, 2024, the Debtors filed with the US Court the Second Joint Plan of 

Reorganization of Imerys Talc America, Inc. and its Debtor Affiliates Under Chapter 11 of the 

Bankruptcy Code [Docket No. 6051] (as may be modified, amended, supplemented or updated 

from time-to-time, the “Second Plan”, and together with the Cyprus Plan, the “Plans”) and the 

Disclosure Statement for the Second Joint Plan of Reorganization of Imerys Talc America Inc. 

and its Debtor Affiliates Under Chapter 11 of the Bankruptcy Code [Docket No. 6052] (as may 

be modified, amended, or supplemented or updated from time-to-time, the “Second 

Disclosure Statement”).  

31. As discussed in my affidavit sworn May 24, 2024, the Second Plan and the Second 

Disclosure Statement were filed as a result of the Debtors’ First Plan not obtaining the required 

number of votes to meet the minimum acceptance threshold.  
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32. The Second Plan and the Second Disclosure Statement were updated on multiple 

occasions, including (a) August 2, 2024 [Docket Nos. 6439 & 6440]; (b) September 27, 2024 

[Docket Nos. 6591 & 6592]; (c) October 25, 2024 [Docket Nos. 6694 & 6695]; (d) October 29, 

2024 [Docket Nos. 6706 & 6707]; (e) November 4, 2024 [Docket Nos. 6726 & 6727]; and 

(f) November 5, 2024 [Docket No. 6732 & 6733]. 

33. The Second Plan and the Second Disclosure Statement were updated on multiple 

occasions due to, amongst other things, the results of the Debtors’ good-faith, arm’s-length 

negotiations with stakeholders. 

34. Copies of the Second Plan and Second Disclosure Statement, as updated on 

November 5, 2024, are attached hereto as Exhibit “F” and Exhibit “G”, respectively. In this 

affidavit, I summarize the Second Plan (and the Second Disclosure Statement). All such 

summaries are qualified in their entirety by reference to the Second Plan and the exhibits and 

schedules attached to the Second Plan, which control over any summaries in the event of any 

inconsistency or incompleteness. 

35. The Second Plan, like the First Plan, provides a mechanism to channel by permanent 

injunctions all Talc Personal Injury Claims (subject to the limitations set forth in the Second 

Plan) to the Talc Personal Injury Trust. The Talc Personal Injury Trust resolves Talc Personal 

Injury Trust Claims using the Talc Personal Injury Trust Assets in accordance with the Talc 

Personal Injury Trust Documents, including the Trust Distribution Procedures. It also resolves 

talc-related claims filed against the Cyprus Debtor.  

36. The Second Plan is the result of extensive good-faith and arm’s length negotiations 

with a number of interested parties including but not limited to the Tort Claimants’ Committee, 

the Cyprus Tort Claimants’ Committee, the FCR, the Cyprus FCR (collectively, the “Claimant 

Fiduciaries”), the Imerys Non-Debtors, the Cyprus Debtor, CAMC, J&J, Rio Tinto America, 
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Inc. (“Rio Tinto”), and Zurich American Insurance Company (“Zurich”). In addition, the 

Debtors committed significant resources to mediate outstanding disagreements with each of 

Cyprus, Rio Tinto, J&J, and several insurers, including Zurich and XL Insurance America, Inc. 

37. The Plan Proponents believe that there will be substantially more assets available to 

resolve Talc Personal Injury Claims under the Second Plan than would be the case if there 

were a liquidation. 

38. The Second Disclosure Statement is intended to provide creditors with “adequate 

information” regarding the Second Plan, in compliance with section 1125(b) of the US 

Bankruptcy Code, so that they can vote to accept or reject the Second Plan. The adequate 

information standard requires that the Debtors disclose information, as far as is reasonably 

practicable, in light of the nature and history of the Debtors, that would enable a hypothetical 

investor of the relevant class to make an informed judgement about the Second Plan.  

39. Only the holders of claims in Class 4a (Talc Personal Injury Claims – Fund A Claims) 

and 4b (Talc Personal Injury Claims – Fund B Claims) hold impaired claims that are entitled to 

vote on the Second Plan. The Second Disclosure Statement is, accordingly, intended to 

provide adequate information to the holders of Class 4a and 4b claims so that they can make 

an informed judgement when voting. The different classes are summarized below in paragraph 

81. 

C. The Talc Personal Injury Trust  

40. The Second Plan provides for the establishment of a Talc Personal Injury Trust that will 

assume all liability and responsibility for, and resolve, all Talc Personal Injury Claims against 

the Debtors and the Cyprus Debtor. Talc Personal Injury Claims against both the Debtors and 

the Cyprus Debtor are channelled to the Talc Personal Injury Trust because the Talc Personal 
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Injury Claims against the Cyprus Debtor are believed to be a subset of the Talc Personal Injury 

Claims against the Debtors. As a result, creating a joint Talc Personal Injury Trust into which 

all Talc Personal Injury Claims are channelled will allow for a more efficient distribution of the 

Talc Personal Injury Trust Assets and increase recovery amounts.  

41. The Talc Personal Injury Trust will manage the Talc Personal Injury Trust Assets and 

liquidate such assets pursuant to the Trust Distribution Procedures.  

42. The Trust Distribution Procedures provide the means for resolving all Talc Personal 

Injury Claims under the Second Plan. To this effect, the Talc Personal Injury Trust will have 

two separate sub-accounts: Fund A (for Ovarian Cancer Claims) and Fund B (for 

Mesothelioma Claims and Lung Cancer Claims).2 The division of cash between these two 

funds (and the specific fixed percentage) is the result of extensive internal deliberations among 

members of the Tort Claimants’ Committee and Cyprus Tort Claimants’ Committee and the 

FCR and Cyprus FCR. 

43. The Initial Payment Percentage for each Fund will be set by the Talc Trustees, with the 

consent of the applicable Talc Trust Advisory Committee and the applicable Post-Effective 

Date FCR, after the Effective Date. Once set, the Initial Payment Percentages will apply to all 

Talc Personal Injury Claims to be paid by the Talc Personal Injury Trust, unless and until the 

Talc Trustees, with the consent of the applicable Talc Trust Advisory Committee and the 

applicable Post-Effective Date FCR, determine that a Fund’s Payment Percentage must be 

changed to assure that such Fund shall be in a financial position to pay present and future 

holders of similar Talc Personal Injury Claims payable from such Fund in substantially the 

 
2 The Trust Distribution Procedures also provide that Other Disease Claims – i.e., claims that are not Ovarian 
Cancer Claims, Mesothelioma Claims, or Lung Cancer Claims – may be compensable in certain circumstances. 
Other Disease Claims will be paid from Fund A or Fund B (as applicable), in accordance with the terms of the Trust 
Distribution Procedures. 
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same manner. The following chart shows the estimated range of the Initial Payment 

Percentage for each Fund under the Second Plan: 

Fund Disease 
Estimated Initial Payment 
Percentage Range (Low to High)3 

Fund A 

Ovarian Cancer IV 

0.4% - 1.6% Ovarian Cancer III 
Ovarian Cancer II 
Ovarian Cancer I 

Fund B 

Mesothelioma Industrial A 

1.9% - 6.0% 

Mesothelioma Industrial B 
Mesothelioma Cosmetic A 
Mesothelioma Cosmetic B 
Lung Cancer (Industrial Talc) 
Lung Cancer (Cosmetic Talc) 

 

44. The estimated Initial Payment Percentage ranges are purely estimates based on the 

information and analyses currently available. They reflect the substantial uncertainties in 

projecting an Initial Payment Percentage at this stage and they are subject to a number of 

caveats, as set out in the Second Plan and Second Disclosure Statement. The estimated Initial 

Payment Percentage ranges are not binding, and the actual payment percentages applied in 

each Fund over the life of the Talc Personal Injury Trust may differ substantially from these 

estimates.  

D. Settlements 

45. The Second Plan encompasses a number of settlements that resolve outstanding 

disputes among the Debtors and other parties. Each of these settlements, as described below, 

pave the way for a consensual resolution of the Imerys’ Chapter 11 Cases. These settlements 

see certain parties make (or cause to be made) contributions to the Talc Personal Injury Trust 

for the benefit of holders of Talc Personal Injury Claims, and in exchange certain parties to 

 
3 The Cyprus Plan estimates different Initial Payment Percentage ranges. 
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these settlements will be released from certain claims and receive the benefit of the Channeling 

Injunction. 

46. The settlements result in contributions to the Talc Personal Injury Trust that are unlikely 

to be available in the absence of such settlements. The settlements also relieve the Debtors 

from pursuing litigation with the settling parties, which would be costly and time consuming and 

carry litigation risk. 

The J&J Settlement4 

Background 

47. Given that I have not previously described the J&J Settlement (as defined below) to 

this Court in any of my earlier affidavits, and given that the Debtors are seeking recognition of 

the J&J Settlement Order, I have included here a brief history of the disputes between the 

Debtors, the Cyprus Debtor and J&J to provide more context around the J&J Settlement. A 

more detailed history of the J&J Settlement is set out in the Joint Motion of the Imerys Debtors 

and the Cyprus Debtor for an Order (i) Approving the Settlement Agreement Between the 

Imerys Debtors, the Cyprus Debtor, Johnson & Johnson, and the Other Parties Thereto, and 

(ii) Approving the Sale of Certain Rights [Docket No. 6376] (the “J&J Settlement Motion”), a 

copy of which is attached hereto as Exhibit “H”. 

48. From 1965 to 1989, Windsor Minerals, Inc. (“Windsor”, now known as ITV) was a 

wholly owned subsidiary of J&J and supplied talc to its corporate parent. J&J sold Windsor to 

the Cyprus Debtor through a stock purchase agreement dated as of January 6, 1989 (the “1989 

SPA”). 

 
4 All capitalized terms used in this subsection that are not otherwise defined have the meaning ascribed to them in 
the J&J Settlement Order.  
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49. In 1992, the Cyprus Debtor transferred talc-related assets and liabilities, including its 

stock in Windsor, to a subsidiary, Cyprus Talc Corporation (“CTC,” now known as ITA), 

pursuant to an Agreement of Transfer and Assumption, dated June 5, 1992, and the 

outstanding stock of CTC was purchased by Rio Tinto (which was then named RTZ America 

Inc.) through a stock purchase agreement dated June 5, 1992. 

50. In 2011, Mircal S.A. entered into an agreement with Rio Tinto to purchase the stock of 

the Rio Tinto Group’s talc operations, including the stock of Luzenac America, Inc. (now known 

as ITA) and Windsor (now known as ITV). The stock purchase agreement entitled Mircal S.A. 

to substitute other members of the Imerys Group to acquire individual talc-related entities from 

the Rio Tinto Group. Mircal S.A. exercised that right to cause Imerys Minerals Holding Limited 

(UK) to acquire the outstanding shares of Luzenac America, Inc. 

51. Certain Debtors or their related entities supplied talc to certain J&J entities (the “J&J 

Corporate Parties”)5 for use in products through several supply agreements: (a) that certain 

Talc Supply Agreement between Windsor Minerals, Inc. and Johnson & Johnson Baby 

Products Company, a division of Johnson & Johnson Consumer Products, Inc., dated as of 

January 6, 1989 (the “1989 Supply Agreement”), as amended (the “1996 Amendment to the 

1989 Supply Agreement”); (b) that certain Supply Agreement between Johnson & Johnson 

Consumer Companies, Inc. and Luzenac America, Inc., dated April 15, 2001 (the “2001 

Supply Agreement”), as amended (the “2004 Amendment to the 2001 Supply 

Agreement”); (c) that certain Material Purchase Agreement, between Johnson & Johnson 

Consumer Companies, Inc. and Luzenac America, Inc., dated as of January 1, 2010 (the “2010 

 
5 The J&J Corporate Parties, as defined in the J&J Settlement: 
 

“J&J Corporate Parties” shall refer to J&J, Johnson & Johnson Baby Products Company, Johnson & 
Johnson Consumer Inc., Johnson & Johnson Consumer Products, Inc., and each of their past and present 
parents, subsidiaries and affiliates, and, in their capacities as such, all of their respective agents and 
representatives, direct and indirect equity holders, and the successors and assigns of each. 
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Supply Agreement”); and (d) that certain Material Purchase Agreement, between Johnson & 

Johnson Consumer Companies, Inc. and Luzenac America, Inc., dated as of January 1, 2011 

(the “2011 Supply Agreement” and, together with the 1989 SPA, the 1989 Supply Agreement, 

the 1996 Amendment to the 1989 Supply Agreement, the 2001 Supply Agreement, the 2004 

Amendment to the 2001 Supply Agreement, and the 2010 Supply Agreement, the “J&J 

Agreements”). 

52. ITV and ITA have historically supplied talc to the J&J Corporate Parties through certain 

of the J&J Agreements, and the J&J Agreements contain indemnification obligations. The 

Debtors and the Cyprus Debtor, in light of the claims made against them by talc claimants, 

have sought to make claims under the J&J Agreements’ indemnification obligations. The J&J 

Corporate Parties, however, have disputed their indemnification obligations for years, including 

prior to the Petition Date. 

53. The three fundamental disputes as amongst the Debtors, the Cyprus Debtor and the 

J&J Corporate Parties are the following: 

a) Indemnification: The Debtors and the Cyprus Debtor and their affiliates assert 

rights against certain J&J Corporate Parties for, among other things, contractual 

indemnification arising under the J&J Agreements. The J&J Corporate Parties 

dispute the existence and scope of any obligation to indemnify the Debtors or the 

Cyprus Debtor under the J&J Agreements and assert rights against the Debtors 

and the Cyprus Debtor for, among other things, contractual indemnification arising 

under certain of the J&J Agreements. 

b) Insurance: The J&J Corporate Parties dispute the Debtors’ and the Cyprus 

Debtor’s entitlement to proceeds of certain insurance policies with alleged 

remaining solvent limits of approximately $1.5 billion issued to one or more of the 



19 
 

120411014 

J&J Corporate Parties by third-party insurers that potentially cover talc-related 

liabilities (the “J&J Policies”). 

c) Chapter 11 Plan: J&J contends that certain provisions of the Plans and related 

documents, including the Trust Distribution Procedures, could be used to impose 

liability on J&J through its purported indemnity obligations. 

Negotiated Settlement 
54. The Debtors, the Cyprus Debtor, CAMC, Imerys S.A., and the Claimant Fiduciaries 

have engaged in extensive, good faith negotiations with J&J over the course of months for the 

purpose of resolving disputes regarding the parties’ respective indemnification rights and 

obligations under the J&J Agreements and applicable law, the Debtors’ and the Cyprus 

Debtor’s entitlement to the proceeds of the J&J Policies, and J&J’s objections to the Plans and 

the Trust Distribution Procedures. 

55. On July 13, 2024, the Debtors, Imerys S.A., Imerys Talc Italy S.p.A., the Cyprus Debtor, 

CAMC, and the Claimant Fiduciaries, on the one hand, and J&J and LLT Management LLC on 

the other hand, entered into a settlement agreement and release (as may be amended and 

restated, the “J&J Settlement”) that resolved the fundamental disputes between the parties.6 

On September 20, 2024, the settlement agreement was amended and restated to, among 

other things, replace LLT Management LLC as a signatory with newly-formed Red River Talc 

LLC, Johnson & Johnson Holdco (NA) Inc., and Pecos River Talc LLC, and to add Rio Tinto 

and Zurich as signatories. A summary of the key terms of the J&J Settlement can be found at 

paragraph 38 of the J&J Settlement Motion attached hereto as Exhibit “H”. 

56. The J&J Settlement effects a compromise and settlement of: 

 
6 Rio Tinto and Zurich also entered into the J&J Settlement solely with respect to certain provisions contained 
therein relating to those parties. 
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a) The existence and scope of any obligation of the J&J Corporate Parties to indemnify 

the Debtors, the Cyprus Debtor and related parties under the J&J Agreements; 

b) The existence and scope of any obligation of the Debtors, the Cyprus Debtor and 

related parties to indemnify the J&J Corporate Parties under the J&J Agreements; 

c) Claims the parties to the J&J Settlement may have against each other relating to 

the J&J Agreements or otherwise related to the supply of talc by the Debtors and/or 

the Cyprus Debtor to any J&J Corporate Party; and 

d) Other claims the parties subject to the J&J Settlement may have against each other 

arising out of or relating to the Talc Personal Injury Claims. 

57. The J&J Settlement also resolves J&J’s objections to the Plans and the Trust 

Distribution Procedures. 

58. The J&J Settlement contemplates, among other things, three key payments by J&J to 

the Debtors and the Cyprus Debtor (collectively, the “J&J Payment Obligations”): 



21 
 

120411014 

Payment Description & Amount Timing 
1. J&J Initial 
Payment 

A settlement payment from J&J in the 
aggregate amount of $225 million. 

On or prior to the date 
that is five business days 
after the Trigger Date.7  

2. J&J 
Insurance 
Payments 

A contribution from the J&J Corporate Parties 
of the first $200 million and 50% of the next 
$160 million of insurance proceeds recovered 
under the J&J Policies (subject to an aggregate 
capped guarantee of $280 million and certain 
other limitations). 

Within five business days 
after receipt of any 
portion of any J&J 
Insurance Payments or 
Home Proceeds. 
 

3. Home 
Proceeds 

Contribution of all payments made by The 
Home Insurance Company in Liquidation’s 
(“Home”) estate with respect to the full amount 
of the Home allowance for proofs of claims 
made by ITV and J&J under any policies issued 
by The Home Insurance Company and/or its 
affiliates, which assert claims of $111,381,494, 
whether an initial payment or any subsequent 
payments relating to such allowance. 

 

59. In addition, J&J will acquire the rights of the Debtors and the Cyprus Debtor and their 

estates in the J&J Agreements and any and all of the Debtor J&J Released Claims (as defined 

in the J&J Settlement) held by the Debtors and the Cyprus Debtor and/or their estates free and 

clear of any and all rights, claims and interests of any other entity pursuant to sections 363(b) 

 
7 The “Trigger Date”, as defined in the J&J Settlement: 
 

The “Trigger Date” shall be the earliest date on which all of the following conditions precedent have 
occurred: 
(a) The Imerys Debtors and the Cyprus Debtor each have filed the J&J Settlement Motion in their 
respective Chapter 11 Cases. 
(b) The Bankruptcy Court has entered the J&J Settlement Order. 
(c) the Voting Affirmation Date, which is the date after the Voting Certification has been filed with the 
Bankruptcy Court in the Chapter 11 Cases evidencing requisite claimant approval of the Plans on which 
either (i) the Voting Objection Deadline has expired without (a) any Voting Objection being filed or (b) 
Voting Objection(s) being filed before expiration of the Voting Objection Deadline that, in the reasonable 
discretion of each of the Imerys Parties, Cyprus Parties and the Claimant Fiduciaries, if granted, 
individually or collectively could result in one or both of the Plans not having received requisite claimant 
approval or (ii) if one or more Voting Objection(s) are filed before expiration of the Voting Objection 
Deadline that, in the reasonable discretion of each of the Imerys Parties, Cyprus Parties and the Claimant 
Fiduciaries, if granted, individually or collectively could result in one or both of the Plans not having 
received requisite claimant approval, such Voting Objection(s) are resolved by the applicable parties or 
the Bankruptcy Court in a manner that confirms both of the Plans have received requisite claimant 
approval. 
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and 363(f) of the US Bankruptcy Code, subject to certain limitations described in the J&J 

Settlement. 

60. The J&J Settlement contemplates that subsequent to the Trigger Date, J&J will pay to 

the Debtors and the Cyprus Debtor (if prior to the effective date of the Plans) or the Talc 

Personal Injury Trust (if after the effective date of the Plans) the full amount of the J&J Initial 

Payment and any portions of the J&J Insurance Payments that have been received by J&J and 

immediately assign all of their rights to receive the Home Proceeds, as further detailed in the 

J&J Settlement. J&J will continue to pay amounts received in respect of the J&J Policies until 

the full amount of the J&J Insurance Payments have been transferred to the Debtors and the 

Cyprus Debtor or the Talc Personal Injury Trust (as applicable), provided that, any remaining 

amounts owed under the J&J Insurance Payments, up to $280 million will be paid by J&J using 

other sources no later than December 31, 2025. Effective as of the date when the aggregate 

amount of $280 million on account of the J&J Insurance Payments has been paid, the Debtors 

and the Cyprus Debtor and/or the Talc Personal Injury Trust will assign to J&J all rights, 

interests, and remedies they have under the J&J Policies. 

61. The J&J Settlement is guaranteed to yield settlement proceeds of at least $505 million 

that will be transferred (along with other assets) to the Debtors and the Cyprus Debtor and/or 

the Talc Personal Injury Trust for the benefit of current and future talc claimants no later than 

December 31, 2025, subject to the terms of the J&J Settlement and the Plans. 

62. On September 20, 2024, Red River Talc LLC filed voluntary petitions for relief under 

chapter 11 of the US Bankruptcy Code with the United States Bankruptcy Court for the 

Southern District of Texas to address its talc liabilities. The J&J Settlement includes a provision 

that makes each of J&J and any successor thereto, and Red River Talc LLC and/or Pecos 
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River Talc LLC and any successor thereto, jointly and severally liable for the J&J Payment 

Obligations. 

Implications of the J&J Settlement 
63. The J&J Settlement is the culmination of extensive negotiations over the course of 

months among the Debtors, the Cyprus Debtor, CAMC, Imerys S.A., J&J, and the Claimant 

Fiduciaries regarding the parties’ respective claims under the J&J Agreements, the J&J 

Policies, and applicable law. 

64. The Debtors believe that the J&J Settlement is fair and equitable and in the best 

interests of their estates, particularly when compared to the likely alternative: contested, costly 

and protracted litigation. The J&J Settlement resolves the parties’ ongoing disputes regarding 

their respective rights and obligations under the J&J Agreements and J&J Policies, resolves 

J&J’s potential objections to the Plans, and eliminates uncertainty regarding significant assets 

of the estates. The J&J Settlement guarantees at least $505 million in cash for the benefit of 

the Debtors’ estates and creditors and assist the Debtors’ efforts to confirm the Plans, without 

leaving the resolution of significant disputes to what would undoubtedly be intense litigation. 

Given the significant risks inherent in litigation, the recovery provided for in the J&J Settlement 

must be viewed as significantly beneficial for the Debtors, their estates, and creditors.  

65. The J&J Settlement enables the Debtors to arrange for a substantial infusion of 

additional funds to the Talc Personal Injury Trust, while avoiding the cost and uncertainty of 

litigation regarding the parties’ respective rights and obligations under the J&J Agreements 

and the J&J Policies. The J&J Settlement will resolve J&J’s objections to the Plans, which will 

reduce go-forward litigation costs during the pendency of Imerys’ Chapter 11 Cases and 

Cyprus’ Chapter 11 Case and improve the likelihood of confirmation of the Plans. 
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66. Importantly, notwithstanding any other provision within the J&J Settlement, nothing 

contained therein affects the rights of an individual holder of a Talc Personal Injury Claim or 

such individual holder’s heirs, executors, and assigns, to prosecute such individual holder’s 

claims against any J&J Corporate Party. 

Imerys Settlement  

67. The Second Plan embodies a global settlement of issues (the “Imerys Settlement”) by 

the Plan Proponents, which resolves all outstanding disputes between the Debtors, their 

Estates, the Imerys Non-Debtors, the Tort Claimants’ Committee, and the FCR, and provides 

for a significant contribution to the Talc Personal Injury Trust by the Imerys Non-Debtors.  

68. The Imerys Settlement provides that, inter alia:  

a) In the event the Second Plan is properly accepted by holders of Talc Personal Injury 

Claims, ITI will commence a chapter 11 bankruptcy proceeding (subject to board 

approval) to be jointly administered (subject to US Court approval) with the North 

American Debtors’ Chapter 11 Cases prior to the Confirmation Hearing;  

b) On the Effective Date (i) the equity interest in ITA and ITC will be reinstated and 

transferred to the Talc Personal Injury Trust and (ii) the equity interests in ITV will 

be reinstated; and  

c) The equity interests in ITI will be reinstated following the Effective Date, with 

approximately 99.66% of such equity interests retained by Mircal Italia S.p.A, a 

Non-Debtor Affiliate.  

69. As part of the Imerys Settlement, the Imerys Non-Debtors will contribute, or cause to 

be contributed, inter alia: 
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a) To the Debtors or the Reorganized Debtors (who will in turn contribute it to the Talc 

Personal Injury Trust), the Imerys Settlement Funds consisting of $75 million plus 

the proceeds of the Sale less $376,630, representing Imerys S.A.’s reasonable and 

documented out-of-pocket costs and expenses of negotiation and preparation of 

debtor-in-possession financing (for the avoidance of doubt, the Talc Personal Injury 

Trust will receive the remaining Sale Proceeds after accounting for (i) amounts used 

to fund Imerys’ Chapter 11 Cases and (ii) any and all amounts payable or reserved 

pursuant to the Second Plan); 

b) To the Debtors or the Reorganized Debtors, the Imerys Cash Contribution 

consisting of the balance of a certain intercompany loan plus $5 million (subject to 

certain deductions) for payment of Allowed Claims in Class 3a plus $15 million to 

fund the Debtors’ administrative expenses; and 

c) To the Talc Personal Injury Trust, the Talc Trust Contribution consisting of the 

proceeds of the Contributed Indemnity and Insurance Interests, the Talc PI Pledge 

Agreement, and the Talc PI Guaranty. 

