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DISCLOSURE STATEMENT

In an attempt to protect itself from an ongoingudel of claims based on sexual abuse
committed by members of its clergy, the ArchdiocegeSaint Paul and Minneapolis (the
“Debtor” or the “Archdiocese”) filed for bankruptgyotection under Title 11 of the Bankruptcy
Code with the “Bankruptcy Court on January 16, 2Qt® “Petition Date”). The Debtor has
remained in possession of its assets and has cedtito manage its affairs. On February 19,
2015, the Office of the United States Trustee apgedi an Official Committee of Unsecured
Creditors (the “UCC”) comprised of five survivor$ dergy sexual abuse to represent other
similarly-situated survivors of clergy sexual abugere than four hundred such survivors have
filed claims in the Debtor’s bankruptcy case.

The Debtor filed a proposed plan of reorganizatarMay 26, 2016. The UCC reviewed
the Debtor's proposed plan carefuly and found mangvisions to be problematic and/or
incomplete. The UCC thus now seeks confirmationsobwn Chapter 11 plan of reorganization
(as it may be amended or modified, the “Plan”).

The UCC submits this Second Amended DisclosureeBiant ("Disclosure Statement")
to provide an explanation of its Plan as requiradar Section 1125 of the Bankruptcy Code.
Section 1125 requires a disclosure statement teid@oinformation sufficient to enable a
hypothetical and reasonable stake holder, typit#h® Debtor's creditors, to make an informed
judgment whether to accept or reject the UCC’s PHns Disclosure Statement may not be
relied upon for any purpose, and use of this Dgale Statement for any other purpose, other
than as described above, is not authorized.

THIS DISCLOSURE STATEMENT AND THE PLAN MUST BE CONS IDERED
TOGETHER FOR THE READER TO BE ADEQUATELY INFORMED.

ANY REPRESENTATIONS OR INDUCEMENTS MADE TO SECURE Y OUR
ACCEPTANCE THAT ARE NOT CONTAINED IN THIS DISCLOSUR E STATEMENT
SHOULD NOT BE RELIED UPON BY YOU IN CASTING YOUR VO TE WITH
RESPECT TO THE PLAN.

IF THE PLAN IS CONFIRMED BY THE BANKRUPTCY COURT AN D THE
EFFECTIVE DATE OCCURS, ALL HOLDERS OF CLAIMS AGAINS T, AND
HOLDERS OF INTERESTS IN THE DEBTOR (INCLUDING, WITH OUT
LIMITATION, THOSE HOLDERS OF CLAIMS OR INTERESTS WH O DO NOT
SUBMIT BALLOTS TO ACCEPT OR REJECT THE PLAN OR WHO ARE NOT
ENTITLED TO VOTE ON THE PLAN) WILL BE BOUND BY THE TERMS OF THE
PLAN AND THE TRANSACTIONS DESCRIBED IN THE PLAN.

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEM ENT,
INCLUDING EXHIBITS CONCERNING THE FINANCIAL CONDITI ON OF THE
DEBTOR AND OTHER INFORMATION CONTAINED HEREIN, HAS NOT BEEN
SUBJECT TO AUDIT OR INDEPENDENT REVIEW EXCEPT AS SPECIFICALLY
SET FORTH HEREIN. THE UCC TWICE SOUGHT COURT AUTHOR ITY TO
RETAIN A FINANCIAL ADVISOR TO EVALUATE THE DEBTOR’S FINANCIAL
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DISCLOSURES AND THE VALUE OF THE DEBTOR’S ASSETS, BUT THE COURT
DENIED THE UCC’'S REQUEST TO RETAIN A FINANCIAL ADVI SOR ON BOTH
OCCASIONS. ACCORDINGLY, ALTHOUGH EVERY EFFORT HAS B EEN MADE TO
BE ACCURATE, THE UCC IS UNABLE TO WARRANT OR REPRES ENT THAT THE
INFORMATION CONCERNING THE DEBTOR OR ITS FINANCIAL CONDITION IS
ACCURATE OR COMPLETE. BECAUSE OF THE UNCERTAINTY AN D RISK
FACTORS INVOLVED, THE DEBTOR’'S ACTUAL RESULTS MAY N OT BE AS
PROJECTED HEREIN.

THE STATEMENTS MADE IN THIS DISCLOSURE STATEMENT AR E MADE
AS OF THE DATE HEREOF, BASED ON HISTORICAL FINANCIA L INFORMATION
AS REPORTED BY THE DEBTOR, OR AS DEEMED ACCURATE AFTER DUE
INQUIRY AND REVIEW BY THE UCC'S PROFESSIONALS. THE DELIVERY OF
THIS DISCLOSURE STATEMENT SHALL NOT UNDER ANY CIRCU MSTANCES
CREATE AN IMPLICATION THAT THE INFORMATION CONTAINE D HEREIN IS
CORRECT AT ANY TIME SUBSEQUENT TO THE DATE HEREOF, AND THE UCC
UNDERTAKES NO DUTY TO UPDATE THE INFORMATION.

THE FACTUAL AND FINANCIAL INFORMATION PROVIDED IN T HIS
DISCLOSURE STATEMENT WAS EITHER OBTAINED FROM THE D EBTOR OR
WAS OBTAINED FROM OTHER SOURCES BELIEVED TO BE ACCU RATE TO THE
BEST OF THE UCC'S KNOWLEDGE, INFORMATION, AND BELIE F, INCLUDING
FROM THE DEBTOR'’S 2014 AUDIT AND 2015 UNAUDITED REPORT ATTACHED
TO THIS DISCLOSURE STATEMENT. HOWEVER, THE UCC AND ITS
PROFESSIONALS CANNOT REPRESENT OR WARRANT THAT THIS DISCLOSURE
STATEMENT IS COMPLETE OR FREE FROM ANY INACCURACY O R OMISSION.
THERE HAS BEEN NO |INDEPENDENT AUDIT OF THE FINANCIA L
INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT OR IN ANY
EXHIBIT EXCEPT AS EXPRESSLY INDICATED IN THIS DISCL OSURE
STATEMENT OR IN ANY EXHIBIT.

ALTHOUGH THE UCC'S PROFESSIONALS HAVE ASSISTED IN T HE
PREPARATION OF THIS DISCLOSURE STATEMENT BASED ON T HE FACTUAL
INFORMATION AND ASSUMPTIONS RESPECTING THE FINANCIA L, BUSINESS,
AND ACCOUNTING DATA PROVIDED BY THE DEBTOR, OR DATA OBTAINED
FROM OTHER SOURCES CONSIDERED RELIABLE BY THE UCC, THE UCC'S
PROFESSIONALS HAVE NOT INDEPENDENTLY VERIFIED THE | NFORMATION
SET FORTH IN THIS DISCLOSURE STATEMENT AND MAKE NO
REPRESENTATIONS OR WARRANTIES AS TO SUCH INFORMATIO N. THE UCC
AND ITS PROFESSIONALS THUS CANNOT REPRESENT OR WARRANT THAT
THIS DISCLOSURE STATEMENT IS COMPLETE OR IS FREE FR OM
INACCURACY OR OMISSION.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCO RDANCE
WITH SECTION 1125 OF THE BANKRUPTCY CODE AND RULE 3 016(b) OF THE
BANKRUPTCY RULES AND NOT NECESSARILY IN ACCORDANCE WITH
FEDERAL OR STATE SECURITIES LAW OR OTHER NON-BANKRU PTCY LAW.

CORE/3003233.0002/130695870.1



Case 15-30125 Doc 891 Filed 12/19/16 Entered 12/19/16 21:02:50 Desc Main
Document  Page 4 of 100

THIS DISCLOSURE STATEMENT MAY NOT BE RELIED ON FOR ANY
PURPOSES OTHER THAN TO DETERMINE WHETHER TO VOTE TO ACCEPT OR
REJECT THE PLAN. NOTHING IN THIS DISCLOSURE STATEME NT IS, OR SHALL
BE DEEMED TO BE AN ADMISSION OR A DECLARATION AGAIN ST INTEREST
BY THE UCC (OR BY THE DEBTOR’'S ESTATE TO THE EXTENT THAT THE UCC
HAS, OR LATER COMES TO HAVE DERIVATIVE STANDING, TO PURSUE
ESTATE CLAIMS) FOR PURPOSES OF ANY EXISTING OR FUTURE LITIGATION
AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND OTHER
ACTIONS OR THREATENED ACTIONS. THIS DISCLOSURE STAT EMENT SHALL
NOT CONSTITUTE OR BE CONSTRUED AS AN ADMISSION OF ANY FACT OR
LIABILITY, STIPULATION, OR WAIVER, BUT RATHER AS A STATEMENT MADE
IN SETTLEMENT NEGOTIATIONS. THE DISCLOSURE STATEMEN T SHALL NOT
BE ADMISSIBLE IN ANY NON-BANKRUPTCY PROCEEDING NOR SHALL IT BE
CONSTRUED TO BE CONCLUSIVE ADVICE ON THE TAX OR OTH ER LEGAL
EFFECTS OF THE PLAN AS TO HOLDERS OF CLAIMS IN THIS CASE.

LIKE MOST DISCLOSURE STATEMENTS, THIS DISCLOSURE ST ATEMENT
CONTAINS STATEMENTS THAT ARE FORWARD-LOOKING. FORWA RD-
LOOKING STATEMENTS ARE STATEMENTS OF EXPECTATIONS, BELIEFS,
PLANS, OBJECTIVES, ASSUMPTIONS, PROJECTIONS, AND FUTURE EVENTS OF
PERFORMANCE. AMONG OTHER THINGS, THIS DISCLOSURE ST ATEMENT
CONTAINS FORWARD-LOOKING STATEMENTS WITH RESPECT TO
ANTICIPATED FUTURE PERFORMANCE OF A TRUST TO BE CRE ATED FOR THE
BENEFIT OF HOLDERS OF ALLOWED CLAIMS, AS WELL AS AN TICIPATED
FUTURE DETERMINATION OF CLAIMS, DISTRIBUTIONS ON CL AIMS, AND
RECOVERIES UNDER INSURANCE POLICIES. THESE STATEMENTS,
ESTIMATES, AND PROJECTIONS MAY OR MAY NOT PROVE TO BE CORRECT.
ACTUAL RESULTS COULD DIFFER MATERIALLY FROM THOSE R EFLECTED IN
THESE FORWARD-LOOKING STATEMENTS. FORWARD-LOOKING
STATEMENTS ARE SUBJECT TO INHERENT UNCERTAINTIES AN D TO A WIDE
VARIETY OF SIGNIFICANT BUSINESS, ECONOMIC, AND COMP ETITIVE RISKS,
INCLUDING, AMONG OTHERS, THOSE DESCRIBED IN THIS DI SCLOSURE
STATEMENT. THE UCC UNDERTAKES NO OBLIGATION TO UPDA TE ANY
FORWARD-LOOKING STATEMENT. NEW FACTORS EMERGE FROM TIME TO
TIME AND IT IS NOT POSSIBLE TO PREDICT ALL SUCH FAC TORS, NOR CAN
THE IMPACT OF ANY SUCH FACTORS BE ASSESSED.

HOLDERS OF CLAIMS AND INTERESTS SHOULD NOT CONSTRUE THE
CONTENTS OF THIS DISCLOSURE STATEMENT AS PROVIDING ANY LEGAL,
BUSINESS, FINANCIAL, OR TAX ADVICE. EACH HOLDER SHO ULD CONSULT
WITH ITS OWN LEGAL, BUSINESS, FINANCIAL, AND TAX AD VISORS WITH
RESPECT TO ANY SUCH MATTERS CONCERNING THIS DISCLOSURE
STATEMENT, THE SOLICITATION OF VOTES TO ACCEPT THE PLAN, THE
PLAN, AND THE TRANSACTIONS DESCRIBED.

Each holder of a claim entitled to vote to acceptrgect the Plan should read this
Disclosure Statement and the Plan (including alhikits and Schedules to the Plan and

CORE/3003233.0002/130695870.1



Case 15-30125 Doc 891 Filed 12/19/16 Entered 12/19/16 21:02:50 Desc Main
Document  Page 5 of 100

Disclosure Statement) in their entirety before mpti To obtain, at your cost, additional copies
of this Disclosure Statement please contact:

Brittany M. Michael
Stinson Leonard Street LLP
150 S. Fifth Street, Suite 2300
Minneapolis, Minnesota 55422
Phone: 612.335.1792
E-Mail: brittany.michael@stinson.com
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INTRODUCTION

The UCC provides this Disclosure Statement to ediche Debtor's known creditors and
other parties-in-interest in order to provide adgqunformation to such parties and to enable
each to make an informed decision regarding whetheote in favor or vote against the Plan.
All holders of claims are strongly encouraged tadrehis Disclosure Statement and the Plan
carefully and in their entirety before voting ore tRlan.

THE PLAN SUMMARY AND STATEMENTS MADE IN THIS DISCLO SURE
STATEMENT ARE QUALIFIED IN THEIR ENTIRETY BY REFERE NCE TO THE
PLAN. IN THE EVENT OF ANY CONFLICT BETWEEN THE DESC RIPTIONS SET
FORTH IN THIS DISCLOSURE STATEMENT AND THE TERMS OF THE PLAN OR
ANY OTHER APPLICABLE DOCUMENT, THE TERMS OF THE PLA N OR SUCH
OTHER APPLICABLE DOCUMENT SHALL GOVERN.

A copy of the Plan is attached to this Disclosusednent agxhibit A .1

This Disclosure Statement was filed on December2096. A copy of the Bankruptcy
Court order approving this Disclosure Statemeattached akxhibit B .

THE UCC RECOMMENDS THAT HOLDERS OF ALLOWED CLAIMS V OTE
IN FAVOR OF THE UCC's PLAN. The UCC believes that confirmation of the UCC'anPik
in the best interests of the holders of all claagainst the Debtor. All holders of claims entitled
to vote to accept or reject the Plan are urgeate n favor of the Plan.

Il PLAN OVERVIEW AND SUMMARY OF TREATMENT OF CLAIMS

This Chapter 11 case was filed against the backdfop terrible crisis and breach of
trust. For the preservation of the Catholic Churmhd the well-being of all affected
constituencies, particularly the sexual abuse @ai® who hold the overwhelming majority of
claims (in both number and amount), the Debtor rfullst commit available resources to ensure
that it is not treated differently from other bamticy debtors. This approach will ensure that, in
turn, the abuse claimants will be treated in a neagonsistent with their rights and the Debtor’s
obligations under the Bankruptcy Code.

As detailed elsewhere in this Disclosure StatenteetPlan divides the various creditors
into classes. Individual claimants are classifieddal on the nature of their claims. The Plan
creates a Trust for the benefit of abuse claimanksch will be funded (i) by cash and asset
contributions from the Debtor in an amount equaht® value of all of its assets as determined
by the Bankruptcy Court; and (ii) all rights toopeeds from the Insurance Policies relating to
the Sexual Abuse Claims and all other claims andes of action based on the conduct of the
Non-Settling Insurers in respect of their obligasounder the Insurance Policies in relationship
to the Sexual Abuse Claims, which the Plan provitias the Debtor shall assign and transfer to
the Trust

! Capitalized terms not otherwise defined in thisddsure Statement shall carry the meanings asbigribem in
the Plan.

CORE/3003233.0002/130695870.1
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The following chart summarizes the classification gproposed treatment of all Claims
and classes under the Plan. Please refer to tmef®aa more complete description of the
treatment of creditors.

CLASS | DESCRIPTION IMPAIRMENT | VOTING

1 Priority Claim Unimpaired No

2 Governmental Unit Claims Unimpaired No

3 General Insurance Fund Unimpaired No

4 Archdiocese of Saint Paul and Minneapolis PriestsUnimpaired No
Pension Plan Claims

5 Archdiocese of Saint Paul and Minneapolis Lay | Unimpaired No
Employees’ Pension Plan Claims

6 Pending Tort Claims Impaired Yes
Future Tort Claims Impaired Yes

8 Inter-Parish Loan Fund and Assessment Unimpaired No
Overpayment Claims

9 Trade Vendors and General Unsecured Creditors mplaired No

10 Secured Claim of Premier Bank Unimpaired No

11 Guaranty Claims Unimpaired No

12 Other Tort Claims and Unsecured Claims Impaired Yes

13 Abuse Related Contingent Claims Unimpaired No

14 Archdiocese Medical and Dental Plan Unimpaired o N

15 Non-Credibly Accused Priest Support Payments migaired No

16 Credibly Accused Priest Support Payments Img@aire Yes

As discussed in the Liquidation Analysis attachedbéhibit C, the UCC estimates that
recoveries under the Plan for holders of allowedntd in impaired classes will be equal to or
greater than in a hypothetical liquidation undeagtier 7 of the Bankruptcy Code and certainly
far greater than that offered in the plan propdsethe Archdiocese.

1. BACKGROUND OF THE CHAPTER 11 CASE AND THE DEBTOR

A. Brief Overview of Chapter 11 Bankruptcy

Chapter 11 is the principal business reorganizatbapter of the Bankruptcy Code.
Upon filing a petition for reorganization under @kex 11, Section 362 of the Bankruptcy Code
generally stays all attempts to collect claims arfoece liens that arose prior to the
commencement of the bankruptcy case or that oteermiterfere with a debtor’s property or
business. The primary objective of a Chapter 1Igesuzation is confirmation of a plan of

2
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reorganization or liquidation. A bankruptcy “plaséts forth the means for satisfying the claims
of creditors of the debtor. The plan and a “disgtesstatement” — which contains information
necessary to allow creditors, shareholders, aner qtarties-in-interest to evaluate the plan — are
sent to creditors, shareholders, and members wdi@ses or interests are impaired.

A class of claims is entitled to vote to accepteject a plan if that class is “impaired” by
the plan. Generally speaking, a class of claim®Eaired if the plan fails to cure all defaultsttha
may exist with respect to the claims or alters tbgal, equitable, and contractual rights
associated with the claim.

A plan may be confirmed under Section 1129(a) efBankruptcy Code if each class of
claims or interests is not impaired by the planf@ach impaired class has voted to accept the
plan. Votes will be counted only with respect taimis: (1) that are listed on the Debtor’s
Schedules other than as disputed, contingent, liquishated; or (2) for which a proof of claim
was filed on or before the deadline set by the tcfourthe filing of proofs of claim. A vote by a
holder of a claim will not be counted if such clalimas been disallowed or is the subject of an
unresolved objection, absent an order from the Calowing such a claim for voting purposes.

A class of claims has accepted a plan if creditoas hold at least two-thirds in amount
and more than one-half in number of the allowedngptlaims in the class have voted to accept
the plan. If an impaired class votes to rejectpla@, the plan proponent may seek to confirm the
plan under Section 1129(b) of the Bankruptcy Cddplan proponent may confirm a plan over
the vote of a rejecting class only if another in@aiclass has voted to accept the plan, and the
plan does not discriminate unfairly and is fair aylitable with respect to each impaired class
that has not voted to accept the plan. Voting enplan by each holder of a claim in an impaired
class is important.

Section 1129(a) of the Bankruptcy Code establishesonditions for confirming a plan.
These conditions are too numerous to be fully empth here. Parties are encouraged to seek
independent legal counsel to answer any questiomseening the Chapter 11 process. If the Plan
is confirmed by the court, its terms are bindingtbe Debtor, all creditors, equity holders, and
other parties-in-interest, regardless of whethey thave voted to accept the Plan.

B. Events Leading to the Debtor’'s Chapter 11 Filing

In May 2013, Minnesota enacted the Minnesota CNidtims’ Act, Minn. Stat. §
541.073 (the “CVA”). Prior to its passage, the Heusidiciary Finance and Policy Committee,
the House Committee on Civil Law, and the Senatsm@itee on Judiciary heard emotional
testimony from sexual abuse survivors in suppothefbill, from abuse survivors’ advocates in
support of the bill, and from organizations oppogedthe bill. The legislation, which was
designed to allow abuse survivors’ access to jastind the right to confront their abusers, went
through a number of versions and amendments befones passed by an overwhelming
majority (House vote 123-3; Senate vote 57-0) agukesl by Governor Dayton.

The CVA provided individuals with otherwise timerbad claims the opportunity to
bring a civil lawsuit for damages arising from thieuse, regardless of how long ago the abuse
occurred. More specifically, the CVA establishedthaee-year window, which expired on

3
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May 25, 2016, during which any survivor of childlibeexual abuse with a claim beyond the
statute of limitations under the old law could Igria civil action against alleged abusers,
including the Archdiocese.

Subsequent discussions, debates, and commentsrgerseof the legislature reveal that
the window period was intended to strike a baldreteveen the need to allow all abuse survivors
access to justice in light of the unique natureghafr claims and to provide the organizations
with finality and the ability to plan ahead wittkaown universe of claims.

The CVA opened the door to a significant numbeadditional civil claims against the
Archdiocese and its parishes relating to clergycomsluct spanning a time period of more than
half a century.

As of the Petition Date, the Archdiocese remaingojext to 21 pending sexual abuse
civil actions, had received dozens of notices dlitamhal claims relating to sexual abuse, and
was subject to an investigation being conductethbyRamsey County Attorney’s Office. More
than 400 sexual abuse claims have been assertedtat@ Archdiocese in this bankruptcy.

Sexual abuse claimants from across the country bbtaned verdicts into the millions
of dollars. Insurance coverage available to thehdimcese does not cover the full amounts for
the value of damages claimed by sexual abuse susvim the cases pending against it. Some
insurers have also raised certain coverage disputes

The pending sexual abuse litigation and Ramsey §aomestigation placed significant
strain on the Archdiocese. The Archdiocese antiegbahat this strain would only increase
following the additional claims asserted againssita consequence of the extended statute of
limitations authorized by the CVA. In addition, tAechdiocese contends that it was concerned
that too large a settlement with a select groupesfding cases would set a precedent leading to
even larger future claims that might have leftAnehdiocese with insufficient remaining assets.

Although the Archdiocese was current with all o§ ¥wendor obligations, it also
complained that it faced other financial issuesjuding an underfunding obligation under its
pension plans, the potential claims of parisheatedl to contribution and indemnity for sexual
abuse, claims related to the insurance programerided herein, and claims from Catholic
entities related to various insurance programs.

Moreover, the Archdiocese was concerned that oggamd future sex abuse litigation,
and impending investigations by government offgi@ criminal investigation conducted by the
Ramsey County Attorney’s Office was recently sditleulminating in the Archdiocese’s
admission of wrongdoing), would further undersciisemishandling of allegations of sexual
abuse, its role in failing to protect children, atsdcontribution to the unspeakable harm suffered
by sexual abuse survivors.

C. The Archdiocese’s Sexual Abuse Crisis

For several decades, some clergy members and ¢eadtbin the Archdiocese violated
the sacred trust placed in them by children, tfaamilies, and the public at large by committing

4
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heinous acts of sexual abuse, engaging in inapitepelationships, and betraying those they
pledged to serve. What was known by top Churcltiaf§, and when, has been the subject of
much discourse and debate. It is undisputed, hawévat the threat to the public wellbeing
perpetrated by sexually abusive priests was in ntasgs mishandled, excused, or ignored.

The details of the Archdiocese’s reaction and raspdo the sexual abuse crisis within
its ranks are too voluminous and polarizing to addradequately in this Disclosure Statement.
However, in 2013 a team of Minnesota Public Radawhl journalists launched an investigation
into the Debtor and other Minnesota dioceses. Thestigation, which remains ongoing,
resulted in a series of stories first publishethim summer of 2014 that, according to other news
sources that have written about the events, exathiaesexual abuse crisis and “how leaders
within the [A]rchdiocese shielded priests who sdlyuebused children despite decades of public
assurances that the Catholic Church was <aflihnesota Public Radio established a
comprehensive website to collect and publish tisalte of its ongoing investigation, which it
titled “Betrayed by Silence™

D. History and Structure of the Archdiocese

The Archdiocese was originally established by theican in 1850 as the diocese of
Minnesota and the Dakotas. It was elevated to ahdacese in 1888. The Archdiocese is
organized as a religious Diocesan Corporation uhMdenesota Statutes Section 315.16.