70. The Imerys Non-Debtors have also agreed to take certain actions, including waiving all 

Non-Debtor Intercompany Claims against the Debtors, assuming certain Pension Liabilities of 

the North American Debtors (if not otherwise assumed by the Buyer), and contributing (or 

causing to be contributed) their rights and interests to the XL Policies to the Debtors. 

71. The Imerys Settlement paved the way for a value-maximizing sale process that has 

helped fund Imerys’ Chapter 11 Cases and will allow for remaining proceeds (less amounts 

used to fund the Reserves and make other payments required by the Second Plan) to be 

available for distribution to holders of Talc Personal Injury Claims. 
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Rio Tinto/Zurich Settlement 

72. The Second Plan incorporates a comprehensive settlement among the Debtors, on the 

one hand, and Rio Tinto, on behalf of itself and the Rio Tinto Captive Insurers, and for the 

benefit of the Rio Tinto Protected Parties, and Zurich American Insurance Company, in its own 

capacity and as successor-in-interest to Zurich, on behalf of itself and for the benefit of the 

Zurich Protected Parties, on the other hand, and consented to by the Tort Claimants’ 

Committee and the FCR (the “Rio Tinto/Zurich Settlement”). 

73. The Rio Tinto/Zurich Settlement arises from the Rio Tinto Corporate Parties’ historic 

ownership of the Debtors. Zurich issued primary liability policies to Luzenac America from 1997 

to 2001 and to certain of the Rio Tinto Corporate Parties from 2001 to 2012. The Debtors have 

asserted rights to coverage under these policies, which Zurich and the Rio Tinto Corporate 

Parties have disputed. 

74. Pursuant to the Rio Tinto/Zurich Settlement, Rio Tinto (on behalf of itself and the Rio 

Tinto Captive Insurers and for the benefit of the Rio Tinto Protected Parties) and Zurich (on 

behalf of itself and for the benefit of the Zurich Protected Parties) will contribute $340 million 

in cash along with certain rights of indemnification, contribution, and/or subrogation against 

third parties, to the Talc Personal Injury Trust, as further described in the Second Plan.  

Cyprus Settlement 

75. As described above under Cyprus’ Chapter 11 Case starting at paragraph 15, the 

Cyprus Debtor is a predecessor in interest of ITA. 

76. The Second Plan effectuates a global settlement (the “Cyprus Settlement”) among 

(a) the Debtors, (b) Cyprus and Freeport-McMoRan Inc., (c) the Tort Claimants’ Committee, 

(d) the FCR, (e) the Cyprus Tort Claimants’ Committee and (f) the Cyprus FCR, which 
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represents a comprehensive resolution of all issues between and among the Cyprus 

Settlement Parties.  

77. The Cyprus Settlement resolves (a) the treatment of Talc Personal Injury Claims 

relating to Cyprus, (b) disputes between Cyprus and the Debtors regarding entitlement to 

certain insurance proceeds between Cyprus and the Debtors, and (c) disputes between 

Cyprus and the Debtors regarding ownership of certain indemnification obligations owed by 

J&J.  

78. The Cyprus Settlement, like the Imerys Settlement and the Rio Tinto/Zurich Settlement, 

provides a significant benefit to holders of Talc Personal Injury Claims. Specifically, the Cyprus 

Settlement provides, inter alia, that: 

a) It will be implemented through both the Second Plan filed in Imerys’ Chapter 11 

Cases as well as the plan filed by the Cyprus Mines in Cyprus’ Chapter 11 Case; 

b) CAMC for and on behalf of itself, Cyprus Mines, and all other Cyprus Protected 

Parties, will pay a total of $195 million to the Talc Personal Injury Trust in seven 

installments, which shall be guaranteed by Freeport-McMoRan Inc.; and  

c) The Cyprus Protected Parties will assign the Cyprus Talc Insurance Policy Rights 

to the Talc Personal Injury Trust (subject to certain conditions) as well as other 

rights to or claims for indemnification, contribution, reimbursement or subrogation 

related to Talc Personal Injury Claims.  

The XL Settlement  

79. The Second Plan implements a comprehensive settlement among the Debtors, XL 

Insurance America, Inc. (“XL”), on behalf of itself and for the benefit of the XL Protected 

Parties, and Imerys USA on behalf of itself and the other Non-Debtor Covered Entities (as 
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defined in the XL Settlement Agreement) and consented to by the Tort Claimants’ Committee 

and the FCR (the “XL Settlement”).  

80. One or more of the Debtors have the right to insurance coverage under four primary 

general liability policies and four umbrella polices issued by XL to Imerys USA and its 

subsidiaries. The XL Settlement resolves disputes over the amount of coverage to which the 

Debtors claim to be entitled under the XL Policies. Specifically, the XL Settlement provides, 

inter alia, that: 

a) XL will buy back any and all of the rights of the Debtors under the XL Policies, free 

and clear of any rights of third parties, pursuant to section 363 of the US Bankruptcy 

Code, as set out in the Second Plan and in the XL Settlement Agreement;  

b) The XL Protected Parties will be released from the XL Released Claims, and the 

XL Protected Parties will receive the benefit of the Channeling Injunction and 

related injunctive protections under the Second Plan, which will be effective after 

the XL Contribution is made to the Talc Personal Injury Trust; and  

c) XL (on behalf of itself and the XL Protected Parties) will contribute (i) $29.25 million 

in Cash to the Talc Personal Injury Trust and/or the Non-Debtor Covered Entities.  

E. Creditor Classes & Distributions Under the Second Plan 

81. There are six Classes of Claims and Equity Interests under the Second Plan. Each of 

these Classes and their proposed treatment under the Second Plan are summarized in the 

following table. Where a Class is Unimpaired, it is presumed to accept the Second Plan and is 

therefore not eligible to vote.  
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Class Class Description8 Treatment Estimated 
Recovery 

Class 1 
Priority Non-Tax 
Claims 

Certain Claims entitled to priority pursuant 
to section 507(a) of the US Bankruptcy 
Code (other than an Administrative Claim, 
a Priority Tax Claim, or a Fee Claim) 

Unimpaired, 
not entitled to 
vote 

100% 

Class 2 
Secured Claims 

Includes claims secured by a Lien on 
property in which a particular Estate has 
an interest, claims subject to setoff 
pursuant to section 553 of the US 
Bankruptcy Code, and claims allowed as 
secured pursuant to the Second Plan or 
any Final Order as a Secured Claim 

Unimpaired, 
not entitled to 
vote 

100% 

Class 3a 
Unsecured Claims 
against the North 
American Debtors 

Includes certain Claims against the North 
American Debtors that are not an 
Administrative Claim, a Priority Non-Tax 
Claim, a Priority Tax Claim, a Secured 
Claim, a Talc Personal Injury Claim, or an 
Intercompany Claim 

Unimpaired, 
not entitled to 
vote 

100% 

Class 3b 
Unsecured Claims 
against ITI 

Includes certain Claims against ITI that 
are not an Administrative Claim, a Priority 
Non-Tax Claim, a Priority Tax Claim, a 
Secured Claim, a Talc Personal Injury 
Claim, or an Intercompany Claim 

Unimpaired, 
not entitled to 
vote 

100% 

Class 4a 
Talc Personal Injury 
Claims – Fund A 
Claims  

Includes all Direct Talc Personal Injury 
Claims and Indirect Talc Personal Injury 
Claims that are Fund A Claims 

Impaired 
(eligible to vote 
to accept or 
reject the 
Second Plan) 

See para. 83 
below 

Class 4b 
Talc Personal Injury 
Claims – Fund B 
Claims 

Includes all Direct Talc Personal Injury 
Claims and Indirect Talc Personal Injury 
Claims that are Fund B Claims 

Impaired 
(eligible to vote 
to accept or 
reject the 
Second Plan) 

See para. 83 
below 

Class 5a 
Non-Debtor 
Intercompany Claims 

Includes any claim held against a Debtor 
by Imerys S.A. or a Non-Debtor Affiliate 
other than administrative claims and 
claims related to post-petition 
Intercompany Transactions  

Unimpaired, 
not entitled to 
vote 

See para. 84 
below 

Class 5b 
Debtor Intercompany 
Claims 

Any claim held by a Debtor against 
another Debtor 

Unimpaired, 
not entitled to 
vote 

100% 

Class 6a 
Equity Interests in 
ITA and ITC 

Outstanding shares of ITA and ITC  Unimpaired, 
not entitled to 
vote 

See para. 84 
below 

Class 6b 
Equity Interests in 
ITV 

Outstanding shares of ITV Unimpaired, 
not entitled to 
vote 

100% 

 
8 These descriptions are neither comprehensive nor complete. For the proper definitions of each class, please refer 
to the Second Plan. 
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Class Class Description8 Treatment Estimated 
Recovery 

Class 6c 
Equity Interests in ITI 

Outstanding shares of ITI Unimpaired, 
not entitled to 
vote  

100% 

 

82. Classes 1, 2, 3a, 3b, 5b, 6b, and 6c are Unimpaired under the Second Plan and are 

conclusively presumed to have accepted the Second Plan pursuant to section 1126(f) of the 

US Bankruptcy Code.  

83. Class 4a consists of all Direct Talc Personal Injury Claims and Indirect Talc Personal 

Injury Claims that are Fund A Claims, and Class 4b consists of all Direct Talc Personal Injury 

Claims and Indirect Talc Personal Injury Claims that are Fund B Claims. On the Effective Date, 

liability for all Talc Personal Injury Claims shall be channelled to and assumed by the Talc 

Personal Injury Trust without further act or deed and shall be resolved in accordance with the 

Trust Distribution Procedures. The estimated recoveries for classes 4a and 4b under the 

Second Plan are summarized in the table at paragraph 43, above. 

84. Classes 5a and 6a are treated as Unimpaired under the Second Plan. They may not 

receive a recovery, but they are deemed Unimpaired under the Second Plan and are presumed 

to have accepted the Second Plan because all holders of Claims or Equity Interests (as 

applicable) in Classes 5a and 6a are Plan Proponents and have consented to their treatment 

under the Second Plan in accordance with the Imerys Settlement. 

85. The Debtors believe that the proposed creditor classification is appropriate in the 

circumstances. 

F. The Second Plan and its Impact on Canadian Stakeholders  

86. The Second Plan contemplates that Canadian-based creditors will be treated in the 

same manner as the US-based creditors. Canadian creditors (other than those with claims in 
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Class 4a and 4b (Talc Personal Injury Claims)) are Unimpaired and their claims will be satisfied 

in full. Canadian creditors with claims in Class 4a and 4b (Talc Personal Injury Claims) will be 

treated in the same way as US-based creditors that have claims in Class 4a and 4b.  

87. As a result of the closing of the sale transaction with Magris Resources, the Debtors 

no longer have any material assets in Canada, other than the cash proceeds of the sale (which, 

if the Second Plan is confirmed, will ultimately be transferred to the Talc Personal Injury Trust, 

subject to certain deductions, and may in the interim be treated in accordance with the QSF 

Order).  

88. It is a condition precedent to the Effective Date of the Second Plan that this Court enter 

an order recognizing the US Court order confirming the Second Plan in its entirety and that the 

aforementioned order of the US Court and the Second Plan be implemented and effective in 

Canada in accordance with their terms. 

G. The Solicitation Procedures9 

89. The process for soliciting votes to accept or reject the Second Plan (the “Solicitation 

Procedures”) is set out in Exhibit 1 of the Solicitation Procedures Order. The Solicitation 

Procedures provide a path to confirmation of the Second Plan and, ultimately, the Debtors’ 

emergence from its insolvency proceedings. 

90. The Solicitation Procedures provide that Solicitation Packages are to be distributed to 

parties entitled to vote on the Second Plan and other interested parties. The Solicitation 

Package consists of:  

 
9 All capitalized terms used in this subsection that are not otherwise defined have the meaning ascribed to them in 
the Solicitation Procedures. 
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a) A cover letter in paper form describing the contents of the Imerys Solicitation 

Package and a USB flash drive, and instructions for obtaining (free of charge) 

printed copies of the materials provided in electronic format; 

b) The Imerys Confirmation Hearing Notice in paper form; 

c) A USB flash drive containing a copy of the Second Disclosure Statement with all 

exhibits, including the Second Plan with its exhibits; 

d) The Solicitation Procedures Order (without exhibits); 

e) The Combined Solicitation Procedures; 

f) Solely to counsel for holders of Direct Talc Personal Injury Claims, an Imerys 

Master Ballot and voting instructions; 

g) Solely to holders of Imerys Talc Personal Injury Claims to whom such holders’ 

attorneys direct the Solicitation Agent to send a Ballot, or who themselves request 

a Ballot, or to the extent otherwise required by the Combined Solicitation 

Procedures, an Imerys Individual Ballot (with a postage prepaid, preaddressed 

business reply envelope); and 

h) The Imerys Letter in paper form.  

91. The Debtors have engaged Kroll Restructuring Administration LLC to assist in the 

voting process. For the Second Plan to be accepted, it needs to be approved by at least two-

thirds in amount and seventy-five percent in number of those voting claims in each of Class 4a 

and 4b.  
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92. All Ballots must be received by the Solicitation Agent no later than 4:00 PM (Prevailing 

Eastern Time) on December 16, 2024.  

93. The Solicitation Procedures contemplate the method of providing notice for the 

Confirmation Hearing. In addition to the notice being provided in the Solicitation Packages, 

notice of the Confirmation Hearing is to be published in The Wall Street Journal and certain 

other newspapers and publications, on or before a date not fewer than twenty-eight days 

before the Confirmation Objection Deadline (or as soon as reasonably practicable thereafter). 

The Debtors will also disseminate notice of the Confirmation Hearing through the 

Supplemental Publication Plan. 

Second Plan Confirmation Schedule 

94. The Solicitation Procedures established certain dates and deadlines in connection with 

the confirmation of the Second Plan:  

Event Date10 
Voting Record Date October 28, 2024 
Deadline for Plan Proponents to Identify 
Topics of Anticipated Expert Testimony 

November 5, 2024 

Deadline to Mail Imerys Solicitation 
Packages and Related Notices 

November 8, 2024, or as soon as reasonably 
practicable thereafter  

Deadline to Serve Written Discovery in 
Connection with Confirmation  

November 11, 2024 

Deadline for All Parties Other than Plan 
Proponents to Identify Topics for Anticipated 
Affirmative Expert Testimony  

November 22, 2024 

Deadline to File Rule 3018 Motions  November 22, 2024, at 4:00 p.m. (Prevailing 
Eastern Time)  

Deadline for Substantial Completion of 
Document Productions  

December 13, 2024, for all parties except (i) 
the Insurer Group (as defined in Article XIV 
of the Imerys Disclosure Statement), (ii) 
Alystock, Witkin, Kreis & Overholtz, PLLC 
(“AWKO”), and (iii) the Imerys Debtors with 
respect to requests related to the Plan 
Supplement 

 
10 The dates listed in this table are tentative and may change. 
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Event Date10 
 
December 20, 2024, for (i) the Insurer 
Group, 
(ii) AWKO, and (iii) the Imerys Debtors with 
respect to requests related to the Plan 
Supplement 

Voting Deadline December 16, 2024, at 4:00 p.m. (Prevailing 
Eastern Time) (unless otherwise extended 
pursuant to the Combined Solicitation 
Procedures) 

Fact Depositions  December 16, 2024 – January 24, 2025 
Deadline to File Voting Certification11 January 4, 2025 
End of Fact Discovery January 24, 2025 
Affirmative Expert Reports Due January 31, 2025 
Voting Objection Deadline February 3, 2025 
Responsive Expert Reports Due February 19, 2025 
Expert Depositions February 20, 2025 – March 5, 2025 
Hearing on Voting Objections March 4, 2025, at 10:00 a.m. (Prevailing 

Eastern Time) 
End of Expert Discovery March 5, 2025 
Deadline to file Notice of Proposed 
Assumption 
and Cure Amounts 

March 12, 2025 (fourteen (14) 
days prior to Confirmation Objection 
Deadline) 

Deadline for Assumption Objections and/or 
Cure 
Objections 

The earlier of (i) fourteen (14) days after the 
service of the 
Notice of Proposed Assumption and Cure 
Amounts, and (ii) 
three (3) Business Days prior to the 
Confirmation Hearing 

Confirmation Objection Deadline March 26, 2025, at 4:00 p.m. (Prevailing 
Eastern Time) 

Confirmation Reply Deadline and Deadline 
to File 
Form of Confirmation Order 

April 15, 2025 

Confirmation Hearing April 22, 23, 24, 2025, at 10:00 a.m. 
(Prevailing Eastern Time) 

 

 
11 In addition to tabulating the votes from Class 4a and Class 4b to accept or reject the Imerys Plan, the Voting 
Certification shall also include (a) a list of Class 4a and Class 4b creditors who opted out of the releases contained 
in the Imerys Plan, (b) a list of Class 4a and Class 4b creditors whose Imerys Solicitation Packages were returned 
as undeliverable, or who were not served with an Imerys Solicitation Package pursuant to paragraph 10 of this 
Order, and (c) a list of Class 4a and Class 4b creditors who were contacted by the Solicitation Agent to cure a defect 
in their Ballots. 
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H. Establishment of a “Qualified Settlement Fund” Trust 

95. The Debtors, as noted above, sold their assets to Magris Resources on February 17, 

2021. Pursuant to the Second Plan, the remaining proceeds from the Sale, less amounts 

necessary to fund administrative expenses of Imerys’ Chapter 11 Cases and certain post-

effective date expenses, are to be transferred to the Talc Personal Injury Trust to satisfy Talc 

Personal Injury Claims.  

96. In 2021 – the year of the Sale – ITC took a tax deduction in respect of its liabilities to 

holders of the Talc Personal Injury Claims. The Canada Revenue Agency is currently auditing 

ITC with respect to the period January 1, 2020, to December 31, 2021. To date, no portion of 

the Sale proceeds have been transferred to the Talc Personal Injury Trust because the Second 

Plan has not yet been confirmed.  

97. In order for ITC to secure its tax deduction, the Debtors intend to establish a Delaware 

trust (the “Trust”) pursuant to sections 105(a) and 363(b) of chapter 11 of title 11 of the US 

Bankruptcy Code. The Trust will constitute a “qualified settlement fund” pursuant to the Internal 

Revenue Code of 1986, as amended, and the Treasury regulations promulgated thereunder. 

The Trust will hold a portion of the remaining Sale proceeds, in trust (the “Trust Funds”), which 

will be used to satisfy the Debtors’ liabilities to holders of the Talc Personal Injury Claims, 

pending the establishment of the Talc Personal Injury Trust. The Trust will be an irrevocable 

trust for the benefit of holders of Talc Personal Injury Claims. 

98. Without the Trust, ITC would face uncertainty with respect to its Canadian tax liabilities 

because of the timing of the tax deduction it took in respect of its liabilities to holders of Talc 

Personal Injury Claims. Allowing the Debtors to transfer a portion of the Sale proceeds to the 

Trust (pending the establishment and transfer to the Talc Personal Injury Trust pursuant to the 

confirmation of the Second Plan) allows ITC to secure such tax deduction up to such portion 
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transferred by the actual delivery of the Trust Funds, which will be used to satisfy its liabilities 

to holders of Talc Personal Injury Claims. Absent this structure, there could be a substantial 

increase in ITC’s Canadian tax liabilities and thus a significant reduction of the amount 

available to pay to the holders of Talc Personal Injury Claims. 

99. I requested Canadian tax clearance certificates with the Canadian Revenue Agency 

pursuant to the Income Tax Act, RSC 1985, c 1 (5th Supp) (the “ITA”), the Excise Tax Act, 

RSC 1985, c E-15 (the “ETA”), and other applicable legislation, which request must be made 

before any transfer to the Trust is initiated. 

100. Under the ITA and the ETA, any “legal representative” for a taxable Canadian entity 

must obtain a tax clearance certificate before distributing assets. If assets are distributed 

without first obtaining this clearance certificate and unpaid taxes are still owed under the ITA 

or the ETA, such legal representative may be personally liable for any such unpaid taxes, up 

to the value of the assets distributed (to the extent that there are not sufficient funds to pay 

such unpaid taxes in full). 

101. On October 29, 2024, the Canadian tax authorities issued a partial clearance certificate 

certifying that ITC’s legal representatives will not be personally liable for all taxes of ITC with 

respect to all periods ending on or before December 31, 2023, on the basis that ITC has paid 

all outstanding taxes, interest, and penalties (if any) for such periods. The partial clearance 

certificate does not apply to any potential taxes owing for the period January 1, 2024, onwards 

(which is why it is only a partial clearance). 

102. By obtaining the partial clearance certificate in advance of the confirmation of the 

Second Plan, the certification process should not delay the ultimate distribution of funds to 

holders of Talc Personal Injury Claims. ITC may now distribute assets to the Trust without 
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risking personal liability for its legal representative for any unpaid taxes, to the extent any such 

taxes exist for periods ending on or before December 31, 2023. 

103. The creation of the Trust and transfer of the Trust Funds for the benefit of holders of 

Talc Personal Injury Claims is in the best interests of the estates because (a) it allowed the 

clearance certificate process to begin in advance of the Second Plan being confirmed; and (b) 

it facilitates the confirmation of ITC’s Canadian tax liabilities, which allows ITC to secure a tax 

deduction for the portion transferred to the Trust in connection with its liabilities related to the 

Talc Personal Injury Claims.  

Terms and Conditions of the Trust  

104. The Trust will be governed by the terms of the trust agreement filed by the Debtors on 

November 7, 2024 (the “Trust Agreement”) [Docket No. 6745], a copy of which is attached 

hereto and marked as Exhibit “I”. 

105. The proposed trustee of the Trust is Wilmington Trust, National Association. The 

trustee is to manage and invest the amounts deposited in the Trust in a manner consistent 

with the standards set forth in the Uniform Prudent Investor Act (United States), subject to 

certain limitations and provisions until the Trust Funds are released.  

106. The Trust Funds are only to be used for the resolution of Talc Personal Injury Claims 

or the administrative expenses of operating the Trust or the Talc Personal Injury Trust. The 

Trust is irrevocable and the Debtors will have no independently exercisable right to a refund or 

reversion of any portion of the Trust Funds. 

107. The Trust Funds will be released from the Trust only if one of two conditions is satisfied: 

a) To provide funding for the Talc Personal Injury Trust; or 
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b) If no confirmed plan of reorganization becomes effective in Imerys’ Chapter 11

Cases establishing a section 524(g) trust, the Trust Funds will be released, as

necessary, to pay Talc Personal Injury Claims upon a judgment of a court of

competent jurisdiction or a final settlement establishing the amount of such claims,

at any time when the Chapter 11 Cases are no longer pending.

108. Even if no plan of reorganization is confirmed in Imerys’ Chapter 11 Cases, the Trust

Funds will nevertheless be available to pay Talc Personal Injury Claims. 

THE FOREIGN ORDERS SOUGHT TO BE RECOGNIZED 

A. The Solicitation Procedures Order12

109. The US Court heard the motion seeking approval of the Solicitation Procedures Order

on October 28 and 29 and November 4, 2024. The US Court entered the Solicitation 

Procedures Order on November 5, 2024. 

110. The Solicitation Procedures Order:

a) Approves the Second Disclosure Statement for the Second Plan;

b) Approves the form and manner of the Second Disclosure Statement Hearing in

respect of the Second Disclosure Statement;

c) Establishes combined Solicitation Procedures;

d) Approves the forms of Ballots;

12 All capitalized terms used in this subsection that are not otherwise defined have the meaning ascribed to them in 
the Solicitation Procedures Order.  
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e) Approves the form, manner and scope of the Imerys Confirmation Hearing Notice 

in respect of the Confirmation Hearing 

f) Establishes certain deadlines in connection with the foregoing; and  

g) Grants related relief. 

111. The Solicitation Procedures Order was developed in consultation with, among others, 

the Tort Claimants’ Committee and the FCR. The Information Officer was kept appraised of 

the progress of the Solicitation Procedures Order. 

112. Notice of the motion in connection with the Solicitation Procedures Order was provided 

to, amongst other parties, (a) all Persons or Entities that have filed Proofs of Claim in Imerys’ 

Chapter 11 Cases that have not been previously withdrawn or disallowed by a Final Order; (b) 

all Persons or Entities listed as holding liquidated, noncontingent, and undisputed Claims; (c) 

all holders of Equity Interests in the Imerys North American Debtors and the Cyprus Debtor; 

(d) all known attorneys representing any holders of Direct Talc Personal Injury Claims against 

the Debtors; (e) any other known holders of Claims against, or Equity Interests in, the Imerys 

North American Debtors and Cyprus Debtor; and (f) ITI. Copies of the notice were also served 

on (a) the U.S. Trustee; (b) the Securities and Exchange Commission; (c) counsel to the Imerys 

Tort Claimant’s Committee; (d) counsel to the Imerys FCR; (e) counsel to the Cyprus Torts 

Claimants’ Committee; (f) counsel to the Cyprus FCR; (g) those parties that have requested 

notice in the Imerys Cases pursuant to Bankruptcy Rule 2002; and (h) those parties identified 

on the official service list established in the Cyprus Chapter 11 Cases. 

113. The US Court received objections and responses from various parties in connection 

with the Solicitation Procedures Order, including: 
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a) AWKO, on behalf of thousands of holders of Talc Personal Injury Claims [Docket 

No. 6604]; 

b) Various insurers defined as the “Insurers” and the “Objecting Insurers” [Docket Nos. 

6610, 6609]; and 

c) The United States Trustee [Docket No. 6637]. 

114. The Debtors engaged with the objectors to narrow the issues. Some of the objections 

that were unresolved ahead of the hearing were resolved during the hearing. Any remaining 

unresolved objections were overruled by the US Court with the entry of the Solicitation 

Procedures Order. 

115. The Solicitation Procedures Order is in the best interests of the Debtors, their estates, 

and their creditors.  

Impact of the Solicitation Procedures Order on Canadian Stakeholders 

116. No Canadian stakeholders are anticipated to be prejudiced as a result of recognizing 

the Solicitation Procedures Order. 

B. The J&J Settlement Order  

117. The US Court heard the motion seeking approval of the J&J Settlement on September 

25, 2024. The US Court entered the J&J Settlement Order on October 31, 2024.  

118. The J&J Settlement is guaranteed to yield settlement proceeds of at least $505 million 

that will be transferred (along with other assets) to the Debtors and the Cyprus Debtor and/or 

the Talc Personal Injury Trust for the benefit of current and future talc claimants no later than 

December 31, 2025, subject to the terms of the J&J Settlement and the Plans. 
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119. Notice of the J&J Settlement Motion was provided to, amongst other parties, (a) 

counsel to each of the Claimant Fiduciaries; (b) those parties that have requested notice 

pursuant to Bankruptcy Rule 2002 in Imerys’ Chapter 11 Cases; and (c) those parties that have 

requested notice pursuant to Bankruptcy Rule 2002 in Cyprus’ Chapter 11 Case. In addition, 

the Debtors served copies of the notice by first class mail on (a) the aforementioned parties; 

(b) known counsel to holders of Talc Personal Injury Claims; (c) holders of Talc Personal Injury 

Claims against the Debtors who submitted an individual ballot to vote on the Debtors’ prior 

plan or filed a proof of claim directly in Imerys’ Chapter 11 Cases; (d) known holders of Talc 

Personal Injury Claims against the Cyprus Debtor whose personal addresses are known to the 

Cyprus Debtor; (e) known holders of Indirect Talc Personal Injury Claims (as defined in the 

Plans); (f) the issuers of the J&J Policies; and (g) holders of interests in the policies issued by 

certain insurance companies and the J&J Policies whose addresses are known to the Debtors. 

120. The Debtors further published a notice of the J&J Settlement in Globe & Mail (Canada) 

National Edition, The Wall Street Journal, USA Today National Edition, and New York Times 

National Edition. 

121. The US Court received objections and responses from various parties in connection 

with the J&J Settlement Order, including: 

a) Deborah Giannecchini, a talc claimant with ovarian cancer and a member of the 

Tort Claimants’ Committee who brought an objection [Docket No. 6422] and a 

separate motion for clarification [Docket No. 6423] in her individual capacity as a 

holder of a Talc Personal Injury Claim. The Debtors revised the J&J Settlement and 

the J&J Settlement Order in an effort to resolve the issues raised by Ms. 

Giannecchini’s objection. The Court overruled Mr. Giannecchini’s remaining 
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objections and denied the motion for clarification to the extent not already 

consensually resolved; 

b) TIG Insurance Company and certain other insurers, whose objection was sealed 

[Docket Nos. 6425, 6424, 6427, and 6541]. The Debtors engaged with these 

insurers and reached a consensual resolution; 

c) Employers Mutual Casualty Company, which is a party to multiple pre-petition 

insurance policies with the Debtors [Docket Nos. 6426 and 6537]. The Debtors and 

J&J engaged with this insurer and reached a consensual resolution; 

d) Various insurers defined as the “RMI Insurers” [Docket Nos. 6428, 6429, 6435, 

6544, 6545, and 6545]. The Debtors engaged with the RMI Insurers at length 

regarding their issues but were unable to reach a consensual resolution. The Court 

overruled the RMI Insurers’ objection; 

e) Denny Thomas, whose alleges that his wife died because of J&J powder [Docket 

No. 6448]. The J&J Settlement does not impact Mr. Thomas’ claim; 

f) Rio Tinto America Inc. and certain other entities defined as the “Rio Tinto Settling 

Parties”, which filed a response and reservation of rights in its capacity as a party 

to a comprehensive settlement with the Debtors [Docket No. 6539]. The Debtors 

engaged with the Rio Tinto Settling Parties and reached a consensual resolution;  

g) Zurich, which filed a response and reservation of rights in its capacity as a party to 

a comprehensive settlement with the Debtors [Docket No. 6542]. The Debtors 

engaged with Zurich and reached a consensual resolution; and 
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h) Jess R. Smith, who filed an untimely objection on behalf of his mother, Judy Ann 

Smith [Docket No. 6597]. 

122. Some of the objections that were unresolved ahead of the hearing were resolved during 

the hearing. Any remaining unresolved objections were overruled by the US Court with the 

entry of the J&J Settlement Order. 

123. The J&J Settlement is in the best interests of the Debtors, their estates, and their 

creditors. The Claimant Fiduciaries each support (and are signatories to) the J&J Settlement. 

The RMI Insurers’ Appeal of the J&J Settlement Order 

124. On November 7, 2024, the RMI Insurers filed a notice appealing the J&J Settlement 

Order [Docket No. 6748] along with a motion to stay the J&J Settlement Order pending appeal 

[Docket No. 6750]. The RMI Insurers are subrogated to the indemnification rights against J&J 

held by any party claiming to be insured under certain insurance policies on whose behalf the 

RMI Insurers have made certain defence or settlement payments. The RMI Insurers claim in 

their motion to stay the J&J Settlement Order that the J&J Settlement does not pay or 

adequately protect their subrogated claims for indemnification from the J&J Payment 

Obligations. 

125. In my experience, and given my understanding of how the US Court has handled 

motions in Imerys’ Chapter 11 Cases, I believe it is unlikely that the RMI Insurers’ motion to 

stay the J&J Settlement Order will be heard until early 2025 and the appeal itself could take 

far longer to be heard and resolved. I do not expect the RMI Insurers’ appeal to prevent the 

Debtors from advancing the Second Plan, including soliciting votes thereon and, depending 

on the vote tabulation, seeking confirmation of the Second Plan.  
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126. The Debtors are seeking to have the J&J Settlement Order recognized notwithstanding 

the RMI Insurers’ appeal: 

a) The RMI Insurers’ appeal could take months – even years – to resolve;  

b) Recognition of the J&J Settlement Order will help ensure that J&J complies with the 

terms of the J&J Settlement, including the payment of the J&J Payment Obligations; 

and13 

c) Recourse to the J&J Payment Obligations may be necessary to pay the 

administrative costs of Imerys’ Chapter 11 Cases—delaying recognition of the J&J 

Settlement Order could, therefore, impact the Debtors’ ability to meet their 

administrative expenses. 

Impact of the J&J Settlement Order on Canadian Stakeholders 

127. The J&J Settlement serves the paramount interests of creditors because, among other 

reasons, it (a) resolves and thereby eliminates disputes among the Debtors and certain J&J 

Corporate Parties regarding critical assets of the estates, (b) provides a guaranteed recovery 

for the Debtors’ estates or the Talc Personal Injury Trust (subject to the effective date of the 

Plans) without the cost and delay of post-effective date litigation, (c) avoids uncertainty 

regarding the proposed assignment of the Debtors’ rights under the J&J Agreements to the 

Talc Personal Injury Trust under the Debtors’ Plans, and (d) makes closer the reality of the 

Debtors achieving the stated purpose of their cases – establishing a trust for the benefit of the 

holders of Talc Personal Injury Claims. As noted above, the participation of the Claimant 

Fiduciaries in the settlement discussions and their support of the J&J Settlement speaks 

 
13 This assumes that the RMI Insurers’ motion to stay the J&J Settlement Order pending appeal is not allowed. If 
the stay is allowed, then J&J is not expected to satisfy the J&J Payment Obligations until the appeal is final. 
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volumes as to the fairness of the settlement for the Debtors’ talc creditors, the only impaired 

class of creditors under the Plans. 

128. The J&J Settlement narrows the issues and enables the parties to move forward on a 

less contested path. No Canadian stakeholders are anticipated to be prejudiced as a result of 

recognizing the J&J Settlement Order. The proceeds of the J&J Settlement Order will be 

contributed to the Talc Personal Injury Trust, which will benefit holders of Talc Personal Injury 

Claims including Canadian holders of such claims. 

C. The QSF Order 

129. The Debtors, by way of the QSF Motion, are seeking authorization to establish the Trust 

in the accordance with the Trust Agreement to hold the Trust Funds. The US Court heard the 

QSF Motion on November 15, 2024, and is expected to enter the QSF Order in the coming 

days.  

130. No objections to the QSF Motion were filed with the US Court. The Canada Revenue 

Agency was given notice of the QSF Motion.  

Impact of the QSF Order on Canadian Stakeholders 

131. ITC claimed against its 2021 income (the year in which the Sale occurred) a deduction 

for the liabilities arising from the Talc Personal Injury Claims. Because no plan has been 

confirmed in Imerys’ Chapter 11 Cases, the Debtors must now take action to secure for ITC 

the benefit of the aforementioned tax deduction. Securing the tax deduction for the liabilities 

arising from the Talc Personal Injury Claims through an actual transfer of funds could maximize 

the amount available to pay to the holders of the Talc Personal Injury Claims by reducing the 

Canadian taxes payable by ITC. The holders of the Talc Personal Injury Claims could be 

prejudiced if they are unable to secure this deduction within the necessary timeframe.  
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132. The Canada Revenue Agency was given notice of the QSF Motion and did not object. 

I understand that the Canada Revenue Agency will be given notice of the Debtors motion to 

recognize the QSF Order. 

D. Tenth Mediation Extension Order 

133. On November 30, 2021, the US Court entered the Order (I) Appointing Mediators, 

(II) Referring Certain Matters to Mediation, and (III) Granting Related Relief [Docket No. 4385] 

(the “Mediation Order”), with such order being recognized by this Court on December 22, 

2021.  

134. The Mediation Order, among other things, (a) authorized Kenneth R. Feinberg, Esq. to 

serve as a mediator to mediate any and all issues related to: (i) a global settlement entered 

into by and among, inter alios, the Debtors, Cyprus, Claimant Fiduciaries and related issues 

(the “Global Settlement Issues”); and (ii) the resolution of disputes over the obligations of 

certain insurers that issued insurance policies to the Cyprus Debtor and its past and present 

affiliates (the “Insurance Issues” and together with the Global Settlement Issues, the 

“Mediation Issues”); (b) provides that the mediation with respect to the Insurance Issues shall 

proceed jointly between Lawrence W. Pollack, Esq. and Mr. Feinberg (together, the 

“Mediators” and each a “Mediator”) and that Mr. Pollack will assist Mr. Feinberg in mediating 

disputes with respect to the Global Settlement Issues, as appropriate; and (c) refers the 

Mediation Issues to mandatory mediation (the “Mediation”).  

135. Pursuant to the Mediation Order, the Debtors engaged in discussions with key parties 

in Imerys’ Chapter 11 Cases in an effort to reach a resolution with respect to certain ongoing 

disputes. 
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136. The US Court entered multiple orders extending the term of the Mediation, including 

on March 11, 2022, April 15, 2022, May 23, 2022, July 13, 2022, September 30, 2022, January 

23, 2023, March 29, 2023, June 8, 2023, and October 2, 2023. These Mediation extension 

orders were recognized by this Court as part of four separate recognition orders.  

137. On January 24, 2024, the Debtors each filed with the US Court Certifications of Counsel 

regarding Proposed Order Approving Stipulation and Agreement Extending the Term of 

Mediation [Imerys Docket No. 6038, Cyprus Docket No. 2019] requesting that the US Court 

enter an order extending the term of the Mediation (a) with respect to the Global Settlement 

Issues through February 29, 2024; and (b) with respect to the Insurance Issues, through 

February 5, 2024. Following an objection by a stakeholder, the Debtors adjusted the proposed 

extension to February 29, 2024, with respect to all Mediation Issues.  

138. On June 14, 2024, the US Court entered the Tenth Mediation Extension Order, which 

extended the term of the Mediation from December 31, 2023 (the expiration of the last 

extension) through to February 29, 2024. The Mediation is not currently on-going. 

139. The Mediation allowed the Debtors to narrow the issues and find a less contested path 

forward with other stakeholders. As a result of the Mediation, the Debtors reached a renewed 

consensus with Cyprus and the Claimant Fiduciaries, culminating in the Cyprus Settlement 

and the filing of the Second Plan and Second Disclosure Statement. 

Impact of the Tenth Mediation Extension Order on Canadian Stakeholders 

140. No Canadian stakeholders are anticipated to be prejudiced as a result of recognizing 

the Tenth Mediation Extension Order. 
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CONCLUSION 

141. I believe that the relief sought in this motion (a) is in the best interests of the Debtors 

and their estates, and (b) constitutes a critical element in the Debtors being able to successfully 

maximize value for the benefit of their estates and, ultimately, successfully emerge from 

Imerys’ Chapter 11 Cases. 

 SWORN before me remotely by video 
conference by Eric Danner, stated as 
being in the City of New York, in the 
State of New York, United States of 
America, before me at the City of 
Toronto, in the Province of Ontario, on 
November 19, 2024, in accordance 
with O. Reg 431/20 Administering Oath 
or Declaration Remotely. 
 
 
 

    

 Nicholas Avis LSO #76781Q 
Commissioner for Taking Affidavits 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

------------------------------------------------------------ 
In re: 
 
IMERYS TALC AMERICA, INC., et al.,1 
 
     Debtors.  
 
------------------------------------------------------------ 

x 
: 
: 
: 
: 
: 
: 
: 
x 

 
Chapter 11 
 
Case No. 19-10289 (LSS) 
 
(Jointly Administered) 
 
Re: Docket No. 7267 

ORDER (I) AUTHORIZING THE NORTH AMERICAN DEBTORS TO INVEST IN A  
MONEY MARKET FUND AND (II) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of Imerys Talc America, Inc., Imerys Talc Vermont, Inc. 

and Imerys Talc Canada Inc. (the “North American Debtors”), debtors and debtors-in-possession 

above-captioned cases, for entry of an order, pursuant to sections 105(a), 345(b), and 363(b) of the 

Bankruptcy Code and Local Rule 4001-3, (i) authorizing the North American Debtors to invest 

estate assets in a money market fund and (ii) granting related relief, all as more fully described in 

the Motion; and the Court finding that: (i) the Court has jurisdiction over this matter pursuant to 

28 U.S.C. §§ 157 and 1334; (ii) venue of the Chapter 11 Cases and the Motion is proper in this 

district pursuant to 28 U.S.C. §§ 1408 and 1409; (iii) notice of the Motion and the hearing thereon 

was sufficient under the circumstances and no other notice need be provided; and (iv) the legal 

and factual bases set forth in the Motion establishes just cause for the relief granted herein; and it 

appearing that the relief requested in the Motion is in the best interests of the North American 

 
1  The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification 
number (to the extent applicable), are: Imerys Talc America, Inc. (6358), Imerys Talc Vermont, Inc. (9050), 
Imerys Talc Canada Inc. (6748), and Imerys Talc Italy S.p.A.  The North American Debtors’ address is 100 
Mansell Court East, Suite 300, Roswell, Georgia 30076.  Imerys Talc Italy S.p.A.’s address is Via 
Nazionale 121 Porte, 10060 Turin, Italy.   
2 Capitalized terms used but not defined in this Order have the meanings given in the Motion. 
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UNITED STATES BANKRUPTCY JUDGE
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Debtors, their estates and creditors; and the Court, after due deliberation, and good and sufficient 

cause appearing therefor; 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED as set forth herein. 

2. All objections to entry of this Order, to the extent not withdrawn or settled, are 

overruled. 

3. “Cause” exists to waive the requirements of section 345(b) of the Bankruptcy Code. 

4. The North American Debtors are authorized, but not directed, to invest the Estate 

Funds in the Fund. 

5. To the extent investment in the Fund is inconsistent with the requirements of section 

345(b) of the Bankruptcy Code, the North American Debtors are hereby granted a waiver of the 

requirements under section 345(b) with respect thereto. 

6. The Court retains exclusive jurisdiction with respect to any matters, claims, rights, 

or disputes arising from or related to the implementation, interpretation, and enforcement of this 

Order until such jurisdiction is relinquished. 

7. Notwithstanding any provision in the Bankruptcy Rules to the contrary, this Order 

shall be immediately effective and enforceable upon its entry. 

8. This Order shall govern the event of any inconsistency between the Motion and this 

Order. 

LAURIE SELBER R RRR SSIS LVERSTEIN
UNITED STATES BANKRUPTCY JUDGE

Dated: April 15th, 2025
Wilmington, Delaware
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

------------------------------------------------------------ 
In re: 

IMERYS TALC AMERICA, INC., et al.,1 

   Debtors. 

------------------------------------------------------------ 

x 
: 
: 
: 
: 
: 
: 
: 
x 

In re: 

CYPRUS MINES CORPORATION,2 

Debtor. 

------------------------------------------------------------ 

: 
: 
: 
: 
: 
: 
x 

Chapter 11 

Case No. 19-10289 (LSS) 

(Jointly Administered) 

Re:  

Chapter 11 

Case No. 21-10398 (LSS) 

Re:  

ORDER (I) APPROVING THE FORM AND MANNER OF NOTICE OF (A) 
CONTINUED CONFIRMATION HEARING AND (B) PLAN MODIFICATIONS, (II) 
APPROVING CERTAIN DEADLINES IN CONNECTION WITH THE CONTINUED 

CONFIRMATION HEARING, (III) CONFIRMING THAT SERVICE ON THE 
SUPPLEMENTAL NOTICE PARTIES CONSTITUTES GOOD AND SUFFICIENT  

NOTICE, AND (IV) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)3 of ITA, ITV, and ITC (collectively, the “Imerys 

Debtors”) and Cyprus Mines Corporation (the “Cyprus Debtor”, and together with the Imerys 

Debtors, the “Debtors”), as debtors and debtor-in-possession in the above-captioned Chapter 11 

Cases, for entry of an order, pursuant to sections 105(a) and 1128 of Bankruptcy Code, Bankruptcy 

Rules 2002, 3017, 3019, and 3020, and Local Rule 2002-1, (i) approving the form and manner of 

1 The Imerys Debtors (as defined above), along with the last four digits of each Imerys Debtor’s federal tax 
identification number, are: Imerys Talc America, Inc. (6358) (“ITA”), Imerys Talc Vermont, Inc. (9050) (“ITV”), and 
Imerys Talc Canada Inc. (6748) (“ITC”).  The Imerys Debtors’ address is 100 Mansell Court East, Suite 300, Roswell, 
Georgia 30076. 
2  The last four digits of the Cyprus Debtor’s taxpayer identification number are 0890.  The Cyprus Debtor’s 
address is 333 North Central Avenue, Phoenix, Arizona 85004. 

3 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Motion. 
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the Supplemental Confirmation Hearing Notices, (ii) confirming the Continued Confirmation 

Hearing Schedule, (iii) confirming that service on the Supplemental Notice Parties constitutes 

good and sufficient notice of the Continued Confirmation Hearing, the Plan Modifications, and 

the related objection deadline, and (iv) granting related relief—all as more fully set forth in the 

Motion; and this Court having reviewed the Motion; and it appearing that this Court has 

jurisdiction to consider the Motion and the relief requested therein in accordance with 28 U.S.C. 

§§ 157 and 1334 and the Amended Standing Order of Reference from the United States District

Court for the District of Delaware dated as of February 29, 2012; and consideration of the Motion 

and the requested relief being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being 

proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and it appearing that proper and 

adequate notice of the Motion has been given and that no other or further notice is necessary; and 

upon the record herein; and after due deliberation thereon; and this Court having determined that 

there is good and sufficient cause for the relief granted in this Order, it is hereby 

ORDERED, ADJUDGED, AND DECREED THAT: 

1. The Motion is GRANTED, as set forth herein.

2. The following dates and deadlines in connection with the Continued Confirmation

Hearing are reasonable and appropriate under the circumstances, comply with Bankruptcy Rules 

2002 and 3020, and are approved:  

DATE EVENT 

November 3-26, 2025 Depositions of witnesses, the scope of which shall be non-duplicative of any prior 
confirmation deposition of the same witness. 

November 17, 2025 

Deadline for Plan Proponents to share draft of revised proposed confirmation order 
with certain objecting parties. 
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DATE EVENT 

December 1, 2025 
Deadline for objecting parties to share comments on revised proposed 
confirmation order with Plan Proponents and to identify what objections, if any, 
would be resolved by incorporating the proposed comments. 

December 15, 2025 Deadline for Plan Proponents to file revised proposed confirmation order, without 
prejudice to the Plan Proponents’ right to further revise such proposed order. 

December 19, 2025 

Deadline to file supplemental confirmation objections, which must relate to (i) the 
Plan Modifications, (ii) the deemed acceptance of the Modified Plans and the Plan 
Modifications by any creditor that previously voted to accept the Solicitation Plans 
or the necessity for resolicitation of the Modified Plans, (iii) new legal authorities 
that did not exist prior March 26, 2025, and (iv) proposing edits to the confirmation 
order and identifying (without rearguing) the objections that would be resolved by 
virtue of such proposed edits. 

January 14, 2026 

Deadline for Plan Proponents to file responses to supplemental confirmation 
objections and to brief new legal authorities that did not exist prior to April 15, 
2025. 

Deadline to exchange (i) supplemental deposition designations, 
(ii) supplemental lists of trial exhibits, and (iii) supplemental stipulated facts.

January 21, 2026 

Deadline to exchange proposals for stipulations to admit exhibits into evidence. 

Deadline to exchange (i) objections to supplemental deposition designations, 
(ii) objections to supplemental trial exhibits (including confidentiality),
(iii) deposition counter-designations, and (iv) responses to supplemental
proposed stipulated facts.

Pre-trial Conference at 10:00 a.m. (prevailing Eastern Time) 

January 26, 2026 

Deadline to file (i) any supplemental evidentiary stipulations, (ii) any written 
declarations to be used (partially or wholly) in lieu of direct examination, and 
(iii) objections to deposition counter-designations.

Deadline for Plan Proponents and objecting parties to meet and confer regarding, 
and to determine, the order of presentation of witnesses at Continued 
Confirmation Hearing. 

January 29, 2026 Deadline to file objections to specific statements included in any written 
declarations. 

February 2-6, 2026 Continued Confirmation Hearing 

3. The Continued Confirmation Hearing shall resume on February 2, 2026, at 2:00

p.m. (prevailing Eastern Time).  The Continued Confirmation Hearing may be adjourned from

time to time by this Court or the Plan Proponents (as defined in each of the Modified Plans) without 
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further notice other than as indicated in any notice or agenda of matters scheduled for a particular 

hearing that is filed with this Court. 

4. Supplemental objections and responses, if any, to confirmation of the Modified

Imerys Plan and/or the Modified Cyprus Plan, must relate to (i) modifications made to the 

Solicitation Plans and the other Plan Documents filed concurrently with the Solicitation Plans since 

April 22, 2025, (ii) the deemed acceptance of the Modified Plans and the Plan Modifications by 

any creditor that previously voted to accept the Solicitation Plans or the necessity for resolicitation 

of the Modified Plans, (iii) new legal authorities that did not exist prior to March 26, 2025, and 

(iv) proposed edits to the proposed confirmation orders and identifying (without rearguing) the

objections that would be resolved by virtue of such proposed edits, and must (a) be in writing, (b) 

set forth in detail the name and address of any party filing the objection, the legal and factual basis 

for the objection, and the amount of the objector’s claim(s) or such other grounds that give the 

objector standing to assert the objection, (c) conform to the Bankruptcy Rules and Local Rules, 

(d) be filed with this Court in the Cyprus Chapter 11 Case and/or the Imerys Chapter 11 Cases, as

applicable, and (e) be served upon the Plan Proponents, on or before December 19, 2025, which 

service may be through the CM/ECF system, with courtesy copies by e-mail delivered to counsel 

for each of the Plan Proponents at the addresses designated in the Supplemental Confirmation 

Notices. 

5. The Plan Proponents or other parties in interest may file and serve a reply or replies

in support of confirmation of the Modified Imerys Plan and/or Modified Cyprus Plan and brief 

new legal authorities that did not exist prior to April 15, 2025, on or before January 14, 2026. 

6. The form, manner, and scope of the Supplemental Confirmation Hearing Notices

attached hereto as Exhibit 1 and Exhibit 2 as set forth in the Motion constitute good, sufficient, 
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and adequate notice to the Supplemental Notice Parties, comply with due process, and are 

approved.  Such notices are being provided by means reasonably calculated to reach the 

Supplemental Notice Parties, reasonably convey all required information to the Supplemental 

Notice Parties, and provide a reasonable time for a response and an opportunity to object to the 

Modified Plans.  No other or further notice to known interested persons is necessary. 