The Archdiocese serves a geographical area compsstil2 counties in the Twin Cities
metro area, including Ramsey, Hennepin, Anoka, €&a®hisago, Dakota, Goodhue, Le Sueur,
Rice, Scott, Washington, and Wright counties (tRedion”). Approximately 428 priests and
182 deacons serve 187 parishes and approximat&y®@2 individuals in the Region. The
Archdiocese also employs approximately 140 fulltistpivalent employees, 25 of whom are
priests.

The Archdiocese supports 22 Catholic health cardece for the elderly or disabled,
three Catholic hospitals and two Catholic hospiddse Region is also home to two Catholic
universities, two seminaries, and numerous mingtoups.

Along with the 187 parishes, there are 90 Cathsdicools in the Region, including 13
Catholic high schools (collectively, the “SchoolsWith a total enrollment of over 30,000
students.

The Archdiocese maintains a number of departmentdyding Administration and
Finance (responsibilities include financial and atedl functions, including budgeting,
accounting, investments, risk management, reateestad facilities, and employee and other
benefits), Catholic Education (responsibilities lunie leadership development and ensuring
Catholic identity in schools), Development and Stelghip (responsibilities include parish

2 Jon Collins, MPR News wins Peabody Award for ‘Bgad by Silence’, MPR News (Apr. 20, 2015),
http://www.mprnews.org/story/2015/04/20/peabody-aiva

3 MINN. PUBLIC RADIO NEWS, http://minnesota.publia#®.org/collections/catholic-church/ (last visited
Aug. 22, 2016).
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development efforts and programs to support a ulaf stewardship), Marriage, Family and
Life (responsibilities include marriage preparatidamily programs, outreach to people with
disabilities, youth and young adults, and effostptomote the dignity of life from conception to
death), Moderator of the Curia (responsibilitieslude administration of the ministries and
services of the central corporation of the Archdge), Office of Parish and Clergy Services
(responsibilities include clergy formation, vocaisy chaplaincies, parish consultation, planning
and leadership development support and Latino tmnjs Office of Communications
(responsibilities include the Catholic Spirit, aflcdcesan websites, social media and other
communications which support local ministries), atite Office of Evangelization and
Catechesis.

The Archdiocese’s general purpose is to manag@&adnereligious affairs of the Church
in the Region, and to promote spiritual, educaticaral other interests of the Church in the
Region. The current Archbishop of the ArchdiocessBarnard A. Hebda.

E. Non-Debtor Catholic Entities

Parishes are organized under Minnesota Statutd®©®e315.15 and are not debtors in
this Chapter 11 case. Other non-debtor entitieligec Catholic Finance Corporation, Catholic
Services Appeal Foundation, and the Catholic Conmtydoundation. Each of these entities is
incorporated as a non-profit corporation under @Grapl7(A) of Minnesota Statutes. The UCC
sought to consolidate the assets of more than 2@@debtor Catholic entities (including all of
the parishes and parish schools within the Archeiet with the assets of the Archdiocese on
grounds that, among other things, the Archdioceskesaich entities are so interrelated that they
effectively operate as one organization. The UC@ation was dismissed by order of the
Bankruptcy Court and such order was affirmed oneappy order of the United States District
Court for the District of Minnesota. The UCC hasiluwanuary 5, 2017 to appeal the District
Court's order.

V. DEBTOR’'S OPERATIONS

A. Sources of Revenue

Filings by the Debtor indicate that its annual raves will average $20,606,000 in the
coming years.

1. Parish Assessments

According to the Debtor, roughly 75% of its reveremnes from assessments that it
collects from its parishes. Assessments are regigrmalculated and billed on a two-year lag
(parish financial results for two-years prior toetleollection year form the basis for parish
assessment revenue). To estimate revenues der@dpiarish assessments going forward, the
UCC has used the Debtor's own projections as @irgigooint to test the reasonableness to the
actual results of the Debtor over the past twelventms. Such projections indicate that
collections and assessments will remain stable tardDebtor has stated in filings with the
Bankruptcy Court that it does not expect to magaificant changes to assessment practices.
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2. Catholic Services Appeal Foundation Program Revenue

According to the Debtor, approximately 9% of Debtevenue is generated annually in
the form of donations from the annual Catholic $&% Appeal. These donations are collected,
held and distributed by the Catholic Services AppBaundation (CSAF). Based on
representations made by the Debtor to the Bankyuptairt and to creditors, the Debtor expects
CSAF contributions to increase after a plan is tordd in this case.

3. Program Revenues

According to the Debtor, several of its departmemiseive revenue in exchange for
services provided to individuals, parishes, priestsd other entities. These services include
publication of the Catholic Spirit, which receivexvenue through subscriptions and advertising,
rent received from the residents at the Byrne ssgid, services performed by various Debtor
program offices, and accounting services providegdarishes, and make up approximately 14%
of the Debtor’s annual revenue.

4, Contributions

The Debtor also represents that it receives carttobs from individuals as gifts or as
part of their wills or estates. Such contributionake up on average less than 1% of Debtor
annual revenue. The Debtor has projected that statributions will increase after
confirmation.

5. Administrative Revenue

The Debtor performs accounting and other servigesdrtain affiliated entities including
the AMBP, the Debtor’'s General Insurance Programal, participants in the Debtor’'s pension
plans. The Debtor bills entities receiving suchvises and related revenue totals, according to
the Debtor, approximately $300,000 per year.

B. Ongoing Operations and Expenditures

For fiscal year 2016, the Debtor incurred ordinagyerating expenditures of $16.9
million. The Debtor has incurred increased expersgsa result of its bankruptcy filing,
predominately payments to third-party professigniaisluding payments to legal counsel, real
property advisors, and two financial advisors foe Debtor, legal counsel and a real estate
advisor for the UCC, and two sets of legal courigelthe Parish Committee. As part of its
operations, the Debtor also maintains various ssce and benefit programs described in more
detail below.

1. General Insurance Fund

The Debtor administers an insurance program forbeefit of participating Catholic
entities. The insurance program has operated aomisly since 1980, providing various
insurance coverages for the participating entitiesluding liability insurance, property
insurance, and workers’ compensation insurance.i@ddacollected from participating entities for
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the insurance program are deposited into a Genemlrance Fund Account (the “GIF
Account”). The GIF is not subject to a formal tragjreement, and the UCC contends that the
funds in the GIF Account are not held in trust.eTbebtor and Parish Committee contend that
funds contributed to the GIF by non-debtor Cathelitities are held by the Debtor in trust and
such funds are therefore not property of the batkyu estate. If the Bankruptcy Court
determines that the Debtor and Parish Committeecameect, then the amount the Debtor is
required to contribute to the Trust will be redueedordingly.

Contributions by participating entities are genlgraet annually based on historical
claims and claims liability estimates and assummgtiwvith consultation of a general insurance
committee. The GIF has in the past been used tveesexual abuse claims and is generally
available to meet retentions that need to be pajpla of the various insurance programs for the
Debtor and its parishes from September 1, 1980duiw

In addition to the GIF Account, according to thebix, in order to comply with
Minnesota law, the insurance program’s obligatiaunth respect to the workers’ compensation
retention are backed by a deposit established &éyD#btor with Bremer Bank as custodian for
the benefit of the State of Minnesota DepartmenCommerce. The deposit was reportedly
made by the Debtor under the terms of a Custod@ggeément entered into between Bremer
Bank, the Debtor, and the Commissioner of Comm#éocéhe State of Minnesota on or about
August 20, 2014. The December 31, 2014, balantikeeofleposit was approximately $3,854,395
and has reportedly remained roughly equal to thadumt during the Debtor's bankruptcy case.
The Custodial Agreement reportedly states thaDietor shall have no right, title, or interest in
the deposit, but the amount of the deposit is yileibject to negotiation and possibly reduction,
so that significant, additional funds might be &lae to pay creditors in this case. The Plan
provides for the transfer of funds to the Trustada the liquidation value of the deposit. The
Debtor contends that the deposit is not propertthefestate. If the Debtor is correct, then the
amount the Debtor is required to contribute to ffrest will be reduced or eliminated
accordingly.  The UCC’s Plan contemplates that lihuidation value of the GIF, less a $1
million reserve, will be transferred to the Truatcording to the Debtor, the $1 million reserve
will eliminate the need to increase premiums to Qlkticipants. Based on the Debtor’s
projections, the Committee estimates that at Bashillion in value will be transferred from the
GIF to the Trust.

2. Debtor Medical and Dental Benefit Plan

The Debtor is the sponsoring employer and a ppéditig employer in the Archdiocese
of St. Paul and Minneapolis Comprehensive Major ied Health Care Plan and the
Archdiocese of St. Paul and Minneapolis Dental Beridan (collectively, the “Health and
Dental Plans”). Other Catholic entities also p#@tte in the Health and Dental Plans — in fact,
Catholic entities represent more than 90% of ppet®on in the Health and Dental Plans. The
Debtor has established a fund (the “AMBP”) to rgeeipremium payments from the
participating employers and participants in the ltleand Dental Plans, and to pay claims,
stop-loss insurance premiums, and other reasomabplenses associated with the administration
of the Health and Dental Plans. The stop-loss egeprotects the Debtor and the participating
Catholic entities from claims above a certain thodd. The premium for the stop-loss coverage
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is paid from the AMBP. The AMBP governing documstdtes that assets of the AMBP can be
used to pay the claims of the Debtor’s generaliweslin the event of the Debtor's bankruptcy
or insolvency. The Archdiocese and Parish Commitieavever, contend that funds contributed
to the AMBP by non-debtor entities are held by Arehdiocese in trust and are therefore not
property of the estate. If they are correct, thenamount the Debtor is required to contribute to
the Trust will be reduced accordingly.  As of tRetition Date, the balances of the AMBP
Reserve Account and Disbursing Account were $838®!, and $4,600,000,
respectively. Approximately one year before the Debted for bankruptcy, the board of trustees
for the AMBP provided a billing credit to parti@png employers, resulting in approximately
$7,800,000 from the reserve being returned to qiaating employers. In June 2015
(approximately six months after the Debtor filed Bankruptcy), the board of trustees for the
AMBP authorized a 15 % permanent reduction in puens. This action was taken without
notice to creditors or Bankruptcy Court approval.

The Health and Dental Plans suffered dramatic o&sowing the Petition Date, likely
linked to the billing credit and 15% permanentueitbn in premiums. As of August 30, 2016,
the balances of the AMBP Reserve Account and D@bgrAccount were $8,467,063.75 and
$666,435.64, respectively — a combined loss of 3B&55.61 from the Petition Date thru
August 30, 2016.

By motion dated September 22, 2016, the trusteeseoAMBP sought authorization to
use funds in the Reserve Account, which had noh hesed since the commencement of the
bankruptcy case in January 2015. Subject to cerequirements, the UCC consented to the
trustees' use of a certain amount of funds in tisbudsing and Reserve Accounts to pay claims
and expenses of the AMBP during the bankruptcy.ca®e UCC, however, preserved its rights
and claims relating to the Disbursing and Resergeodnts, including its claim that such funds
have always been property of the bankruptcy estadenot held in trust.

The UCC's Plan provides for the transfer of thai@glas of the Effective Date) of the
Disbursing Account and Reserve Account to the Trust

3. Priest Health and Dental Plan

Active and retired priests and seminarians obtaadical and dental benefits under a plan
separate from the plan for the Debtor’s lay Empésy@he “Priest Health and Dental Plan”). The
Priest Health and Dental Plan covers priests asdigim the Debtor, to the Archdiocesan
Parishes, and to other Catholic entities. Parigtmesother Catholic entities are supposed to pay
applicable premiums. The benefits provided underRhnest Health and Dental Plan generally
mirror the benefits provided under the Health anental Plans. The priest’'s benefits are
provided directly from the Debtor, rather than tAMBP used for the medical and dental
benefits for lay employees. The Plan does not coplete any changes in the funding levels or
contributions for the Priest Health and Dental Plan

4, Retirement and Pension Plans

The Debtor maintains three retirement plans.
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. Lay employees of the Debtor and of many other Qthentities are
eligible to contribute to a tax-deferred annuitarplwhich is also known
as a 403(b) plan. The Plan does not contemplate caaypges in the
funding levels or contributions for the 403(b) plan

. The Debtor also sponsors a pension plan for layleyeps (the “Lay
Employees’ Pension Plan”). The Lay Employees’ Remétlan is funded
entirely by the Debtor and participating Catholintiges. The Lay
Employee’s Pension Plan has been frozen since 20l laccording to the
Debtor, the Debtor and other participating empleyeontinue to make
contributions to the Lay Employees’ Pension Plantli@ benefit of those
legacy obligations. The Debtor makes monthly cobnotions of
approximately $23.000 to the Lay Employees' Pendiian. Other
participating entities contribute approximately @3I®0 per month
combined. According to the Debtor, the Lay Empl®ydeension Plan is
currently subject to an underfunded liability. Ttrastees of the Lay
Employees’ Pension Plan contend that the Archd®casd other
participating entities may be jointly and severallgble for the
underfunding of the Lay Employees’ Pension Plane Hian does not
contemplate any changes to the Lay Employees’ 8eridan.

. Finally, the Debtor sponsors a pension plan foegtsi (the “Priests’
Pension Plan”). The obligations of the Priest’sdtam Plan are funded by
the Debtor and participating parishes. The Debtakes contributions to
the Priests’ Pension Plan of approximately $51,p@0 month. Other
participating entities contribute approximately $Z®0 per month.
According to the Debtor, the Priests’ Pension Rdaaurrently subject to
an underfunded liability. The trustees of the $tsePension Plan contend
that the Archdiocese and other participating esgtitinay be jointly and
severally liable for the underfunding of the Pred®ension Plan. The
Plan does not contemplate any changes to the #rigstision Plan.

In the past, bishops were not included in the HBieBension Plan, so the Debtor
established a reserve for former-Archbishop Flyarrthis purpose. The amount of this reserve is
currently unknown, but the entirety of any positbedance will be contributed to the Trust under
the Plan. The Debtor contends that there are ndsfum this reserve account. Going forward,
however, the Debtor will assume all liabilities aabligations for former-Archbishop Flynn’s
pension to the extent not already covered by ties®t Pension Plan.

5. Other Benefit Programs

According to the Debtor, eligible employees of thebtor and Catholic entities also
utilize benefit programs described as follows. Blgy employees receive long-term disability
(“LTD") and accidental death and dismemberment (8D) insurance. According to the
Debtor, LTD premiums are paid entirely by partitipg employees and Catholic entity
employee AD&D premiums are paid by the respectia¢hGlic entities, not the Debtor. To the
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extent the Debtor has paid any premiums for empieya an entity other than the Debtor, and
such entity has not been substantively consolidatgd the Debtor at the time the Plan is
confirmed, the Trust will have the right and thehauity to seek repayment of all such amounts
back to the Debtor under any applicable legal aitafle theory or theories or cause(s) of action
for the exclusive benefit of the Trust. The Plasoatequires the Debtor to provide necessary
information and other reasonable support to aidTthest in its pursuit of the return of such
funds.

According to the Debtor, the Debtor and other pgiting Catholic entities also offer
eligible employees life insurance, at a total mgnthmarge to the Debtor of approximately $610,
and the option to purchase supplemental life insteacoverage, currently provided by Unum.
Employees participating in such optional insuraple@s bear the premium costs associated with
such coverage. According to the Debtor, the opticogerage costs the Debtor little to nothing
to provide to eligible employees. To the extent@ebtor has paid any premiums for employees
of an entity other than the Debtor, and such efi#tg not been substantively consolidated with
the Debtor at the time the Plan is confirmed, thesTwill have the right and the authority to
seek repayment of all such amounts back to theddebitder any applicable legal or equitable
theory or theories or cause(s) of action for thelesive benefit of the Trust. The Plan also
requires the Debtor to provide necessary informadod other reasonable support to aid the
Trust in its pursuit of the return of such funds.

The Debtor also provides tuition assistance toildégemployees in an amount equal to
50% of tuition for any child enrolled in a Cathobchool (grades kindergarten through 12)
subject to an aggregate annual limit for all emptesy of $75,000. To the extent the Debtor has
provided such assistance for employees of an eotitgr than the Debtor, and such entity has
not been substantively consolidated with the Debtahe time the Plan is confirmed, the Trust
will have the right and the authority to seek rapant of all such amounts back to the Debtor
under any applicable legal or equitable theoryheoties or cause(s) of action for the exclusive
benefit of the Trust. The Plan also requires thétbeto provide necessary information and
other reasonable support to aid the Trust in itsyitiof the return of such funds.

Finally, according to the Debtor, the Debtor pr@dggayments to 18 priests for a variety
of reasons (the “Priest Support Payments”). Acewydo the Debtor, those who receive some
form of Priest Support Payment include priests &wl®onot assigned to a parish or whose parish
or institution is not able to provide full finantisupport, those who are out of ministry while
their suitability is under review, or those who ame a general leave of absence. This support
may include housing, salaries, pension contribstiaand other support benefits and payments,
including medical, dental, and life insurance. Acliog to the Debtor, Priest Support Payments
average approximately $4,800 per month per prigstier the Plan, any and all payments that
have been made to Credibly Accused Priests wipdid to the Trust by the Reorganized Debtor
for a period of five years after the Effective Dateirther, to the extent the Debtor has provided
Priest Support Payments for priests employed (onéoly employed) by an entity other than the
Debtor, and such other entity has not been sulng@ntonsolidated with the Debtor at the time
the Plan is confirmed, the Trust will have the tigind the authority to seek repayment of all
such amounts back to the Debtor under any appéickdglal or equitable theory or theories or
cause(s) of action for the exclusive benefit of Timest. The Plan also requires the Debtor to
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provide necessary information and other reasorsigdport to aid the Trust in its pursuit of the
return of such funds.

The Plan contemplates that the Reorganized Debtl Ise exclusively responsible for
all liabilities associated with continuing thesbeartbenefit programs and obligations.

6. Interparish Loan Fund

The Interparish Loan Fund was originally fundeddarishes that had excess cash and
were willing to deposit that cash for use by otparishes. According to the Debtor, as of the
Petition Date, five parishes had made deposithedrterparish Loan Fund which had not been
reimbursed. The Plan contemplates addressing #rasclof the five un-reimbursed parishes by
providing them with a credit against future asses#siowed to the Reorganized Debtor.

V. THE DEBTOR’S ASSETS

According to the Debtor's disclosures, the Debtqteperty is comprised of: (i) real
property, (i) personal property (including insucanpolicies), (iii) beneficial interests, and (iv)
other miscellaneous assets. The UCC has value®¢b#or's assets based on public records,
third-party appraisals, admissions by the Debtod, @ctual sales of Debtor real property.

A. Real Property

Several parcels of real property owned by the Deliwe already been during the course
of this bankruptcy case. The proceeds from thotes sae being held in a separate account to
ensure that they are used to pay creditor clainiseiQeal property interests will not be sold by
the Debtor in its bankruptcy, but the liquidaticadue of such real property will be contributed to
the Trust by the Debtor as required by the Bankiy@ode.

1. Property Sold During this Chapter 11 Case

A sizable portion of the Debtor’s real property he tHayden Center, the Chancery,
Hazelwood, and the Dayton Property — has been dotthg the pendency of the Debtor's
bankruptcy case. The Plan provides for the corntidbuof the value of all sale proceedsto the
Trust. The total expected value of this contribatis expected to exceed $8,700.000.

2. Real Property Interests of the Debtor

The Debtor owns real property located at 3045 Parnue in Minneapolis, Minnesota
that houses the Church of Gitchitwaa Kateri. Inbigsmkruptcy schedules, the Debtor stated the
value of this property in accordance with the Hegrim&ounty tax records estimate of $442,500.
Based on an independent appraisal of the real gyoperformed by CB Richard Ellis (*CBRE”)
on behalf of the UCC, the UCC believes the ligumatvalue of the property to be
approximately $460,000. The Archdiocese contehdsthe liquidation value is $185,000.

The Debtor also owns four parcels of real proptréy are currently leased to others. The
leases on the four parcels are respectively weghGQhthedral of Saint Paul, Benilde-St. Margaret
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High School, Grace High School d/b/a Totino-GragghHSchool, and DelLaSalle High School.
Based on an independent appraisal of the real gsoperformed by CBRE on behalf of the
UCC, the economic value of the Debtor’s intereghi#se properties is significant:

Property Owned by the Deb Appraised Liquidation Value of the Debtor’s Inte
Cathedral of Saint Pe $9,880,000 (market vee - $19,750,00(C
Benilde-St. Margaret High Scha $6,600,000 (market val.- $11,000,00(C

Grace High School d/b/a Toti-Grace | $6,570,000 (market val.- $10,950,00(C
High School

DelLaSalle High Scho $10,000,000 (market val- $15,380,00C

Total $33,050,000 (market vali- $57,080,00C

The Debtor's interest in one or more of the abawperties may be subject to a lien.
Summaries of CBRE’s appraisals and valuation cammhs are attached to this Disclosure
Statement agxhibit D . Full appraisal reports relating to each of theperties can be provided
upon request. The Plan states that the Debtor&sest in the above four properties, and the
Debtor’s interest in Gitchitwaa Kateri could secarenortgage loan in a significant amount to
facilitate the Debtor’s contribution of the liquitten value of its aggregate property as required
by Section 1129(a)(7) of the Bankruptcy Code.

The Debtor contends that use restrictions, encunties®a and other conditions render
these real estate assets valueless.

B. Personal Property

The Debtor has miscellaneous personal propertyidBexash proceeds from real estate
sales, the primary personal property availableay @hapter 11 expenses and make distributions
to creditors consists of, among other things, certights of the Debtor pertaining to Insurance
Policies and Non-Settling Insurers and the Debtorigestricted cash assets, and cash in excess
of reserves in the GIF.

1. The Debtor's Insurance Settlements

The UCC believes the value of insurance policiebdoin excess of $1 billion. The
Debtor has reached settlements with its insurersumh policies totaling $92.45 million. The
UCC has not consented to any of these settlemérits. UCC has indicated its consent to the
dollar amounts reached in five of the settlemerifthese agreed upon dollar amounts, totaling
$34.5 million, are:
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» State Farm Fire and Casualty — $5 million.

e The Catholic Mutual Relief Society — $14 million.

* Fireman's Fund Insurance Company — $7.75 million.
» Employers Liability Assurance Corporation — $75@,00
* TIG Insurance Company — $7 million.

The UCC has not consented to the non-monetary tonsliof such settlements and the
UCC's Plan rejects the non-monetary conditionsiredqlby all insurers. Therefore all insurers
are treated as Non-Settling Insurers under the §ef@ah.

The Debtor has also agreed to an allowed claimliquadation proceeding involving the
Home Insurance Company in the amount of $14.2 onilli This settlement contains non-
monetary conditions that are acceptable to the UQ@Ge UCC Plan supports the settlement
involving the Home Insurance Company.

2. The UCC Plan's Treatment of the Debtor's Liabiltgurance Assets

The Debtor has certain rights, of substantial enuoovalue, to proceeds of Insurance
Policies that the Non-Settling Insurers would bégalbed to pay based on the Tort Claims. The
Debtor also has rights to any claims and causestain arising out of the Non-Settling Insurers'
improper conduct related to the Tort Claims. Untiher Plan these rights, which are called the
"Transferred Insurance Interests," are assignedrandferred to the Trust.