7. The Imerys Debtors shall cause the Imerys Supplemental Confirmation Hearing

Notice to be served on (a) all holders of Non-Talc Claims, including Unclassified Claims, and 

Equity Interests in the Imerys Chapter 11 Cases; (b) holders of Talc Claims that submitted an 

Imerys Individual Ballot; (c) attorneys for holders of Talc Claims that submitted an Imerys Master 

Ballot; (d) the Imerys 2002 List; (e) the Internal Revenue Service; (f) the SEC; (g) the United 

States Attorney for the District of Delaware; (h) the United States Trustee; (i) counsel to the Imerys 

Tort Claimants’ Committee; (j) counsel to the Imerys FCR; (k) counsel to the Cyprus Tort 

Claimants’ Committee; (l) counsel to the Cyprus FCR; (m) all state and local taxing authorities in 

the United States and Canada in the jurisdictions in which the Imerys Debtors have tax liabilities; 

(n) all federal, state, and local authorities in the United States and Canada that regulate any portion

of the Imerys Debtors’ businesses, including the Environmental Protection Agency; (o) all other 

persons or entities listed on the Imerys Debtors’ creditor mailing matrices; and (p) all 

counterparties to the Imerys Executory Contracts and Unexpired Leases. 

8. The Cyprus Debtor shall cause the Cyprus Supplemental Confirmation Hearing

Notice to be served on (a) all holders of Non-Talc Claims, including Unclassified Claims, and 

Equity Interests in the Cyprus Chapter 11 Case; (b) holders of Talc Claims that submitted a Cyprus 

Individual Ballot; (c) attorneys for holders of Talc Claims that submitted a Cyprus Master Ballot; 

(d) the Cyprus Master Service List; (e) the Internal Revenue Service; (f) the SEC; (g) the United

Case 19-10289-LSS    Doc 7895    Filed 11/10/25    Page 5 of 7



6 

States Attorney for the District of Delaware; (h) the United States Trustee; (i) counsel to the Imerys 

Tort Claimants’ Committee; (j) counsel to the Imerys FCR; (k) counsel to the Cyprus Tort 

Claimants’ Committee; (l) counsel to the Cyprus FCR; (m) all state and local taxing authorities in 

the United States and Canada in the jurisdictions in which the Cyprus Debtor has tax liabilities; 

(n) all federal, state, and local authorities in the United States and Canada that regulate any portion

of the Cyprus Debtor’s businesses, including the Environmental Protection Agency; (o) all other 

persons or entities listed on the Cyprus Debtor’s creditor mailing matrices; and (p) all 

counterparties to the Cyprus Executory Contracts and Unexpired Leases. 

9. Where a party is entitled to receive the Imerys Supplemental Confirmation Hearing

Notice and the Cyprus Supplemental Confirmation Hearing Notice, both notices may be sent in a 

single envelope. 

10. The notice and objection procedures set forth in this Order and the Motion

constitute good and sufficient notice of the Continued Confirmation Hearing, comply with 

Bankruptcy Rules 2002, 3017, 3019, and 3020, and no other or further notice shall be necessary. 

11. All objections to entry of this Order, to the extent not withdrawn or settled, are

overruled. 

12. The Debtors are authorized to take any action necessary or appropriate to

implement the terms of and the relief granted in this Order without seeking further order of this 

Court. 

13. The Debtors are authorized to make any non-substantive changes to the

Supplemental Confirmation Hearing Notices without further order of this Court, including, without 

limitation, filling in any missing dates or other missing information and changes to correct any 
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typographical, grammatical, and formatting errors or omissions before their mailing to the 

Supplemental Notice Parties. 

14. The Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order. 

LAURIE SELBER R RRR SSIS LVERSTEIN
UNITED STATES BANKRUPTCY JUDGE

Dated: November 10th, 2025
Wilmington, Delaware
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IN THE UNITED STATES BANKRUPTCY COURT  
FOR THE DISTRICT OF DELAWARE 

------------------------------------------------------------ 
In re: 
 
IMERYS TALC AMERICA, INC., et al.,1 
 

     Debtors.  
 
 
------------------------------------------------------------ 

x 
: 
: 
: 
: 
: 
: 
: 
x 

 
Chapter 11 
 
Case No. 19-10289 (LSS) 
 
(Jointly Administered) 
 
Hearing Date:   February 2, 2026 at 2:00 p.m. ET 
Obj. Deadline:  December 19, 2025 

NOTICE OF (I) RESUMED HEARING TO CONSIDER CONFIRMATION OF SECOND 
JOINT PLAN OF REORGANIZATION OF IMERYS TALC AMERICA, INC. AND ITS 

DEBTOR AFFILIATES UNDER CHAPTER 11 OF THE BANKRUPTCY CODE  
AND (II) MODIFICATIONS TO SOLICITATION PLAN 

 
PLEASE TAKE NOTICE that, on February 13, 2019, the above-captioned debtors and 

debtors-in-possession (collectively, the “Debtors”) each filed a voluntary petition for relief under 
chapter 11 of title 11 of the United States Code, 11 U.S.C. § 101 et seq. (the “Bankruptcy Code”), 
in the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”), 
thereby commencing the Debtors’ chapter 11 cases administered jointly at Case No. 19-10289 
(LSS) (the “Chapter 11 Cases”).2 

PLEASE TAKE FURTHER NOTICE that, on November 5, 2024, the Debtors filed the 
Second Joint Plan of Reorganization of Imerys Talc America, Inc. and Its Debtor Affiliates Under 
Chapter 11 of the Bankruptcy Code [Docket No. 6732] (together with all schedules and exhibits 
thereto, the “Solicitation Plan”) and Disclosure Statement for Second Joint Plan of 
Reorganization of Imerys Talc America, Inc. and Its Debtor Affiliates Under Chapter 11 of the 
Bankruptcy Code [Docket No. 6733] (together with all schedules and exhibits thereto, and as may 
be modified, amended, or supplemented from time to time, the “Disclosure Statement”). 

PLEASE TAKE FURTHER NOTICE that, on November 5, 2024, the Bankruptcy Court 
entered the Order (I) Approving Disclosure Statement for the Second Joint Plan of Reorganization 
of Imerys Talc America, Inc. and Its Debtor Affiliates Under Chapter 11 of the Bankruptcy Code 
and the Form and Manner of Notice of Hearing Thereon, (II) Establishing Combined Solicitation 
Procedures, (III) Approving Forms of Ballots, (IV) Scheduling a Hearing to Consider 
Confirmation of the Plan, (V) Approving Procedures for Notice of the Hearing and for Filing 
Objections to Confirmation of the Plan, and (VI) Granting Related Relief [Docket No. 6730] 
(together with all schedules and exhibits thereto, the “Solicitation Procedures Order”). 

 
1  The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, 
are: Imerys Talc America, Inc. (6358), Imerys Talc Vermont, Inc. (9050), and Imerys Talc Canada Inc. (6748).  The 
Debtors’ address is 100 Mansell Court East, Suite 300, Roswell, Georgia 30076.   

2  Capitalized terms used but not defined in this Notice have the meanings given in the Plan. 

Case 19-10289-LSS    Doc 7895-1    Filed 11/10/25    Page 2 of 7



- 2 - 
 

 PLEASE TAKE FURTHER NOTICE that, on December 2, 2024, the Debtors filed the 
Notice of Filing of Plan Supplement for Second Joint Plan of Reorganization of Imerys Talc 
America, Inc. and Its Debtor Affiliates Under Chapter 11 of the Bankruptcy Code [Docket No. 
6820]. 

PLEASE TAKE FURTHER NOTICE that, in accordance with the Solicitation 
Procedures Order, the Debtors solicited votes to accept or reject the Solicitation Plan. 

PLEASE TAKE FURTHER NOTICE that, on January 5, 2025, Kroll Restructuring 
Administration LLC (the “Solicitation Agent”) filed the Declaration of Christina Pullo of Kroll 
Restructuring Administration LLC Regarding the Solicitation of Votes and Tabulation of Ballots 
Cast on the Second Joint Plan of Reorganization of Imerys Talc America, Inc. and Its Debtor 
Affiliates Under Chapter 11 of the Bankruptcy Code [Docket No. 6927] (as supplemented, the 
“Voting Certification”). 

PLEASE TAKE FURTHER NOTICE that, on January 17, 2025, the Debtors filed the 
Notice of Filing of Amended Plan Supplement for Second Joint Plan of Reorganization of Imerys 
Talc America, Inc. and Its Debtor Affiliates Under Chapter 11 of the Bankruptcy Code [Docket 
No. 7018]. 

PLEASE TAKE FURTHER NOTICE that, on January 27, 2025, the Solicitation Agent 
filed the Supplemental Declaration of Christina Pullo of Kroll Restructuring Administration LLC 
Regarding the Solicitation of Votes and Tabulation of Ballots Cast on the Second Joint Plan of 
Reorganization of Imerys Talc America, Inc. and Its Debtor Affiliates Under Chapter 11 of the 
Bankruptcy Code [Docket No. 7040]. 

 PLEASE TAKE FURTHER NOTICE that, on March 24, 2025, the Debtors filed the 
Notice of Filing of Amended Plan Supplement for Second Joint Plan of Reorganization of Imerys 
Talc America, Inc. and Its Debtor Affiliates Under Chapter 11 of the Bankruptcy Code [Docket 
No. 7250]. 

PLEASE TAKE FURTHER NOTICE that, on April 22, 2025, the Bankruptcy Court 
commenced a hearing (the “Confirmation Hearing”) on confirmation of the Solicitation Plan.  
On April 28, 2025, the Debtors requested an adjournment of the Confirmation Hearing to provide 
the Debtors and certain parties in interest with additional time to resolve issues raised by the 
Bankruptcy Court and certain objecting parties in respect of confirmation of the Solicitation Plan.  
On May 5, 2025, the Bankruptcy Court issued a ruling [Docket No. 7500] that, among other things, 
granted the adjournment request to a date to be determined. 

PLEASE TAKE FURTHER NOTICE that, on April 24, 2025, the Debtors filed a 
modified Second Joint Plan of Reorganization of Imerys Talc America, Inc. and Its Debtor 
Affiliates Under Chapter 11 of the Bankruptcy Code [Docket No. 7451]. 

PLEASE TAKE FURTHER NOTICE that, on April 28, 2025, the Solicitation Agent 
filed the Corrected Second Supplemental Declaration of Christina Pullo of Kroll Restructuring 
Administration LLC in Support of Confirmation of the Second Joint Plan of Reorganization of 
Imerys Talc America, Inc. and Its Debtor Affiliates Under Chapter 11 of the Bankruptcy Code 
[Docket No. 7466].   
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PLEASE TAKE FURTHER NOTICE that, on June 20, 2025, the Debtors filed a further 
modified Second Joint Plan of Reorganization of Imerys Talc America, Inc. and Its Debtor 
Affiliates Under Chapter 11 of the Bankruptcy Code [Docket No. 7586]. 

PLEASE TAKE FURTHER NOTICE that, on September 11, 2025, the Debtors filed a 
further modified Second Joint Plan of Reorganization of Imerys Talc America, Inc. and Its Debtor 
Affiliates Under Chapter 11 of the Bankruptcy Code [Docket No. 7762]. 

PLEASE TAKE FURTHER NOTICE that, on September 17, 2025, the Debtors filed 
the Notice of Filing of Plan Supplement for Second Joint Plan of Reorganization of Imerys Talc 
America, Inc. and Its Debtor Affiliates Under Chapter 11 of the Bankruptcy Code [Docket No. 
7768]. 

 PLEASE TAKE FURTHER NOTICE that, on September 28, 2025, the Debtors filed a 
further modified Second Joint Plan of Reorganization of Imerys Talc America, Inc. and Its Debtor 
Affiliates Under Chapter 11 of the Bankruptcy Code [Docket No. 7785] (the “Plan”). 

PLEASE TAKE FURTHER NOTICE that, on October 23, 2025, the Debtors filed 
(i) modified Financial Projections: Imerys Talc America, Inc., Imerys Talc Vermont, Inc. and 
Imerys Talc Canada Inc. and (ii) a modified Liquidation Analysis, which amended and restated 
the financial projections and liquidation analysis attached to the Disclosure Statement as Exhibit B 
and Exhibit D, respectively [Docket No. 7859].  

PLEASE TAKE FURTHER NOTICE that, on October 28, 2025, the Debtors filed the 
Notice of Filing of Blacklines of (I) Amended Plan and (II) Plan Exhibits (Trust Distribution 
Procedures, Talc Personal Injury Trust Agreement, Rio Tinto Settlement Agreement, and XL 
Settlement Agreement) [Docket No. 7865] (the “Notice of Filing Redlines”).  A redline of the Plan 
marked against the Solicitation Plan is attached to the Notice of Filing Redlines as Exhibit A.  Such 
redline reflects all of the operative modifications to the Solicitation Plan as of the date of this 
notice, which are referred to herein collectively as the “Modifications.” 

PLEASE TAKE FURTHER NOTICE that, among other Modifications made to the 
Solicitation Plan, the Plan includes a new Class 4c, which consists of Foreign Claims (if any).  
Under Section 3.3.4 of the Plan, Foreign Claims shall be Reinstated on the Effective Date.  As a 
result of their being Reinstated, the Debtors’ liability (if any) for a Foreign Claim will rest solely 
with the Reorganized Debtors.  Foreign Claims will not be channeled to or assumed by the Talc 
Personal Injury Trust, and the Talc Personal Injury Trust shall not be responsible for resolving, 
and shall bear no costs or expenses related to resolving, a Foreign Claim.  Class 4c is Unimpaired, 
and each holder of a Claim in Class 4c is presumed to accept the Plan.  This notice is not intended 
to be a complete summary of all Modifications to the Solicitation Plan, and holders of Claims and 
Equity Interests are encouraged to review and consider the Modifications in their entirety. 

 PLEASE TAKE FURTHER NOTICE that, pursuant to Bankruptcy Rule 3019, the 
Modifications contained in the Plan will be considered accepted by any creditor that previously 
voted to accept the Solicitation Plan if the Bankruptcy Court finds, after the Confirmation Hearing, 
that the Modifications contained in the Plan do not adversely change the treatment of their claims.  
For the avoidance of doubt, all such creditors will have the opportunity to file an objection to the 

Case 19-10289-LSS    Doc 7895-1    Filed 11/10/25    Page 4 of 7



- 4 - 
 

Modifications and their deemed acceptance of the Plan by December 19, 2025.  Any such 
objections will be heard at the Confirmation Hearing.   

PLEASE TAKE FURTHER NOTICE that the Debtors, Imerys S.A., the official 
committee of tort claimants appointed in the Chapter 11 Cases (the “Tort Claimants’ 
Committee”), and the representative for future talc personal injury claimants appointed in the 
Chapter 11 Cases (the “FCR”) are proponents of the Plan and support confirmation thereof. 

PLEASE TAKE FURTHER NOTICE THAT: 

1. The Confirmation Hearing to consider confirmation of the Plan will resume on 
February 2, 2026, at 2:00 p.m. (prevailing Eastern time). 

2. The Confirmation Hearing will resume before The Honorable Laurie Selber 
Silverstein, United States Bankruptcy Judge, at the Bankruptcy Court, located at 824 North Market 
Street, Sixth Floor, Courtroom No. 2, Wilmington, Delaware 19801.  The resumed Confirmation 
Hearing may be continued from time to time without further notice other than the announcement 
of the adjourned date(s) at the Confirmation Hearing or any continued hearing or as indicated in 
any notice or agenda of matters scheduled for a particular hearing that is filed with the Bankruptcy 
Court.  If the Confirmation Hearing is continued, the Debtors will post the new date and time of 
the Confirmation Hearing at:  https://cases.ra.kroll.com/ImerysTalc.  The Plan may be modified, 
if necessary, in accordance with the Bankruptcy Code, the Bankruptcy Rules, and other applicable 
law, before, during, or as a result of the Confirmation Hearing, without further notice to creditors 
or other parties in interest, unless such notice is required by the Bankruptcy Code, Bankruptcy 
Rules, or other applicable law. 

3. Objections and responses, if any, to confirmation of the Plan, which must relate to 
(i) modifications made to the Solicitation Plan and the other Plan Documents filed therewith since 
April 22, 2025, (ii) the deemed acceptance of the Plan and the Modifications by any creditor that 
previously voted to accept the Solicitation Plan or the necessity for resolicitation of the Plan, 
(iii) new legal authorities that did not exist prior to March 26, 2025, and (iv) proposing edits to the 
proposed confirmation order and identifying (without rearguing) the objections that would be 
resolved by virtue of such proposed edits, must (a) be in writing, (b) set forth in detail the name 
and address of any party filing the objection, the legal and factual basis for the objection, and the 
amount of the objector’s claim(s) or such other grounds that give the objector standing to assert 
the objection, (c) conform to the Federal Rules of Bankruptcy Procedure and the Local Rules of 
the United States Bankruptcy Court for the District of Delaware, and (d) be filed with the 
Bankruptcy Court, 824 North Market Street, Third Floor, Wilmington, Delaware 19801, in the 
Chapter 11 Cases, together with proof of service, on or before December 19, 2025, and served 
upon the parties below, which service may be through the CM/ECF system, with courtesy copies 
by e-mail:  

a. counsel to the Debtors, (i) Richards, Layton & Finger, P.A., One Rodney Square, 
920 North King Street, Wilmington, Delaware 19801, Attn: Mark D. Collins, Esq. 
(collins@rlf.com), Michael J. Merchant, Esq. (merchant@rlf.com), and Amanda R. 
Steele, Esq. (steele@rlf.com), and (ii) Latham & Watkins LLP, 10250 
Constellation Blvd., Suite 1100, Los Angeles, California 90067, Attn: Jeffrey E. 
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Bjork, Esq. (jeff.bjork@lw.com), Kimberly A. Posin, Esq. (kim.posin@lw.com), 
and Shawn P. Hansen, Esq. (shawn.hansen@lw.com);  

b. counsel to Imerys S.A., Hughes Hubbard & Reed LLP, One Battery Park Plaza, 
New York, New York 10004, Attn: Christopher Kiplok, Esq. 
(christopher.kiplok@hugheshubbard.com) and Erin Diers, Esq. 
(erin.diers@hugheshubbard.com); 

c. counsel to the Tort Claimants’ Committee, Robinson & Cole LLP, 1201 North 
Market Street, Suite 1406, Wilmington, Delaware 19801, Attn: Natalie D. Ramsey, 
Esq. (nramsey@rc.com), Mark A. Fink, Esq. (mfink@rc.com), and Michael R. 
Enright, Esq. (menright@rc.com); 

d. counsel to the FCR, Young Conaway Stargatt & Taylor LLP, Rodney Square, 1000 
North King Street, Wilmington, Delaware 19801, Attn: Robert S. Brady, Esq. 
(rbrady@ycst.com), Edwin J. Harron, Esq. (eharron@ycst.com), Sharon M. Zieg, 
Esq. (szieg@ycst.com), and Jared W. Kochenash, Esq. (jkochenash@ycst.com); 
and  

e. the Office of the United States Trustee for the District of Delaware, J. Caleb Boggs 
Federal Building, 844 King Street, Suite 2207, Lock Box 35, Wilmington, 
Delaware 19801, Attention: Timothy J. Fox, Jr., Esq. (Timothy.Fox@usdoj.gov) 
and Malcolm M. Bates, Esq. (Malcolm.M.Bates@usdoj.gov). 

Objections not timely filed and served in such manner may not be considered by the 
Bankruptcy Court and may be deemed overruled without further notice. 

4. On [____], the Court entered the Order (I) Approving the Form and Manner of 
Notice of (A) Continued Confirmation Hearing and (B) Plan Modifications, (II) Approving Certain 
Deadlines in Connection with the Continued Confirmation Hearing, (III) Confirming that Service 
on the Supplemental Notice Parties Constitutes Good and Sufficient Notice, and (IV) Granting 
Related Relief [Docket No. [____]] approving (among other things) additional dates and deadlines 
related to the Confirmation Hearing (the “Supplemental Notice Order”).  Such dates and 
deadlines are included in the Supplemental Notice Order.   

5. Please be advised that the Plan contains certain release, injunction, and exculpation 
provisions, which will become effective if the Plan is approved and are set forth in Article XII of 
the Plan and described in Section 7.8 of the Disclosure Statement. 

6. If you would like copies of the Plan, the Disclosure Statement, or other documents 
related to the Plan, free of charge, you can obtain those documents by: (a) telephoning the 
Solicitation Agent at (844) 514-9092 (U.S. / Canada, toll-free) or +1 (646) 777-2352 (International, 
toll); (b) visiting https://cases.ra.kroll.com/ImerysTalc; (c) e-mailing your request to 
iandctalcInfo@ra.kroll.com (with “Imerys Talc Solicitation Inquiry” in the subject line); or (d) 
writing to the Imerys Ballot Processing Center, c/o Kroll Restructuring Administration LLC, 850 
Third Avenue, Suite 412, Brooklyn, New York 11232.  The Disclosure Statement, the Plan, and 
the Solicitation Procedures Order are on file with the Clerk of the Bankruptcy Court, Third Floor, 
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824 Market Street, Wilmington, Delaware 19801, and may be examined by parties in interest by 
visiting the Office of the Clerk of the Bankruptcy Court during business hours, or viewed on the 
Bankruptcy Court’s website (http://www.deb.uscourts.gov), for a fee, by following the directions 
for accessing the ECF system on such website.  

This notice is being sent to you for informational purposes only.  If you have questions with 
respect to your rights under the Plan or about anything stated herein or if you would like to 
obtain additional information, please contact the Solicitation Agent at the numbers or 
addresses specified above.  Please note that the Solicitation Agent may not provide legal 
advice.  If you need legal advice, please consult with your attorney. 

 
 

 Wilmington, Delaware 
 

 

 

  

RICHARDS, LAYTON & FINGER, P.A. 
 
/s/     
Mark D. Collins (No. 2981) 
Michael J. Merchant (No. 3854) 
Amanda R. Steele (No. 5530) 
Huiqi Liu (No. 6850) 
One Rodney Square 
920 North King Street 
Wilmington, Delaware 19801 
Telephone: (302) 651-7700 
Facsimile: (302) 651-7701 
E-mail: collins@rlf.com 
  merchant@rlf.com 
  steele@rlf.com 
  liu@rlf.com 

 
Counsel for the Debtors 

LATHAM & WATKINS LLP 
 
Jeffrey E. Bjork (admitted pro hac vice) 
Kimberly A. Posin (admitted pro hac vice) 
Amy C. Quartarolo (admitted pro hac vice) 
Shawn P. Hansen (admitted pro hac vice) 
Isaac J. Ashworth (admitted pro hac vice) 
10250 Constellation Blvd. Suite 1100 
Los Angeles, California 90067 
Telephone: (213) 485-1234 
Facsimile: (213) 891-8763 
E-mail: jeff.bjork@lw.com 
  kim.posin@lw.com 
  amy.quartarolo@lw.com 
  shawn.hansen@lw.com 
  isaac.ashworth@lw.com 
 
Counsel for the Debtors 
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Cyprus Supplemental Confirmation Hearing Notice  
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IN THE UNITED STATES BANKRUPTCY COURT  
FOR THE DISTRICT OF DELAWARE 

IN RE: 
 
CYPRUS MINES CORPORATION, 
 

Debtor.1 

Chapter 11 
 
Case No. 21-10398 (LSS) 
 
Hearing Date:   February 2, 2026 at 2:00 p.m. ET 
Obj. Deadline:  December 19, 2025 

 
NOTICE OF (I) RESUMED HEARING TO CONSIDER CONFIRMATION  
OF THIRD MODIFIED FIRST AMENDED PLAN OF REORGANIZATION  

OF CYPRUS MINES CORPORATION UNDER CHAPTER 11 OF THE  
BANKRUPTCY CODE AND (II) MODIFICATIONS TO SOLICITATION PLAN 

 
PLEASE TAKE NOTICE that, on February 11, 2021, Cyprus Mines Corporation (the 

“Debtor”) filed a voluntary petition for relief under chapter 11 of title 11 of the United States 
Code, 11 U.S.C. § 101 et seq. (the “Bankruptcy Code”), in the United States Bankruptcy Court 
for the District of Delaware (the “Bankruptcy Court”), thereby commencing the Debtor’s chapter 
11 case administered at Case No. 21-10398 (LSS) (the “Chapter 11 Case”).2 

PLEASE TAKE FURTHER NOTICE that, on November 5, 2024, the Debtor filed the 
First Amended Plan of Reorganization of Cyprus Mines Corporation Under Chapter 11 of the 
Bankruptcy Code [D.I. 2651] (together with all schedules and exhibits thereto, the “Solicitation 
Plan” and, as may be amended, modified, or supplemented from time to time, the “Plan”) and 
Disclosure Statement for the First Amended Plan of Reorganization of Cyprus Mines Corporation 
Under Chapter 11 of the Bankruptcy Code [D.I. 2652] (together with all schedules and exhibits 
thereto, and as may be modified, amended, or supplemented from time to time, the “Disclosure 
Statement”). 

PLEASE TAKE FURTHER NOTICE that, on November 5, 2024, the Bankruptcy Court 
entered the Order (I) Approving Disclosure Statement for the First Amended Plan of 
Reorganization of Cyprus Mines Corporation Under Chapter 11 of the Bankruptcy Code and the 
Form and Manner of Notice of Hearing Thereon, (II) Establishing Combined Solicitation 
Procedures, (III) Approving Forms of Ballots, (IV) Scheduling a Hearing to Consider 
Confirmation of the Plan, (V) Approving Procedures for Notice of the Hearing and for Filing 
Objections to Confirmation of the Plan, and (VI)  Granting Related Relief [D.I. 2647] (together 
with all schedules and exhibits thereto, the “Solicitation Procedures Order”). 

PLEASE TAKE FURTHER NOTICE that, on December 2, 2024, the Debtor filed the 
Supplement to the First Amended Plan of Reorganization of Cyprus Mines Corporation Under 
Chapter 11 of the Bankruptcy Code [D.I. 2708]. 

 
1 The last four digits of the Debtor’s taxpayer identification number are 0890.  The Debtor’s address is 333 North 

Central Avenue, Phoenix, AZ 85004. 
2  Capitalized terms used but not defined in this Notice have the meanings given in the Third Modified Plan (as defined 

below). 
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PLEASE TAKE FURTHER NOTICE that, in accordance with the Solicitation 
Procedures Order, the Debtor solicited votes to accept or reject the Plan. 

PLEASE TAKE FURTHER NOTICE that, on January 5, 2025, Kroll Restructuring 
Administration LLC (the “Solicitation Agent”) filed the Declaration of Christina Pullo of Kroll 
Restructuring Administration LLC Regarding the Solicitation of Votes and Tabulation of Ballots 
Cast on the First Amended Plan of Reorganization of Cyprus Mines Corporation Under Chapter 
11 of the Bankruptcy Code [D.I. 2795] (as supplemented, the “Voting Certification”). 

 PLEASE TAKE FURTHER NOTICE that, on January 17, 2025, the Debtor filed the 
Notice of Filing of Amended Supplement to the First Amended Plan of Reorganization of Cyprus 
Mines Corporation Under Chapter 11 of the Bankruptcy Code [D.I. 2866]. 

PLEASE TAKE FURTHER NOTICE that, on April 1, 2025, the Debtor filed the 
Modified First Amended Plan of Reorganization of Cyprus Mines Corporation Under Chapter 11 
of the Bankruptcy Code [D.I. 3067] and Notice of Filing of Second Amended Supplement to the 
Modified First Amended Plan of Reorganization of Cyprus Mines Corporation Under Chapter 11 
of the Bankruptcy Code [D.I. 3070]. 

PLEASE TAKE FURTHER NOTICE that, on April 14, 2025, the Debtor filed the 
Notice of Filing of Third Amended Supplement to the Modified First Amended Plan of 
Reorganization of Cyprus Mines Corporation Under Chapter 11 of the Bankruptcy Code [D.I. 
3096]. 

PLEASE TAKE FURTHER NOTICE that, on April 22, 2025, the Bankruptcy Court 
commenced a hearing (the “Confirmation Hearing”) on confirmation of the Plan.  On April 28, 
2025, the Debtor requested an adjournment of the Confirmation Hearing to provide the Debtor and 
certain parties in interest with additional time to resolve issues raised by the Bankruptcy Court and 
certain objecting parties in respect of confirmation of the Plan.  On May 5, 2025, the Bankruptcy 
Court issued a ruling [D.I. 3178] that, among other things, granted the adjournment request to a 
date to be determined. 

PLEASE TAKE FURTHER NOTICE that, on June 20, 2025, the Debtor filed the 
Second Modified First Amended Plan of Reorganization of Cyprus Mines Corporation Under 
Chapter 11 of the Bankruptcy Code [D.I. 3265] and Notice of Filing of Fourth Amended 
Supplement to the Second Modified First Amended Plan of Reorganization of Cyprus Mines 
Corporation Under Chapter 11 of the Bankruptcy Code [D.I. 3267]. 

PLEASE TAKE FURTHER NOTICE that, on September 11, 2025, the Debtor filed the 
Third Modified First Amended Plan of Reorganization of Cyprus Mines Corporation Under 
Chapter 11 of the Bankruptcy Code [D.I. 3399] (the “Third Modified Plan”) and Notice of Filing 
of Fifth Amended Supplement to the Third Modified First Amended Plan of Reorganization of 
Cyprus Mines Corporation Under Chapter 11 of the Bankruptcy Code [D.I. 3401]. 

PLEASE TAKE FURTHER NOTICE that, on September 11, 2025, the Debtor filed the 
Notice of Filing of Redlines of (I) Third Modified First Amended Chapter 11 Plan of 
Reorganization, (II) Talc Personal Injury Trust Agreement, and (III) Trust Distribution 
Procedures [D.I. 3400] (the “Notice of Filing Redlines”).  A redline of the Third Modified Plan 
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marked against the Solicitation Plan is attached to the Notice of Filing Redlines as Exhibit A.  Such 
redline reflects all of the operative modifications to the Plan as of the date of this notice, which are 
referred to herein collectively as the “Modifications.” 

PLEASE TAKE FURTHER NOTICE that, among other Modifications made to the 
Solicitation Plan, the Plan was modified to include a new Class 4c, which consists of Foreign 
Claims (if any).  Under section 3.2.4 of the Third Modified Plan, Foreign Claims shall be 
Reinstated on the Effective Date.  As a result of their being Reinstated, the Debtor’s liability (if 
any) for a Foreign Claim will rest solely with the Reorganized Debtor.  Foreign Claims will not be 
channeled to or assumed by the Talc Personal Injury Trust, and the Talc Personal Injury Trust shall 
not be responsible for resolving, and shall bear no costs or expenses related to resolving, a Foreign 
Claim.  Class 4c is Unimpaired, and each holder of a Claim in Class 4c is presumed to accept the 
Plan.  This notice is not intended to be a complete summary of all Modifications to the Plan, and 
holders of Claims and Equity Interests are encouraged to review and consider the Modifications 
in their entirety. 

 
PLEASE TAKE FURTHER NOTICE that, pursuant to Bankruptcy Rule 3019, the 

Modifications contained in the Plan will be considered accepted by any creditor that previously 
voted to accept the Solicitation Plan if the Bankruptcy Court finds, after the Confirmation Hearing, 
that the Modifications contained in the Plan do not adversely change the treatment of their claims.  
For the avoidance of doubt, all such creditors will have the opportunity to file an objection to the 
Modifications and their deemed acceptance of the Plan by December 19, 2025.  Any such 
objections will be heard at the Confirmation Hearing. 

 
PLEASE TAKE FURTHER NOTICE that the Debtor, Cyprus Amax Minerals 

Company, the official committee of tort claimants appointed in the Chapter 11 Case (the “Tort 
Claimants’ Committee”), and the representative for future talc personal injury claimants 
appointed in the Chapter 11 Case (the “FCR”) are proponents of the Plan and support confirmation 
thereof. 

PLEASE TAKE FURTHER NOTICE THAT: 

1. The Confirmation Hearing to consider confirmation of the Plan will resume on 
February 2, 2026, at 2:00 p.m. (prevailing Eastern time). 

2. The Confirmation Hearing will resume before The Honorable Laurie Selber 
Silverstein, United States Bankruptcy Judge, at the Bankruptcy Court, located at 824 North Market 
Street, Sixth Floor, Courtroom No. 2, Wilmington, Delaware 19801.  The resumed Confirmation 
Hearing may be continued from time to time without further notice other than the announcement 
of the adjourned date(s) at the Confirmation Hearing or any continued hearing or as indicated in 
any notice or agenda of matters scheduled for a particular hearing that is filed with the Bankruptcy 
Court.  If the Confirmation Hearing is continued, the Debtor will post the new date and time of the 
Confirmation Hearing at:  https://cases.ra.kroll.com/cyprusmines.  The Plan may be modified, if 
necessary, in accordance with the Bankruptcy Code, the Bankruptcy Rules, and other applicable 
law, before, during, or as a result of the Confirmation Hearing, without further notice to creditors 
or other parties in interest, unless such notice is required by the Bankruptcy Code, Bankruptcy 
Rules, or other applicable law. 
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3. Objections and responses, if any, to confirmation of the Plan, which must relate to 
(i) the Modifications made to the Plan and the other Plan Documents filed therewith since April 
22, 2025, (ii) the deemed acceptance of the Plan (as modified) and the Modifications by any 
creditor that previously voted to accept the Solicitation Plan or the necessity for resolicitation of 
the Plan (as modified), (iii) new legal authorities that did not exist prior to March 26, 2025, and 
(iv) proposing edits to the proposed confirmation order and identifying (without rearguing) the 
objections that would be resolved by virtue of such proposed edits, must (a) be in writing, (b) set 
forth in detail the name and address of any party filing the objection, the legal and factual basis for 
the objection, and the amount of the objector’s claim(s) or such other grounds that give the objector 
standing to assert the objection, (c) conform to the Federal Rules of Bankruptcy Procedure and the 
Local Rules of the United States Bankruptcy Court for the District of Delaware, and (d) be filed 
with the Bankruptcy Court, 824 North Market Street, Third Floor, Wilmington, Delaware 19801, 
in the Chapter 11 Case, together with proof of service, on or before December 19, 2025, and 
served upon the parties below, which service may be through the CM/ECF system, with courtesy 
copies by e-mail:  

a. counsel to the Debtor, Reed Smith LLP, (i) 225 Fifth Avenue, Suite 1200, 
Pittsburgh, Pennsylvania 15222, Attn:  Paul M. Singer, Esq. 
(psinger@reedsmith.com) and Luke A. Sizemore, Esq. 
(lsizemore@reedsmith.com), and (ii) 1201 North Market Street, Suite 1500, 
Wilmington, Delaware 19801-1163, Attn:  Kurt F. Gwynne, Esq. 
(kgwynne@reedsmith.com), Jason D. Angelo (jangelo@reedsmith.com), and 
Cameron A. Capp (ccapp@reedsmith.com);  

b. counsel to the Tort Claimants’ Committee, (i) Caplin & Drysdale, 1200 New 
Hampshire Avenue NW, 8th Floor, Washington, DC 20036, Attn:  Kevin M. 
Maclay, Esq. (kmaclay@capdale.com), Todd E. Phillips, Esq. 
(tphillips@capdale.com), and Kevin M. Davis, Esq. (kdavis@capdale.com), and 
(ii) A. M. Saccullo Legal, LLC, 27 Crimson King Drive, Bear, Delaware 19701, 
Attn:  Mark T. Hurford, Esq. (mark@saccullolegal.com); 

c. counsel to the FCR, (i) Togut, Segal & Segal LLP, One Penn Plaza, Suite 3335, 
New York, New York 10119, Attn:  Albert L. Togut, Esq. (altogut@teamtogut
.com), (ii) Herbert Smith Freehills Kramer (US) LLP, 1177 Avenue of the 
Americas, New York, New York 10036, Attn:  Brian F. Shaughnessy, Esq. 
(brian.shaughnessy@hsfkramer.com), (iii) Burr & Forman LLP, 222 Delaware 
Avenue, Suite 1030, Wilmington, Delaware 19801, Attn:  J. Cory Falgowski, Esq. 
(jfalgowski@burr.com), and (iv) Frankel Wyron, LLP, 5335 Wisconsin Avenue, 
NW, Suite 440, Washington, DC 20015, Attn:  Richard Wyron, Esq. 
(rwyron@frankelwyron.com);  

d. counsel to Cyprus Amax Minerals Company, Wachtell, Lipton, Rosen & Katz, 51 
W 52nd Street, New York, New York 10019, Attn:  Emil A. Kleinhaus, Esq. 
(EAKleinhaus@WLRK.com) and Michael H. Cassel, Esq. (mhcassel@wlrk.com); 
and  
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e. the Office of the United States Trustee for the District of Delaware, J. Caleb Boggs 
Federal Building, 844 King Street, Suite 2207, Lock Box 35, Wilmington, 
Delaware 19801, Attention: Timothy J. Fox, Jr., Esq. (Timothy.Fox@usdoj.gov) 
and Malcolm M. Bates, Esq. (Malcolm.M.Bates@usdoj.gov). 

Objections not timely filed and served in such manner may not be considered by the 
Bankruptcy Court and may be deemed overruled without further notice. 

4. On [____], the Court entered the Order (I) Approving the Form and Manner of 
Notice of (A) Continued Confirmation Hearing and (B) Plan Modifications, (II) Approving Certain 
Deadlines in Connection with the Continued Confirmation Hearing, (III) Confirming that Service 
on the Supplemental Notice Parties Constitutes Good and Sufficient Notice, and (IV) Granting 
Related Relief [D.I. [____]] approving (among other things) additional dates and deadlines related 
to the Confirmation Hearing (the “Supplemental Notice Order”).  Such dates and deadlines are 
included in the Supplemental Notice Order. 

5. Please be advised that the Plan contains certain release, injunction, and exculpation 
provisions, which will become effective if the Plan is approved and are set forth in Article XII of 
the Plan and described in Section VII.F of the Disclosure Statement. 

6. If you would like copies of the Third Modified Plan, the Disclosure Statement, the 
Notice of Filing Redlines, or other documents related to the Third Modified Plan, free of charge, 
you can obtain those documents by:  (a) telephoning the Solicitation Agent at (844) 514-9092 (U.S. 
/ Canada, toll-free) or +1 (646) 777-2352 (International, toll); (b) visiting 
https://cases.ra.kroll.com/cyprusmines; (c) e-mailing your request to iandctalcInfo@ra.kroll.com 
(with “Cyprus Talc Solicitation Inquiry” in the subject line); or (d) writing to Cyprus Ballot 
Processing Center, c/o Kroll Restructuring Administration LLC, 850 Third Avenue, Suite 412, 
Brooklyn, New York 11232.  The Disclosure Statement, the Third Modified Plan, and the 
Solicitation Procedures Order are on file with the Clerk of the Bankruptcy Court, Third Floor, 
824 Market Street, Wilmington, Delaware 19801, and may be examined by parties in interest by 
visiting the Office of the Clerk of the Bankruptcy Court during business hours, or viewed on the 
Bankruptcy Court’s website (http://www.deb.uscourts.gov), for a fee, by following the directions 
for accessing the ECF system on such website.  

This notice is being sent to you for informational purposes only.  If you have questions with 
respect to your rights under the Plan or about anything stated herein or if you would like to 
obtain additional information, please contact the Solicitation Agent at the numbers or 
addresses specified above.  Please note that the Solicitation Agent may not provide legal 
advice.  If you need legal advice, please consult with your attorney. 

Case 19-10289-LSS    Doc 7895-2    Filed 11/10/25    Page 6 of 7



- 6 - 
 

 
 Wilmington, Delaware 
 
REED SMITH LLP 
 
/s/      
Kurt F. Gwynne (No. 3951) 
Jason D. Angelo (No. 6009) 
Cameron A. Capp (No. 7173) 
1201 North Market Street, Suite 1500 
Wilmington, Delaware 19801-1163 
Telephone:  (302) 778-7500 
Facsimile:  (302) 778-7575 
E-mail:  kgwynne@reedsmith.com 
E-mail:  jangelo@reedsmith.com 
E-mail:  ccapp@reedsmith.com 

-and- 
 
Paul M. Singer (admitted pro hac vice)  
Luke A. Sizemore (admitted pro hac vice) 
REED SMITH LLP 
Reed Smith Centre 
225 Fifth Avenue, Suite 1200 
Pittsburgh, Pennsylvania 15222 
Telephone:  (412) 288-3131 
Facsimile:  (412) 288-3063 
E-mail:  psinger@reedsmith.com 
E-mail:   lsizemore@reedsmith.com 
 
Counsel to the Debtor and Debtor in Possession 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
------------------------------------------------------------ 
In re: 
 
IMERYS TALC AMERICA, INC., et al.,1 
 
     Debtors. 
 
------------------------------------------------------------ 

x 
: 
: 
: 
: 
: 
: 
x 

 
Chapter 11 
 
Case No. 19-10289 (LSS) 
 
(Jointly Administered) 
 
Re: Docket No. 7844 
 

ORDER AUTHORIZING THE ESTABLISHMENT OF A SECOND 
DELAWARE TRUST AND TRANSFER OF FUNDS TO SUCH TRUST 

 
Upon the motion (the “Motion”)2 of the Debtors for an order authorizing the establishment 

of a second Delaware trust; and the Court having reviewed the Motion; and the Court having 

jurisdiction to consider the Motion and the relief requested therein in accordance with 28 U.S.C. 

§§ 157 and 1334 and the Amended Standing Order of Reference from the United States District 

Court for the District of Delaware, dated February 29, 2012; and the Court having found that this 

is a core proceeding pursuant to 28 U.S.C. § 157(b)(2) and that this Court may enter a final order 

consistent with Article III of the United States Constitution; and the Court having found that venue 

of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; 

and it appearing that proper and adequate notice of the Motion has been given and that no other or 

further notice is necessary; and upon the record herein; and after due deliberation thereon; and the 

Court having determined that there is good and sufficient cause for the relief granted in this order, 

it is hereby 

 

1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are: 
Imerys Talc America, Inc. (6358), Imerys Talc Vermont, Inc. (9050), and Imerys Talc Canada Inc. (6748).  The 
Debtors’ address is 100 Mansell Court East, Suite 300, Roswell, Georgia 30076.   

2  Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Motion. 
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ORDERED, ADJUDGED, AND DECREED THAT: 

1. The Motion is GRANTED, as set forth herein.  

2. All objections to entry of this Order, to the extent not withdrawn or settled, are 

overruled.   

3. The Debtors are authorized to enter into the 2025 Trust Agreement substantially in 

the form attached hereto as Exhibit A, and the 2025 Trust Agreement is hereby approved and 

binding on all parties thereto. 

4. The Debtors are authorized to take such actions as may be necessary to establish a 

Delaware trust (the “2025 Trust”) with Wilmington Trust, National Association, as the initial 

Trustee and the initial “administrator” of the 2025 Trust within the meaning of Treasury 

Regulations section 1.468B-2(k),  and, subject to the other terms of this Order, to transfer the Trust 

Funds to such 2025 Trust to satisfy part of its existing liability to holders of Talc Personal Injury 

Claims, and the 2025 Trust shall assume the Debtors’ liabilities to holders of Talc Personal Injury 

Claims up to the amount of the Trust Funds plus any income earned thereon. 

5. The 2025 Trust shall be established in accordance with and governed by the terms 

of the 2025 Trust Agreement so that it may constitute a “qualified settlement fund” under section 

468B of the Internal Revenue Code of 1986, as amended, and Treasury regulations promulgated 

thereunder. 

6. If (i) the Court enters an order converting the Chapter 11 Cases to cases under 

chapter 7 of the Bankruptcy Code; (ii) the Court enters an order dismissing the Chapter 11 Cases; 

(iii) pursuant to Section 8.2 of the J&J Settlement Agreement, the Court determines that a breach 

of the J&J Settlement Agreement has occurred and that an appropriate remedy is to cause the Trust 

Funds to revert to the Debtors; (iv) the Court (or another court of competent jurisdiction) 
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determines that the Rio Tinto/Zurich Settlement Agreement has become null and void in 

accordance with Section 3.1 of the Rio Tinto/Zurich Settlement Agreement or otherwise cannot 

be consummated; (v) the Court (or another court of competent jurisdiction) determines that all or 

part of the J&J Settlement Agreement has become null and void as a result of a decision on appeal 

overturning the Court’s order approving the J&J Settlement Agreement [Docket No. 6715] in 

whole or in part and that an appropriate remedy is to cause all or a portion of the Trust Funds to 

revert  to the Debtors; or (vi) the Court determines the transfer of the Trust Funds to the 2025 Trust 

has prejudiced J&J in any manner and that an appropriate remedy is to cause all or a portion of the 

Trust Funds to revert to the Debtors, then, after allowing for reserves for the final trust 

administration expenses of the 2025 Trust, including indemnity, accrued through the date of such 

determination, and after the liquidation of all investments then held by the Trustee on behalf of the 

2025 Trust, all or a portion (which portion, in the event that clause (iv) above has been triggered, 

shall be sufficient to satisfy in full the Rio Tinto/Zurich Rights (as such term is defined in the J&J 

Settlement Agreement)) of the remaining Trust Funds will revert to the Debtors pursuant to an 

order of the Court or, in the event clause (iv) has been triggered, the agreement of the parties to 

the Rio Tinto/Zurich Settlement Agreement (each of (i)-(vi), a “Permitted Reversion”). 

7. Other than with respect to a Permitted Reversion, the Trust Funds shall be 

earmarked for and only used for the purposes provided in the 2025 Trust Agreement.  

8. The Court shall be the supervisory court with respect to the 2025 Trust and shall 

retain jurisdiction for the entire life of the 2025 Trust.  

9. Subject to the other terms of this Order, the Debtors are authorized to transfer, or 

cause to be transferred, the Trust Funds to the Talc Personal Injury Trust pursuant to the terms of 

the 2025 Trust Agreement without the need for further order of this Court. 
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10. This order and each of its provisions shall be binding upon any successor 

administrator(s) and upon any representative of the Debtors’ estates who may hereafter be 

appointed in these cases or any succeeding cases. 

11. Notwithstanding anything to the contrary contained in this Order or in the 2025 

Trust Agreement, all rights of Rio Tinto, the Rio Tinto Captive Insurers, and Zurich (as such terms 

are defined in the J&J Settlement Agreement) including the Rio Tinto/Zurich Rights (as such term 

is defined in the J&J Settlement Agreement), are fully preserved. 

12. Notwithstanding anything to the contrary contained in this Order or in the 2025 

Trust Agreement, all rights of J&J are fully preserved. 

13. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted pursuant to this Order in accordance with the Motion. 

14. The Court retains jurisdiction with respect to all matters arising from or related to 

the implementation, interpretation, and enforcement of this Order.

LAURIE SELBER R RRR SSIS LVERSTEIN
UNITED STATES BANKRUPTCY JUDGE

4Dated: November 10th, 2025
Wilmington, Delaware
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IMERYS TRUST AGREEMENT 

By and Among 

IMERYS TALC AMERICA, INC. 

IMERYS TALC VERMONT, INC. 

WILMINGTON TRUST, NATIONAL ASSOCIATION, as the Trustee 

and 

WILMINGTON TRUST, NATIONAL ASSOCIATION, as the Delaware Trustee 

Dated as of [  ], 2025 
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TRUST AGREEMENT 

This trust agreement (the “Trust Agreement”) is entered into on this [  ] day of [  ], 
2025 by and among Imerys Talc Vermont, Inc. and Imerys Talc America, Inc. (referred to as the 
“Debtors”) and the Trustee and the Delaware Trustee named on the signature pages of this Trust 
Agreement. Capitalized terms used in this Trust Agreement have the meanings set forth in 
Article 6. 

RECITALS 

A. On February 13, 2019 (the “Petition Date”), the Debtors filed voluntary petitions 
in the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) 
commencing cases for relief under the Bankruptcy Code (the “Chapter 11 Cases”). 

B. On October 31, 2024, the Bankruptcy Court entered an order approving a 
settlement agreement resolving the various disputes between Johnson & Johnson and its affiliates 
and the Debtors, among others (the “J&J Settlement Agreement”) [Docket No. 6715]. 

C. The Debtors filed a motion in the Bankruptcy Court which laid out the principal 
terms of the Trust established to resolve or satisfy Talc Personal Injury Claims, either (i) by 
providing funding for the Talc Personal Injury Trust included in the Modified Plan in the Chapter 
11 Cases or (ii) if (a) the Bankruptcy Court enters an order converting the Chapter 11 Cases to 
cases under chapter 7 of the Bankruptcy Code; (b) the Bankruptcy Court enters an order dismissing 
the Chapter 11 Cases; (c) pursuant to Section 8.2 of the J&J Settlement Agreement, the Bankruptcy 
Court determines that a breach of the J&J Settlement Agreement has occurred and that an 
appropriate remedy is to cause the Trust Funds to revert to the Debtors; (d) the Bankruptcy Court 
(or another court of competent jurisdiction) determines that the Rio Tinto/Zurich Settlement 
Agreement has become null and void in accordance with Section 3.1 of the Rio Tinto/Zurich 
Settlement Agreement or otherwise cannot be consummated; (e) the Bankruptcy Court (or another 
court of competent jurisdiction) determines that all or part of the J&J Settlement Agreement has 
become null and void as a result of a decision on appeal overturning the Bankruptcy Court’s order 
approving the J&J Settlement Agreement [Docket No. 6715] in whole or in part and that an 
appropriate remedy is to cause all or a portion of the Trust Funds to revert to the Debtors; or (f) 
the Bankruptcy Court determines the transfer of the Trust Funds to the Trust has prejudiced J&J 
in any manner and that an appropriate remedy is to cause all or a portion of the Trust Funds to 
revert to the Debtors, then, after allowing for reserves for the final trust administration expenses 
of the Trust, including indemnity, accrued through the date of such determination, and after the 
liquidation of all investments then held by the Trustee on behalf of the Trust, all or a portion (which 
portion, in the event that clause (d) above has been triggered, shall be sufficient to satisfy in full 
the Rio Tinto/Zurich Rights (as such term is defined in the J&J Settlement Agreement)) of the 
remaining Trust Funds will revert to the Debtors pursuant to an order of the Bankruptcy Court or, 
in the event clause (d) has been triggered, the agreement of the parties to the Rio Tinto/Zurich 
Settlement Agreement (each of (a) – (f), a “Permitted Reversion”).1 

 
1 Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Second Joint 
Plan of Reorganization of Imerys Talc America, Inc. and Its Debtor Affiliates Under Chapter 11 of the Bankruptcy 
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D. The Parties now desire to provide for the creation, funding, and administration of 
the Trust in accordance with the terms of this Trust Agreement. 