The UCC estimates the Transferred Insurance Irtehesve a potential value in excess of
$1 billion. This value amount is based on variogsuaptions, including the following. It
assumes all Tort Claims are valued at the full desmalue asserted in the proofs of claim (as
amended, if appropriate). With respect to occurdnased liability policies, it assumes that each
per occurrence limit is available for each Tort i@lant for every year in which there was an
incident of sexual abuse. With respect to claimstkendability policies, it assumes that any
appropriate per-claim limit applies. With respeazthioth types of policies, it assumes that any
retentions or deductibles must be exhausted, bassumes that all available deductible or
retention re-insurance is available to the Dehtoassumes that any aggregate limits should be
applied. It also assumes that the Non-Settlingirs do not have any viable defenses to
insurance coverage, with the exception of any demusconduct exclusions that appear in
certain of the policies. Where sexual abuse ocdutttging a policy period in which the Debtor's
policy or policies contained a sexual miscondudalesion, the UCC did not assume that a per
occurrence limit would be available for that polipgriod. The UCC's estimated value of the
Transferred Insurance Interests does not takeaintount the value of the claims assigned to the
Trust pertaining to the Non-Settling Insures' misiact related to insurance coverage for Tort
Claims. The Non-Settling Insurers would disputet ti@ Transferred Insurance Interests have
this potential value, and other Persons, includimg Debtor, may also dispute this potential
value.
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Importantly, the Plan does not affect the Non-®eftinsurers' rights and obligations
under the Insurance Policies. The Non-Settling st rights and obligations concerning the
defense of Sexual Abuse Claims are not affectedekample, if a Class 6 Claim is litigated, the
Debtor's defenses are preserved and the pertinentSdttling Insurer would be able, and
obligated, to appoint counsel to defend the Dehwoto that Class 6 Claim, and the Debtor or
Reorganized Debtor would be obligated to honoroéllits obligations under the relevant
Insurance Policy, including the duty to cooperdtethe event that the Non-Settling Insurer
disputed its coverage obligations, it would be dbleaise all defenses to coverage that it would
have had in the absence of the bankruptcy or th@rasent and transfer of the specified
insurance rights to the Trust.

Upon consent of the Trustee, a Person may becogedting Insurer if the Bankruptcy
Court, after notice and hearing, approves a settlienagreement between the Person and the
Trustee. Once the Effective Date takes place, tlustde shall have the exclusive authority to
seek approval of such agreement.

3. Insurance Coverage

The Archdiocesan insurance policies implicated loyt Tlaims span the period from
1943 through 2016. The policies fall into two categs. The first consists of policies covering
liability for bodily injury that takes place durinte policy period and caused by an “accident.”
Even if the claim is made years after the policgmieates, this type of policy covers the
insured’s liability so long as the claimant’s bgdihjury took place during the policy period.
Policies of this type are commonly referred to ascurrence-based” policies. The policies from
1943 to 1986 and 1987 to 1990 are all in this categ

The second category is composed of policies thavige coverage for claims made
during the policy period based on injuries befarewring the policy period. This type of policy
is referred to as “claims made” coverage. The Aimteke has “claims-made” coverage for the
period 1986-1987 and 1990 onward. “Claims madeics differ from “occurrence-based”
policies in that, unlike “occurrence-based” polgiéclaims made” policies cover claims made
during the policy period even if the injury toolapé years before the policy incepted. Because
the claim must be made during the policy periodrigger coverage, the only “claims made”
policies covering revived claims against the Ardugse are those in effect since the Child
Victim Act was enacted. In other words, only théafilms made” policies in effect since May,
2013 can be expected to respond to revived claims.

Policies During the Period 1943 to 1986. As exmdi above, the policies during the
period 1945 to 1986 were all “occurrence-baseditpsd. For the early years, 1943 to 1952, the
Archdiocese lacks copies of the policies themselesthe Archdiocese has secondary evidence
of the existence of the policies. For the perio®2l®nward, the Archdiocese has copies of
policies, with one notable exception described welo

For the period 1943 to 1946 the primary limits wégb,000 “per person” and $50,000
“per accident”. From 1946 to 1964 the limits werE)8,000 “per person” and $300,000 “per
accident”. From 1964 to 1967, the primary policsnits were $250,000 “per person” and

15

CORE/3003233.0002/130695870.1



Case 15-30125 Doc 891 Filed 12/19/16 Entered 12/19/16 21:02:50 Desc Main
Document  Page 23 of 100

$500,000 “per accident”. From 1967 to 1973, thienary policy limits were $100,000 "per

person" and $300,000 "per occurrence." From 19789, the primary limits were $300,000
"per occurrence." From 1974 to 1975, the primamjté were $500,000 "per occurrence." From
1975 to 1980, the primary limits were $500,000 "pezurrence."

Beginning in 1966 the Archdiocese carried not guiynary insurance policies but also
umbrella or excess policies. Generally, these upger policies provide coverage for bodily
injury once the insured’s liability (and in one eadefense costs) exceeds the primary limits.
Defense costs are paid by umbrella and excessksarfi the underlying policy’s limits are
exhausted, which occurs usually by payment of thiosts for settlements or judgments.

The Archdiocese’s umbrella or excess coveragehfemperiod 1966 to 1986 varied from
$3 million “per occurrence” to as much as $20 milli'per occurrence” for a given year.

For all "occurrence" policies, the Archdiocese ahé UCC believe that there are
separate "occurrences" for each individual TortirGéat and for each separate policy year in
which such Tort Claimant was abused. This meaatstlie “per occurrence” limits are the same
as the “per person” limits, and are triggered feerg policy year in which the Tort Claimant was
abused by a particular perpetrator. A number ef darriers, though not all, disagree and
contend either that each perpetrator's abuse totestia single occurrence, regardless of the
number of individuals he is alleged to have abusethat there is a single occurrence consisting
of the Archdiocese’ generalized failure to protgaimants.

According to the carriers who assert that eachgigfor's conduct constitutes just one
separate occurrence, if the policy limits are $200,“per occurrence” and two individuals were
abused by the same person during one policy yehwane adjudged entitled to $100,000 each,
then the most the carrier would owe is $100,00@fal. Under the Archdiocese’s and the UCC's
view, the carrier would owe $200,000. Accordingthhe carriers who assert there is a single
occurrence regardless of the number of perpetratorsctims, under the foregoing example,
even if there were 10 claimants abused by diffeparpetrators during one policy year and
adjudged to be entitled to $100,000 each, the erawiuld still owe only $100,000. The
Archdiocese’s and UCC's position is that undersh&nario, the carrier would owe $1 million.

Certain carriers also contend that the “per persod “per occurrence” limits for their
three-year policies are the most that is availé&driall three years. In other words, if a person is
abused in three different policy years and thetdirare $100,000 “per person”, the carrier would
owe only $100,000 in total for the entire threerygalicy. The Archdiocese’s and UCC's view is
that the carrier must pay the “per person” limisdach year, i.e., it must pay $300,000.

Some insurers also claim there is no “occurrenoe’in( earlier policies an “accident”),
and therefore no coverage exists at all, if thendirecese expected or intended the injury. Some
carriers have denied coverage on this basis foresdaims. But, in most cases, carriers have
nevertheless agreed to defend the Tort Claimstasisagainst the Archdiocese.

Finally, beginning on September 1, 1980 the Archels® as well as numerous other
Catholic Entities,i.e., those participating in the General Insurance F(i@&lF") explained
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below, were covered under the so-called "Bishopés P For the period September 1, 1980 to
September 1, 1986 the Bishop’s Plan consisted fok@alayer of coverage issued by certain
London market insurers (“LMI") whose policies cointaa retention of $100,000 “per
occurrence” per year including defense costs. €ntion means that LMI was not responsible
to pay either defense or settlements or judgments the total of such amounts paid for an
individual claim exceeded $100,000 per policy yéRather, the GIF is obligated to pay such
retained amount.) Multiple insurers subscribedacheLMI policy and were only liable for their
own shares. Insurers representing between 10 atddi@ach year are insolvent. Except for
potentially one insolvent carrier, the time to sutbetaims to these insolvent carriers’ liquidators
has passed.

Also, the primary carrier for the period 1961 to6I9 Home, is insolvent and is the
subject of a liquidation proceeding pending in Ndampshire state court. Home initially took
the position that the time for the Archdioceseil®dlaims in the liquidation proceeding expired
long ago (before the enactment of the Child Vic#uat). The Archdiocese has negotiated a
settlement with Home under which Home will accdpg Archdiocese’ claims as timely filed
subject to various terms and conditions descritedovin

Although the New Hampshire liquidator has agreetidat the claims as timely filed, the
Minnesota Insurance Guaranty Association (“MIGAgstnot. MIGA is a quasi-Minnesota state
agency set up to ensure that Minnesota insuredsevinsurers become insolvent can still
recover up to $300,000 per claimant. In additionctmtending that the claims are untimely
(despite New Hampshire’s position), MIGA has codtxhthat the Archdiocese had “net worth”
in excess of the statutory maximum in the year t@etdome became insolvent, prohibiting
MIGA from paying.

Finally, for the period 1974 to 1978 or 1979, thelidiocese had two primary carriers,
Aetna Casualty and Surety Company and State Fasurdnce Company. Both carriers’ policies
had limits of $500,000 “per occurrence”. The Araudise has been unable to locate copies of
the State Farm policies. The only evidence of thcy is a reference to it in the umbrella
policies for the same years. State Farm has deamed responsibility based on various
contentions.

The September 1, 1986-September 1, 1987 policies Yodaims made” and cover only
claims made during the policy period. In additidhe policies contain sex abuse-related
exclusions. The insurance policies in place whieeeatbuse is alleged to have taken place during
the period 1987 to 1990 are now exhausted.

Beginning on September 1, 1990 the Archdiocese im@ased for certain liability for
sexual misconduct under “claims-made” policies ésklby Catholic Mutual Relief Society.
Catholic Mutual's post-September 1, 1990 policies bt cover sexual abuse which began
before September 1, 1990.

Catholic Mutual has raised various coverage defeasel limitations including lack of
notice, certain exclusions and various sub-limiitattapply depending on when the abuse is
alleged to have occurred.
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Exhibit | to the UCC's Plan is a chart depicting ttlentity of the insurance carriers, the
policy period during which they provided coverage the Archdiocese, their policy limits,
whether they are a primary, first layer, or up@srel carrier, and whether they have reached a
settlement with the Archdiocese.

The UCC estimates the Transferred Insurance Intehesve a potential value in excess of
$1 billion. The Debtor, insurance companies, and other pastiatest the UCC's valuation, and
believe that the Transferred Insurance Interest®e l@asignificantly lower value, based on the
values of the Tort Claims and the insurer's covedafenses.

4. Non-Settling Insurers — All Rights and Obligatiddsmain the Same

The UCC's Plan does not affect the Non-Settlingiters' rights and obligations under
the Insurance Policies. The Non-Settling Insumgghts and obligations concerning the defense
of Sexual Abuse Claims are not affected. For exampla Class 6 Claim is litigated, the
Debtor's defenses are preserved and the affectedSstiling Insurer would be able, and
obligated, to appoint counsel to defend the Debwoto that Class 6 Claim, and the Debtor or
Reorganized Debtor would be obligated to honoroéllits obligations under the relevant
Insurance Policy, including the duty to cooperdtethe event that the Non-Settling Insurer
disputed its coverage obligations, it would be dbleaise all defenses to coverage that it would
have had in the absence of the bankruptcy or tegrasent and transfer of the specified
insurance rights to the Trust.

5. Cash

The UCC expects the Debtor to have in excess ofrdlion in cash assets as of the
Effective Date. The Debtor and other parties codtinhat certain items of cash noted below are
not property of the estate. If these parties pr@rasuch contention, then the total amount the
Debtor is required to contribute to the Trust Wil reduced accordingly.

As further detailed below in 8 VIII(B)(4) of this ifclosure Statement, the Debtor is
required to contribute a minimum of $10 millionanthe Plan Implementation Account via wire
transfer on the Effective Date. The remaining ili@tion value of all the Debtor's assets will be
contributed to the Trust after the Effective Datgain as further outlined in 8§ VIII(B)(4) below.

a. International Priest Fund and Board Designated Bund

The Debtor has reviewed documentation involving théernational Priest Fund
($1,504,971 as of March 31, 2016) and other boerigdated funds ($1,584,168 as of March
31, 2016) and determined that such funds shoulavhable to general creditors as assets of the
estate. Under the UCC'’s Plan the value of thesddhall be contributed to the Trust.

b. Donor Restricted Cash and Investments

The Debtor contends that certain funds it holdsdamor-restricted and are therefore not
property of the estate. To date, however, the UGE ot been provided sufficient information
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to confirm this assertion, or a sufficient opportynto review related data. The Plan
contemplates that to the extent donor-restrictedifuare determined to be property of the estate,
the value of such funds will be contributed by Drebtor to the Trust.

C. Perpetual Trusts

The Debtor is the beneficiary of certain perpetwasts and bequests from individual
wills. The Debtor contends that these perpetuaktsrare donor-restricted and are therefore not
property of the estate. The value of such fundkbeilcontributed by the Debtor to the Trust. To
the extent these perpetual trusts and bequestdeteemined to be property of the estate, the
value of such perpetual trusts and bequests wihkngributed to the Trust.

d. Riley Fund

The Debtor holds a trust fund (the “Riley Fund”)den a will executed by William C.
Riley on September 16, 1929. The balance of theyR#lund equaled $2,581,329.24 as of the
date that the Debtor filed for bankruptcy. Thera idispute regarding ownership rights of these
funds between the Debtor and one of its affiliaties,Cathedral Corporation. Under the Plan, the
Trust will inherit all of the Debtor’'s right, titleand interest in the Riley Fund and related
proceeds on the Effective Date.

6. Accounts Receivable

As of March 31, 2016, the Debtor had accounts vatde based on unpaid assessments
from its parishes in the amount of approximately4$®illion. The Debtor also has accounts
receivable based on subscriptions and advertisamerthe Catholic Sprit, accounting services,
priest benefit fund for medical and dental coveragal CSAF funds. The UCC has requested,
but has been denied access to, detailed informagigarding the specific obligors and individual
amounts that comprise the Debtor's accounts reloleivaGenerally, the UCC believes that a
large percentage of the Debtor’'s accounts recesvatg collectable. The UCC has estimated a
collection rate of 50% for all accounts receivaolepurposes of its liquidation analysis.

7. Miscellaneous Personal Property

The Debtor also has substantial personal propemgisting primarily of miscellaneous
religious vestments, jewelry, home furnishings,agar and print shop equipment, lawn care
equipment, office equipment, and vehicles, as de=trn the Debtor's Schedules and Statement
of Financial Affairs, as amended. The Debtor wdlghe entire liquidation value of such assets
over to the Trust.

C. Other Interests and Assets

The UCC contends that the Debtor holds other askatshave value to the bankruptcy
estate. The UCC's Plan contemplates that the Delitacontribute the value of such assets to
the Trust. In the event the UCC's assessmenteofdhue for assets is determined to be lower
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than the values disclosed herein, then the Debtorgribution to the Trust will be reduced
accordingly.

1. Residual Ward Estate

The Debtor is one of several beneficiaries of thate of Austin T. Ward. The Debtor
estimates the value of its interest at less th&)®®. The UCC has not had an opportunity to
independently verify the Debtor’'s estimate. Undee tPlan, the Debtor will pay the entire
liquidation value of its interest in the Ward estater to the Trust.

2. Clarey Oil Rights

The Debtor is the beneficiary of a will that prosgdthe Debtor with mineral rights in
Colorado. The Debtor contends that its interesgunh mineral rights is worth only $340. The
UCC has not had an opportunity to independentlifyvdre Debtor’s contention. Under the Plan,
the Debtor will pay the entire liquidation valueitsf interest in such mineral rights over to the
Trust.

3. Ausmar Development Co., LLC

The Debtor is the beneficiary of a will that prossdthe Debtor with a 25% interest in
Ausmar Development Co, LLC, which owns certain neadperty in Chanhassen, Minnesota.
The Debtor estimates that its interest in such @nigs is worth $365,775, but that such interest
has a liquidation value of only $91,444 — the UGS hsed such value in its liquidation analysis
Under the Plan, the Debtor will pay the entire iiion value of its interest in Ausmar
Development Co, LLC over to the Trust.
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D. Avoidable Transfers

All of the Debtor’s right, title, and interest irv@dance and preference actions arising
under Chapter 5 of the Bankruptcy Code or statevialwbe transferred to the Trust under the
Plan and the Debtor and/or the Reorganized Debiibb& subject to an ongoing obligation to
provide information and reasonable, other suppmordgsist the Trust in pursuing such actions.
The UCC believes that the value of avoidance arefe@nce actions in this case could
materially exceed $10 million. For purposes ofigsidation analysisExhibit C, the UCC has
estimated that avoidable transfers in the amou®Bahillion were made, and that the Trust will
be able to liquidate related claims in the rang2086 of this total amount. The Debtor contends
that avoidable transfer claims are not worth pungulue to defenses and the cost of litigation.
The UCC has engaged in discovery to determine #tidity of avoidable transfer claims and
based on its assessment, disagrees with the Debtortlusion that avoidable transfer claims are
not worth pursuing.

VI. THE CHAPTER 11 CASE

A. Commencement of the Chapter 11 Case

The Debtor commenced its case on January 16, 20&5Retition Date”). The Debtor’'s
case was assigned to the Honorable Robert J. Kréssted States Bankruptcy Judge. After the
Petition Date, the Debtor remained in possessioitscssets and property and continued to
operate its businesses as the debtor-in-possepaisnant to Sections 1107 and 1108 of the
Bankruptcy Code.

B. Criminal Charges Against the Debtor

On Friday, June 5, 2015, the Ramsey County Attosn@®jffice filed criminal charges
against the Debtor for “failing to protect childfdnom an abusive priest, marking the first time
that an archdiocese in the United States had beevnally charged for such offenses. The
charges related to the Debtor’s failure to prowdersight of a former priest, Curtis Wehmeyer.
Curtis Wehmeyer sexually abused two boys in 201lewte was the pastor of a local parish. In
connection with the charges against the Debtor, $&gnCounty Attorney John Choi stated
“Today we are alleging a disturbing institutionabdasystemic pattern of behavior committed by
the highest levels of leadership of the Archdioces8&t. Paul and Minneapolis over the course
of decades.”

On July 20, 2016, criminal charges against the deltere dropped after the Debtor
agreed to admit wrongdoing and agreed to sevediiadal accountability measures required by
Ramsey County prosecutors. The Ramsey County AfysnOffice publicly released many
documents relating to the criminal charges on 2@y 2016. The information released by the
Ramsey County Attorney’s Office was troubling andicated a systematic mismanagement of
the Debtor's affairs by several high-level indivadst Although former-Archbishop Neinstedt
resigned in the wake of the criminal charges apiprately six months after the Debtor filed for
bankruptcy, many members of the Debtors managenteve remained in influential
management roles throughout the Debtor's bankrugase.
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The UCC strongly encourages parties-in-interesetiew the information release by the
Ramsey County Attorney’s Office and to make thewng independent determinations with
respect to its impact on their interests and theaisions with respect to the UCC’s Plan and the
competing plan of reorganization filed by the Debithe Ramsey County Attorney’s Office has
indicated that “other information that is a parttieé criminal investigative file will be released
upon request to the public pursuant to the Minree§&xvernment Data Practices Act.” The UCC
is in the process of obtaining such information.

C. Professionals Paid By the Debtor’s Estate
1. The Debtor’s Professionals

The Bankruptcy Court approved all applications andhotions by the Debtor allowing
the Debtor to retain seven sets of professionatigluts bankruptcy. They are listed below.
Funds used to pay these seven sets of professivaadsbeen made from funds that otherwise
would have been available to pay creditor claimsjuiding more than 400 claims based on
clergy sexual abuse. Through the end of Octobe6,20fese seven sets of professionals had
collectively accrued fees allowed against the Debtstate in the amount of $11,839,119.69 .

1) The law firm of Briggs and Morgan, P.A. was authed to act as bankruptcy
counsel to the Debtor;

2) The law firm of Meier Kennedy and Quinn, Chartereds retained as the
Debtor’s ongoing ordinary course counsel;

3) The law firm of Fredrikson and Byron, P.A. was aurtked to act as special
criminal defense counsel related to charges assagainst the Debtor by the
Ramsey County Attorney;

4) BGA Management LLC d/b/a Alliance Management wathazed to act as the
Debtor’s financial advisor;

5) NorthMarg Real Estate Services, LLC d/b/a Cushmakivékefield NorthMarq
was authorized to act as the Debtor's real estaikeb and real estate leasing
representative;

6) CliftonLarsonAllen LLP was authorized to evaluake tstatus of financial and
corporate records and to monitor internal contoblhe Debtor; and

7) Regnier Consulting Group, Inc. was authorized tmplete a loss reserve analysis
of the workers’ compensation program maintainedthy Debtor through its
General Insurance Fund.

2. The Parish Committee’s Professionals

The Archdiocesan Parishes were allowed to formpars¢e creditors’ committee (the
“Parish Committee”) in the Debtor’s bankruptcy caseepresent their interests.
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The Bankruptcy Court has authorized the Parish @ittee to retain two law firms,
Manty & Associates and Maslon LLP, to represent iiteerests throughout the Debtor’'s
bankruptcy case. The Bankruptcy Court also apprdkiedDebtor's payment of approximately
$600,000 in fees and costs accrued by the Magionfefore the Parish Committee was formed.
Through the end of October 2016, the Parish Coragigtprofessionals had collectively accrued
fees in the amount of $2,621,842.50 to be paichkyDxebtor's estate.

3. The UCC's Professionals

The Bankruptcy Court authorized the UCC'’s retenbdrbtinson Leonard Street LLP as
legal counsel to represent the UCC throughout thlet®’s bankruptcy case. The UCC was also
authorized to retain CB Richard Ellis as its restlate advisor to analyze real estate issues in
connection with the Debtor's the real property saad lease transactions. Through the end of
October2016, the UCC’s professionals (includingl reatate valuation professionals) had
collectively accrued allowed fees in the amoun$2#27,520.67. The UCC has twice sought to
retain a financial advisor to assist the UCC inieeing financial information prepared by the
Debtor’s financial advisor, and other financial esfs of the Debtor's bankruptcy, but the
Bankruptcy Court denied the UCC'’s requests in lidbances.

D. Other Events in the Debtor’s Bankruptcy
1. The UCC'’s Motion Seeking Substantive Consolidation

On May 23, 2016, the UCC moved to substantivelysofidate the Debtor and over 200
non-debtor Catholic entities, including all of tlRebtor's parishes, consolidated schools, the
Catholic Community Foundation of Minnesota, thené@phone African Chaplaincy, Segrado
Corizon de Jesus, the Chaplaincy of Gichitwaa Kdiewman Center and Chapel, the Catholic
Finance Corporation, The Catholic Cemeteries, Dot@race High School, DeLaSalle High
School, and Benilde-St. Margaret High School.

The UCC’s motion for substantive consolidation sagported by more than 100 pages
of affidavit testimony and documents. A completpyof the UCC’s motion seeking substantive
consolidation is available at Docket No. 631, filedhe Debtor’s bankruptcy case, and the UCC
will provide a complete copy of such filing to apgrty-in-interest who requests it.

On July 28, 2016, the Bankruptcy Court issued ateiodismissing the UCC’s motion
seeking substantive consolidation. Although the KBaptcy Court held that the UCC had
standing to bring the motion, and that a motion aasppropriate vehicle through which to seek
substantive consolidation, the Bankruptcy Coureduthat, due to the restrictions of Section
303(a) of the Bankruptcy Code, the UCC could ndissantively consolidate non-consenting,
non-profit organizations who were not already debtdhe Bankruptcy Court also ruled that the
UCC failed to plead sufficient facts to establightlfat the interrelationship between the Debtor
and the entities sought to be consolidation waedmntonsolidation, (i) that the benefits of
consolidation would outweigh the harm to creditoos, (iii) that the denial of substantive
consolidation would result in prejudice.
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The UCC respectfully disagreed with the Bankrup@yurt's ruling and appealed the
Bankruptcy Court’s dismissal of its substantive smlilation motion to the United States District
Court for the District of Minnesota. The Districo@rt affirmed the Bankruptcy Court's ruling,
and the UCC has until January 5, 2017 to appedbisteict Court's order.

2. The Debtor’'s Schedules and Statements and Mongidyafing Reports

The Debtor filed its schedules and statement anfamal affairs on January 30, 2015.
This filing took place approximately six months def the filing of civil and criminal charges
against the Debtor by the Ramsey County Attorné&yfce, and approximately six months
before the resignation of former-Archbishop NeidsteThe Debtor's schedules were only
amended once, on March 12, 2015, prior to formehhAishop Neinstedt's resignation. The
Debtor has filed monthly operating reports and oteeorts. Each report filed by the Debtor is
available on the docket for this Chapter 11 case.

3. Deadline for Timely-Filed Claims

The Bankruptcy Code provides a procedure for eagtitor who believes it has a claim
against the Debtor to assert such a claim so lteatteditor can receive distributions from the
Debtor’s estate. One of the key parts of the pmadeshe establishment of a Claim Filing
Deadline — a date by which creditors must havel fileeir claims or else such claims will not
participate in the Bankruptcy Case or receive asyridution from the estate. In this case, the
last date to timely file claims was establishedagust 3, 2015.

The UCC moved to extend the period to timely filegfs of claim through May 25,
2016, to be co-extensive with the deadline for @dsgeclaims under Minnesota’s Child Victim’s
Act. The Bankruptcy Court denied the UCC’s motiord dhe claims filing due date was not
extended.

More than 400 claims based on clergy sexual abese filed in the Debtor’s bankruptcy
case on or before August 3, 2015, and approximdtety additional claims based on clergy
sexual abuse have been filed in the case sincal#@ttat The majority of claims based on clergy
sexual abuse have been amended to provide a liqdidalue. Although the aggregate value of
all sexual abuse claims filed against the Debtaoisknown because not all such claims identify
a specific claim amount, based on claims that thmeala specific dollar amount, the total value
of claims based on clergy sexual abuse exceeddbiition.

An Administrative Claims bar date has not yet bestablished. The Debtor reports that
it has generally been paying undisputed Adminisgea€laims in the ordinary course of business
post-petition. However, upon establishment of am#strative Claims due date, it is possible
that additional Administrative Claims may be filed.

4. Real Property Sales

The Debtor has sold several interests in real ptpmiring the course of its bankruptcy.
The proceeds from the closed sales of the Haydene€eahe Chancery, Hazelwood, and the
Dayton property are being held in a segregatedastdearing account. Under the Plan, all of
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the proceeds of such sales of real property woalddmtributed to the Trust for the payment of
creditor claims. Detalils relating to the Debtoradesof real property interests are included in the
chart below.

Property Name Gross Proceeds of Sa
Hayden Centt $4,500,000.0
The Chancel $3,275,000.0
Hazelwooc $365,00(
The Dayton Proper $900,00(
5. New Lease for Debtor Offices

The Debtor also made arrangements to lease new sphouse its operations during the
pendency of its bankruptcy. The new building isaked at 777 Forest Street, Saint Paul,
Minnesota. The Debtor entered into a lease agreeasetenant with IAF Beacon |, LLC as
landlord on February 29, 2016 with an initial teon127 months commencing upon the Debtor
moving into the premises following initial consttiom and fit out work performed on the
building. The Debtor anticipates moving into thewnpremises in mid-October 2016. The
Bankruptcy Court authorized the Debtor to enteo ihie lease agreement on April 7, 2016. The
Debtor agreed that, as the Reorganized Debtor,ilitfwlly indemnify the estate, and any
successor to the estate, including but not limitedny trust formed for the benefit of creditors,
from and for any claims arising out of the Debtdsteach of the lease, regardless of when the
breach claim arose.

6. Debtor’s First Day Motions

The Debtor filed several motions on the PetitionteDen an effort to administer the
bankruptcy estate and to prevent a significantriafgion in the Debtor's business operations.
These “first day” motions were aimed at allowing tArchdiocese to continue operating with
minimal business interruption and to address ¢edanfidentiality issues. The first day motions
were granted by the Bankruptcy Court.

E. Insurance Settlement Issues
1. The Insurance Declaratory Judgment Action

On November 24, 2014, prior to the Debtor’'s bantaydiling, the Debtor initiated a
civil lawsuit (the “Insurance Declaratory Judgmédtion”) in the Minnesota District Court
against several insurance carriers. In the lawshé, Debtor sought, among other things, a
declaration that clergy abuse claims trigger insoeacoverage and a duty on the part of insurers
to indemnify the Debtor. The Debtor also asserfeztsic allegations as to several insurers and
sought additional declaratory relief, as well agumctive and other ancillary relief. The
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complaint was amended on January 16, 2015 to addCdtholic Mutual Relief Society of
America (“Catholic Mutual’) as a defendant.

On January 16, 2015, the Insurance DeclaratoryrdedgAction was referred by United
States District Court Judge Richard H. Kyle to tBankruptcy Court for the District of
Minnesota under 28 U.S.C. 88 157 and 1334 for gpm@at® disposition as an adversary
proceeding. The adversary proceeding was opendaeiBankruptcy Court for the District of
Minnesota as case number 15-03013.

On January 21, 2015, the Bankruptcy Court ordenedDebtor’'s insurers and the Tort
Claimants to participate in confidential mediatmmducted by former Magistrate Judge Arthur
J. Boylan. The Bankruptcy Court further orderedt tath deadlines and proceedings in the
adversary would be suspended indefinitely in theamtime. On January 23, 2015, the
Bankruptcy Court further ordered that starting Apri2015, the mediator may submit a bill for
his services at two-month intervals and that thét®eshall pay the mediator’s bill. At the
conclusion of mediation, the total cost of the m&dn would be assessed against the parties in
an agreed method or as determined by the courteitthd Plan, mediation-related fees and costs
will not be an obligationof the Trust, but all pesds of the Insurance Policies due and owing as
a result of Sexual Abuse Claims will be assignedi taansferred to the Trust.

2. Insurance Settlements

The Debtor, in some cases working with the UCC, megotiated insurance settlements
totaling $92,400,000 (the UCC has valued the apbple insurance policies in excess of $1
billion), consisting of proceeds of the Insuranadidies and an allowed claim of $14,200,000
against an insolvent insurer, Home Insurance Compgach of these settlements is contingent
on court approval. With the exception of the setdats identified below, the UCC is taking the
position that the settlement amounts reached byAticbdiocese are unreasonable and do not
provide adequate compensation to the Tort Claimém&sddition, the settlements contain certain
non-monetary conditions that the UCC cannot aceeftare inconsistent with the UCC's Plan.
With the exception of the insolvent insurer Homesulrance Company, all of the Debtor's
Insurers are considered Non-Settling Insurers utidetJCC's Plan.

The settlement with the insolvent insurer, Homeutaace Company, provides the
Debtor with an approved claim in the Home statertcliquidation proceeding in the amount of
$14,200,000 in exchange for a policy buy-back anelease of coverage for all claims under the
Home policies, among other things. In additiorobdaining Bankruptcy Court approval of the
settlement and the Plan, the settlement is notteffe until approved by the court in Home’s
state liquidation proceeding pending in New HamisHinder the Plan, the Trust will then be
entitled to receive distributions in the coursetted Home liquidation proceeding. Further, after
all contingencies are met and if the Trust so degiidhe approved claim against the Home’s
liquidation estate may be sold to entities who bugh claims.

In addition to settlements with the Debtor's inssiréhe Debtor and certain affected
Parishes have negotiated settlements with insureoicganies pursuant to which an additional
$13,000,000 would be made available for distributiorThese settlements incorporated into the
Debtor's Plan would eliminate Parish liability fdort Claims. The UCC believes that such
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settlements dramatically undervalue the Tort Claand the Parishes' ability to pay. The UCC
believes that the Parishes have combined net assaling $1.3 billion — under the UCC's Plan,
Tort Claimants will be entitled to pursue theirigla against and seek recovery from Parishes.

Vil.  SUMMARY OF THE PLAN

THIS SECTION PROVIDES A SUMMARY OF THE STRUCTURE,
CLASSIFICATION, TREATMENT AND IMPLEMENTATION OF THE PLAN. THE
SUMMARY BELOW IS QUALIFIED IN ITS ENTIRETY BY REFER ENCE TO THE
PROVISIONS SET FORTH IN THE PLAN ITSELF, THE TERMS OF WHICH
CONTROL. THE SUMMARY OF THE PLAN IN THIS DISCLOSURE STATEMENT
DOES NOT PURPORT TO BE COMPLETE. CONSIDERATION OF T HIS SUMMARY
IS NOT A SUBSTITUTE FOR A FULL AND COMPLETE READING OF THE PLAN.
ALL HOLDERS OF CLAIMS AND INTERESTS ARE URGED TO RE VIEW THE
PLAN CAREFULLY, INCLUDING ALL EXHIBITS.

A. Classification of Claims

Bankruptcy Code Section 101(5) defines a claimasa(“right to payment, whether or
not such right is reduced to judgment, liquidatedliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitaddeured or unsecured”; or (b) a “right to an
equitable remedy for breach of performance if shofach gives rise to a right to payment,
whether or not such right to an equitable remedyeduced to judgment, fixed, contingent,
matured, unmatured, disputed, undisputed, securadsecured.”

Bankruptcy Code Section 1123 requires a plan ofgastization to designate classes of
claims against a debtor. Bankruptcy Code Secti@2 téquires that each class of claims contain
only claims that are “substantially similar’ to @acther. The Plan divides the different claims
against the Debtor into separate classes basedthpdegal nature and the Debtor believes that
all claims have been classified in accordance théhrequirements of Sections 1122 and 1123.

The claims categories listed below classify clai(egcept Administrative Expense
Claims and Priority Tax Claims) for all purposescliuding voting, confirmation, and
distribution pursuant to the Plan. A chapter 1hptaust designate each separate class of claims
either as “impaired” (affected by the plan) or ‘lmmpiaired” (unaffected by the plan). If a class of
claims is “impaired” under the Bankruptcy Code, bodders of claims in that class are entitled
to vote on the plan (unless the plan provides fodistribution to the class, in which case the
class is not entitled to vote to accept or rejeetglan and is deemed to reject the plan). If sscla
of claims is unimpaired, the holders of claimshattclass are not entitled to vote to accept or
reject the plan and are deemed to accept the plan.

As provided by Section 1123(a)(1) of the Bankrup@gde, Administrative Expense
Claims and Tax Priority Claims are not classifiet the purposes of voting or receiving
distributions under the Plan. Instead, all sucindaare treated separately as unclassified claims
on the terms set forth in Article 1l of the Planor@istent with Section 1122 of the Bankruptcy
Code, a claim is classified by the Plan in a paléicclass only to the extent the claim is within
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the description of the class, and a claim is deskin a different class to the extent it is withi
the description of that different class.

B. Definition of Claims and Claim Treatment

The treatment of claims in the Plan is in full acaimplete satisfaction of the legal,
contractual, and equitable rights that each hallean Allowed Claim may have in or against the
Debtor or its property. This treatment supersedek raplaces any agreements or rights those
persons have in or against the Debtor or its ptgpédl distributions under the Plan will be
tendered to the person holding the Allowed Clairadonordance with the terms of the Plan.

The treatment of each class of Allowed Claims, Hralreasons for that treatment, is set
forth below:

1. Priority Claims (Class 1) — Unimpaired

a. Definition. A “Class 1 Claim” means an allowed claim deseditin, and entitled
to priority under Sections 507(a) of the BankrupBxyde other than an Administrative Claim or
a Priority Tax Claim.

b. Treatment Unless the holder of an allowed Class 1 Claich @ Archdiocese or
the Reorganized Debtor (as applicable) agree tofereht treatment, the Reorganized Debtor
shall pay each such allowed Class 1 Claim in finl,cash, without interest from ongoing
operations on the later of the Effective Date @saon thereafter as is practicable).

2. Governmental Unit Claims (Class 2) — Unimpaired

a. Definition. A “Class 2 Claim” means an allowed claim of av&mmental Unit
not otherwise included elsewhere in the Plan.

b. Treatment Unless the holder of an allowed Class 2 Claich #uv@ Archdiocese or
the Reorganized Debtor (as applicable) agree tofereht treatment, the Reorganized Debtor
shall pay each such allowed Class 2 Claim in ful,cash, without interest from ongoing
operations on the later of the Effective Date @saon thereafter as is practicable).

3. General Insurance Fund (Class 3) — Unimpaired

a. Definition. A “Class 3 Claim” means an allowed claim agaimst Archdiocese
held by a Catholic Entities arising from or relatedany way to the collection and use of
payments made by such claimant to the Archdiocaderuhe GIF, including any claims arising
from the administration by the Archdiocese of tHe.G

b. Treatment The Reorganized Debtor will assume the Archdietparticipation
in the GIF and all liabilities to Class 3 claimawis the effective date. The Reorganized Debtor
will continue to sponsor the GIF and will causebi® paid claims and administrative expenses
under the GIF in accordance with the Archdioceper practices.
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4, Archdiocese Priests’ Pension Plan Claims (Class @nimpaired

a. Definition. A “Class 4 Claim” means a claim against the Aiokese for liability
arising under the Priests’ Pension Plan.

b. Treatment The Reorganized Debtor will assume the Archdieteparticipation
in the Priests’ Pension Plan and all liabilities@sated therewith (including, but not limited to,
any underfunding liabilities) and will continue toeet its obligations under the Priest Plan as
they become due.

5. Archdiocese Lay Employees’ Pension Plan Claims d€l&b) -
Unimpaired

a. Definition. A “Class 5 Claim” means a claim against the Aiokese for liability
arising under the Lay Employees’ Pension Plan.

b. Treatment The Reorganized Debtor will assume the Archdieteparticipation
in the Lay Employees’ Pension Plan and all lialeitassociated therewith (including, but not
limited to, any underfunding liabilities) and witieet its obligations under the Lay Employees’
Pension Plan as they become due.

6. Pending Tort Claims (Class 6) — Impaired
a. Definition. A “Class 6 Claim” means a Pending Tort Claim.

b. Treatment Liability for Class 6 Claims shall be assigneddssumed and treated
by the Trust as further provided in Article IV dfe Plan, the Trust Agreement, and the Trust
Distribution Plan. Class 6 Claims shall be paidatordance with the provisions of the Trust and
Trust Distribution Plan.

7. Future Tort Claims (Class 7) — Impaired
a. Definition. A “Class 7 Claim” means a Future Tort Claim.
b. Treatment Liability for Class 7 Claims shall be assumed thg Reorganized

Debtor. To preserve coverage under Insurance Pslissued by Non-Settling Insurers, Class 7
claimants specifically reserve any and all claimattClass 7 claimants may have against the
Archdiocese or Reorganized Debtor. Class 7 Claimfisiat be released against the Archdiocese
or Reorganized Debtor until such Class 7 Tort Céaiane settled with the Archdiocese or
Reorganized Debtor and its Insurers, or until sGtdss 7 Tort Claims are fully adjudicated and
determined and subject to Final Order. The Nonk&gttnsurers remain fully liable for their
obligations related in any way to the Class 7 Cé&aim

8. Inter-Parish Loan Fund and Assessment Overpaymimm€ (Class 8) —
Unimpaired
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a. Definition. A “Class 8 Claim” means a claim against the Aliokese for (i)
outstanding deposits made to the Inter-Parish Ueamd or (i) for assessment overpayments
made by any Archdiocesan Parish prior to the BatiDate.

b. Treatment Unless otherwise agreed by an individual claimand the
Archdiocese, Archdiocesan Parishes who hold ClaSkigns will be satisfied by a credit against
the future assessments that would otherwise bebjusuch Archdiocesan Parish after the
Effective Date. The credit contemplated in thisggaaph will be applied as determined by the
Reorganized Debtor in accordance with its geneggdtjee in calculating assessments, until such
time as the Class 8 Claim of such ArchdiocesarsRduas been satisfied in full, without interest.

9. Trade Vendor Claims (Class 9) — Unimpaired

a. Definition. A “Class 9 Claim” means an allowed claim agaitm&t Archdiocese
for goods and services supplied to the Archdiope®e to the Petition Date.

b. Treatment Class 9 claimants shall receive, directly frdv@ Reorganized Debtor,
payment in full of such allowed Class 9 Claimshvitthirty (30) days of the Effective Date.

10.  Secured Claim of Premier Bank (Class 10) — Uningxhir

a. Definition. “Class 10 Claim” means the claim of Premier Bamkder the
mortgage executed by the Archdiocese in favor efiffer Bank, as renewed on May 16, 2011,
describing and encumbering the Cathedral of Sant PPremier Mortgage”) which secures the
indebtedness arising under promissory note dated18a2001 by and between the Cathedral of
St. Paul and Premier Bank, as amended, (the “Préxoie”).

b. Treatment The Premier Mortgage shall remain undisturbed #re mortgagee
may exercise any and all rights and remedies apthiaxollateral referenced in such mortgage.

11.  Guaranty Claims (Class 11) — Unimpaired

a. Definition. A “Class 11 Claim” means a guaranty claim agsiout of the
prepetition guaranties executed by the Archdiocese.

b. Treatment The Class 11 Claims shall remain undisturbedthadolders of such
guaranties shall be entitled to exercise all ab#lalegal rights and remedies against the
Reorganized Debtor.

12.  Other Tort Claims and Unsecured Claims (Class 1Bhpaired
a. Definition. A “Class 12 Claim” means (1) to the extent akwoly claims of
Michael Schaefer (Claim No. 502) and MP Schaefé&rC L(Claim No. 503), and Jennifer
Haselberger (Claim No. 668), (2) any claim arising of the rejection of an executory contract,

or (3) any unsecured claim that is not includednother class under the Plan. No claims held by
Archdiocesan Parishes will be treated under Class 1
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b. Treatment Liability for preserving and managing Trust Atssand distributing
Trust Assets to Class 12 claimants under Subsetf¢am)(1) and 13(a)(2) shall be assigned to,
assumed, and treated by the Trust as further prdvid Article VI of the Plan, the Trust
Agreement, and the Trust Distribution Plan. Lidpilfor Class 12 Claims under Subsection
13(a)(3) shall be assumed and paid in full by tker8anized Debtor.

13.  Guaranty Claims (Class 13) — Unimpaired

a. Definition. A “Class 13 Claim” means a claim for contributioindemnity or
reimbursement arising out of the Archdiocese’siliighto pay or defend against any Class 8 or
Class 9 Claim and any entity subrogated to sudgmsla

b. Treatment Class 13 Claims shall not receive or retain pnmyperty under the
Plan in accordance with 11 U.S.C. 8502(e).

14.  Archdiocese Medical and Dental Plan (Class 14) -+hjpaired

a. Definition. A “Class 14 Claim” means a claim against thehaliocese held by a
Catholic Entity arising from or related in any wiaythe collection and use of payments made by
such claimant to the Archdiocese under the AMBRJuing any claim arising from the
administration by the Archdiocese of the AMBP.

b. Treatment

Q) The Reorganized Debtor will assume the Archdiosegmrticipation in the

AMBP and all liabilities to Class 14 claimants dretEffective Date. The Reorganized
Debtor will continue to sponsor the AMBP and wikhuse to be paid claims and
administrative expenses under the AMBP in accordanith the Archdiocese’s prior
practices.

2 The value of the funds held in the AMBP Reserve AAnt as of the Effective
Date will be transferred into the Trust. The Deldod Parish Committee contend that
funds in the AMBP Reserve Account are not propeftyhe bankruptcy estate. In the
event any or all of the funds held in the AMBP ReseéAccount are determined not to be
property of the Debtor's bankruptcy estate, thenamount of funds transferred to the
Trust will be reduced accordingly.

3) The value of the funds held in the AMBP Disburskgrount as of the Effective
Date will be transferred into the Trust. The Debdod Parish Committee contend that
funds in the AMBP Disbursing Account are not prap@f the bankruptcy estate. In the
event any or all of the funds held in the AMBP DQisting Account are determined not to
be property of the Debtor's bankruptcy estate, theramount of funds transferred to the
Trust will be reduced accordingly.
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15.  Non-Credibly Accused Priest Support Payment Cla(@iss 15) —
Unimpaired

a. Definition. A “Class 15 Claim” means a claim of any inactikechdiocesan
Priest for support or maintenance who is not a Bledccused Priest.

b. Treatment The Archdiocese has disclaimed any liability eindivil law for Class
15 Claims and Class 15 claimants shall receiveistoilzlition under the Plan on account of such
claims. Notwithstanding the fact that Class 15 i@tareceive no distribution, the Reorganized
Debtor may honor its post-Effective Date obligasowith respect to non-credibly accused
inactive priests in accordance with the Archdiotepeor practices.

16.  Credibly Accused Priest Support Payment Claimsg€E6) — Impaired

a. Definition. A “Class 16 Claim” means a claim of an inactiee active
Archdiocesan Priest for support or maintenance iwlaoCredibly Accused Priest.

b. Treatment All payments due or to become due to the hoddex Class 16 claim
shall be forfeited to the Trust and the ReorganR2etitor shall make all such payments directly
to the Trust.

C. Treatment of Administrative Claims, Priority Tax Claims, and Professional
Fee Claims

As provided in Section 1123(a)(1) of the Bankrup@yde, Administrative Claims and
Priority Tax Claims shall not be classified for therposes of voting or receiving distributions
under the Plan. Rather, all such claims shall batéd separately as unclassified claims on the
terms set forth below.

1. Claims

a. Treatment Each holder of an allowed Administrative Claim amgt the
Archdiocese shall receive, in full satisfactionttlsenent, release, and extinguishment of such
claim, an amount from the Plan Implementation Aectcegual to the allowed amount of such
Administrative Claim, unless the holder agrees iitimg to other treatment of such claim.

b. Administrative Filing Deadline Except as otherwise set forth in this Section,
requests for payment of Administrative Claims musftiled and served no later than thirty (30)
days after a notice of the Effective Date is filgith the Bankruptcy Court (the “Administrative
Claims Filing Deadline”). Administrative Claims hi@rs, excluding Professional Claims, who
do not file a request for payment by the AdminiséeaClaims Filing Deadline shall be forever
barred from asserting such claims against the Aoclede, the Reorganized Debtor, the Trust, or
any of their property.

C. Objections to Administrative Claims other than Rsdionals Claims All
objections to the allowance of Administrative Clairfexcluding Professional Claims) must be
served and filed by any parties-in-interest norl#tan sixty (60) days after the Administrative
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Claim Filing Deadline (the “Administrative Claim (&gtion Deadline”). The Administrative
Claim Objection Deadline may be initially extendied an additional sixty (60) days at the
reasonable discretion of the Reorganized Debtar aibnsultation with the Trustee upon the
filing of a notice extending the Administrative @t Objection Deadline. Thereafter, the
Administrative Claim Objection Deadline may only hether extended by an order of the
Bankruptcy Court. If no objection to the applicaBieministrative Claim is filed on or before the
Administrative Claim Objection Deadline, as mayextended, such Administrative Claim will
be deemed allowed. For the avoidance of doubtAtiainistrative Claim Objection Deadline
established by this subparagraph, as may be exdestall control over any contrary deadline
set forth in any requests for payment of AdmintsteaClaims.

d. Professional Claim Filing DeadlinéAll Professionals or other Persons holding a
Professional Claim for services rendered on orreetioe Effective Date (including, among other
things, any compensation requested by any Profeslsor any other Person for making a
substantial contribution in the Chapter 11 casepinfile and serve an application for final
allowance of compensation and reimbursement of resgge accruing from the Petition Date to
the Effective Date, no later than sixty (60) dafteraa notice of the Effective Date is filed (the
“Professional Claim Filing Deadline”).

e. Objections to Professional Claim®bjections to Professional Claims must be
filed and served no later than thirty (30) dayerathe Professional Claim Filing Deadline (the
“Professional Claim Objection Deadline”). Thereafteahe Professional Claim Objection
Deadline may only be extended by an order of thekBeptcy Court.