E. The Parties intend that the Trust (a) be supervised by the Bankruptcy Court, (b) be 
created as a Delaware statutory trust, (c) be managed by the Trustee, (d) be established to resolve 
or satisfy Talc Personal Injury Claims, and (e) be funded with the Trust Funds. 

F. The Parties intend that the Trust qualify as a “qualified settlement fund” (a 
“Qualified Settlement Fund”) within the meaning of section 1.468B-1 et seq. of the Treasury 
Regulations promulgated under section 468B of the Code (the “QSF Regulations”) and that a 
Permitted Reversion is not a right to a refund or reversion described in Treasury Regulations 
section 1.468B-3(c)(2). 

NOW, THEREFORE, it is agreed as follows: 

ARTICLE I 
AGREEMENT OF TRUST 

1.1 Creation and Name. Imerys Talc America, Inc., as grantor, hereby creates, 
effective as of the Effective Date, a trust that shall be known as the “Imerys Delaware Trust II” 
and that shall be managed by the Trustee. The Trustee shall transact the business and affairs of the 
Trust in the name “Imerys Delaware Trust II”. It is the intention of the Parties that the Imerys 
Delaware Trust II constitute a statutory trust under the Delaware Act and that this document 
constitute the governing instrument of the Imerys Delaware Trust II. The Trustee and the Delaware 
Trustee are hereby authorized and directed to execute and file a Certificate of Trust with the 
Delaware Secretary of State in the form attached hereto as Exhibit A. 

1.2 Purpose. The purposes of the Trust are as follows: 

(a) to resolve or satisfy Talc Personal Injury Claims in accordance with the Release 
Conditions set forth in Section 1.5; 

(b) to collect, hold, manage, invest, and distribute the Trust Funds in accordance with 
the terms of this Trust Agreement; 

(c) to qualify at all times as a Qualified Settlement Fund; 

(d) to pay Trust Expenses and any and all other liabilities of the Trust in accordance 
with the terms of this Trust Agreement; and 

(e) to otherwise administer the Trust pursuant to the express provisions of this Trust 
Agreement and any other agreements entered into by the Trustee or the Trust in accordance with 
the terms of this Trust Agreement. 

 
Code filed by the Debtors on September 28, 2025 [Docket No. 7785] (together with all schedules and exhibits thereto, 
and as may be modified, amended or supplemented from time to time, the “Modified Plan”). 
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1.3 Transfer of Assets. On or after the Effective Date, the Debtors shall, in their sole 
discretion, transfer the Trust Funds to the Trust by wire transfer of immediately available funds to 
the Trust Accounts, as directed in writing by the Trustee pursuant to the terms of this Trust 
Agreement. The Debtors may transfer some or all of the Trust Funds over time and in multiple 
transfers on or after the Effective Date to the Trust Account as set forth below: 

Manufacturers & Traders Trust Co.  
ABA#: 031100092  
A/C#: 181113-000 
A/C Name: Imerys Trust II Account 
Attn: Imerys Trust II Administrator 

1.4 Acceptance of Appointment and Contribution. In connection with and in 
furtherance of the purposes of the Trust, the Trustee hereby expressly accepts its appointment as 
trustee of the Trust and, in such capacity, accepts the delivery of the Trust Funds to the Trust. 

1.5 Release Conditions. The Trustee shall release the Trust Funds to resolve or satisfy 
Talc Personal Injury Claims only in accordance with, and upon satisfaction of, (i) either of the 
following conditions (the “Release Conditions”) and (ii) Section 4.3 of this Trust Agreement: 

(a) Release Pursuant to Chapter 11 Plan. Subject to Sections 1.5(b) and 4.3 of this Trust 
Agreement and the order of the Bankruptcy Court approving this Trust Agreement, the Trust 
Funds, other than such reserves retained by the Trustee for the purposes of fees and expenses 
related to audits, tax reporting, wind-down and dissolution, shall be released to the Talc Personal 
Injury Trust in order to resolve or satisfy Talc Personal Injury Claims pursuant to a Chapter 11 
Plan, upon the effectiveness of such Chapter 11 Plan or as soon as reasonably practicable 
thereafter. For the avoidance of doubt, the Trust Funds shall not be used to fund costs of 
administering the Chapter 11 Cases. 

(b) Permitted Reversion. If (i) the Bankruptcy Court enters an order converting the 
Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code; (ii) the Bankruptcy Court 
enters an order dismissing the Chapter 11 Cases; (iii) pursuant to Section 8.2 of the J&J Settlement 
Agreement, the Bankruptcy Court determines that a breach of the J&J Settlement Agreement has 
occurred and that an appropriate remedy is to cause the Trust Funds to revert to the Debtors;  (iv) 
the Bankruptcy Court (or another court of competent jurisdiction) determines that the Rio 
Tinto/Zurich Settlement Agreement has become null and void in accordance with Section 3.1 of 
the Rio Tinto/Zurich Settlement Agreement or otherwise cannot be consummated; (v) the 
Bankruptcy Court (or another court of competent jurisdiction) determines that all or part of the 
J&J Settlement Agreement has become null and void as a result of a decision on appeal overturning 
the Bankruptcy Court’s order approving the J&J Settlement Agreement [Docket No. 6715] in 
whole or in part and that an appropriate remedy is to cause all or a portion of the Trust Funds to 
revert to the Debtors; or (vi) the Bankruptcy Court determines the transfer of the Trust Funds to 
the Trust has prejudiced J&J in any manner and that an appropriate remedy is to cause all or a 
portion of the Trust Funds to revert to the Debtors, then, after allowing for reserves for the final 
trust administration expenses of the Trust, including indemnity, accrued through the date of such 
determination, and after the liquidation of all investments then held by the Trustee on behalf of the 
Trust, all or a portion (which portion, in the event that clause (iv) above has been triggered, shall 
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be sufficient to satisfy in full the Rio Tinto/Zurich Rights (as such term is defined in the J&J 
Settlement Agreement)) of the remaining Trust Funds will revert to the Debtors pursuant to an 
order of the Bankruptcy Court or, in the event clause (iv) has been triggered, the agreement of the 
parties to the Rio Tinto/Zurich Settlement Agreement.  

ARTICLE II 
TRUSTEE AND DELAWARE TRUSTEE 

2.1 Appointment. The initial Trustee shall be Wilmington Trust, National Association. 

2.2 Term of Service. 

(a) Initial Trustee. The initial Trustee shall serve from the Effective Date, and each 
successor Trustee named to fill a vacancy shall serve from the date of appointment, until the earlier 
of (i) its resignation pursuant to Section 2.2(b), (ii) its removal pursuant to Section 2.2(c), or (iii) 
the termination of the Trust pursuant to Section 5.2. 

(b) Resignation. The Trustee may resign at any time by written notice to the Debtors. 
Such notice shall specify a date on which such resignation shall take effect, which date shall not 
be (i) less than ninety (90) days after the date such notice is given, where practicable, or (ii) more 
than one hundred eighty (180) days after such notice. 

(c) Removal. The Trustee may be removed in the event that it becomes unable or 
unwilling to discharge its duties under this Trust Agreement, or for other good cause. For such 
purposes, good cause shall be deemed to include failure to comply with Section 3.2, a consistent 
pattern of neglect or failure with respect to the performance of the duties of the Trustee under this 
Trust Agreement, or repeated non-attendance at scheduled meetings related to the administration 
of the Trust, including those contemplated by Section 3.2(f). Such removal shall be made only by 
order of the Bankruptcy Court, upon motion by the Debtors. 

2.3 Appointment of Successor Trustee(s). 

(a) Vacancy. In the event of a vacancy in the position, the Debtors shall, in consultation 
with the TCC and FCR, nominate a successor Trustee for appointment by the Bankruptcy Court, 
after notice and opportunity for hearing. Any successor Trustee must meet the qualification 
requirements of Section 2.7. 

(b) Vesting of Powers on Appointment. Immediately upon the appointment of any 
successor Trustee, all rights, titles, duties, powers, and authority of the predecessor Trustee under 
this Trust Agreement shall be vested in, and undertaken by, the successor Trustee without any 
further act. No successor Trustee shall be liable personally for any act or omission of its 
predecessor Trustee. 

2.4 Liability of Trustee, Delaware Trustee and Representatives. 

(a) None of the Trustee, the Delaware Trustee, the Portfolio Manager, or their 
respective Representatives shall be liable to the Trust or any other Person in the absence of gross 
negligence or willful misconduct, determined by a Final Order. 
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(b) The Trustee shall have no liability for any action taken or failure to act by the 
Portfolio Manager with respect to the investment and reinvestment of the Trust Funds (it being 
understood that the delegation of authority to the Portfolio Manager does not otherwise alter the 
Trustee’s obligations with respect to holding, administering, and distributing the Trust Funds). 

(c) The obligations of the Trustee and the Delaware Trustee are limited to only those 
strictly described in this Trust Agreement, with no implied obligations. 

(d) Neither the Trustee nor the Delaware Trustee shall have any liability for any action 
taken, or errors in judgment made, in good faith by it or any of its officers, employees or agents, 
unless it shall have been negligent in ascertaining the pertinent facts. 

(e) The permissive rights of the Trustee and the Delaware Trustee to do things 
enumerated in this Trust Agreement shall not be construed as a duty. 

(f) The Trustee and Delaware Trustee may act through attorneys or agents and shall 
not be responsible for the acts or omissions of any such attorney or agent appointed with due care 
(it being understood that any such delegation does not otherwise alter the Trustee’s obligations 
with respect to holding, administering, and distributing the Trust Funds). 

(g) Neither the Trustee nor the Delaware Trustee shall be responsible for, or chargeable 
with, knowledge of the terms and conditions of any other agreement, instrument, or document 
other than this Trust Agreement, whether or not an original or a copy of such agreement has been 
provided to the Trustee or Delaware Trustee. 

(h) Neither the Trustee nor the Delaware Trustee shall have any duty to know or inquire 
as to the performance or nonperformance of any provision of any other agreement, instrument, or 
document other than this Trust Agreement. 

(i) Neither the Trustee nor the Delaware Trustee shall be responsible or liable for any 
failure or delay in the performance of its obligations under this Trust Agreement arising out of or 
caused directly or indirectly, by circumstance beyond its control, including without limitation, any 
act or provision of any present or future law or regulation or governmental authority; acts of God; 
earthquakes; fires; floods; wars; terrorism; civil or military disturbances; sabotage; epidemics; 
pandemics; riots; interruptions, loss or malfunctions of utilities, computer (hardware or software) 
or communications service; accidents; labor disputes; acts of civil or military authority or 
governmental actions; or the unavailability of the Federal Reserve Bank wire or telex or other wire 
or communication facility. 

(j) Any corporation or association into which the Trustee or the Delaware Trustee may 
be converted or merged, or with which it may be consolidated, or to which it may sell or transfer 
all or substantially all of its corporate trust business and assets as a whole or substantially as a 
whole, or any corporation or association resulting from any such conversion, sale, merger, 
consolidation or transfer to which the Trustee or Delaware Trustee is a party, will be and become 
the successor of the Trustee or Delaware Trustee, as applicable, under this Trust Agreement and 
will have and succeed to the rights, powers duties, immunities and privileges as its predecessor, 
without the execution or filing of any instrument or paper or the performance of any further act; 
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provided, however, that nothing herein shall prohibit the Debtor from identifying and selecting a 
successor Trustee and/or Delaware Trustee following such merger, conversion or consolidation. 

(k) Neither the Trustee nor the Delaware Trustee shall be responsible or liable for 
indirect, special, consequential, or punitive damages for a breach of this Trust Agreement, 
irrespective of whether the Trustee or the Delaware Trustee, as applicable, has been advised of the 
likelihood of such loss or damage and regardless of the form of action. Nothing contained in this 
Section or this Trust Agreement shall be read to protect the Trustee or the Delaware Trustee from 
actual damages for its own acts or omissions constituting gross negligence, or willful misconduct, 
determined by Final Order, as set forth in Section 3.3 

(l) The Trustee and the Delaware Trustee may conclusively rely and shall be protected 
in acting or refraining from acting upon any resolution, certificate, statement, instrument, opinion, 
report, notice, request, direction, consent, order, judgment, bond, debenture, note, other evidence 
of indebtedness or other paper or document believed by them to be genuine and to have been 
signed or presented by the proper party or parties, not only as to due execution, validity and 
effectiveness, but also as to the truth and accuracy of any information contained therein. 

2.5 Compensation and Expenses of Trustee. 

(a) Compensation. The Trust shall pay the Trustee, from the Trust Funds, 
compensation for its services as a Trustee in the amount and on the terms set forth in the fee 
schedule attached as Exhibit B. Any adjustment to the compensation of the Trustee shall require 
the express written consent of the Debtors and approval of the Bankruptcy Court; provided, 
however, that in no event shall the compensation of the Trustee exceed reasonable compensation, 
as determined by an independent compensation consultant. 

(b) Reimbursement. The Trust shall reimburse the Trustee, from the Trust Funds, on a 
monthly basis for all Trust Expenses reasonably incurred and documented by the Trustee. An 
invoice for such expenses shall be provided to each of the Debtors, counsel for the TCC, and 
counsel for the FCR. 

(c) Fee Dispute. The Trustee shall submit an invoice to each of the Debtors, counsel 
for the TCC, and counsel for the FCR for amounts to be paid under this Section 2.5. The Debtors, 
the TCC, and the FCR shall have 20 days from the receipt of such invoice to object to the 
reasonableness of any requested fees and expenses, other than the fixed fees set forth on Exhibit B. 
If no objection is raised, such fees and expenses shall be paid in full. Any such objection must 
identify with specificity the objectionable fees and/or expenses, including the amount of such 
objected to fees and/or expenses, and the basis for such objection. Thereafter, the objecting party 
and the Trustee may attempt to resolve the objection on a consensual basis. In the event no 
resolution is reached, the fee dispute shall be resolved in accordance with Section 5.10. 

(d) Report of Amounts Paid. The Trustee shall cause a description of the amounts paid 
under this Section 2.5 to be included in a monthly report and sent to the Debtors by the 10th day 
of the month following the reporting period, with a cumulative report prepared pursuant to 
Section 3.2(b) of this Trust Agreement. 
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2.6 Trustee’s Employment of Professionals. The Trustee and Delaware Trustee may, 
but shall not be required to, retain, or cause the Trust to retain, and consult with competent counsel, 
accountants, and other Representatives as the Trustee or Delaware Trustee, as applicable, in its 
reasonable judgment, deems necessary, advisable, or appropriate in connection with the 
administration of the Trust in accordance with this Trust Agreement, including (i) in connection 
with the release of Trust Funds in accordance with, and upon satisfaction of, the Release 
Conditions and (ii) the use of Trust Funds to pay Trust Expenses and other liabilities of the Trust, 
including obligations in respect of indemnification and the advancement of expenses under 
Section 3.3. The written opinion of any such Person on any matter the Trustee or Delaware Trustee, 
as applicable, reasonably believes is within such Person’s professional competence shall be full 
and complete authorization and protection in respect of any action taken or failure to act by the 
Trustee or the Delaware Trustee, as applicable, under this Trust Agreement in good faith and in 
accordance with such opinion, in the absence of gross negligence or willful misconduct by the 
Trustee or the Delaware Trustee, as applicable, determined by a Final Order. 

2.7 Trustee Qualifications and Independence. 

(a) Qualifications. The Trustee, including the initial Trustee, shall be a Person (and, if 
an individual, someone over the age of 21) (i) with the appropriate experience and background for 
the responsibilities of the Trustee under this Trust Agreement, and (ii) at the time of appointment 
and at all times during the term of service, independent. 

(b) Independence. For purposes of this Trust Agreement, a Person is not independent 
if such Person (i) is or was an officer, director, employee, or agent of the Debtors, or an Affiliate 
of the Debtors, or otherwise is or was an “insider” (as such term is defined in the Bankruptcy Code) 
with respect to the Debtors; or (ii) is or was an investment banker, financial advisor, counsel, 
accountant, or other professional advisor for the Debtors, or an Affiliate of the Debtors, or an 
officer, director, employee, or agent of any Person that provides or provided investment banking, 
financial advisory, legal, accounting, or other professional services to the Debtors, or an Affiliate 
of the Debtors. For the avoidance of doubt, Wilmington Trust, National Association and its 
Affiliates, or any successor trustee, may provide other unrelated commercial banking services to 
the Debtors, or an Affiliate of the Debtors except as expressly prohibited in this Section 2.7(b) and 
still be independent for purposes of this Trust Agreement. 

2.8 Bond. The Trustee and the Delaware Trustee shall not be required to post any bond 
or other form of surety or security unless otherwise ordered by the Bankruptcy Court. 

2.9 Delaware Trustee Provisions. 

(a) There shall at all times be a Delaware Trustee to serve in accordance with the 
requirements of the Delaware Act. Wilmington Trust, National Association is hereby appointed as 
the initial Delaware Trustee, and Wilmington Trust, National Association hereby accepts such 
appointment. The Delaware Trustee shall either be (i) a natural person who is at least 21 years of 
age and a resident of the State of Delaware or (ii) a legal entity that has its principal place of 
business in the State of Delaware in accordance with section 3807 of the Delaware Act, otherwise 
meets the requirements of applicable Delaware law and shall act through one or more persons 
authorized to bind such entity. If at any time the Delaware Trustee shall cease to be eligible in 
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accordance with the provisions of this Section 2.9(a), it shall resign immediately in the manner 
and with the effect hereinafter specified in Section 2.9(c) below. For the avoidance of doubt, the 
Delaware Trustee will only have such rights and obligations as expressly provided by reference to 
the Delaware Trustee hereunder. 

(b) The Delaware Trustee shall be entitled to request and receive (and rely upon 
conclusively and exclusively) written instructions from the Trustee and shall have no responsibility 
or liability for any losses or damages of any nature that may arise from any action taken or not 
taken by the Delaware Trustee in accordance with the written instructions of the Trustee. The 
Delaware Trustee shall not be entitled to exercise any powers, nor shall the Delaware Trustee have 
any of the duties and responsibilities, of the Trustee set forth herein. The Delaware Trustee shall 
be one of the trustees of the Trust for the sole and limited purpose of fulfilling the requirements of 
section 3807 of the Delaware Act and for taking such actions as are required to be taken by a 
Delaware Trustee under the Delaware Act. The duties (including fiduciary duties), liabilities and 
obligations of the Delaware Trustee shall be limited to (i) accepting legal process served on the 
Trust in the State of Delaware and (ii) the execution of any certificates required to be filed with 
the Secretary of State of the State of Delaware that the Delaware Trustee is required to execute 
under section 3811 of the Delaware Act (acting solely at the written direction of the Trustee) and 
there shall be no other duties (including fiduciary duties) or obligations, express or implied, at law 
or in equity, of the Delaware Trustee. To the extent that, at law or in equity, the Delaware Trustee 
has duties (including fiduciary duties) and liabilities relating thereto to the Trust, the other Parties 
hereto or any Beneficiary of the Trust, it is hereby understood and agreed by the other Parties 
hereto that such duties and liabilities are replaced by the duties and liabilities of the Delaware 
Trustee expressly set forth in this Trust Agreement. 

(c) The Delaware Trustee shall serve until such time as the Trustee removes the 
Delaware Trustee or the Delaware Trustee resigns, and a successor Delaware Trustee is appointed 
by the Trustee in accordance with the terms of Section 2.9(d) below. The Delaware Trustee may 
resign at any time upon the giving of at least sixty (60) days’ advance written notice to the Trustee; 
provided, that such resignation shall not become effective unless and until a successor Delaware 
Trustee shall have been appointed by the Trustee in accordance with Section 2.9(d) below. If the 
Trustee does not act within such 60-day period, the Delaware Trustee may apply to the Bankruptcy 
Court while the Chapter 11 Cases are still pending, and the Court of Chancery of the State of 
Delaware in the event the Chapter 11 Cases are no longer pending, for the appointment of a 
successor Delaware Trustee. 

(d) Upon the resignation or removal of the Delaware Trustee, the Trustee shall appoint 
a successor Delaware Trustee by delivering a written instrument to the outgoing Delaware Trustee. 
Any successor Delaware Trustee must satisfy the requirements of section 3807 of the Delaware 
Act. Any resignation or removal of the Delaware Trustee and appointment of a successor Delaware 
Trustee shall not become effective until a written acceptance of appointment is delivered by the 
successor Delaware Trustee to the outgoing Delaware Trustee and the Trustee and any undisputed 
fees and expenses due to the outgoing Delaware Trustee are paid. Following compliance with the 
preceding sentence, the successor Delaware Trustee shall become fully vested with all of the rights, 
powers, duties and obligations of the outgoing Delaware Trustee under this Trust Agreement, with 
like effect as if originally named as Delaware Trustee, and the outgoing Delaware Trustee shall be 
discharged of its duties and obligations under this Trust Agreement. The successor Delaware 
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Trustee shall make any related filings required under the Delaware Act, including filing a 
Certificate of Amendment to the Certificate of Trust of the Trust in accordance with section 3810 
of the Delaware Act. 

(e) The Delaware Trustee shall neither be required nor permitted to attend meetings 
relating to the Trust. 

(f) The Delaware Trustee shall be paid such compensation as agreed to pursuant to a 
separate fee agreement. 

(g) The Trust will promptly reimburse the Delaware Trustee for all reasonable 
out-of-pocket costs and expenses incurred by the Delaware Trustee in connection with the 
performance of its duties hereunder. 

(h) The Delaware Trustee shall be permitted to retain counsel only in such 
circumstances as required in the exercise of its obligations hereunder, and compliance with the 
advice of such counsel shall be full and complete authorization and protection for actions taken or 
not taken by the Delaware Trustee in good faith in compliance with such advice. 

(i) The Corporate Transparency Act (31 U.S.C § 5336) and its implementing 
regulations (collectively, the “CTA”), may require the Trust to file reports with the Financial 
Crimes Enforcement Network (“FinCEN”) from time to time. It shall be the Trustee’s duty and 
not the Delaware Trustee’s duty to cause the Trust to make such filings, as applicable, and to cause 
the Trust to comply with its obligations under the CTA, if any. The Parties hereto agree that for 
purposes of the CTA, that the Beneficiaries are and shall be deemed to be the sole direct beneficial 
owners of the Trust, acknowledge that the Delaware Trustee acts solely as a directed trustee at the 
direction of the Trustee hereunder and that one or more controlling parties of the Trustee, as 
applicable, are and shall deemed to be the parties with the power and authority to exercise 
substantial control over the Trust. 

ARTICLE III 
POWERS, TRUST ADMINISTRATION AND REPORTING 

3.1 Powers. 

(a) Duties and Powers. The Trustee is and shall serve as trustee to the Trust in 
accordance with the provisions of this Trust Agreement and Delaware Act. The Trustee shall, at 
all times, administer the Trust in accordance with this Article 3. Subject to the limitations set forth 
in this Trust Agreement, the Trustee shall have the power to take any and all actions that, in its 
reasonable judgment, are necessary, advisable, or appropriate to effectuate the purposes of the 
Trust, including each power expressly granted in this Section 3.1, any power reasonably incidental 
to each such power, and any power of the Trustee now or hereafter permitted under applicable law. 

(b) Bankruptcy Court Approval Not Required. Except as required by applicable law or 
as otherwise specified in this Trust Agreement, the Trustee need not obtain an order or approval 
of the Bankruptcy Court or any other court in the exercise of any power or discretion conferred 
under this Trust Agreement. 
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(c) Administrator. The Trustee (i) shall be, or shall appoint a third party to be, the 
“administrator” of the Trust within the meaning of Treas. Reg. § 1.468B-2(k), (ii) shall ensure the 
Trust satisfies all requirements necessary to qualify and maintain qualification of the Trust as a 
Qualified Settlement Fund within the meaning of the QSF Regulations, and (iii) shall take no action 
that would cause, or could reasonably be expected to cause, (x) the Trust to fail to qualify as a 
Qualified Settlement Fund within the meaning of the QSF Regulations or (y) a Permitted 
Reversion to be described pursuant to Treasury Regulations section 1.468B-3(c)(2). 