2. Statutory Fee Claims

All fees due and payable pursuant to 28 U.S.C.3D Hhd not paid prior to the Effective
Date shall be paid by the Reorganized Debtor frargoing operations as soon as practicable
after the Effective Date. After the Effective Dathe Reorganized Debtor shall pay quarterly
fees to the U.S. Trustee from its ongoing operatiantil the Chapter 11 case is closed and a
Final Decree is entered. In addition, the Reorgahi@ebtor shall file post-Confirmation Date
guarterly reports in conformance with the U.S. Teegguidelines. The U.S. Trustee shall not be
required to file a request for payment of its gerdytfees, which will be deemed Administrative
Claims against the Debtor and its Estate.

3. Priority Tax Claims

With respect to each allowed Priority Tax Claim patd prior to the Effective Date, the
Reorganized Debtor shall (i) pay such claim in cashsoon as practicable after the Effective
Date from its ongoing operations, or (ii) providel other treatment agreed to by the holder of
such allowed Priority Tax Claim and the Archdioces&eorganized Debtor.

D. The Trust

After the Effective Date, the Debtor's ordinary cee operations will continue to be
funded by the Debtor. The Plan creates a Trustiid payments to Class 6 claimants entitled to
such payments under the Plan, the Trust Agreensm, the Trust Distribution Plan. The
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proposed Trust Agreement is attached to the Plaikxdsbit D. The only amount Class 6
claimants will be entitled to receive from the Dabtdnd Settling Insurers is the amount provided
by the Plan, the Trust Agreement, and the Trustribigion Plan. Distribution from the Trust
will not prevent Class 6 claimants from pursuingimis or recoveries against the Archdiocese,
the Reorganized Debtor, or Persons who are notingelhsurers.Class 6 Claims will not be
released against the Archdiocese or Reorganized Deb until such Class 6 Claims are
settled with the Archdiocese or Reorganized Debtaand its Insurers, or until such Class 6
Claims are fully adjudicated and determined and suject to Final Order. The Debtor argues
that this delay in providing releases will creatieliional, ongoing expense for the Reorganized
Debtor. The UCC believes the Debtor exaggeratgisinbany event such expense and delay to
be necessary in order to preserve and maximizeanse coverage for Class 6 Claims.

NON-SETTLING INSURERS WILL REMAIN LIABLE FOR THEIROBLIGATIONS
RELATING IN ANY WAY TO THE Class 6 Claims, and thedbligations are not reduced by
the fact that the DEBTOR OR REORGANIZED DEBTORnisbhiankruptcy or by the amount of
distributions Class 6 claimants RECEIVE, OR aratleditto receive, BASED ON THE TRUST
DISTRIBUTION PLAN.

FOR THE AVOIDANCE OF DOUBT, DETERMINATIONS BY THE ORT CLAIMS
REVIEWER AND/OR ANY DISTRIBUTIONS ENTITLED TO BE REEIVED from the Trust
shall not be a determination of the DEBTOR OR RE@RZED DEBTOR'’S liability or
damages THE DEBTOR OR REORGANIZED DEBTOR is obkghto pay for Class 6 Claims
within the meaning of any Insurance Policy. Thestmmay continue efforts to obtain recoveries
from Non-Settling Insurers related to the Classl&r®s. Any such recoveries by the Trust from
Non-Settling Insurers will likewise become Trustsass to be distributed pursuant to the Trust
Distribution Plan. To bar any argument by the Nattlag Insurers that any provision of the
Plan, including the transfer of the ARCHDIOCESEi@hts to the Trust, results in a forfeiture of
coverage, the plan preserves the Non-Settling érsurights under their respective Insurance
Policies and applicable law.

1. Purpose and Formation of the Trust

The Trust will be assigned the Transferred Insuganterests and is established for the
sole purposes of (i) assuming the Transferred &rse Interests; (i) prosecuting, settling and
managing insurance coverage actions against Ndfmgdnsurers with respect to coverage for
Class 6 Claims; (iii) pursuing, receiving, liquigag and distributing the Trust Assets to Class 6
claimants in accordance with the Trust Distributi®han; (iv) preserving, managing and
maximizing Trust Assets to pay Class 6 claimantcicordance with the Trust Distribution Plan;
and (v) funding the Trust's costs and expenses.Trbast will have no objective to continue or
engage in the conduct of a trade or business.

2. Trust Assets
a. Plan Implementation DepositUpon establishment of the Plan Implementation

Account, the Debtor will deposit a minimum of $XW)N000 in cash into the Plan
Implementation Account via wire transfer.
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b. Payment of Balance of Asset Valuéhe Debtor will pay the value of its assets
(excluding items identified in sections (c)-(f) bel and less the $10,000,000 deposit referenced
in the preceding paragraph) to the Trust (i) witBihdays after the Effective Date; or (ii) if the
Debtor prefers, in three equal, annual installméetfinning one year after the Effective Date. If
the Debtor elects option (ii), the amount owingtivy Reorganized Debtor to the Trust shall bear
interest at the Prime rate as reported by The Biadlet Journal until the entire amount is paid in
full. There will be no penalty assessed for prepagt of any amounts due. The value of the
Debtor's assets under shall be the total valuetsdined by the Bankruptcy Court.

C. Transferred Insurance Interestshe following rights and interests of the Debtor
and the Reorganized Debtor in Insurance Policie®spect of actual or potential coverage for
any Class 6 Claim will be assigned and transfetwegtie Trust under the Plan: (i) the proceeds of
such Insurance Policies, and (ii) all claims andsea of action that currently exist or may arise
in the future against Non-Settling Insurers basedheir conduct concerning insurance coverage
for, or defense or settlement of, any Class 6 Clamluding but not limited to all claims and
causes of action for breach of the Insurance Rslicvexatious refusal, bad faith, wrongful
failure to settle, and for any other similar claomcause of action, including any and all such
claims or causes of action providing for penaltedra-contractual damages, punitive damages
and attorneys' fees and costs. The Insurance &oligil not , however, be assigned to the Trust
under the Plan. Any recovery by the Trustee on diora against a Non-Settling Insurer for a
determination of coverage for the Archdiocese’sility for Class 6 Claims will become a Trust
Asset and shall be distributed as provided in tkan,Pthe Trust Agreement, and the Trust
Distribution Plan.

d. Home Insurance ClaimOn the Effective Date, the Debtor shall transfethte
Trust its right, title, and interest to the Delg#oclaim in the Home Insurance Company
liquidation proceeding.

e. Riley Fund On the Effective Date, the Debtor shall transéethe Trust any and
all of its right, title, and interest relating toet Riley Fund, including cash held by the Debtor in
the Riley Fund account.

f. Avoidable Transfers On the Effective Date, the Debtor shall transfethe Trust
any and all of its right, title, and interest ino@ance and preference actions arising under
Chapter 5 of the Bankruptcy Code or state law.

g. Vesting On the Effective Date, all Trust Assets will vaistthe Trust, and the
Archdiocese shall be deemed for all purposes te lxansferred all Interests in the Trust Assets
to the Trust. The Reorganized Debtor will takeaallions reasonably necessary to transfer any
Trust Assets to the Trust pursuant to the termb@Plan. Upon the transfer of control of Trust
Assets, the Reorganized Debtor shall have no fuititerest in or with respect to the Trust
Assets.
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E. Administration of Class 6 Claims

On the Effective Date, the Trust assumes all ligbflor preserving, managing, and
distributing Trust Assets to Class 6 claimants unke Trust Distribution Plan.

1. No Assumption of Liability

The Trust will not assume any liabilities of thecAdiocese or Reorganized Debtor, or
assume liabilities of any other Person with resgecany potential claims of Non-Settling
Insurers for contribution, subrogation, or indemnithe Trust's payment of Class 6 Claims will
not be a release of the Debtor and it is likewistam accord or novation of the Debtor’s liability
on account of the Class 6 Claims.

2. Timing of the Archdiocese’s Discharge

The Archdiocese will not be entitled to the disgfgaprovided by 11 U.S.C. § 1141(d)
with respect to any Class 6 Claim until: (i) ala€$ 6 Claims are settled with the Archdiocese or
Reorganized Debtor and the Non-Settling Insurergjijosuch Class 6 Claims have been fully
adjudicated and determined subject to a Final Ordéth respect to all other claims, except
Class 7 Tort Claims and as otherwise provided i Bfan, the Debtor’s liability shall be
discharged pursuant to Section 1141(d) of the Bgrtky Code.

3. Liguidation and Payment of Class 6 Claims

The Trust will pay Class 6 Claims in accordancehwite terms of the Plan, the
Confirmation Order, the Trust Agreement, and thesTDistribution Plan

4. Three Options for Class 6 Claimants

Class 6 claimants have three options with resmekbtv to pursue their claims under the
Plan. No later than thirty (30) business days aft@lass 6 Claimant is notified of the amount of
the award under the Trust Distribution Plan, thesSI6 Claimant must elect in writing one of the
following treatment alternatives:

a. Option 1: A Class 6 Claimant can become a “Distidou Plan Claimant” by
choosing to have his or her claim reviewed by tbeg Tlaims Reviewer pursuant to the Trust
Distribution Plan. A Tort Claimant who elects tliieatment must execute a Claim Resolution
Agreement Rlan_Exhibit E) and waive any right to pursue a direct actioniregjaany Non-
Settling Insurer, but will be entitled to futuresttibutions (if additional Trust Proceeds become
available) under the terms of the Trust Distribatilan.

_Or_

b. Option 2: A Class 6 Claimant can choose to becorfigtigation Claimant” and
retain his or her right to pursue (a) a monetadgjuent against the Archdiocese or Reorganized
Debtor for his or her Class 6 Claim for its full aomt according to proof; and (b) a direct action
against any Insurer to the extent allowed by apple law.
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_Or_

C. Option 3: Each Class 6 Claimant can also chooséeunof assessment by the
Tort Claims Reviewer, to have his Tort Claim trelajgursuant as a “Convenience Claim,”
pursuant to the process provided for in the TrustrDution Plan.

5. Modification of Treatment Election

a. If a Class 6 Claimant does not make one of theieleg the Class 6 Claimant will
be treated as a Distribution Plan Claimant.

b. Upon written notice to the Trustee, subject to Tmestee’s sole and absolute
discretion, a Class 6 Claimant can attempt to chamg or her choice to be treated as a
Litigation Claimant in favor of being treated a®wstribution Plan Claimant. The Trustee will
allow a Class 6 Claimant to change his or her mand be treated as a Distribution Plan
Claimant instead of a Litigation Claimant if thala€s 6 Claimant provides written notice of the
decision to change his or her mind to the Trustderk entry of an order of dismissal or a final
judgment on the Litigation Claim in favor of thechdiocese or Reorganized Debtor.

C. No later than ten (10) days after the EffectiveeDa Class 6 Claimant may
rescind the election to be treated as a DistrinuBtan Claimant in favor of being treated as a
Litigation Claimant.

6. Distribution to Distribution Plan Claimants

If a Class 6 Claimant chooses to be treated ass#ildition Plan Claimant and is
determined to be entitled to a distribution undee fTrust Distribution Plan (to become a
“Qualified Distribution Plan Claimant”), the ClagsClaim Reviewer will determine the number
of points to be assigned to the Distribution PldairGant pursuant to the Trust Distribution Plan.
On the Effective Date, the Trust will make an imnagégl partial distribution to all Qualified
Distribution Plan Claimants pursuant to the termhghe Trust Distribution Plan. Distribution
Plan Claimants are also entitled to future distidns from the Trust if additional Trust Proceeds
become available until such time as the Distributtdan Claimant has received the full amount
of damages awardable to the Distribution Plan Cdaihunder the terms of the Trust Distribution
Plan. The determination of points and any distidubased on those points is not an admission
of liability or the extent of damages of the DelbtoiReorganized Debtor.

7. Litigation Claim Reserves

The Trustee will establish a reserve for paymera ofaim held by a Litigation Claimant
in the amount that would have been awarded to thgation Claimant if such claimant had
elected to proceed under the Trust DistributiomPThe creation and existence of this reserve
does not affect, diminish or impair a Litigationa@hant’s rights to collect a judgment against
the Archdiocese, Reorganized Debtor, any Non-8gtthsurer, or any other Person.
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8. Impact of Various Procedural Scenarios

a. In the event that a Litigation claimant obtainsidgment against the Archdiocese
or Reorganized Debtor and no Non-Settling Insisdmiplicated by the Litigation Claim, then
the judgment will be satisfied by the Trust in theount of such judgment against the
Archdiocese or Reorganized Debtor, up to the amainthe reserve for that Litigation
Claimant’s Litigation Claim plus reasonable attgrsdees and $500.

b. In the event that any Non-Settling Insurer is iogied by the Litigation Claim,
and either a settlement is achieved with such Nettlt&y Insurer(s) as to such Litigation Claim
or the Litigation Claimant obtains a judgment agaithe Archdiocese or Reorganized Debtor
and either the Trust or the Litigation Claimantabs$ a recovery from any such Non-Settling
Insurer(s) as to such judgment, then such recosteajl be turned over to the Trust for handling
pursuant to the Plan.

C. If a settlement is obtained with the Archdiocesepfanized Debtor, or Non-
Settling Insurer(s) on the Litigation Claim befary judgment was obtained in the Litigation
Claim, then the Litigation Claimant is entitled teceive a portion of such settlement up to a
maximum amount of: the reserve for that Litigat@laimant’s Litigation Claim plus 15% of the
total settlement, with the remainder to go to thesT. The 15% will be payable by the Trust only
if the settlement or judgment is in an amount sidfit to pay the reserve for that Litigation
Claimant’s Claim plus the 15%.

d. If a judgment is obtained on the Litigation Claimdathe resolution with or
judgment against the Archdiocese, the Reorganizgduatdd, or a Non-Settling Insurer is obtained
thereafter, then the Litigation Claimant is entitlo receive a portion of such judgment or
settlement up to a maximum amount of: the reseovetifat Litigation Claimant’s Litigation
Claim plus 30% of the total settlement or judgmevith the remainder to go to the Trust. The
30% will be payable by the Trust only if the settent or judgment is in an amount sufficient to
pay the reserve for that Litigation Claimant’s @lglus the 30%.

e. The Trust’'s payment to a Litigation Claimant thaishrecovered a judgment or
settlement does not affect, diminish or impair frast’s right to collect the policy proceeds
respecting such Class 6 Claim from any Non-Settlmgurer, nor does it affect, diminish or
impair the Trust’s right to bring any claims agaitise Non-Settling Insurer that have been
assigned to the Trust or that belong to the Trysigeration of law.

f. If a Non-Settling Insurer has refused to defend Ahehdiocese or Reorganized
Debtor with respect to any Litigation Claim, theu3t will reimburse the Archdiocese or
Reorganized Debtor for any attorney’s fees incumedefending the Litigation Claim, so long
as such amounts are reasonable and were agree@dweance by the Trust. If any Non-Settling
Insurer has refused to indemnify the Archdiocesdreorganized Debtor with respect to any
Litigation Claim, the Trust will reimburse the Amtiocese or Reorganized Debtor for any
judgment or settlement paid by the Archdiocese eorBanized Debtor on such Litigation
Claim. The Trust’'s reimbursement of the Archdiocesdreorganized Debtor for such defense
costs and/or judgment or settlement payments, agddstributions made by the Trust to the
Litigation Claimant and other Class 6 Claimantd] mot affect, diminish or impair the Trust’'s
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right to bring any claims against any Non-Settlimgurer for refusing to defend and/or
indemnify the Archdiocese or Reorganized Debtocjuiding but not limited to claims for
payment of policy proceeds, bad faith, wrongfuluiga to settle, and extra-contractual damages
authorized by law.

g. On the Effective Date, all Litigation Claimants Wik deemed to have the right to
join or intervene into the Insurance Coverage Adagr Proceeding.

h. If the Litigation Claimant fails to prosecute higigiation Claim to final judgment
or settlement of the claim, or a final order isezatl finding that the Archdiocese or Reorganized
Debtor has no liability to such Class 6 Claimantameount of his Class 6 Claim, the amount
determined under the Trust Distribution Plan shalkert to the non-reserved assets of the Trust
and the Litigation Claimant shall have no recouesginst the Trustee, the Trust, the
Archdiocese or the Reorganized Debtor.

9. Objections and Litigation after the Effective Date

a. Regardless of whether a Class 6 Claimant elecisntent as a Distribution Plan
Claimant, a Litigation Claimant, or a Convenienciant, the Trustee may object to such
Class 6 Claim or initiate a court proceeding corglated by 28 U.S.C. § 157, over any objection
of a Non-Settling Insurer, if the purpose is toaibta judicial determination as to whether the
Archdiocese or Reorganized Debtor is liable, aredaimount of such liability, for the purpose of
insurance coverage under such Non-Settling Inssifesurance Policies.

b. The Archdiocese or Reorganized Debtor will continiee comply with all
obligations it has to Non-Settling Insurers under Non-Settling Insurers’ Insurance Policies
and applicable law, including but not limited tcop@rating with the Non-Settling Insurer in the
defense of any Class 6 Claim brought by a Cladaithant. If the Archdiocese or Reorganized
Debtor fails to perform its obligations to the NB8ettling Insurers, the Trust will have an
allowed claim for breach of contract against thefiganized Debtor.

10. Withdrawal of Class 6 Claims

A Class 6 Claimant may withdraw his or her Clas3l&m at any time on written notice
to the Trustee. If withdrawn, (a) the Class 6 Claiith be withdrawn with prejudice and may not
be reasserted; (b) as a condition to withdrawahefClass 6 Claim, any funds distributed to the
Class 6 Claimant by the Trust (inclusive of attysiefees and costs) shall be returned to the
Trust; and (c) any reserve maintained by the Tomsaccount of such Class 6 Claim shall revert
to the Trust as a Trust Asset for distribution at@dance with the Plan and Trust Distribution
Plan. The Archdiocese, the Reorganized Debtor)reswyrer and the Trust shall retain any and alll
defenses that may exist in respect to such Cl&daif.

F. General Trust Provisions
1. General Corpus

The following distributions and payments will be siefrom the Trust Assets:
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a. Class 6 ClaimsDistributions on Class 6 Claims as determinedheyTort Claims
Reviewer in accordance with the Plan, the Trusie&grent, and the Trust Distribution Plan.

b. Tort Claims ReviewerThe Trustee shall hire the Tort Claims Revieweges
payable to the Tort Claims Reviewer for review ¢td<3 6 Claims shall be paid from the Trust.

C. Administrative FeesAll fees, costs and expenses of administeringTthest as
provided in the Plan and the Trust Agreement iniolgd(i) as reasonably necessary to meet
current liabilities and to maintain the value o ttespective Trust Assets; (ii) to pay reasonable
administrative expenses (including any taxes imgase the Trust and any professional fees);
and (iii) to satisfy other liabilities incurred lilge Trust in accordance with the Plan or the Trust
Agreement.

2. Tax Matters

The Trust shall not be deemed to be the samededgy as the Archdiocese, but only the
assignee of certain assets of the Archdiocese amgrasentative of the Estate for delineated
purposes within the meaning of Section 1123(b)[B)Ythe Bankruptcy Code. The Trust is
expected to be tax exempt. The Trustee shall filehsincome tax and other returns and
documents as are required to comply with the agiple provisions of the Internal Revenue
Code of 1986, 26 U.S.C. 88 1 et seq., as may be@dmde and the regulations promulgated
thereunder, 31 C.F.R. 88 900 et seq., and relatedddota laws and regulations, and shall pay
all taxes, assessments, and levies upon the Tiraal.

3. Appointment of a Trustee

The initial Trustee has been identified in Exhibitto the Plan. The Trustee shall be
appointed by the Bankruptcy Court in the ConfirmatDrder and shall commence serving as the
Trustee on the Effective Date; provided, howeveat the Trustee shall be permitted to act in
accordance with the terms of the Trust Agreemesrhfsuch earlier date, as authorized by the
Archdiocese and the UCC, through the Effective Dael shall be entitled to seek compensation
in accordance with the terms of the Trust Agreenaeltthe Plan.

4. Rights and responsibilities of the Trustee

a. The Trustee will be the Estate’s representative laaee all the rights, powers,
authority, responsibilities, and benefits specifiedhe Plan and the Trust Agreement, including
the powers of a trustee. Among other things, thestée’s powers will include commencing,
prosecuting or settling Causes of Action, enforcamptracts, and asserting claims, defenses,
offsets, and privileges. The Trustee also, amoihgrothings: (1) will liquidate and convert to
cash the Trust Assets, make timely distributiond ant unduly prolong the duration of the
Trust; (2) may request an expedited determinatiotaxes of the Trust under Section 505(b) of
the Bankruptcy Code for all returns filed for, ar behalf of, the Trust for all taxable periods
through the dissolution of the Trust; and (3) matain professionals, including legal counsel,
accountants, financial advisors, auditors, androdigents on behalf of the Trust, at the Trust’'s
sole expense, as necessary or desirable to carthe@wbligations of the Trustee hereunder and
under the Trust Agreement. If there is any incdeaisy or ambiguity between the Confirmation
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Order and the Trust Agreement with respect to ®&eistauthority to act, the provisions of the
Trust Agreement will control.

b. Under the Plan, no judicial, administrative, additior other action or proceeding
can be commenced in any forum other than the BatgyuCourt against the Trustee in their
official capacity, with respect to their statustids, powers, acts, or omissions as Trustee.

5. Investment Powers of the Trust and Permitted Expeaed

All funds held by the Trust will be invested in ba®r short-term highly liquid
investments that are readily convertible to knowroants of cash as more particularly described
in the Trust Agreement. The Trustee can expenddkhk of the Trust.

6. Registry of Beneficial Interests
The Trustee will maintain a registry of Beneficexi
7. Non-Transferability of Interests

Any transfer of an interest in the Trust will nat keffective unless the Trustee receives
written notice of that transfer.

8. Termination

The Trust will terminate after its liquidation, agmstration, and distribution of the Trust
Assets in accordance with the Plan and its fulfqggarance of all other duties and functions set
forth herein or in the Trust Agreement. Unless edtal by further order of the Bankruptcy Court
upon a motion by the Trust, the Trust will termanato later than the later of: (i) twelve (12)
months after the termination of the Insurance httign, whether such termination is by a Final
Order or a settlement between the parties to teerdémce Litigation, or (i) the seventh (7th)
anniversary of the Effective Date.

9. Immunity, Liability, and Indemnification

a. The liabilities of the Reorganized Debtor and thrasiee are limited under the
Plan. Specifically, neither the Reorganized Deltor its respective members, designees,
professionals or employees, nor the Trustee, hiplagmees or any duly designated agent or
representative of the Trustee, will be liable fbe tact or omission of any other member,
designee, agent, or representative of such Trustiber than for specific acts or omissions
resulting from such Trustee’s willful misconductogs negligence, fraud, or breach of the
fiduciary duty of loyalty. The Trustee can conswith its attorneys, accountants, financial
advisors, and agents, and shall not be liablerigraect taken, omitted to be taken, or suffered to
be done in accordance with advice or opinions resdiby such Persons. On the other hand, the
Trustee shall not be under anpligation to consult with its attorneys, accountants, finahc
advisors, or agents, and its determination nottealshall not result in the imposition of lialyilit
on the Trustee unless such determination is basedhe Trustee’'s recklessness, gross
negligence, willful misconduct, or fraud.
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b. Because of the limitations of liability under thia®, claims against the Trust and
Trustee will arise only under specific, narrow aimstances. Among other things, no recourse
will ever arise, directly or indirectly, againstetiTrustee personally, or against any employee,
contractor, agent, attorney, accountant or othefepsional retained of a right of payment out of
the Trust Assets in the absence of recklessnesss giegligence, willful misconduct, a knowing
and material violation of law, or fraud; and ifdiéity on such grounds is established, recourse
may only be had against: (a) first the Trusteeisdoor applicable insurance coverage, and, (b) to
the extent not covered by such bond, directly ajdime Trustee.

C. The Trust will defend, indemnify, and hold harmldbe Trustee, its officers,
directors, agents, representatives, and employetetfullest extent that a corporation or trust
organized under the laws of Minnesota entitlednidemnify and defend its directors, trustees,
officers and employees against any and all liabgjt expenses, claims, damages or losses
incurred by them in the performance of their dytipvided that the Trustee shall not be
indemnified or defended in any way for any lialgiliexpense, claim, damage, or loss for which
they are ultimately liable under the immediatelgqading paragraph, above.

G. Continuation of Insurance Policies

All Archdiocese Entity Insurance Policies will esth be deemed assumed by the
Reorganized Debtor pursuant to Sections 365, 1)&3(4), and 1123(b)(2) of the Bankruptcy
Code or continued in accordance with its terms yoams to Section 1123(a)(5)(A) of the
Bankruptcy Code (if such Insurance Policy is noeaacutory contract of the Archdiocese) such
that each of the parties’ contractual, legal, agditable rights under each such Archdiocese
Entity Insurance Policy shall remain unaltered, epting the Archdiocese’s assignment and
transfer to the Trust of the Transferred Insuraimterests. To the extent that any or all of the
Archdiocese Entity Insurance Policies are consalexgecutory contracts, then the Plan will
constitute a motion to assume such policies antl poticies will be assumed on the Effective
Date. Unless otherwise determined by the Bankru@myrt pursuant to a Final Order or agreed
to by the parties thereto prior to the Effectivad)ao payments are required to cure any defaults
of the Archdiocese existing as of the Effective datith respect to any Archdiocese Entity
Insurance Policy.

H. Administration of Non-Tort Claims.
1. Reservation of Rights to Object to Non-Tort Claims

Unless a non-tort claim is an allowed claim undher Plan, or becomes an allowed claim
before the Effective Date, the Reorganized Debtothe Trustee (as applicable) will have any
and all rights, Interests, and objections to ang alh claims and motions or requests for the
payment of or on account of claims, whether adrrmtise expense, priority, secured or
unsecured, including any and all rights, Interesid objections to the validity or amount of any
and all alleged claims, Liens, and security intsseshether under the Bankruptcy Code, other
applicable law or contract. The failure to objeztany claim in this Chapter 11 case shall be
without prejudice to the Reorganized Debtor’'s @ Thustee’s, as applicable, right to contest or
otherwise defend against such claim in the Banksu@ourt as set forth in this Section when
and if such claim is sought to be enforced by thidér of such claim.
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2. Objections to Non-Tort Claims

Before the Effective Date, the Archdiocese andUf€ will have the authority to object
to the allowance of any non-Tort Claim. On andrafte Effective Date, the Reorganized Debtor
or the Trustee, as applicable, will retain resploifiti for administering, disputing, objecting to,
compromising, or otherwise resolving and makingrihations, if any, with respect to non-Tort
claims (including those claims that are subjectolgection by the Archdiocese as of the
Effective Date). Unless otherwise provided in th@nFor by an order of the Bankruptcy Court,
any objections by the Reorganized Debtor or thest&ito non-Tort Claims will be filed and
served not later than one-hundred and eighty (#89% after the later of: (i) the Effective Date,
or (i) the date such claim is filed. Such deadliteany Bankruptcy Court approved extension
thereof, may be extended upon request by the Reaegh Debtor or the Trustee by filing a
motion without any requirement to provide notice aoy Person, based upon a reasonable
exercise of the Reorganized Debtor's or the Trustbesiness judgment. A motion seeking to
extend the deadline to object to any claim shdllbeodeemed an amendment to the Plan.

3. Determination of Non-Tort Claims

Timely-filed non-Tort Claims can generally be detered and liguidated based on: (i) an
order of the Bankruptcy Court; (ii) applicable bamstcy law; (i) agreement of the parties
without the need for Bankruptcy Court approval) @pplicable non-bankruptcy law; or (v) the
lack of (a) an objection to such claim, (b) an agpion to equitably subordinate such claim, and
(c) an application to otherwise limit recovery witiespect to such claim, filed by the
Archdiocese, the Reorganized Debtor, or any otheypn-interest on or prior to any applicable
deadline for filing such objection or applicatiorttwrespect to such claim. Any such claim so
determined and liquidated shall be deemed an atlogl@m for such liquidated amount and
shall be satisfied in accordance with the Plan.higt contained in this paragraph, or in the
corollary Section of the Plan, will constitute oe lnleemed a waiver of any claims, rights,
interests, or causes of action that the Debtor,Reerganized Debtor or the Trust may have
against any Person in connection with or arisingadany claim or claims, including any rights
under 28 U.S.C. § 157.

4, No Distributions Pending Allowance

No payments or distributions will be made with resipto any Disputed claim, or any
portion thereof, unless and until all objectionsstach Disputed claim have been settled or
withdrawn or have been determined by a Final Orded the Disputed claim has become an
allowed claim.

l. Distributions under the Plan
1. Timing of Plan Distributions

As soon as practicable after the Effective Date, Reorganized Debtor shall make the
payments required by the Plan to the holders of dladms to be paid from the Plan
Implementation Account. Distributions on Class @i@is will be made in accordance with the
timing and procedures set forth in the Plan, thesTAgreement, and the Trust Distribution Plan.

43

CORE/3003233.0002/130695870.1



Case 15-30125 Doc 891 Filed 12/19/16 Entered 12/19/16 21:02:50 Desc Main
Document  Page 51 of 100

2. Payment Date

Whenever any payment or distribution to be madeeurile Plan is due on a non-
business day, such payment or distribution shatlegd be made, without interest, on the next
business day.

3. Undeliverable Distributions

If payment or distribution to an allowed claim heids returned for lack of a current
address, the Reorganized Debtor or the Trusteapphcable, shall file with the Bankruptcy
Court the name, if known, and last known addregb®holder and the reason for its inability to
make payment. If, after the passage of six (6) mm&rthe payment or distribution still cannot be
made, the Reorganized Debtor or the Trustee, dealple, shall make the payment to the Trust.
All allowed claims paid as provided in this Sectgmall be deemed satisfied and released, with
no recourse to the Reorganized Debtor or the Teusas applicable, or property of the
Reorganized Debtor or the Trustee, as applicalplen payment to the Trust, to the same extent
as if payment or distribution had been made tchthlder of the allowed claim.

4. Setoffs

The Reorganized Debtor or the Trustee, as appécalah, to the extent permitted under
applicable law, set off against any allowed claima #¢he distributions to be made pursuant to the
Plan on account of such allowed claim, the claingfits and Causes of Action of any nature that
the Reorganized Debtor or the Trustee, as appécabhy hold against the holder of such
allowed claim that are not otherwise waived, redelasr compromised in accordance with the
Plan; provided, however, that neither such a setwif the allowance of any claim shall
constitute a waiver or release by the Reorganizedt® or the Trustee, as applicable, of any
such claims, rights, and Causes of Action that Re®mrganized Debtor or the Trustee, as
applicable, possesses against such holder. Faavihidance of doubt, the Reorganized Debtor
shall have no setoff rights against any Class @hiats.

5. No Interest on Claims

Unless otherwise specifically provided for in thar® the Confirmation Order, or a post-
petition agreement in writing between the Archdgeer Reorganized Debtor or the Trust and a
claimant and approved by an order of the Bankrugourt, post-petition interest shall not
accrue or be paid on any claim, and the claimaall siot be entitled to interest accruing on or
after the Petition Date on any claim. Similarlyterest shall not accrue on or be paid on any
Disputed Claim for the period from the EffectivetB#o the date a final distribution is made.

6. Withholding Taxes

The Reorganized Debtor and the Trust shall comptlg @all withholding and reporting
requirements imposed by any federal, state, looal,foreign taxing authority, and all
distributions under the Plan shall be subject ¥ such withholding and reporting requirements.
As a condition to making any distribution, the Rgorized Debtor and the Trust may require
that the holder of an allowed claim provide suchdéos taxpayer identification number and
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such other information and certification as maydeemed necessary to comply with applicable
tax reporting and withholding laws.

J. Plan Effectiveness
1. Conditions to Occurrence of the Effective Date

The Plan will not become effective until each oé tfollowing conditions has been
satisfied or, in the alternative, waived by the eb

Q) Entry of Confirmation Order;
2 The Trust has been formed; and

3) A Trustee has been appointed by order of the Bam&yuCourt.

2. Notice of the Effective Date

The Reorganized Debtor will file a notice of Effieet Date with the Bankruptcy Court
within three (3) days after the occurrence of tifedEive Date.

3. Waiver of Conditions

The Debtor, with the UCC’s consent, may waive ahthe conditions to the occurrence
of the Effective Date other than the entry of trenfdmation Order.

4. Effect of Non-occurrence of Conditions

If Substantial Consummation of the Plan does notigahe Plan will be null and void in
all respects and nothing contained in the PlarhisrDisclosure Statement will: (i) constitute a
waiver or release of any claims by or against thehAdiocese; (ii) prejudice in any manner the
rights of the Archdiocese or the Trust; (iii) cahge an admission, acknowledgement, offer, or
undertaking by the Archdiocese in any respectutholg but not limited to, in any proceeding or
case against the Debtor; or (iv) be admissiblenng action, proceeding or case against the

Archdiocese in any court or other forum.
K. Effects of Confirmation
1. Dissolution of Committees

On the Effective Date, the committees shall dissalwrtomatically.

2. Discharge and Injunction

a. Non-Tort Claims Except as otherwise provided, on the EffectiveteDahe
Archdiocese shall be discharged from any and alhd arising before the Effective Date (each
“Discharged Claim”), other than the claims held 6jass 6 and Class 7 Tort Claimants.
“Discharged Claims” will include any disallowed itfa As a result of this discharge, all Persons
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other than Class 6 and Class 7 Tort Claimants véwe Iheld or asserted, hold or assert, or may
in the future hold or assert a Discharged Claimlldb@ permanently stayed, enjoined, and
restrained from taking any action, directly or nedily, for the purposes of asserting, enforcing,
or attempting to assert or enforce any DischargkihC In the event any Person other than a
Class 6 and Class 7Tort Claimant takes any actiat & prohibited by, or is otherwise
inconsistent with the provisions of this injunctiadhe Plan or Confirmation Order, then, upon
notice to the Bankruptcy Court by an affected pattg action or proceeding in which the claim
of such Person is asserted will automatically landferred to the Bankruptcy Court or the
District Court for enforcement of the Plan.

b. Tort Claims The Archdiocese and the Reorganized Debtor simdllireceive a
discharge on account of a Class 6 Claim until Sielss 6 Claim is settled with the Archdiocese,
Reorganized Debtor and the Non-Settling Insurersugh Class 6 Claim is fully adjudicated and
determined and subject to Final Order. The diséh&gyeunder shall not limit in any way the
obligations of Non-Settling Insurers to defend Arehdiocese or Reorganized Debtor and fund
the Archdiocese’s or Reorganized Debtor’s liabifity Class 6 and Class 7 Tort Claims under
the Insurance Policies.

3. Exculpation and Limitation of Liability

None of the Exculpated Parties, as defined in tae,Bhall have or incur any liability
for, and each Exculpated Party shall be released,fany claim, Cause of Action, or liability to
any other Exculpated Party, to any holder of axclair to any other party-in-interest, for any act
or omission that occurred during and in connectath this Chapter 11 case or in connection
with the preparation and filing of this Chapterckke, the formulation, negotiation, or pursuit of
confirmation of the Plan, the consummation of tlPand the administration of the Plan or the
property to be distributed under the Plan, exceptims, Causes of Action or liabilities arising
from the gross negligence, willful misconduct, tlaor breach of the fiduciary duty of loyalty of
any Exculpated Party, in each case subject tometation of such by Final Order of a court of
competent jurisdiction and provided that any Exatédo Party shall be entitled to reasonably
rely upon the advice of counsel with respect taliiies and responsibilities (if any) under the
Plan. Without limiting the generality of the foregg, the UCC and its members, employees,
attorneys, financial advisors, and other Profesdshall be entitled to and granted the benefits
of Section 1125(e) of the Bankruptcy Code.

L. The Reorganized Debtor
1. Continues Corporate Existence

The Archdiocese will, as the Reorganized Debtontiooe to exist after the Effective
Date as a separate entity in accordance with Matat. 8§ 315.16 having tax-exempt status under
26 U.S.C. 8§ 501(c)(3) under applicable law and euithprejudice to any right to alter or
terminate such existence under applicable state dasept as such rights may be limited and
conditioned by the Plan and the documents anduimsints executed and delivered in connection
therewith.
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2. Vesting of Assets

Subject to the Debtor's fulfillment of its obligatis under the Plan, and except as
otherwise provided in the Plan or the Confirmat@mer, the Reorganization Assets shall revest
in the Reorganized Debtor (or such other entityeatities specified by the Debtor in a
Supplemental Plan Document, and subject to apprbyalthe Bankruptcy Court at the
confirmation hearing) on the Effective Date freal atear of all Liens, claims, and Interests of
creditors, including successor liability claims. @nd after the Effective Date, the Reorganized
Debtor will be able to operate and manage its @&ffand may use, acquire, and dispose of
property without notice to any Person, and withsupervision or approval by the Bankruptcy
Court and free of any restrictions imposed by tlaiBuptcy Code, Bankruptcy Rules, or the
Bankruptcy Court, other than those restrictions reggly imposed by the Plan or the
Confirmation Order.

3. Officers of the Reorganized Debtor
The identities and affiliations of the Persons josgul to serve as the corporate Members

of the Reorganized Debtor and the persons proptsagrve as directors and officers of the
Reorganized Debtor on the Effective Date are g#t fa Plan Exhibit J.

4, Further Authorization

The Reorganized Debtor shall be entitled to seeah sarders, judgments, injunctions,
rulings, and other assistance as it deems necessagyry out the intentions and purposes, and
to give full effect to the provisions, of the Plan.

5. Child Protection

The civil settlement agreement with the Ramsey @Goukitorney’s Office isPlan
Exhibit K and is incorporated into the Plan. In addition]eaist thirty (30) days prior to the
Effective Date, the Archdiocese shall release aradkempublic the full Nienstadt Investigative
Report and any and all documents and communicatmrfsom, and/or shared with the Vatican
or its embassy relating to the Nienstadt InvestigaReport or the related investigation.

M. Miscellaneous Plan Provisions.
1. Operating Leases and Real Property Leases

Confirmation of the Plan will constitute an assuimptof the executory contracts and
unexpired leases listed ¢an Exhibit H.

2. Assumption of Executory Contracts

On the Effective Date, Except for any executorytast that was previously rejected or
that is subject to a pending motion to assume jectieeach executory contract entered into by
the Debtor prior to the Petition Date that hasprewiously expired or terminated pursuant to its
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own terms shall be assumed and any cure paymehtghpromptly paid by the Reorganized
Debtor.

3. Claims Based on Rejection of Executory Contracts

Every claim asserted by a creditor arising from téjection of an executory contract
must be filed with the Bankruptcy Court no latearitthe first business day, which is thirty (30)
days after the Confirmation Date or the first besmday that is thirty (30) days after entry of the
Final Order of the Bankruptcy Court approving réf@a, if such Final Order is entered after the
Confirmation Date. Every such claim which is timéhed, as and when it becomes an Allowed
Claim, will be treated under Class 12(3) of thenPBvery such claim which is not timely filed
by the deadline stated above will be forever bartetenforceable, and discharged, and the
creditor holding the claim will not receive or betided to any distribution under the Plan on
account of such claim.

4, Indemnification of Members, Managers, Officers, &miployees

The obligation of the Archdiocese to indemnify angividual serving at any time on or
prior to the Effective Date, as one of its offieemployees, council members or volunteers by
reason of such individual's service in such capadib the extent provided in any of the
Archdiocese’s constituent documents or by a writhgreement with the Debtor or under the
laws of the State of Minnesota pertaining to theh&liocese, will be deemed and treated as
Executory Contracts that are assumed by the ReasghiDebtor, pursuant to the Plan and
Bankruptcy Code Section 365 as of the EffectiveeDBlotwithstanding the foregoing, under no
circumstances will the Archdiocese or the Reorgathi2ebtor assume or be responsible for any
alleged indemnification of any Person against whibenArchdiocese has determined or may, in
the future, determine, is a Credibly Accused Pemomay have engaged in some other conduct
that would excuse the Reorganized Debtor from pingiany indemnification to such Person.

5. Lease claim indemnity

The Reorganized Debtor must fully indemnify the els estate, and any successor to
the Debtor’s estate, including but not limited ke tTrust, from and for any claim(s) arising out
of the breach of the Lease asserted after conimmategardless of whether such claim(s)
arise(s) before or after the confirmation of a digrthe Debtor.

6. Final order

Except as otherwise expressly provided in the Pday, requirement for a Final Order
may be waived by the UCC (if prior to the Effectildate) or by the Trust (on or after the
Effective Date) upon written notice to the BankypCourt. Any party-in-interest may, on its
own behalf, waive a requirement for a Final Ordeat results in favor of such party-in-interest
without notice to the Bankruptcy Court or other tarin-interest. No such waiver shall
prejudice the right of any party-in-interest to lseestay pending appeal of any order that is not a
Final Order.
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7. Amendments or Modifications to the Plan

The UCC may modify the Plan at any time prior tee tbonfirmation hearing in
accordance with Section 1127(a) of the BankruptogeC After the confirmation date and prior
to substantial consummation, the Trustee, may moaih€ Plan in accordance with Section
1127(b) of the Bankruptcy Code by filing a motion wotice as required under the applicable
Bankruptcy Rules, and the solicitation of all cteds and other parties-in-interest shall not be
required unless directed by the Bankruptcy Coune UCC specifically reserves the right to
modify the Plan in the event of an order approwngstantive consolidation.

8. Retention of Jurisdiction

a. By the Bankruptcy CourOn and after the Effective Date, the Bankruptou®©
shall retain: (i) original and exclusive jurisdami over this Chapter 11 case, (ii) original, but no
exclusive, jurisdiction to hear and determine allecproceedings arising under the Bankruptcy
Code or arising in this Chapter 11 case, anddriginal, but not exclusive, jurisdiction to hear
and make proposed findings of fact and conclusaffiaw in any non-core proceedings related
to this Chapter 11 case and the Plan. Among oltiegg, the Bankruptcy Court’s post-Effective
Date jurisdiction will include jurisdiction:

Q) over disputes concerning the ownership of claims;
(2 over disputes concerning the distribution or ratenbf assets under the Plan;

3 over objections to claims, motions to allow latedi claims, and motions to
estimate claims;

4) over proceedings to determine the extent, valigditypriority of any Lien asserted
against property of the Archdiocese, the Estatérost, or property abandoned
or transferred by the Archdiocese, the Estateh@rTrust;

5) over motions to approve insurance settlement aggatsrentered into after the
Effective Date by the Trustee;

(6) over matters related to the assets of the Estaté thie Trust, including the terms
of the Trust or the recovery, liquidation, or abamehent of Trust Assets;

@) the removal of the Trustee and the appointmentspfcaessor Trustee;
(8) over matters relating to the subordination of clgim
9 to enter and implement such orders as may be regess appropriate in the

event the Confirmation Order is for any reason edlayrevoked, modified or
vacated;
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(15)

(16)

(17)

(18)
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(20)
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to consider and approve modifications of or amemdm® the Plan, to cure any
defects or omissions or to reconcile any incons@és in any order of the
Bankruptcy Court, including the Confirmation Order;

to issue orders in aid of execution, implementat@mrconsummation of the Plan;

over disputes arising from or relating to the Ptawe, Confirmation Order, or any
agreements, documents, or instruments executezhimection therewith;

over requests for allowance of payment of claimstled to priority under
Sections 507(a)(2) and 503(b)(9) of the Bankrup@gde and any related
objections;

over all Fee Applications;

over matters concerning state, local, or federagan accordance with Sections
346, 505, and 1146 of the Bankruptcy Code;

over conflicts and disputes among the Trust, therggenized Debtor, and holders
of claims, including holders of Class 6 Claims;

over disputes concerning the existence, naturescope of the Archdiocese’s
discharge or the Channeling Injunction, includingy aispute relating to any
liability arising out of the termination of employmt or the termination of any
employee or retiree benefit program, regardlessvbéther such termination
occurred prior to or after the Effective Date;

over disputes concerning compliance with the teofthe Insurance Policies by
the Archdiocese or Reorganized Debtor, including @aim of breach of contract
brought by the Trustee relating to the allegedufailof the Archdiocese or
Reorganized Debtor to comply with the terms ofltieirance Policies

over disputes regarding the Archdiocese’s, the téris, or any Insurer’s rights
and duties in connection with the defense of Liiga Claims under Section

6.2(f);

to issue injunctions, provide declaratory relief, grant such other legal or

equitable relief as may be necessary or appropwatestrain interference with

the Plan, the Archdiocese or its property, the Bawoized Debtor or its property,
the Estate or its property, the Trust or its propdehe Trustee, the Professionals,
or the Confirmation Order;

to enter a Final Decree closing the Chapter 11;case

to enforce all orders previously entered by thelBaptcy Court; and
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(23) over any and all other suits, adversary proceedinggions, applications, and
contested matters that may be commenced or masadtginrsuant to this Chapter
11 case or the Plan.

b. By the District Court The District Court shall retain original, but netclusive,
jurisdiction to hear and determine all mattersiagisinder the Bankruptcy Code or arising in or
related to this Chapter 11 case.

C. Actions to Collect Amounts Owed Pursuant to thenP¥otwithstanding anything
to the contrary in this Section, the Archdiocebe,Reorganized Debtor and the Trustee may, but
are not required to, commence an adversary praogedicollect amounts owed pursuant to the
Plan for any settlements embodied in the Planter Epproved by the Bankruptcy Court, which
are not paid in accordance with the Plan. Any saation may be commenced by filing a motion
in aid of confirmation with the Bankruptcy Court.

d. Case Closure The existence and continued operation of the tTalsll not
prevent the Bankruptcy Court from closing this Clead 1 case. In an action involving the Trust,
any costs incurred in reopening the Chapter 11, gasleding any statutory fees will be paid by
the Trustee from the Trust Assets in accordande antorder of the Bankruptcy Court.

9. Trustee Reports

From the Effective Date until a Final Decree isesad, the Reorganized Debtor shall,
within thirty (30) days of the end of the fiscalagter, file with the Bankruptcy Court and submit
to the U.S. Trustee, quarterly reports settinghfadl receipts and disbursements as required by
the U.S. Trustee guidelines. The Debtor will notréguired to file monthly operating reports or
provide copies of bank account statements.

10. No Waiver

The failure of the UCC to object to any claim farrposes of voting shall not be deemed
a waiver of the Archdiocese’s, the Reorganized Behitor the Trustee’s right to object to such
claim, in whole or in part.

11. Tax Exemption

Pursuant to Section 1146 of the Bankruptcy Code, dblivery or recording of an
instrument of transfer on or after the confirmataate shall be deemed to be made pursuant to
and under the Plan, including any such acts byAticbdiocese (if prior to the Effective Date),
and the Reorganized Debtor (if on or after the e Date), including any subsequent
transfers of property by the Reorganized Debtod, tmall not be taxed under any law imposing
a stamp tax, transfer tax, state deed tax, oragirtak or fee. Consistent with the foregoing, each
recorder of deeds or similar official for any cogntity, or governmental unit in which any
instrument hereunder is to be recorded shall, @nsto the confirmation order and the Plan, be
ordered and directed to accept such instrumenthowit requiring the payment of any
documentary stamp, tax, deed stamps, stamp tasfératax, intangible tax, or similar tax.
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12. Non-Severability

Except as specifically provided herein, the ternfisthee Plan constitute interrelated
compromises and are not severable, and no proviiche Plan may be stricken, altered, or
invalidated, except by amendment of the Plan byUG€.