(d) Powers. Without limiting the generality of Section 3.1(a), and except as otherwise 
expressly limited in this Trust Agreement, the Trustee shall have the power to: 

(i) receive, hold, administer, and distribute the Trust Funds in accordance with 
the terms of this Trust Agreement, including the release of Trust Funds upon the occurrence 
of a Release Condition and in accordance with Section 4.3; 

(ii) subject to Section 4.2, invest and reinvest the Trust Funds in accordance 
with the terms of this Trust Agreement; delegate authority with respect to the investment 
and reinvestment of all or any portion of the Trust Funds in accordance with the terms of 
this Trust Agreement; and cause the Portfolio Manager to liquidate invested Trust Funds 
as necessary to make distributions of, and payments from, the Trust Funds in accordance 
with this Trust Agreement; 

(iii) administer the Trust in accordance with this Trust Agreement; 

(iv) pay, from the Trust Funds, any and all Trust Expenses and any and all other 
liabilities of the Trust in accordance with this Trust Agreement; 

(v) adopt and amend by-laws and other rules and procedures not inconsistent 
with this Trust Agreement as the Trustee, in its reasonable judgment, deems necessary, 
advisable, or appropriate in connection with the administration of the Trust; 

(vi) establish such accounts and reserves, including the Reserve Amount held in 
the Reserve Account, within the Trust Funds as the Trustee, in its reasonable judgment, 
deems necessary, advisable, or appropriate in connection with the administration of the 
Trust; 

(vii) sue, defend, and participate, as a party or otherwise, in any judicial, 
administrative or other proceeding or legal action related in any way to the Trust or this 
Trust Agreement and, subject to the terms of Section 3.3, defend, and pay, from the Trust 
Funds, all reasonable and documented expenses, costs, and fees (including reasonable and 
documented attorneys’ fees and costs) for the defense of, any and all claims, proceedings, 
and legal actions against the Trustee or the Trust related to the administration of the Trust 
and the actions of the Trustee; 

(viii) retain, or cause the Trust to retain, counsel, accountants, and other 
Representatives of the Trust as the Trustee, in its reasonable judgment, deems necessary, 
advisable, or appropriate in connection with the administration of the Trust and pay, from 
the Trust Funds, such counsel, accountants, and other Representatives reasonable 
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compensation, including compensation for services rendered before the execution of this 
Trust Agreement; 

(ix) receive, from the Trust Funds, compensation and reimbursement of Trust 
Expenses, and indemnification and advancement of expenses, in accordance with the terms 
of this Trust Agreement; 

(x) execute and deliver, or cause the Trust to execute and deliver, such 
agreements, instruments, and other documents as the Trustee, in its reasonable judgment, 
deems necessary, advisable, or appropriate in connection with the administration of the 
Trust; 

(xi) enter into, or cause the Trust to enter into, such arrangements with third 
parties as the Trustee, in its reasonable judgment, deems necessary, advisable, or 
appropriate in connection with the administration the Trust; 

(xii) cause the Trust to indemnify and advance expenses to Indemnified Persons 
in accordance with Section 3.3 using the Trust Funds and, if applicable, insurance; 

(xiii) delegate any and all of the authority herein conferred with respect to the 
investment of all or any portion of the Trust Funds to any one or more reputable 
institutional investment advisors or investment managers without liability for any action 
taken or omission made because of any such delegation, except as provided in Section 3.3; 

(xiv) purchase, using Trust Funds, insurance for the Trust and Indemnified 
Persons; consult with the Debtors in accordance with Section 3.2(f) and otherwise at such 
times and with respect to such issues as the Trustee, in its reasonable judgment, deems 
necessary, desirable, or appropriate in connection with the administration of the Trust; 

(xv) cause the Trust to obtain a federal employer identification number and 
relevant state tax identification numbers, communicate with the IRS and state and local 
taxing authorities on behalf of the Trust, cause the Trust to make payment of required taxes, 
and cause the Trust to file all required tax returns; 

(xvi) engage and reasonably compensate tax professionals and independent 
certified public accountants to assist the Trustee with the Trust’s tax reporting obligations, 
audits and all other tax and accounting-related issues, including, in the event that the 
Trustee determines to request a private letter ruling from the Internal Revenue Service and 
any necessary or appropriate state governmental agency; and (xvii) do all other acts and 
things consistent with the provisions of this Trust Agreement, a Chapter 11 Plan, and 
applicable law as the Trustee, in its reasonable judgment, deems necessary, desirable, or 
appropriate in connection with the administration of the Trust. 

(e) Certain Prohibitions. The Trustee shall not have the power to borrow money or 
guarantee any debt of any other Person or exercise any common law or statutory right (e.g., 
decanting, merger, or otherwise) to effectuate a modification or amendment of this Trust 
Agreement except as specifically permitted by Section 5.3. 
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3.2 General Administration and Obligations of the Trustee. 

(a) Tax Returns and Reports. 

(i) The Trustee shall cause the Trust to obtain a federal employer identification 
number and relevant state tax identification numbers, and to file all tax returns and pay all 
taxes, as required under the Code and Treasury Regulations and any state, local, or other 
law. The Trustee shall cause the Trust to comply with the QSF Regulations including the 
provisions of Treas. Reg. § 1.468B-2 and all reporting and withholding obligations 
applicable to the Trust under the Code, Treasury Regulations, and any state, local, or other 
law. If the Trustee or the administrator of the Trust reasonably determines that an amount 
is required to be deducted and withheld with respect to any taxable income allocable to the 
Debtors or otherwise, the Trustee shall provide the Debtors with advance written notice 
(and, to the extent practicable, no less than ten (10) Business Days in advance of deducting 
or withholding such amounts) of its intent to deduct and withhold and shall cooperate with 
the Debtors to obtain a reduction of or relief from such deduction or withholding, including 
by providing the Debtors with a reasonable opportunity to provide any necessary tax forms 
(including IRS Form W-9 or the appropriate series of IRS Form W-8, as applicable, or any 
similar information). The Trustee shall provide a draft of any required tax returns of the 
Trust to the Debtors at least thirty (30) days before such returns are to be filed. 

(ii) The Trustee shall cause the Trust, within seventy-five (75) days, or as soon 
as reasonably practicable, after the end of each calendar year (or earlier if required by law), 
to prepare and deliver, including by electronic means, such information as required by law 
to enable payees and the Debtors to complete and file each of their respective federal, state, 
and local income and other tax returns. 

(iii) The Trustee and all Parties to this Trust Agreement agree to cooperate to 
the maximum extent reasonably possible in conducting any matters involving taxes, 
including the preparation of any necessary tax returns or reports, the furnishing of 
information necessary to prepare tax returns or reports, the administration of any tax audit 
or review, and the conduct of any tax contest. 

(b) Financial Reports. At any time after the calendar year ending 2025, the Debtors 
may direct, in consultation with the TCC and the FCR, the Trustee to cause to be prepared an 
annual report containing financial statements of the Trust for the prior calendar year (including a 
balance sheet of the Trust as of the end of such calendar year, a statement of operations for such 
calendar year, and the information required by Section 2.5(c)) audited by a firm of independent 
registered public accountants selected by the Trustee and accompanied by an opinion of such firm 
that such financial statements present fairly in all material respects the financial position of the 
Trust as of such year end and the results of its operations as of the year then ended in conformity 
with accounting principles generally accepted in the United States. 

(c) Filing of Financial Reports. Pursuant to section 107(a) of the Bankruptcy Code, and 
so long as the Chapter 11 Cases are pending, all materials required by Section 3.2(b) shall be 
served on the Debtors, the TCC, and the FCR and filed in the Chapter 11 Cases on the docket of 
the Bankruptcy Court and, except for redactions reasonably necessary to comply with applicable 
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privacy laws, shall be public records and open to examination by any Person at reasonable times 
without charge. Subsequent to the closing of the Chapter 11 Cases, all materials required by this 
Section 3.2(b) shall be filed with Bankruptcy Court in such manner as the Bankruptcy Court shall 
order. 

(d) Trust Fund Summary. Each calendar quarter, the Trustee shall cause to be prepared 
and delivered to the Debtors, the TCC, and the FCR a summary of the Trust Funds and their then 
current value. For so long as the Chapter 11 Cases are pending, the Debtors shall, upon its receipt 
of any such summary, deliver a copy thereof to the United States Trustee, the TCC, and the FCR 
on a confidential basis. 

(e) Budget and Cash Flow Projections. Before the commencement of each calendar 
year following 2025, to the extent applicable, the Trustee shall cause to be prepared and delivered 
to the Debtors a budget and cash flow projections for the Trust covering such calendar year. For 
so long as the Chapter 11 Cases are pending, the Debtors shall, upon its receipt of any such budget 
or cash flow projections, deliver a copy thereof to the United States Trustee, the TCC, and the FCR 
on a confidential basis. 

(f) Consultation with the Debtors. The Trustee shall consult with the Debtors on the 
administration of the Trust. The Trustee shall meet with the Debtors (together with the TCC and 
FCR if they so request) not fewer than four (4) times each calendar year, on such dates and at such 
times as mutually agreed to by the Trustee and the Debtors to discuss general matters regarding 
the administration of the Trust and, if applicable, to review payments in respect of the Talc 
Personal Injury Claims requested from and paid by the Trust and the value of the Trust Funds. 

3.3 Indemnification of the Trustee and Delaware Trustee. 

(a) Indemnification. The Trust shall defend, indemnify, and hold harmless, using the 
Trust Funds and, if applicable, insurance, the Trustee, any former Trustee, the Delaware Trustee, 
the Portfolio Manager, and any Representative of the Trustee, the Trust, or the Portfolio Manager 
(collectively, the “Indemnified Persons”) to the fullest extent available under law against any and 
all liabilities, expenses, claims, damages, or losses (including reasonable and documented 
attorneys’ fees and costs) incurred by such Indemnified Person in connection with any judicial, 
administrative or other proceeding or legal action on account of any act or failure to act in such 
Indemnified Person’s capacity as Trustee or Delaware Trustee or the Representative of the Trustee, 
as applicable; provided, however, that the Trust shall not be obligated to so indemnify any such 
Indemnified Person for any liabilities, expenses, claims, damages, or losses (including attorneys’ 
fees and costs) due to any act or failure to act by such Person constituting gross negligence or 
willful misconduct, determined by a Final Order. The terms of this paragraph shall survive 
termination of this Trust Agreement. 

(b) Costs and Expenses. Reasonable and documented expenses, costs, and fees 
(including reasonable and documented attorneys’ fees and costs) incurred by or imposed on any 
Indemnified Person in connection with any proceeding or legal action contemplated by this 
Section 3.3 shall be paid by the Trust, using the Trust Funds and, if applicable, insurance, in 
advance of the final disposition thereof. The Trustee and the Delaware Trustee shall have a first 
lien against the Trust Funds to secure obligations of the Parties in this Trust Agreement. The 
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Trustee and Delaware Trustee shall not be required to expend or risk their own funds or otherwise 
incur financial liability or potential financial liability in performance of their duties or the exercise 
of their rights under this Trust Agreement. The terms of this paragraph shall survive termination 
of this Trust Agreement. 

(c) Insurance. The Trustee, using the Trust Funds, may, in consultation with the 
Debtors, the TCC, and the FCR, purchase and maintain reasonable amounts and types of insurance 
for the Trust and any Indemnified Person. 

(d) Payment. Any claim for indemnification or advancement of expenses from the 
Trust pursuant to Section 3.3 shall be satisfied from the Trust Funds and, if applicable, insurance. 
Nothing in this Trust Agreement is intended to be, nor shall it be construed as, an admission as to 
the validity or enforceability of any particular claim for indemnification or advancement of 
expenses. None of the Trustee, the Delaware Trustee or their respective Representatives shall be 
personally liable for the payment of any expense or liability of the Trust. The indemnification 
provided by this Section 3.3 shall survive termination of this Trust Agreement. 

ARTICLE IV 
ACCOUNTS, INVESTMENTS, AND PAYMENTS 

4.1 Accounts. The Trustee may, from time to time, establish and maintain such 
accounts and reserves within the Trust Funds as the Trustee, in its reasonable judgment, deems 
necessary, desirable, or appropriate in connection with the administration of this Trust, and may 
restrict the use of Trust Funds in any such account or reserve in any manner consistent with the 
provisions of this Trust Agreement. Prior to the Termination Date, the Trust shall maintain at all 
times a reserve in the initial amount set forth in the budget provided to the Debtors to be used 
solely for payment of the Trust’s fees, expenses (including the fees and expenses of attorneys, 
accountants, tax professionals and other advisers engaged by the Trust) and indemnification 
obligations (such amount, the “Reserve Amount”); provided that such initial Reserve Amount 
may be adjusted from time to time in the Trustee’s reasonable discretion to account for changes in 
potential ongoing fees, expenses and indemnification obligations. Pending any payment or 
distribution in accordance herewith, the Reserve Amount shall be deposited and held in reserve in 
a sub-account of the Trust Account established by the Trustee at Wilmington Trust, National 
Association (the “Reserve Account”). 

4.2 Investments. 

(a) Investment Decisions. The Trustee may retain a Portfolio Manager for a reasonable 
fee to manage the Trust Funds and make all investment decisions with respect to the Trust Funds 
unless and until the Trust Funds are released in accordance with the terms of the Trust Agreement, 
as and to the extent provided in Section 1.5. The Portfolio Manager shall be governed by, and act 
in accordance with, the Prudent Investor Rule. 

(b) Delegation. Notwithstanding anything contained in this Trust Agreement to the 
contrary, as of the Effective Date, if a Portfolio Manager is retained, the authority of the Trustee 
to invest and reinvest the Trust Funds shall be delegated to the Portfolio Manager pursuant to this 
Section 4.2 and such delegation of authority shall not be modified or amended except in 
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accordance with Section 5.3. The Trustee shall have no liability for any action taken or failure to 
act by the Portfolio Manager with respect to the investment and reinvestment of the Trust Funds 
(it being understood that the delegation of authority to the Portfolio Manager does not otherwise 
alter the Trustee’s obligations with respect to holding, administering, and distributing the Trust 
Funds). 

(c) Investment Guidelines. The standing default instruction for all cash in any account 
or subaccount that holds any Trust Funds shall be investment in a money market fund to be selected 
promptly after execution of the Trust Agreement that is consistent with Bankruptcy Rule 4001-3, 
unless the Debtors and Trustee, with consent of the TCC and FCR, otherwise agree. Subject in all 
respects to the foregoing sentence, the Trust Funds shall be invested in a manner consistent with 
the standards set forth in the Uniform Prudent Investor Act, subject to the following limitations: 

(i) With respect to equity investments, the Trust Funds may be invested only 
in diversified equity portfolios whose benchmark is a broad equity market index such as, 
but not limited to, the S&P 500 Index, Russell 1000 Index, S&P ADR Index, or MSCI 
EAFE Index. The Trust shall not acquire, directly or indirectly, equity in any entity or 
business enterprise if, immediately following such acquisition, the Trust would hold more 
than 5% of the equity in such entity or business enterprise. The Trust shall not hold, directly 
or indirectly, more than 5% of the equity in any entity or business enterprise. 

(ii) The Trust shall not acquire or hold any long term debt securities unless such 
securities (i) are rated “Baa” or higher by Moody’s, “BBB” or higher by Standard & Poor’s 
(“S&P”), or have been given an equivalent investment grade rating by another nationally 
recognized statistical rating agency, or (ii) have been issued or fully guaranteed as to 
principal and interest by the United States of America or any agency or instrumentality 
thereof. This restriction does not apply to any pooled investment vehicles where pooled 
assets receive an investment grade rating (i.e., “BBB” rating or above) by a nationally 
recognized rating agency. 

(iii) The Trust shall not acquire or hold for longer than ninety (90) days any 
commercial paper unless such commercial paper is rated “Prime l” or higher by Moody’s 
or “A l” or higher by S&P or has been given an equivalent rating by another nationally 
recognized statistical rating agency. 

(iv) The Trust shall not acquire any debt securities or other debt instruments 
issued by any entity if, following such acquisition, the aggregate market value of all such 
debt securities and/or other debt instruments issued by such entity held by the Trust would 
exceed 5% of the then current aggregate value of the Trust’s assets. There is no limitation 
on holding debt securities or other debt instruments issued or fully guaranteed as to 
principal and interest by the United States of America or any agency or instrumentality 
thereof. 

(v) The Trust shall not acquire or hold any certificates of deposit in an amount 
exceeding any federal insurance on such certificates of deposit unless all publicly held, 
long term debt securities, if any, of the financial institution issuing the certificate of deposit 
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and the holding company, if any, of which such financial institution is a subsidiary, meet 
the standards set forth in Section 4.2(c)(ii) above. 

(vi) The Trust shall not acquire or hold any repurchase obligations unless, in the 
opinion of the Trustee or Portfolio Manager, such obligations are adequately collateralized. 

(vii) The Trust may allow its Portfolio Manager to acquire or hold derivative 
instruments—including, without limitation, options, futures, and swaps—in the normal 
course of portfolio management to help hedge, manage, or mitigate portfolio risk, 
including, without limitation, interest rate risk and equity market risk. However, using 
derivative instruments to speculate or to leverage a portfolio at a much greater risk to the 
portfolio is prohibited. 

4.3 Payments. All Trust Expenses, and any and all other liabilities of the Trust, shall 
be payable from the Trust Funds, and, if applicable, insurance. Prior to releasing Trust Funds under 
Section 1.5 or Section 5.2, the Trustee shall receive written instructions for such release, 
substantially in the form of Exhibit C hereto, as applicable, from the Debtors, which instructions 
shall specify the amount to be released, the basis for such release and the name of, and wire transfer 
instructions for, the payee. The foregoing shall not, in any way, alter, modify or limit the terms or 
conditions pursuant to which Trust Funds shall be released under Section 1.5 or Section 5.2. The 
Trustee shall approve any release request that meets the requirements of this Trust Agreement and 
the exhibits hereto; provided that the Trustee shall make distributions pursuant to Section 1.5(b) 
in the manner set forth in the applicable order of the Bankruptcy Court. If the Debtors submit 
multiple pending release requests that exceed the allocated funds available, the Trustee shall 
contact the Debtors for direction regarding the allocation and timing of payments for each such 
request. So long as Rio Tinto America Inc. (“Rio Tinto”), the Rio Tinto Captive Insurers (as such 
term is defined in the J&J Settlement Agreement) and/or Zurich American Insurance Company, in 
its own capacity and as successor-in-interest to Zurich Insurance Company, U.S. Branch 
(“Zurich”), continue to have a potential claim against and/or interest in any of the proceeds of the 
J&J Settlement Agreement under and in accordance with Section 6.3 of the J&J Settlement 
Agreement, the Debtors shall provide written notice to Rio Tinto (on behalf of itself and the Rio 
Tinto Captive Insurers) and Zurich (which notice shall be to the persons and in the form specified 
in Section 13.10 of the J&J Settlement Agreement) at least ten (10) Business Days before sending 
any written instructions under this Section 4.3 of this Trust Agreement to the Trustee for the release 
of any of the Trust Funds to any party other than the Debtors (a “Notice”); in the event that Rio 
Tinto and/or Zurich provide notice to the Debtors (which notice shall be to the persons and in the 
form specified in Section 13.10 of the J&J Settlement Agreement) that they dispute that the 
Debtors may release the funds as specified in the Notice, the Debtors shall not send the written 
instructions to the Trustee absent agreement of the Debtors, Rio Tinto and/or Zurich, as applicable, 
or an order of the Bankruptcy Court. 

ARTICLE V 
GENERAL PROVISIONS 

5.1 Irrevocability. The trust created by this Trust Agreement is irrevocable and may 
only be amended or modified pursuant to Section 5.3. 
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5.2 Termination. The Trust shall automatically terminate on the date that is ninety (90) 
days after the first to occur of the following events (the “Termination Date”): 

(i) a determination by the Bankruptcy Court that all Talc Personal Injury 
Claims have been paid or otherwise satisfied; 

(ii) the distribution of all Trust Funds in accordance with the terms of this Trust 
Agreement (provided that prior to termination pursuant to this Section 5.2(ii), the Trustee 
shall seek confirmation from the Debtors in writing as to whether further contribution of 
Trust Funds is anticipated pursuant to Section 1.3 and if further contribution of Trust Funds 
is anticipated no Termination Date shall occur); or 

(iii) the issuance by the Bankruptcy Court of an order dissolving or otherwise 
terminating the Trust, which may, for the avoidance of doubt, be included in connection 
with a Confirmation Order or other order of the Bankruptcy Court. 

On the Termination Date or as soon as reasonably practicable thereafter, after the wind-up of the 
Trust’s affairs and payment of all of the Trust’s liabilities have been provided for as required by 
applicable law, all monies remaining in the Trust shall be distributed (x) in the event of release in 
accordance with Section 1.5(a), to the Talc Personal Injury Trust, and (y) in the event of a 
Permitted Reversion in accordance with Section 1.5(b), to the Debtors. Following the termination 
of the Trust and the dissolution and distribution of the assets of the Trust in accordance with 
applicable law, the Trust shall terminate and the Trustee (without the need for the Delaware 
Trustee’s consent or signature) shall execute and cause a Certificate of Cancellation of the 
Certificate of Trust of the Trust, substantially in the form attached hereto as Exhibit D, to be filed 
in accordance with the Delaware Act and shall forward a certified copy of such filed Certificate of 
Cancellation to the Delaware Trustee. Notwithstanding anything to the contrary contained in this 
Trust Agreement, the existence of the Trust as a separate legal entity shall continue until the filing 
of such Certificate of Cancellation. 

5.3 Amendments. The Bankruptcy Court, upon a motion of the Trustee (with the 
advance written consent of the Debtors) may modify or amend this Trust Agreement based on 
proof that such modification or amendment is necessary to achieve the purposes of the Trust. 
Except as modified or amended by an order of the Bankruptcy Court, no modification or 
amendment of this Trust Agreement may be made. Any amendment affecting the rights, duties, 
immunities or liabilities of the Delaware Trustee shall require the Delaware Trustee’s written 
consent. 

5.4 Severability. Should any provision in this Trust Agreement be determined to be 
unenforceable, such determination shall in no way limit or affect the enforceability and operative 
effect of any other provision of this Trust Agreement. This Trust Agreement and the exhibits hereto 
set forth the entire agreement and understanding of the Parties related to this transaction and 
supersede all prior agreements and understandings, oral or written. 

5.5 Notices. Any notices or other report required or permitted by this Trust Agreement 
must be in (i) writing and is deemed given (a) when delivered personally to the recipient, (b) five 
(5) days after deposit in the U.S. mail, mailed by registered or certified mail, return receipt 
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requested, postage prepaid, (c) if sent by email, when the communication is received at the 
designated addresses, or (d) one (1) Business Day after being sent to the recipient by reputable 
overnight courier service (charges prepaid); and (ii) addressed to the other Persons at the addresses 
set forth below, or at such other address as such Person now designates from time to time in writing 
in accordance with this Section 5.5. 

To the Trust through the Trustee: 

Wilmington Trust, National Association 
50 South Sixth Street, Suite 1290 
Minneapolis, MN 55402 
Attn: Imerys Trust II Agreement Administrator 
Email: nhakel@wilmingtontrust.com 
 
With a copy (which shall not constitute notice) to: 
 
Seward & Kissel LLP 
One Battery Park Plaza 
New York, NY 10004 
Attn: Ronald A. Hewitt 
Email: hewitt@sewkis.com 

To the Debtors: 

Imerys Talc America, Inc. 
100 Mansell Court East, Suite 300 
Roswell, Georgia 30076 
Attn: Eric Danner; Ryan Van Meter, Esq. 
Email: eric.danner@cohnreznick.com; ryan.vanmeter@imerys.com 
 
With a copy to (which shall not constitute notice): 
 
Latham & Watkins LLP 
10250 Constellation Blvd., Suite 1100 
Los Angeles, CA 90067 
Attn: Kim Posin Email: kim.posin@lw.com 

To the TCC: 

Robinson & Cole LLP 
c/o 1201 N. Market Street, Suite 1406 
Wilmington, DE 19801 
Attn: Mark A. Fink 
Email: mfink@rc.com 

To the FCR: 
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Young Conaway Stargatt & Taylor, LLP 
Rodney Square, 1000 N King St 
Wilmington, DE 19801 
Attn: Robert S. Brady 
Email: rbrady@ycst.com 

To the Delaware Trustee: 

Wilmington Trust, National Association 
1100 North Market Street 
Wilmington, DE 19801 
Attn: Imerys Delaware Trust II Administrator 

With a copy (which shall not constitute notice) to: 

Morris James LLP 
3205 Avenue North Boulevard, Suite 100 
Wilmington, DE 19803 
Attn: Ross Antonacci 
Email: rantonacci@morrisjames.com 

5.6 Successors and Assigns. The provisions of this Trust Agreement shall be binding 
upon and inure to the benefit of the Trustee, Debtors, and their respective successors and assigns, 
except that the Trustee may not assign or otherwise transfer any of the Trustee’s rights or 
obligations under this Trust Agreement other than in accordance with Article 2. 

5.7 Entire Agreement; No Waiver. The entire agreement of the Parties relating to the 
subject matter of this Trust Agreement is contained in this Trust Agreement, including the 
Exhibits attached to this Trust Agreement, and this Trust Agreement and such Exhibits supersede 
any prior oral or written agreements concerning the subject matter hereof. No failure to exercise 
or delay in exercising any right, power, or privilege under this Trust Agreement shall operate as a 
waiver thereof, nor shall any single or partial exercise of any right, power, or privilege under this 
Trust Agreement preclude any further exercise thereof or of any other right, power, or privilege. 
The rights and remedies in this Trust Agreement are cumulative and are not exclusive of rights 
under law or in equity. 