13. Revocation

The UCC reserves the right to revoke and withdragv Rlan prior to the confirmation
date, in which case the Plan shall be null and amid, in such event, nothing contained herein
shall be deemed to constitute a waiver or releds@yclaims by or against the Archdiocese, the
UCC, or any other Person or to prejudice in any mearhe rights of the Archdiocese, the UCC,
or any other Person in any further proceedings luivg the Archdiocese, or be deemed an
admission by any party, including with respecthie amount or allowance of any claim or the
value of any property of the Estate.

14.  Controlling Documents

In the event and to the extent that any provisiérthe Plan or Trust Agreement is
inconsistent with any provision of the disclosutatement, the provisions of the Plan or Trust
Agreement, as applicable, shall control and taleguatence. In the event and to the extent that
any provision of the Trust Agreement is inconsisteith any provision of the Plan, the Plan
shall control and take precedence. In the eventtanthe extent that any provision of the
confirmation order is inconsistent with any proersiof the Plan or the Trust Agreement, the
provisions of the confirmation order shall contamld take precedence. To the extent that any
provision of the Plan, the Trust Agreement, or thefirmation order is inconsistent with the
Insurance Settlement Agreements, the Insuranckei@etit Agreements control.

15.  Governing Law

Except to the extent a rule of law or procedursupplied by federal law (including the
Bankruptcy Code and the Federal Rules of Bankruptogedure), and unless specifically stated,
the rights, duties, and obligations arising undes Plan, any agreements, documents, and
instruments executed in connection with the Plaxcdpt as otherwise set forth in those
agreements, in which case the governing law of sigthements shall control) shall be governed
by, and construed and enforced in accordance twth|laws of the State of Minnesota, without
giving effect to conflicts of law principles.

16. Notices

Any notices or requests by parties-in-interest uraden connection with the Plan shall
be in writing and served either by: (i) certifiecimnreturn receipt requested, postage prepald, (ii
hand delivery, or (iii) reputable overnight deliyeservice, all charges prepaid, and shall be
deemed to have been given when received by thenmi parties:

52

CORE/3003233.0002/130695870.1



Case 15-30125 Doc 891 Filed 12/19/16 Entered 12/19/16 21:02:50 Desc Main
Document  Page 60 of 100

If to the Archdiocese or the Reorganized Debtor:

Chancellor for Civil Affairs

Office of the Chancellor for Civil Affairs
Archdiocese of Saint Paul and Minneapolis
222 Summit Avenue

Saint Paul, MN 55102

Telephone No.: (651) 291-4400

Facsimile No.: (651) 290-1629

with a copy to:Briggs and Morgan
2200 IDS Center
80 South Eighth Street
Minneapolis, Minnesota 55402-2157
Attn:  Richard D. Anderson

Charles B. Rogers

Telephone No.: 612-977-8400
Facsimile No.: 612-977-8650

If to the Trust or the Trustee:

The parties identified in the Trust Agreement tceree
notices.

17.  Filing of Additional Documents

At any time before substantial consummation of Bten, the Archdiocese, the Trust, or
the Reorganized Debtor, as appropriate, may filth whe Bankruptcy Court or execute, as
appropriate, such agreements and other documentaagsbe necessary or appropriate to
effectuate and further evidence the terms and tiondiof the Plan, or otherwise to comply with
applicable law.

18. Powers of Officers

The officers of the Archdiocese or the Reorganibedbtor, as the case may be, shall
have the power to enter into or execute documemagi@ements that effectuate the terms of the
Plan.

19. Direction to a Party

On and after the Effective Date, the Trust or te®fganized Debtor, as applicable, may
apply to the Bankruptcy Court for entry of an ordeecting any Person to execute or deliver or
to join in the execution or delivery of any instremt or document reasonably necessary or
reasonably appropriate to effect a transfer of ertigs dealt with by the Plan, and to perform
any other act (including satisfaction of any liensecurity interest) that is reasonably necessary
or appropriate for consummation of the Plan.
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20.  Successors and Assigns

The Plan shall be binding upon and inure to theebiewnf the Archdiocese and its
successors and assigns, including the ReorganiebdoD The rights, benefits, and obligations
of any entity named or referred to in the Plan Idalbinding on, and shall inure to the benefit
of, any heir, executor, administrator successoassign of such entity.

21. Certain Actions

By reason of entry of the confirmation order, ptioy on or after the Effective Date (as
appropriate), all matters provided for under trenRhat would otherwise require approval of the
officers of the Archdiocese under the Plan shaldeemed to have occurred and shall be in
effect prior to, on or after the Effective Date (appropriate), pursuant applicable non-
bankruptcy law, without any requirement of furtlaetion by the officers of the Archdiocese.

22. Final Decree

Once the Estate has been fully administered, asreef to in Bankruptcy Rule 3022, the
Reorganized Debtor or such other party as the Bguéy Court may designate in the
confirmation order, shall file a motion with the rBauptcy Court to obtain a Final Decree to
close the Chapter 11 Case.

23. Plan as a Settlement Communication

The Plan furnishes or offers or promises to furr(@haccepts or offers or promises to
accept) valuable consideration in compromisingttanapting to compromise claims and Causes
of Action that are disputed as to validity or ambg(ncluding Tort Claims and the Insurance
Litigation), except as otherwise provided abovecadingly, the Plan, this disclosure statement,
and any communications regarding the Plan or theslakure statement are subject in all
respects to Federal Rule of Evidence 408 and amypacable provision(s) of applicable state
law precluding their use as evidence of liabiliy, for the validity or invalidity of, any disputed
claim or Cause of Action. Nothing herein or in a@gnfirmed Plan is intended to constitute a
compromise of Tort Claims.

24.  Other Rights

Except as expressly set forth in the Plan, notimnthe Plan shall preclude any Person
from asserting in any proceeding, or against angrdwr judgment entered in such proceeding,
any and all rights that may be accorded under Mintelaw, or any other applicable statutory or
common law, of contribution, indemnity, reductiamedit, or setoff, arising from the settlement
and resolution of the Tort Claims.
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VIIl. MEANS OF IMPLEMENTATION OF THE PLAN

A. Implementation

On and after the Effective Date, the Plan will bgolemented and consummated through
the means contemplated by Section 1123 of the Baitgy Code.

B. Plan Funding
1. Reorganized Debtor Operations

Ordinary course post-Effective Date operationshaf Archdiocese shall continue to be
paid by the Reorganized Debtor. On or before tlilecive Date, the Archdiocese or
Reorganized Debtor will pay all applicable deddesband/or retentions under Insurance
Policies implicated by Tort Claims to the extenquied to enable and avoid compromising
coverage under such Insurance Policies.

2. Funding Options

The Debtor is entitled to determine the appropriagans to fund the Plan. The UCC
believes, based on past practices and performdratetie Debtor has the ability to assess,
fundraise, and/or obtain a loan to fund the Pldimerefore, the vast majority of the Debtor’'s
assets do not need to be sold or otherwise ligead#irough the Plan. Instead those assets may
be revested into the Reorganized Debtor (i.eg ttl the assets may be maintained by the
reorganized Archdiocese after the Effective Dad@)ong other things, the Reorganized Debtor
may keep the Cathedral and real property interiesBenilde-St. Margaret High School, Grace
High School d/b/a Totino-Grace High School, and &alle High School.

Detail regarding the value of the Debtor's assetsluding assets that may revest in
Reorganized Debtor upon the Effective Date, isuidet in the UCC’s liquidation analysis,
which is attached to this Disclosure Statemeridsbit C.

3. Retentions for Insurance Coverage

The Reorganized Debtor will fund all necessaryned@s or deductibles for ongoing
insurance coverage after the Effective Date.

4. The Plan Implementation Account and Trust Assets

On or before the Effective Date, the Reorganizedt®e will establish the Plan
Implementation Account which account will be helddaadministered in accordance with the
Plan, the Insurance Settlement Agreements, an@dméirmation Order. Upon establishment of
the Plan Implementation Account, the Debtor wilpdsit a minimum of $10,000,000 into the
Plan Implementation Account via wire transfer.

Additionally, the Debtor will pay the value of iesssets (excluding items identified in
8 VII(D)(2)(c)-(f) of this Disclosure Statement sshe $10,000,000 deposit referenced in the
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preceding paragraph) to the Trust (i) within 30<lafter the Effective Date; or (ii) if the Debtor

prefers, in three equal, annual installments beg@one year after the Effective Date. If the
Debtor elects option (ii), the amount owing by fReorganized Debtor to the Trust shall bear
interest at the Prime rate as reported by The Biadlet Journal until the entire amount is paid in
full. There will be no penalty assessed for prepagt of any amounts due. The value of the
Debtor's assets under shall be the total valuetsrdined by the Bankruptcy Court.

The UCC believes that the Debtor holds assets udikg items identified in
8 VII(D)(2)(c)-(f) of this Disclosure Statement) vtb at least $86 million. The UCC's valuation
is contested by the Debtor and other parties ierést. In the event the value of the Debtor's
assets is determined to be lower than the UCC'(ysamathen the amount of value being
transferred to the Trust will be accordingly rediice® the amount of the lower value
determination.

5. Reserve for Administrative and Priority Claims

The Reorganized Debtor or Archdiocese (as app#aiiall deposit sufficient funds, an
amount to be determined in consultation with thesige, from the Plan Implementation
Account to create a reserve to be held in a bankisgtution designated as an authorized
depository under the U.S. Trustee guidelines, inaamunt sufficient to pay all Allowed
Administrative Claims, Priority Claims, Disputed édhistrative Claims and Disputed Priority
Claims (the “Administrative Claim Reserve”). Any aomts remaining in the Administrative
Claim Reserve after resolution of Administrativeddariority Claims will be transferred to the
Trust.

6. Other Funds

All funds other than the Administrative Claim Reserremaining in the Plan
Implementation Account following the establishmehthe Administrative Claim Reserve shall
be promptly paid to the Trust, less a second resfenvDisputed claims (other than Tort Claims)
in an amount determined by the Reorganized Deltoconsultation with the Trustee. Any
amounts remaining in the Plan Implementation Actaifter resolution of all Disputed Claims
will be immediately transferred to the Trust, ahd Plan Implementation Account will be closed
as soon as practicable thereafter.

7. Non-Cash Assets Transferred Directly to the Trust

Upon establishment of the Trust, the following v automatically and without further
act or deed be assigned and transferred directlyet@rust for administration in accordance with
the Trust Agreement and the Trust Distribution Plan

. The Transferred Insurance Interests in accordantte Section 6.1. The UCC
estimates the Transferred Insurance Interests agwatential value in excess of
$1 billion. This value amount is based on vari@ssumptions, including the
following. It assumes all Class 6 Claims are valadhe full demand value
asserted in the proofs of claim (as amended, if@pjate) for those claims. With
respect to occurrence-based liability policiegssumes that each per occurrence
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limit is available for each Class 6 Claimant foegvyear in which there was an
alleged incident of Abuse. With respect to claimsde liability policies, it
assumes that any appropriate per-claim limit appWéith respect to both types of
policies, it assumes that any retentions or dediestimust be exhausted, but it
assumes that all available deductible or retent@&smsurance is available to the
Debtor. It assumes that any aggregate limits shbal@dpplied. It assumes that
the Non-Settling Insurers do not have any viablemiges to insurance coverage,
with the exception of any sexual misconduct exolnsithat appear in certain of
the policies. Where sexual abuse occurred duripgley period in which the
Debtor's policy or policies contained a sexual wmict exclusion, the UCC did
not assume that a per occurrence limit would belabla for that policy period.
This value amount, however, does not take into @acthe value of the claims
assigned to the Trust pertaining to the Non-Setlirsures' misconduct related to
insurance coverage for Class 6 Claims. The NorkiSgtihsurers would dispute
that the Transferred Insurance Interests have pbiential value, and other
Persons, including the Debtor, may also disputegbtential value;

. The Archdiocese’s claim in the liquidation proceediof Home Insurance
Company (State of New Hampshire, Merrimack SupeZiourt, Docket No. 217-
2003-EQ-00106) in the amount of $14,200,000, whteh UCC estimates for
liguidation purposes at $7,100,000;

. Any and all claims or Causes of Action against &ayty: (i) to avoid, set aside,
or recover any payment or other transfer made fopanty under Section 547,
548, 549, and/or 550 of the Bankruptcy Code, @iiptoid, set aside, or recover
any payment or other transfer made to any partyeurshy applicable State
law(s), and (i) any proceeding to avoid or setlasany Interest of a party in
property under Section 544 of the Bankruptcy Caahel;

. Cash held by the Debtor in the Riley Fund, and ang all claims between the
Archdiocese and the Cathedral of St. Paul regardmmpeting claims to the
proceeds of the Riley Fund.

IX. ACCEPTANCE AND CONFIRMATION OF THE PLAN; VOTING
REQUIREMENTS

In order for the Plan to be confirmed, all of thiggpkcable requirements of Bankruptcy
Code Section 1129 must be met. This includes, anotimgr things, that the Plan: (i) is accepted
by all impaired classes, or if rejected by an imgahiclass, “does not discriminate unfairly” and
is “fair and equitable” as to each rejecting clgg¥js feasible; and (iii) is in the best intete®f
holders of claims in each impaired class.

A. Best Interests Test

The liquidation analysis attached Eshibit C will show that if this case were converted
to a Chapter 7 liquidation, unsecured creditorsluiing Tort Claimants, would receive payment
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far less than the payment currently provided fadterrthe Plan. Further, to the extent Insurance
Settlements are lost without a Plan or to the éxde@hapter 7 trustee disavows the Insurance
Settlements and continues litigation on claims cimes the recovery may be even lower.

1. Legal standard for the Best Interests Test

Confirmation of a Plan requires that each holdeaafaim in an impaired class must
either: (i) accept the Plan; or (ii) receive oraretunder the Plan property of a value, as of the
Effective Date, that is not less than the valuehshbiglder would receive or retain if the Debtor
was liquidated under Chapter 7 of the BankruptcgeCo

2. Hypothetical Chapter 7 Liquidation Scenario

In a hypothetical Chapter 7 liquidation, creditasuld receive less than they will receive
under the Plan. The UCC'’s liquidation analysisacied asExhibit C to this Disclosure
Statement, contains a comparison and a large amotirfinancial detail that make this
conclusion very clear. A Chapter 7 liquidation wibwlso very likely result in a delay in
payments being made to creditors. Creditors wdhdly benefit from the confirmation of the
Plan.

B. Financial Feasibility

In order to confirm a plan, the Bankruptcy Codeurexs that a Bankruptcy Court find
that confirmation of the plan is not likely to bellbwed by liquidation or the need to further
financially reorganize the Debtor (the “Feasibilifiest”). For a plan to meet this test, the
Bankruptcy Court must determine there is a readendlihood that the reorganized debtor
will possess the working capital and other resauroecessary to meet its obligations under the
Plan. Based upon the Financial Projections attacls&khibit C and the assumptions set forth
therein, and the independent cash projections decluin the UCC’s liquidation analysis also
attached ag&xhibit C, the UCC believes that the Reorganized Debtor ballable to make all
distributions required by the Plan and to fundoiperations going forward and, therefore, that
confirmation of the Plan is not likely to be folled by liquidation or the need for further
reorganization.

The UCC believes that based on the Debtor's rdustdry, it has the financial ability to
fund the Plan through securing a loan, fundraisingreasing assessments, and/or liquidating
assets.

C. Acceptance by Impaired Class; 1129(b) Confirmation

To confirm the Plan, the Bankruptcy Code requitest the Bankruptcy Court make a
number of findings concerning the Plan and the Debhcluding that (a) the Plan classifies
claims in a permissible manner; (b) the Plan coesphvith applicable provisions of the
Bankruptcy Code; (c) the Debtor complied with apgtle provisions of the Bankruptcy Code;
(d) the Debtor proposed the Plan in good faith aotlby any means forbidden by law; (e) the
disclosure required by Section 1125 of the Banlkypfode has been made; (f) the Plan has
been accepted by the requisite votes of creditoreach class (except to the extent that
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confirmation may still be available under Sectidi29(b) of the Bankruptcy Code); (g) the Plan
is feasible and confirmation is not likely to bdldaed by further financial restructuring of the

Debtor; (h) the Plan is in the “best interestsatholders of claims in an Impaired Class; and (i)
all fees and expenses payable pursuant to 28 UFI030, as determined by the Bankruptcy
Court at the hearing on confirmation, have been paithe Plan provides for the payment of
such fees on the Effective Date.

The UCC believes that the Plan satisfies all tiyeiirements of confirmation.

Section 1129(a) of the Bankruptcy Code requires$ #helass of claims that is impaired
under the Plan accept the Plan, subject to thep&rcecontained in Section 1129(b) of the
Bankruptcy Code.

A class of claims under a plan “accepts” the pfahe plan is accepted by creditors that
hold at least two-thirds in amount and more thae-balf in number of the allowed claims in the
classes that actually vote on the plan. A claint khaot “impaired” under a plan is conclusively
presumed to accept the plan. Solicitation of a@egs from such a class is not required. A class
is “impaired” unless (i) the legal, equitable armhtractual rights of the holders of claims in that
class are not modified or (ii) the effect of anyfaldt is cured and the original terms of the
obligation are reinstated.

The Bankruptcy Code allows for a plan to be cordidheven if rejected by an impaired
class of claims. Under the provisions of SectioA9(f) of the Bankruptcy Code, the proponent
of the plan may request that the plan be confirehespite its rejection by an impaired class. The
court will confirm the plan if it () does not digninate unfairly against a dissenting impaired
class and (b) is fair and equitable with respethéa class.

The Bankruptcy Code identifies guidelines for detieing whether a plan is fair and
equitable to a given class of claims. For unsecgtaths a plan must provide that the creditors
in the dissenting class receive or retain propeftg value equal to the allowed amount of their
claims or, failing that, no creditor of lesser pitip, or shareholder, receives any distribution
under the plan. In other words, equity interestdbd would not receive or retain any property
on account of their interest.

For secured claims (such the Class 9 Claim), a mlast provide that the holders of such
secured claim retain the liens securing such cldonke extent of the allowed amount of such
claims and that the holders of such claims receiveaccount of such claims a value, as of the
effective date of the plan, of at least the valisuch holder’'s interest in the estate’s interast i
the property securing the lien. Under the Plansémured creditor in Class 9 will retain its liens
to secure the full amount of its allowed securemintland its interest and rights against its
collateral will remain undisturbed.

Under the Plan, only classes 6, 7, 8, 12, and a6napaired. The UCC believes that its
Plan is fair and equitable to such classes irespects.

In the event that the Bankruptcy Court refusesrtpdase a 1129(b) confirmation unless
certain modifications are made to the terms anddiions of such non-consenting class’s
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treatment under the Plan, the UCC reserves the, nigkhout re-solicitation, to propose such
modifications to such non-consenting class’s treatnand to confirm the Plan, provided such
modification does not result in complete extingmsmt of the non-consenting class’s claim.

D. Certain Risk Factors

ALL HOLDERS OF IMPAIRED CLAIMS SHOULD READ AND CARE FULLY
CONSIDER THE RISK FACTORS SET FORTH BELOW AS WELL A S THE OTHER
INFORMATION SET FORTH IN THIS DISCLOSURE STATEMENT (AND EXHIBITS)
PRIOR TO DETERMINING WHETHER AND HOW TO VOTE ON THE PLAN.

BEFORE DETERMINING WHETHER AND HOW TO VOTE ON THE P LAN,
YOU SHOULD CAREFULLY CONSIDER ALL OF THE INFORMATIO N SET FORTH
IN THIS DISCLOSURE STATEMENT AND, IN PARTICULAR, TH E RISKS
DESCRIBED BELOW. IF ANY OF THE FOLLOWING RISKS ACTU ALLY OCCURS,
CREDITOR RECOVERIES COULD BE LOWER THAN OTHERWISE D ESCRIBED
HEREIN. THE RISKS AND UNCERTAINTIES BELOW ARE NOT E XHAUSTIVE,
BUT REPRESENT THE RISKS THAT THE UCC BELIEVES ARE M ATERIAL.
THERE MAY BE ADDITIONAL RISKS THAT THE UCC CURRENTL Y CONSIDERS
NOT TO BE MATERIAL OR WHICH THE UCC IS CURRENTLY UN AWARE.

1. Failure to Satisfy Vote Requirement

In the event that sufficient votes are not receiteedonfirm the Plan, the UCC may be
forced to pursue an alternative Plan or seek aidsahof the case.

2. Risk of Non-Confirmation

Even if all impaired classes accept or could berekto have accepted the Plan, the
Plan might not be confirmed by the Bankruptcy Co8ection 1129 of the Bankruptcy Code
lists requirements for confirmation, including (d#)at the confirmation of the Plan not be
followed by the need for a further liquidation eorganization; (b) that the value of distributions
to dissenting holders not be less than the valudstributions to such holders if the Debtor were
liquidated under Chapter 7 of the Bankruptcy Codeg (c) that the Plan and the Debtor
otherwise comply with applicable provisions of tBankruptcy Code. Although the UCC
believes the Plan will meet all applicable testgré is no assurance that the Bankruptcy Court
will reach the same conclusion.

3. Appeal Risk
If the Plan is confirmed, it is possible that onenoore parties may appeal the order

confirming the Plan and object to all or a partied Plan. This risk is higher in a non-consensual
confirmation.
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4, Uncertainty of Value

The value of Tort Claimants’ rights to distribut®from the Trust will depend in part on
the risks outlined above and to the extent thasles rmaterialize. In addition, the resolution of
causes of action held by the Trust and the redatioi, liquidation and allowance of claims
may require a substantial amount of time, duringctvime interest will not accrue on allowed
claims in the subject classes. These delays cdiddteor reduce the ultimate value of any
recovery. The ultimate realized value of the Transd Insurance Interests may be different than
the assigned value.

E. Certain Federal Income Tax Considerations

THE INCOME TAX LAWS APPLICABLE TO RECEIVING A DISTR IBUTION
OR DEDUCTING A LOSS FROM A BANKRUPT ESTATE ARE COMP LEX. THE
SUMMARY DESCRIPTION OF TAX CONSEQUENCES BELOW IS FOR GENERAL
INFORMATIONAL PURPOSES ONLY AND IS SUBJECT TO SIGNI FICANT
UNCERTAINTIES.

THE UCC HAS NOT REQUESTED A RULING FROM THE INTERNA L
REVENUE SERVICE NOR HAS THE UCC OBTAINED AN OPINION OF COUNSEL
WITH RESPECT TO THESE MATTERS. THUS, NO ASSURANCE CAN BE GIVEN AS
TO THE TAX CONSEQUENCES OF THE PLAN.

THE DISCUSSION CONTAINED IN THIS DISCLOSURE STATEME NT AS TO
FEDERAL TAX CONSIDERATIONS IS NOT INTENDED OR WRITT EN TO BE USED,
AND CANNOT BE USED, FOR THE PURPOSE OF AVOIDING PENALTIES.

NO REPRESENTATIONS ARE MADE REGARDING THE PARTICULA R TAX
CONSEQUENCES OF THE PLAN TO ANY HOLDER OF A CLAIM O R ANY OTHER
ENTITY OR PERSON. EACH HOLDER OF A CLAIM SHOULD CON SULT ITS TAX
PROFESSIONAL TO UNDERSTAND FULLY THE FEDERAL, STATE AND LOCAL
AND FOREIGN TAX CONSEQUENCES OF THE PLAN.

The following summary is a general discussion ofaie of the potential Federal income
tax consequences of the Plan. The summary is hgs®a relevant provisions of the Internal
Revenue Code of 1986, as amended (the “Tax Codled)applicable Treasury Regulations
promulgated thereunder (the “Treasury Regulatigns@icial authority, published rulings, and
such other authorities considered relevant novifece all of which are subject to change.