5.8 Headings. The headings used in this Trust Agreement are inserted for convenience 
only, shall not constitute a portion of this Trust Agreement, and shall not in any manner affect the 
construction of the provisions of this Trust Agreement. 

5.9 Governing Law. This Trust Agreement shall be governed by, and construed in 
accordance with, the laws of the State of Delaware without regard to its conflict of laws principles. 

5.10 Jurisdiction. Any disputes that arise under this Trust Agreement shall be resolved 
by the Bankruptcy Court, except as otherwise expressly provided in this Trust Agreement. 
Notwithstanding the foregoing or any other provision set forth in this Trust Agreement, if at any 
time the Bankruptcy Court is unable or unwilling to exercise jurisdiction over a matter subject to 
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resolution, review, or approval by the Bankruptcy Court, then the Parties agree that such matter 
shall be subject to the jurisdiction of the Court of Chancery of the State of Delaware. 

5.11 Counterpart Signatures. This Trust Agreement may be executed in any number 
of counterparts, each of which shall constitute an original, and all such counterparts shall together 
constitute one and the same instrument. This Trust Agreement may be signed and/or transmitted 
by email or a.pdf document or using electronic signature technology (e.g., via DocuSign or similar 
electronic signature technology), and such signed electronic record shall be valid and as effective 
to bind the party so signing as a paper copy bearing such party’s handwritten signature. To the 
extent any party signs this Trust Agreement using electronic signature technology, by clicking 
“SIGN” or otherwise affixing an electronic signature or similar mark, such party is signing this 
Trust Agreement electronically, and the electronic signature(s) appearing on this Trust Agreement 
shall be treated, for purposes of validity, enforceability and admissibility, the same as handwritten 
signatures. 

5.12 Waiver of Jury Trial. Each of the Parties hereto hereby waives the right to trial by 
jury with respect to any litigation directly or indirectly arising out of, under or in connection with 
this Trust Agreement. 

5.13 Security Procedures. Any instructions for disbursements to or at the order of the 
Debtors, investment instructions or other written directions made by the Debtors pursuant to this 
Trust Agreement shall be in writing, shall be delivered in accordance with Section 5.13 hereof and 
shall comply with the following security procedures: 

(a) Attached as Parts A and B of Schedule 1 hereto and made a part hereof is a list of 
those Persons entitled to give notices, instructions and other communications to the Trustee on 
behalf of the Debtors hereunder. The Trustee shall confirm each funds transfer instruction received 
in the name of the Debtors by means of the security procedures set forth in Schedule 1 hereto. 

(b) Once delivered to the Trustee, Schedule 1 hereto may be revised or rescinded only 
by a notice in writing signed by an officer of the Debtors. Such revisions or rescissions shall be 
effective only after actual receipt by the Trustee. If an amended Schedule 1 is delivered to the 
Trustee by an entity that is a successor-in-interest to any Debtor, such document shall be 
accompanied by additional documentation satisfactory to the Trustee showing that such entity has 
succeeded to the rights and responsibilities of such Debtor under this Trust Agreement. 

ARTICLE VI 
DEFINITIONS 

“Affiliate” has the meaning set forth in section 101(2) of the Bankruptcy Code. 

“Bankruptcy Code” means title 11 of the United States Code in effect as of the execution 
of this Trust Agreement. 

“Bankruptcy Court” means the United States Bankruptcy Court for the District of 
Delaware, or, if such court ceases to exercise jurisdiction, the court or adjunct of that court that 
exercises jurisdiction over the Chapter 11 Cases. 
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“Bankruptcy Rules” means 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 and any 
local rules of the Bankruptcy Court, as in effect as of the execution of this Trust Agreement, 
together with any and all amendments and modifications thereto that were subsequently made 
applicable to the Chapter 11 Cases. 

“Beneficiary” means any Person approved to receive Trust Funds for a Talc Personal 
Injury Claim. 

“Business Day” means any day that is not a Saturday, Sunday, or any day which is a 
U.S. federal holiday or any day on which banking institutions are authorized or obligation by law, 
regulation, or executive order to remain closed. 

“Cash” means lawful currency of the United States of America. 

“Chapter 11 Cases” means the cases pending for the Debtors under chapter 11 of the 
Bankruptcy Code in the Bankruptcy Court and jointly administered under case number 19-10289 
(LSS). 

“Chapter 11 Plan” means any plan of reorganization supported by the Debtors and for the 
Debtors in the Chapter 11 Cases (including all exhibits and supplements of such plan of 
reorganization), as such plan may be altered, amended, or modified from time to time in 
accordance with the provisions of such plan and of the Bankruptcy Code and the Bankruptcy Rules, 
that establishes a Talc Personal Injury Trust and is confirmed by the Bankruptcy Court and, as 
applicable, the District Court pursuant to a Confirmation Order. 

“Claim” shall have the meaning ascribed to such term in section 101(5) of the Bankruptcy 
Code as it pertains to “claims” against any or all of the Debtors. 

“Code” means the Internal Revenue Code of 1986, as amended. 

“Confirmation Order” means an order entered by the Bankruptcy Court and/or the District 
Court confirming a Chapter 11 Plan. 

“CTA” has the meaning set forth in Section 2.9. 

“Debtors” has the meaning set forth in the recitals. 

“Delaware Act” shall mean Chapter 38 of Title 12 of the Delaware Code, 12 Del. C. 
§ 3801, et seq. 

“Delaware Trustee” means Wilmington Trust, National Association, or any successor, 
acting not in its individual capacity, but solely as Delaware resident trustee in accordance with 
Section 2.9(a). 

“District Court” means the United States District Court for the District of Delaware. 
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“Effective Date” means the first Business Day after the date on which the Effectiveness 
Condition shall have been satisfied. 

“Effectiveness Condition” means (a) an order has been entered by the Bankruptcy Court 
approving this Trust Agreement, establishing the Trust, and acknowledging and determining that 
the Bankruptcy Court shall be the supervisory court with respect to the Trust and shall retain 
jurisdiction over the Trust for the life of the Trust and (b) such order has become a Final Order. 

“Entity” has the meaning set forth in section 101(15) of the Bankruptcy Code. 

“FCR” means James L. Patton Jr. appointed as the representative for future talc personal 
injury claimants in the Chapter 11 Cases pursuant to sections 105(a), 524(g)(4)(B)(i) and 1109(b) 
of the Bankruptcy Code. 

“Final Order” means a judgment, order, ruling, or other decree issued and entered by the 
Bankruptcy Court, the District Court or by any state, provincial, or other federal court or other 
tribunal having jurisdiction over the subject matter of such judgment, order, ruling, or other decree, 
which judgment, order, ruling, or other decree has not been reversed, stayed, modified, or amended 
and as to which: (a) the time to appeal or petition for review, rehearing, or certiorari or move for 
reargument has expired or shall have been waived in writing in form and substance satisfactory to 
the Trustee, as applicable, and as to which no appeal or petition for review, rehearing, or certiorari 
or motion for reargument is pending; or (b) any appeal or petition for review, rehearing, certiorari, 
or reargument has been finally decided and no further appeal or petition for review, rehearing, 
certiorari, or reargument can be taken or granted; provided, however, that 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 or applicable state court rules of civil procedure, may be filed with 
respect to such order shall not cause such order not to be a Final Order. 

“FinCEN” has the meaning set forth in Section 2.9. 

“Indemnified Persons” has the meaning set forth in Section 3.3(a). 

“IRS” means the Internal Revenue Service. 

“Parties” means, collectively, the Debtors and the Trustee. 

“Person” means an individual, corporation, partnership, joint venture, association, joint 
stock company, limited liability company, limited liability partnership, trust, estate, 
unincorporated organization, governmental unit or other Entity, and any successors or assigns of 
any of the foregoing. 

“Petition Date” has the meaning set forth in the recitals. 

“Portfolio Manager” means the Trustee or its designee. 

“Release Conditions” has the meaning set forth in Section 1.5. 
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“Representatives” means, when used with respect to the Trustee, the Trust, or the Portfolio 
Manager, (a) any Person retained by it in connection with this Trust Agreement, and its successors 
and assigns, but only in their capacities as such; and (b) the past, present, and future managers, 
directors, members, shareholders, affiliates, trustees, officers, employees, accountants (including 
independent registered public accountants), advisors, attorneys, consultants, and other agents, 
representatives, and professionals of it or any Person identified in clause (a), and their respective 
successors and assigns, in each case solely in their capacities as such. 

“Reserve Account” has the meaning set forth in Section 4.1. 

“Reserve Amount” has the meaning set forth in Section 4.1. 

“Talc Personal Injury Claim” has the meaning set forth in the Second Joint Plan of 
Reorganization of Imerys Talc America, Inc. and its Debtor Affiliates Under Chapter 11 of the 
Bankruptcy Code, filed in the Chapter 11 Cases at [Docket No. 7785]. 

“Talc Personal Injury Trust” means a trust established under section 524(g) of the 
Bankruptcy Code, which is a “qualified settlement fund” within the meaning of Treasury 
Regulations issued under Section 468B of the Code, for the benefit of holders of Talc Personal 
Injury Claims that will, among other things, process, review, and pay Talc Personal Injury Claims, 
which trust must be (i) a new trust the transfer of Trust Funds to which would be treated as a 
transfer to resolve or satisfy Talc Personal Injury Claims or (ii) this Trust. 

“TCC” means the official committee of tort claimants appointed in the Chapter 11 Cases. 

“Termination Date” has the meaning set forth in Section 5.2. 

“Treasury Regulations” means, and all “Treas. Reg. §” references are to, the Treasury 
regulations promulgated under the Code. 

“Trust” means the Delaware trust pursuant to this Trust Agreement. 

“Trust Accounts” means such accounts established by the Trustee pursuant to Section 4.1 
or the Portfolio Manager pursuant to Section 4.2. 

“Trust Agreement” has the meaning set forth in the introductory paragraph. 

“Trust Expenses” means the reasonable and documented out-of-pocket administrative and 
other expenses, costs, and fees (including reasonable and documented attorneys’ fees and costs) 
incurred by the Trustee or the Trust in connection with the administration of the Trust, but 
excluding any expenses, costs, and fees (including attorneys’ fees and costs) contemplated by 
Section 3.3. For the avoidance of doubt, Trust Expenses shall not include any expenses, costs, or 
fees associated with administering the Chapter 11 Cases. 

“Trust Funds” means a portion of proceeds received on account of the J&J Settlement 
Agreement that are contributed to the Trust in an amount and at such time as shall be determined 
in the sole discretion of the Debtors. 
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“Trustee” means the Person named on the signature page of this Trust Agreement, and any 
Person appointed as successor trustee pursuant to the provisions of this Trust Agreement. 

[Signature page follows.] 
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[Signature Page to Imerys 2025 Trust Agreement] 

IN WITNESS WHEREOF, the Parties have executed this Trust Agreement as of the date 
first written above. 

[ ________________________________________ ] 
 
 
 
By: _______________________________________ 
Name: ____________________________________ 
Title: _____________________________________ 
 
 
WILMINGTON TRUST, NATIONAL 
ASSOCIATION, as Trustee 
 
 
 
By: _______________________________________ 
Name: ____________________________________ 
Title: _____________________________________ 
 
 
WILMINGTON TRUST, NATIONAL 
ASSOCIATION, as Delaware Trustee 
 
 
 
By: _______________________________________ 
Name: ____________________________________ 
Title: _____________________________________ 
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EXHIBIT A 

FORM OF CERTIFICATE OF TRUST OF 
IMERYS DELAWARE TRUST II 

This Certificate of Trust of the Imerys Delaware Trust II (the “Trust”) is being duly 
execute and filed on behalf of the Trust by the undersigned, as Trustee and as Delaware Trustee, 
to form a statutory trust under the Delaware Statutory Trust Act, Del. Code Ann. Tit. 12 
§§ 3801-3826 (the “Act”). 

1. Name. The name of the statutory trust formed by this Certificate of Trust is the 
Imerys Delaware Trust II. 

2. Delaware Trustee. The name and business address of the Delaware Trustee of the 
Trust with a principal place of business in the State of Delaware are Wilmington Trust, National 
Association, 1100 North Market Street, Wilmington, DE 19890, attn: Imerys Delaware Trust II 
Administrator. 

3. Effective Date. This Certificate of Trust shall be effective upon filing. 

IN WITNESS WHEREOF, the undersigned has duly executed this Certificate of Trust in 
accordance with Section 3811(a)(1) of the Act. 

WILMINGTON TRUST, NATIONAL 
ASSOCIATION, not in its individual capacity but 
solely as Delaware Trustee of Imerys Delaware Trust 
II 
 
 
By: _______________________________________ 
Name: ____________________________________ 
Title: _____________________________________ 
 
 
WILMINGTON TRUST, NATIONAL 
ASSOCIATION, not in its individual capacity but 
solely as Trustee of Imerys Delaware Trust II 
 
 
By: _______________________________________ 
Name: ____________________________________ 
Title: _____________________________________ 
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EXHIBIT B 

[Fee Schedule Attached] 
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EXHIBIT C 

[Form of Certificate to be delivered prior to disbursement pursuant to Section 1.5(a)] 

CERTIFICATE OF IMERYS TALC AMERICA, INC. 

This certificate is being delivered pursuant to Section 4.3 of the Imerys Trust Agreement, 
dated as of [  ], 2025 (the “Trust Agreement”) among Imerys Talc America, Inc., Wilmington 
Trust, National Association, as Trustee (in such capacity, the “Trustee”), and Wilmington Trust, 
National Association, as Delaware Trustee (in such capacity, the “Delaware Trustee”). Unless 
otherwise indicated, capitalized terms used but not defined herein have the respective meanings 
specified in the Trust Agreement. 

The undersigned, on behalf of the Debtors and not in a personal capacity, hereby certifies 
to the Trustee that: 

(i) The Chapter 11 Plan has become effective; and 

(ii) Pursuant to Section 1.5(a) of the Trust Agreement, the Trustee is instructed 
to release the Trust Funds to the Talc Personal Injury Trust in accordance with the 
disbursement instructions set forth below. 

Disbursement Instructions: 

(i) The Trustee is hereby instructed to release on [date] $[] to the Talc Personal 
Injury Trust by wire transfer of immediately available funds at: 

Bank Name: [  ] [  ] 
ABA # [  ] 
Account Name: [  ] 
Account # [  ] 
REF: [  ] 
Attention: [  ] 

(ii) Any interest or other amounts received as income or gain with respect to 
Trust Funds subsequent to the disbursement described above, or excess reserves on the 
Termination Date, shall be released, without further instruction by the Debtors to the Talc 
Personal Injury Trust in accordance with the above wire instructions. 

IN WITNESS WHEREOF, the Debtors, through the undersigned officer, has signed this 
Certificate as of the date first above written. 

IMERYS TALC AMERICA, INC. 
 
 
By: _______________________________________ 
Name: ____________________________________ 
Title: _____________________________________ 
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EXHIBIT D 

CERTIFICATE OF CANCELLATION OF 
IMERYS DELAWARE TRUST II 

THIS CERTIFICATE OF CANCELLATION OF IMERYS DELAWARE TRUST II (the 
“Trust”), is being duly executed and filed by the undersigned to cancel the certificate of trust of a 
statutory trust formed under the Delaware Statutory Trust Act (12 Del. Code, §3801 et seq.) (the 
“Act”). 

1. Name. The name of the statutory trust is IMERYS DELAWARE TRUST II. 

2. Certificate of Trust. The Certificate of Trust of the Trust was filed with the Office 
of the Secretary of State of the State of Delaware on [  ]. 

3. This Certificate of Cancellation shall be effective upon filing. 

IN WITNESS WHEREOF, the undersigned has duly executed this Certificate of 
Cancellation in accordance with Section 3811 of the Act. 

WILMINGTON TRUST, NATIONAL 
ASSOCIATION, not in its individual capacity but 
solely as Trustee of Imerys Delaware Trust II 
 
 
By: _______________________________________ 
Name: ____________________________________ 
Title: _____________________________________ 
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SCHEDULE 1 

to 

Imerys Trust Agreement, dated as of [  ], 2025 (the “Trust Agreement”), among Imerys Talc 
America, Inc., Wilmington Trust, National Association, as Trustee (in such capacity, the 
“Trustee”), and Wilmington Trust, National Association, as Delaware Trustee. 

1. Designation of Authorized Representatives: 

(a) The Debtors hereby designate each of the persons listed in Part A below as 
their authorized representatives for purposes of the Trust Agreement (each such individual, 
an “Authorized Representative” of such specified Debtors), and confirm that the title, 
contact information and specimen signature of each such Authorized Representative as set 
forth in Part A are true and correct. Each Authorized Representative is authorized to initiate 
and approve transactions of all types for the Trust Account established under the Trust 
Agreement. 

(b) The Debtors may, at any time, amend Schedule 1 by signing and delivering 
to the Trustee an amended Schedule 1. Any such amended Schedule 1 shall not be effective 
unless and until the Trustee acknowledges such amendment by countersigning the amended 
Schedule 1. The Trustee shall be entitled to a reasonable time to act to implement any 
changes on an amended Schedule 1. 

2. Authentication Procedures for Written Instruction 

(a) The Trustee is authorized to follow and rely upon any certificate, notice or 
document (a “Written Instruction”) delivered to the Trustee. The Trustee shall have no 
duty or obligation to verify that a person who signs the Written Instruction on behalf of a 
Debtor is, in fact, duly authorized to give instructions on behalf of such Debtor, other than 
to verify that the name and signature of a person signing the Written Instruction appears to 
be the same as a name and signature of an applicable Authorized Representative in Part A 
below. The Debtors acknowledge and agree that they are fully informed of the protections 
and risks associated with the various methods of transmitting a Written Instruction to the 
Trustee, and that there may be more secure methods of transmitting a Written Instruction 
other than the method selected by the Debtors (such as, for example, to deliver the Written 
Instruction to the Trustee in-person). The Trustee shall have no responsibility or liability 
for any losses or damages of any nature that may arise (i) from any action taken or not 
taken by the Trustee in reliance on a Written Instruction, (ii) as a result of a Debtor’s 
reliance upon or use of any particular method of delivering instructions to the Trustee, 
including the risk of interception of such instruction and misuse by third parties or (iii) as 
a result of any officer or Authorized Representative of a Debtor named in an incumbency 
certificate or Part A below prior to actual receipt by the Trustee of a more current 
incumbency certificate or an updated Part A and a reasonable time for the Trustee to act 
upon such updated or more current certificate or Part A. 
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(b) The Debtors and the Trustee hereby agree that the following security 
procedures shall be used to verify the authenticity of a Written Instruction delivered to the 
Trustee under the Trust Agreement: 

(i) The Written Instruction must include the name and signature of an 
Authorized Representative of each Debtor. The Trustee will check that the 
name and signature of the persons identified on the Written Instruction 
appear to be the same as the names and signatures of an applicable 
Authorized Representative of each Debtor; 

(ii) The Trustee will make a telephone call to an Authorized Representative of 
each Debtor (which Authorized Representative may be the same person as 
the Authorized Representative who signed the Written Instruction) at any 
telephone number for such Authorized Representative as set forth in Part A 
in order to obtain oral confirmation of delivery of the Written Instruction; 
and 

(iii) If the Written Instruction is sent to the Trustee by email, the Trustee also 
shall review such email address to verify that the Written Instruction 
appears to have been emailed from an email address for an Authorized 
Representative of a Debtor as set forth in Part A (or from an email address 
for a person authorized under Part A to email a Written Instruction to the 
Trustee on behalf of the Authorized Representatives). 

(c) The Debtors acknowledge and agree that given their particular 
circumstances, including the nature of their business, the size, type and frequency of their 
instructions, transactions and files, internal procedures and systems, the alternative security 
procedures offered by the Trustee (e.g., in-person delivery of the Written Instruction to the 
Trustee) and the security procedures in general use by other customers and banks similarly 
situated, the security procedures set forth in this Section 2 are a commercially reasonable 
method of verifying the authenticity of a payment order in a Written Instruction. 

(d) The Trustee is authorized to execute, and the Debtors expressly agree to be 
bound by any payment order in a Written Notice issued in their name (and associated funds 
transfer) (i) that is accepted by the Trustee in accordance with the security procedures set 
forth in this Section 2, whether or not authorized by the Debtors and/or (ii) that is 
authorized by or on behalf of the Debtors or for which the Debtors are otherwise bound 
under the law of agency, whether or not the security procedures set forth in this Section 2 
were followed, and to debit any relevant account of the Trustee for the amount of the 
payment order. Any action taken by the Trustee pursuant to this paragraph prior to the 
Trustee’s actual receipt and acknowledgement of a notice of revocation, cancellation or 
amendment of a Written Instruction shall not be affected by such notice. 

(e) The security procedures set forth in this Section 2 are intended to verify the 
authenticity of a payment order in a Written Instruction provided to the Trustee and are not 
designed to, and do not, detect errors in the transmission or content of any payment order. 
The Trustee is not responsible for detecting an error in a payment order, regardless of 
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whether any party believes the error was apparent, and the Trustee is not liable for any 
damages arising from any failure to detect an error. 

(f) When instructed to credit or pay a party by both name and a unique numeric 
or alpha-numeric identifier (e.g. ABA number or account number), the Trustee, and any 
other banks participating in the funds transfer, may rely solely on the numerical identifier, 
even if it identifies a party different than the party named. The Debtors agree to be bound 
by the rules of any funds transfer network used in connection with any payment order 
accepted by the Trustee hereunder. 

(g) The Trustee shall not be obliged to make any payment requested in a 
Written Instruction if it is unable to validate the authenticity of the request by the security 
procedures set forth in this Section 2. The Trustee’s inability to confirm a payment order 
may result in a delay or failure to act on that payment order. Notwithstanding anything else 
in the Trust Agreement, the Trustee shall not be required to treat a payment order as having 
been received until the Trustee has authenticated it pursuant to the security procedures in 
this Section 2 and shall not be liable or responsible for any losses or liability arising in 
connection with such delay or failure to act. 
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Schedule 1 

Part A 

Name, Title, Telephone Number, Email Address and Specimen Signature for Person(s) 
designated to provide direction, including funds transfer instructions, and to otherwise act on 

behalf of the Debtors. 

Name Title 
Telephone 
Number Email Address 

Specimen 
Signature 

Eric Danner CRO and 
President 

of the Debtors 

[  ] [  ]  

Ryan Van 
Meter, Esq. 

Secretary [  ] [  ]  

Name, Title, Telephone Number and Email Address for Person(s) designated to confirm funds 
transfer instructions on behalf of the Debtors. 

Name Title Telephone Number Email Address 

Eric Danner CRO and President 
of the Debtors 

[  ] [  ] 

Ryan Van Meter, 
Esq. 

Secretary [  ] [  ] 

 

Schedule 1 

Part B 

Personal Information of Authorized Representatives of the Debtors. 

Name, Date of Birth, Country of Citizenship and Country of Residence 

Name Date of Birth Country of Citizenship Country of Residence 

Eric Danner [  ] [  ] USA 

Ryan Van Meter, Esq. [  ] [  ] USA 

Additional Email Addresses: 
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The following additional email addresses may also be used by the Trustee to verify the email 
address used to send any Written Instruction to the Trustee: 

Email 1: [  ] 

Email 2: [  ] 

Email 3: [  ] 
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Schedule 1 

Part B 

COMPLETE BELOW TO UPDATE SCHEDULE 1 

The Debtors may amend this Schedule 1 by signing and delivering to the Trustee such amended 
Schedule 1. Any amendment to Schedule 1 shall be effective once signed by the Debtors and the 
Trustee and shall entirely supersede and replace any prior Schedule 1 to the Trust Agreement. 

IMERYS TALC AMERICA, INC. 
 
 
By: _______________________________________ 
Name: ____________________________________ 
Title: _____________________________________ 
Date: _____________________________________ 

ACKNOWLEDGED: 

Wilmington Trust, National Association, 
as Trustee 

By: _________________________________ 
Name: ______________________________ 
Title: _______________________________ 
Date: _______________________________ 

 

 

 

 

Internal Use Only: 

 Updated details of Authorized Representatives completed in full. 

 Signed by a representative of the Debtor per relevant board resolutions/certificate of incumbency on file (if 
relevant). 

 Call-back performed to the Debtor to confirm authenticity of updated Schedule 1: Person Called: __ Date of 
Call: __ Time of Call: __am/pm 

 Telephone number used for call-back: (must be a No. already on file for the Debtor) 

Reviewed by (name): Signature:  Date:  
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, 
AS AMENDED 
AND IN THE MATTER OF IMERYS TALC AMERICA, INC., IMERYS TALC VERMONT, INC., AND 
IMERYS TALC CANADA INC.  
 
APPLICATION OF IMERYS TALC CANADA INC.  UNDER SECTION 46 OF THE COMPANIES’ 
CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

Court File No.  CV-19-614614-00CL 

 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

Proceeding commenced at Toronto 

 

MOTION RECORD 
(Re: Recognition of Foreign Orders) 

(Returnable March 25, 2026) 

 
STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Canada  M5L 1B9 
 
Maria Konyukhova LSO#: 52880V 
Tel:  (416) 869-5230 
mkonyukhova@stikeman.com 
 
 Nicholas Avis LSO#: 76781Q 
Tel:  (416) 869-5504 
navis@stikeman.com 
 
Lawyers for the Foreign Representative 
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