The Federal income tax consequences to any pantiaueditor may be affected by
matters not discussed below. Furthermore, the suynmaes not address all categories of
creditors, some of which may be subject to speuaiak not addressed herein. There also may be
state, local, or foreign tax considerations appliedo each creditor or the Debtor.
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1. Tax Consequences to Creditors

A creditor that receives cash in satisfaction ®fciaim will generally recognize a gain or
loss in an amount equal to the difference betwaethé amount of cash received by such
creditor in respect of its claim (excluding any ltasceived in respect of a claim for accrued
interest) and (ii) the creditor’s tax basis inataim.

The character of any gain or loss recognized ag-ferm or short-term capital gain or
loss or as ordinary income or loss will be deteedily a number of factors, including, among
other things, the tax status of the creditor, whetthe claim constitutes a capital asset in the
hands of the creditor, whether the claim has besah tor more than one year, and whether and
to what extent the creditor has previously clairadshd debt deduction (or charged a reserve for
bad debts) with respect to the claim.

The UCC anticipates that distributions to Class l&ntants will, in all instances,
constitute damages, other than punitive damagescoount of personal physical injuries and
physical sickness, within the meaning of Sectiod(4](2) of the Internal Revenue Code of
1986, as amended. The UCC has not, however, falljyaed such tax issues and cannot (and
does not hereby) make an assurances or represasteggarding the anticipated tax treatment of
Class 6 Claims.

THERE ARE MANY FACTORS THAT WILL DETERMINE THE TAX
CONSEQUENCE TO EACH HOLDER OF AN UNSECURED CLAIMURTHERMORE,
THE TAX CONSEQUENCES OF THE PLAN ARE COMPLEX, ANENISOME CASES,
UNCERTAIN. THEREFORE, IT IS IMPORTANT THAT EACH HORER OF AN
UNSECURED CLAIM OBTAIN HIS, HER, OR ITS OWN PROFEEMWNAL TAX ADVICE
REGARDING THE TAX CONSEQUENCES TO SUCH HOLDER OF ABNNSECURED
CLAIM AS A RESULT OF THE PLAN.

2. Tax Consequences to the Debtor

The Debtor is a non-profit, non-stock member campon having tax-exempt status
under 26 U.S.C. 8§ 501(c)(3). Due to the Debtoraust as a non-profit corporation, the UCC
does not expect that the Plan will result in agy icant federal income tax consequences to the
Debtor.

3. Tax Consequences to the Plan Trust

The Plan Trust may satisfy the requirements of signated settlement fund under 8
468B of the Tax Code or a qualified settlement funder Regulation 1.468B-1 of the Treasury
Regulations. There are certain tax consequencesiags] with the characterization of the Plan
Trust as a designated settlement fund or a quaketlement fund.

The UCC expresses no opinion regarding whetherRlam Trust is a designated
settlement fund or a qualified settlement fund. TH&C has not requested a ruling from the
Internal Revenue Service or an opinion of counsgarding whether the Trust is a designated
settlement fund or a qualified settlement fund. &xdingly, each creditor is urged to consult its
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own tax advisor regarding the characterizationha&f Trust and the tax consequences of such
characterization.

F. Solicitation of Votes

The UCC is soliciting the acceptance of the Plamfall holders of claims in classes that
are impaired under the Plan and receiving distioimst Using this criteria, only holders of
claims in Classes 6, 7,12 and 16 are entitled te wm the Plan. In addition, a vote may be
disregarded if the Bankruptcy Court determinesrafiotice and a hearing, that such vote was
not solicited or procured or made in good faithnoaccordance with the applicable provisions of
the Bankruptcy Code.

Solicitation Packages will be sent to creditorstoy UCC. Procedures and deadlines for
submitting the ballot shall be included in the Bitdition Package.

Your vote is important. Only those creditors whouadly vote are counted for purposes
of determining whether a class voted to accepfPiaa. Your failure to vote will leave to others
the decision to accept or reject the Plan.

X. RECOMMENDATION AND CONCLUSION

THE UCC HAS EXPLORED VARIOUS ALTERNATIVE SCENARIOS AND
BELIEVES THAT THE PLAN ENABLES THE HOLDERS OF CLAIM S TO REALIZE
THE MAXIMUM RECOVERY UNDER THE CIRCUMSTANCES. THE U CC
BELIEVES THAT CONFIRMATION AND CONSUMMATION OF THE PLAN IS IN
THE BEST INTEREST OF CREDITORS AND THAT THE PLAN SH OULD BE
CONFIRMED. THE UCC STRONGLY RECOMMENDS THAT ALL CRE DITORS
RECEIVING A BALLOT VOTE IN FAVOR OF THE PLAN BY SO INDICATING IN
THEIR BALLOTS AND RETURNING THEM AS SPECIFIED IN TH E INSTRUCTIONS
SET FORTH IN THE SOLICITATION PACKAGES.

[Remainder of page intentionally left blank]
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Signature page to the Disclosure Statement for the Chapter 11 Plan of Reorganization of the
Official Committee of Unsecured Creditors of the Archdiocese of St. Paul and Minneapolis

Dated: December 19, 2016

CORE/3003233.0002/130695870.1

Respectfully submitted,

The Official Committee of Unsecured Creditors for
the Archdiocese of St. Paul and Minneapolis

James Keenan, Chair

Stinson Leonard Street LLP

/el Robert T. Kugler

Robert T. Kugler (#194116)
Edwin Caldie (#388930)

150 South Fifth Street, Suite 2300
Minneapolis, MN 55402
Robert.Kugler@stinson.com
Ed.Caldie@stinson.com
Telephone: 612-335-1500
Facsimile: 612-335-1657

Attorneys for the Official Committee of Unsecured
Creditors of the Archdiocese of Saint Paul and
Minneapolis
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EXHIBIT A
TO
DISCLOSURE STATEMENT

Plan of Reorganization

[Filed separately on the docket]

A-1
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EXHIBIT B
TO
DISCLOSURE STATEMENT

Order Approving Disclosur e Statement

[To befiled separately on the docket]

B-1
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EXHIBIT C
TO
DISCLOSURE STATEMENT

Hypothetical Liquidation Analysis, Funding Summary, and Feasibility Projections
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ARCHDIOCESE OF ST. PAUL AND MINNEAPOLIS
LIQUIDATION ANALYSIS
August 31, 2016

Book Value Adjustments Liquidation Value Notes
Estimated proceeds:
Cash S 47,462,473 S (1,352,742) $ 46,109,731
Accounts receivable 17,054,238 (8,527,119) 8,527,119
Real estate 442,500 17,500 460,000
Property leased to others - 32,870,000 32,870,000
Other personal property 1,761,898 (810,849) 951,049
Total estimated proceeds 66,721,109 22,196,790 88,917,900
Commissions (on property liquidation) (2,629,600) 8.00%
Net estimated proceeds 86,288,300
Chapter 7 fees:
Unpaid Chapter 11 professional fees 4,200,000
Shutdown costs and litigation support 250,000
US Trustee fees 44,000
Chapter 7 trustee fees 1,000,000 Net of amount reflected in commissions
Chapter 7 professional fees 1,000,000
Total Chapter 7 fees 6,494,000
Liquidation proceeds 79,794,300
Secured claims:
Premier bank -
Total secured claims -
Proceeds available after secured claims 79,794,300
Administrative & priority claims
Administrative post petition claims 570,515
Other adminstrative claims 10,000
Chancery Corporation office landlord administrative claim 800,000
Governmental unit claims Class 2 4,792
Other priority claims Class 1 -
Total administrative & priority claims 1,385,307

Proceeds available for unsecured claims (Liquidation Value) 78,408,993
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ARCHDIOCESE OF ST. PAUL AND MINNEAPOLIS
LIQUIDATING BALANCE SHEET
August 31, 2016

Estimated liquidation value

Balance Sheet % $ Assumptions
Assets:
Cash:
Unrestricted S 3,366,138 100% S 3,366,138 Per Operating Report dated June 30, 2016
. Per Operating Report dated June 30, 2016, net of Riley Fund
Board designated 1,566,634 100% 1,566,634 ($2,579,461)
Temp restricted 8,449,482 100% 8,449,482 Per Operating Report dated June 30, 2016
Donor-restricted funds 2,060,285 100% 2,060,285 Per Debtor's liquidation analysis
Bishop reserve account Unknown Unknown
Beneficial interest in donor-restricted funds 1,352,742 0% - Per Debtor's liquidation analysis
Court - restricted 8,731,670 100% 8,731,670 Per Operating Report dated June 30, 2016 plus additional $876,110 for
sale of the Dayton property.
Archdiocese Medical Benefit Plan 8,464,365 100% 8,464,365 Per disclosure statement of Archdiocese (page 23)
AMBP Disbursing Account 4,600,000 100% 4,600,000 Per disclosure statement of Archdiocese (page 23)
Workers' compensation deposit 3,871,158 100% 3,871,158 Per Note 7 of audited financial statements of Archdoicese
General Insurance Fund 5,000,000 100% 5,000,000 Per disclosure statement of Archdiocese (page 21)
Total cash 47,462,473 46,109,731

Accounts / loans receivable:
Loans receivable, net 3,486,214 50% 1,743,107 Balance as of June 30, 2015 assuming a 50% collectibility
AMBP premium rebates 7,800,000 50% 3,900,000 Recovery of the AMBP billing credit in January 2014
Total per Debtor's liquidation analysis, assuming there will be at least

Accounts and other receivables, net 5,768,024 50% 2,884,012
50% recovery
Total accounts receivable 17,054,238 8,527,119
Real estate:
Church of Gichitiwaa Kateri 442,500 104% 460,000 Liquidation Value per Appraisal Report - CBRE - April 11, 2016
Total real estate 442,500 460,000

Property leased to others:

Benilde-Saint Margaret High School - N/A 10,000,000 Liquidation Value per Appraisal Report - CBRE - April 26, 2016

De La Salle High School - N/A 6,600,000 Liquidation Value per Appraisal Report - CBRE - April 15, 2016

Totino-Grace High School - N/A 6,390,000 Liquidation Value per Appraisal Report - CBRE - April 15, 2016

Cathedral of St. Paul - N/A 9,880,000 Liquidation Value per Appraisal Report - CBRE - May 20, 2016
Total property leased to others - 32,870,000

Other personal property:

Office equipment 88,095 26% 23,095 Per Debtor's liquidation analysis
Including the following: Ring ($236,000), 1993 appraisal of items

Religious vestments, jewelry & relics 612,306 100% 612,306 ($68,777), missing items ($213,153), and books, maps and other
documents ($94,376)

Other personal property 70,735 100% 70,735 Per Debtor's liquidation analysis

Vehicles 54,781 100% 54,781 Per Debtor's liquidation analysis

Ausmar, LLC interest 365,775 25% 91,444 Per Debtor's liquidation analysis

Inventory - print 27,771 10% 2,777 Per Debtor's liquidation analysis

Mineral rights 340 10% 34 Per Debtor's liquidation analysis

Prepaids 191,570 50% 95,877 Per Debtor's liquidation analysis

Domeier Restitution 350,525 0% Per Debtor's liquidation analysis

Total personal property 1,761,898 951,049

Avoidance actions:

Total projected liquidation value S 66,721,109 S 88,917,900
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ARCHDIOCESE OF ST. PAUL AND MINNEAPOLIS
LIQUIDATING BALANCE SHEET COMPARISON

August 31, 2016
Unsecured
Creditors Debtor Difference
Assets:
Cash:
Unrestricted $ 3366138 $ 6,291,394 $  (2,925,256)
Board designated 1,566,634 - 1,566,634
Riley Fund 1,289,731 (1,289,731)
Temp restricted 8,449,482 - 8,449,482
Donor-restricted funds 2,060,285 - 2,060,285
Bishop reserve account Unknown -
Beneficial interest in donor-restricted funds - - -
Court - restricted 8,731,670 8,704,720 26,950
Archdiocese Medical Benefit Plan 8,464,365 5,801,899 2,662,466
AMBP Disbursing Account 4,600,000 - 4,600,000
Workers' compensation deposit 3,871,158 - 3,871,158
General Insurance Fund 5,000,000 3,156,173 1,843,827
Total cash 46,109,731 25,243,917 20,865,814
Accounts / loans receivable:
Loans receivable, net 1,743,107 - 1,743,107
AMBP premium rebates 3,900,000 - 3,900,000
Accounts and other receivables, net 2,884,012 - 2,884,012
Total accounts receivable 8,527,119 - 8,527,119
Real estate:
Church of Gichitiwaa Kateri 460,000 185,000 275,000
Total real estate 460,000 185,000 275,000
Property leased to others:
Benilde-Saint Margaret High School 10,000,000 - 10,000,000
De La Salle High School 6,600,000 - 6,600,000
Totino-Grace High School 6,390,000 - 6,390,000
Cathedral of St. Paul 9,880,000 - 9,880,000
Total property leased to others 32,870,000 - 32,870,000
Other personal property:
Office equipment 23,095 23,095 -
Religious vestments, jewelry & relics 612,306 363,938 248,368
Other personal property 70,735 70,735 -
Vehicles 54,781 54,781 -
Ausmar, LLC interest 91,444 91,444 -
Inventory - print 2,777 2,777 -
Mineral rights 34 34 -
Prepaids 95,877 95,877 -
Domeier Restitution - - -
Total personal property 951,049 702,681 248,368
Total projected liquidation value 88,917,900 26,131,598 62,786,301
Fees & claims:
Commissions (2,629,600) - (2,629,600)
Chapter 7 fees:
Unpaid Chapter 11 professional fees (4,200,000) (4,200,000) -
Shutdown costs and litigation support (250,000) (500,000) 250,000
US Trustee fees (44,000) (44,000) -
Chapter 7 trustee fees (1,000,000) (3,500,000) 2,500,000
Chapter 7 professional fees (1,000,000) (10,000,000) 9,000,000
Total Chapter 7 fees (6,494,000) (18,244,000) 11,750,000
Secured claims:
Premier bank - - -
Total secured claims - - -
Administrative & priority claims
Administrative post petition claims (570,515) (570,515) -
Other adminstrative claims (10,000) (10,000) -
Chancery Corporation office landlord administrative clainm (800,000) (800,000) -
Governmental unit claims (4,792) (4,792) -
Other priority claims - - -
Total administrative & priority claims (1,385,307) (1,385,307) -

Net Cash Available for Unsecured Claims $ 78,408,993 $ 6,502,291 $ 71,906,701
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EXHIBIT D
TO
DISCLOSURE STATEMENT

Real Property Values

D-1
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	b. Treatment.  Unless the holder of an allowed Class 1 Claim and the Archdiocese or the Reorganized Debtor (as applicable) agree to a different treatment, the Reorganized Debtor shall pay each such allowed Class 1 Claim in full, in cash, without interest from ongoing operations on the later of the Effective Date (or as soon thereafter as is practicable).

	2. Governmental Unit Claims (Class 2) – Unimpaired
	a. Definition.  A “Class 2 Claim” means an allowed claim of a Governmental Unit not otherwise included elsewhere in the Plan.
	b. Treatment.  Unless the holder of an allowed Class 2 Claim and the Archdiocese or the Reorganized Debtor (as applicable) agree to a different treatment, the Reorganized Debtor shall pay each such allowed Class 2 Claim in full, in cash, without interest from ongoing operations on the later of the Effective Date (or as soon thereafter as is practicable).

	3. General Insurance Fund (Class 3) – Unimpaired
	a. Definition.  A “Class 3 Claim” means an allowed claim against the Archdiocese held by a Catholic Entities arising from or related in any way to the collection and use of payments made by such claimant to the Archdiocese under the GIF, including any claims arising from the administration by the Archdiocese of the GIF.
	b. Treatment.  The Reorganized Debtor will assume the Archdiocese’s participation in the GIF and all liabilities to Class 3 claimants on the effective date. The Reorganized Debtor will continue to sponsor the GIF and will cause to be paid claims and administrative expenses under the GIF in accordance with the Archdiocese’s prior practices.

	4. Archdiocese Priests’ Pension Plan Claims (Class 4) – Unimpaired
	a. Definition.  A “Class 4 Claim” means a claim against the Archdiocese for liability arising under the Priests’ Pension Plan.
	b. Treatment.  The Reorganized Debtor will assume the Archdiocese’s participation in the Priests’ Pension Plan and all liabilities associated therewith (including, but not limited to, any underfunding liabilities) and will continue to meet its obligations under the Priest Plan as they become due.

	5. Archdiocese Lay Employees’ Pension Plan Claims (Class 5) – Unimpaired
	a. Definition.  A “Class 5 Claim” means a claim against the Archdiocese for liability arising under the Lay Employees’ Pension Plan.
	b. Treatment.  The Reorganized Debtor will assume the Archdiocese’s participation in the Lay Employees’ Pension Plan and all liabilities associated therewith (including, but not limited to, any underfunding liabilities) and will meet its obligations under the Lay Employees’ Pension Plan as they become due.

	6. Pending Tort Claims (Class 6) – Impaired
	a. Definition.  A “Class 6 Claim” means a Pending Tort Claim.
	b. Treatment.  Liability for Class 6 Claims shall be assigned to, assumed and treated by the Trust as further provided in Article IV of the Plan, the Trust Agreement, and the Trust Distribution Plan. Class 6 Claims shall be paid in accordance with the provisions of the Trust and Trust Distribution Plan.

	7. Future Tort Claims (Class 7) – Impaired
	a. Definition.  A “Class 7 Claim” means a Future Tort Claim.
	b. Treatment.  Liability for Class 7 Claims shall be assumed by the Reorganized Debtor. To preserve coverage under Insurance Policies issued by Non-Settling Insurers, Class 7 claimants specifically reserve any and all claims that Class 7 claimants may have against the Archdiocese or Reorganized Debtor. Class 7 Claims will not be released against the Archdiocese or Reorganized Debtor until such Class 7 Tort Claims are settled with the Archdiocese or Reorganized Debtor and its Insurers, or until such Class 7 Tort Claims are fully adjudicated and determined and subject to Final Order. The Non-Settling Insurers remain fully liable for their obligations related in any way to the Class 7 Claims.

	8. Inter-Parish Loan Fund and Assessment Overpayment Claims (Class 8) – Unimpaired
	a. Definition.  A “Class 8 Claim” means a claim against the Archdiocese for (i) outstanding deposits made to the Inter-Parish Loan Fund or (ii) for assessment overpayments made by any Archdiocesan Parish prior to the Petition Date.
	b. Treatment.  Unless otherwise agreed by an individual claimant and the Archdiocese, Archdiocesan Parishes who hold Class 8 Claims will be satisfied by a credit against the future assessments that would otherwise be due by such Archdiocesan Parish after the Effective Date. The credit contemplated in this paragraph will be applied as determined by the Reorganized Debtor in accordance with its general practice in calculating assessments, until such time as the Class 8 Claim of such Archdiocesan Parish has been satisfied in full, without interest.

	9. Trade Vendor Claims (Class 9) – Unimpaired
	a. Definition.  A “Class 9 Claim” means an allowed claim against the Archdiocese for goods and services supplied to the Archdiocese prior to the Petition Date.
	b. Treatment.  Class 9 claimants shall receive, directly from the Reorganized Debtor, payment in full of such allowed Class 9 Claims, within thirty (30) days of the Effective Date.

	10. Secured Claim of Premier Bank (Class 10) – Unimpaired
	a. Definition.  “Class 10 Claim” means the claim of Premier Bank under the mortgage executed by the Archdiocese in favor of Premier Bank, as renewed on May 16, 2011, describing and encumbering the Cathedral of Saint Paul (“Premier Mortgage”) which secures the indebtedness arising under promissory note dated May 16, 2001 by and between the Cathedral of St. Paul and Premier Bank, as amended, (the “Premier Note”).
	b. Treatment.  The Premier Mortgage shall remain undisturbed and the mortgagee may exercise any and all rights and remedies against the collateral referenced in such mortgage.

	11. Guaranty Claims (Class 11) – Unimpaired
	12. Other Tort Claims and Unsecured Claims (Class 12) – Impaired
	a. Definition.  A “Class 12 Claim” means (1) to the extent allowed, claims of Michael Schaefer (Claim No. 502) and MP Schaefer, LLC (Claim No. 503), and Jennifer Haselberger (Claim No. 668), (2) any claim arising out of the rejection of an executory contract, or (3) any unsecured claim that is not included in another class under the Plan. No claims held by Archdiocesan Parishes will be treated under Class 12.
	b. Treatment.  Liability for preserving and managing Trust Assets and distributing Trust Assets to Class 12 claimants under Subsection 13(a)(1) and 13(a)(2) shall be assigned to, assumed, and treated by the Trust as further provided in Article VI of the Plan, the Trust Agreement, and the Trust Distribution Plan. Liability for Class 12 Claims under Subsection 13(a)(3) shall be assumed and paid in full by the Reorganized Debtor.

	13. Guaranty Claims (Class 13) – Unimpaired
	a. Definition.  A “Class 13 Claim” means a claim for contribution, indemnity or reimbursement arising out of the Archdiocese’s liability to pay or defend against any Class 8 or Class 9 Claim and any entity subrogated to such claims.
	b. Treatment.  Class 13 Claims shall not receive or retain any property under the Plan in accordance with 11 U.S.C. §502(e).

	14. Archdiocese Medical and Dental Plan (Class 14) – Unimpaired
	a. Definition.  A “Class 14 Claim” means a claim against the Archdiocese held by a Catholic Entity arising from or related in any way to the collection and use of payments made by such claimant to the Archdiocese under the AMBP, including any claim arising from the administration by the Archdiocese of the AMBP.
	b. Treatment.
	(1) The Reorganized Debtor will assume the Archdiocese’s participation in the AMBP and all liabilities to Class 14 claimants on the Effective Date. The Reorganized Debtor will continue to sponsor the AMBP and will cause to be paid claims and administrative expenses under the AMBP in accordance with the Archdiocese’s prior practices.
	(2) The value of the funds held in the AMBP Reserve Account as of the Effective Date will be transferred into the Trust.  The Debtor and Parish Committee contend that funds in the AMBP Reserve Account are not property of the bankruptcy estate.  In the event any or all of the funds held in the AMBP Reserve Account are determined not to be property of the Debtor's bankruptcy estate, then the amount of funds transferred to the Trust will be reduced accordingly.
	(3) The value of the funds held in the AMBP Disbursing Account as of the Effective Date will be transferred into the Trust. The Debtor and Parish Committee contend that funds in the AMBP Disbursing Account are not property of the bankruptcy estate.  In the event any or all of the funds held in the AMBP Disbursing Account are determined not to be property of the Debtor's bankruptcy estate, then the amount of funds transferred to the Trust will be reduced accordingly.


	15. Non-Credibly Accused Priest Support Payment Claims (Class 15) – Unimpaired
	a. Definition.  A “Class 15 Claim” means a claim of any inactive Archdiocesan Priest for support or maintenance who is not a Credibly Accused Priest.
	b. Treatment.  The Archdiocese has disclaimed any liability under civil law for Class 15 Claims and Class 15 claimants shall receive no distribution under the Plan on account of such claims. Notwithstanding the fact that Class 15 Claims receive no distribution, the Reorganized Debtor may honor its post-Effective Date obligations with respect to non-credibly accused inactive priests in accordance with the Archdiocese’s prior practices.

	16. Credibly Accused Priest Support Payment Claims (Class 16) – Impaired
	a. Definition.  A “Class 16 Claim” means a claim of an inactive or active Archdiocesan Priest for support or maintenance who is a Credibly Accused Priest.
	b. Treatment.  All payments due or to become due to the holder of a Class 16 claim shall be forfeited to the Trust and the Reorganized Debtor shall make all such payments directly to the Trust.


	C. Treatment of Administrative Claims, Priority Tax Claims, and Professional Fee Claims
	1. Claims
	a. Treatment. Each holder of an allowed Administrative Claim against the Archdiocese shall receive, in full satisfaction, settlement, release, and extinguishment of such claim, an amount from the Plan Implementation Account equal to the allowed amount of such Administrative Claim, unless the holder agrees in writing to other treatment of such claim.
	b. Administrative Filing Deadline. Except as otherwise set forth in this Section, requests for payment of Administrative Claims must be filed and served no later than thirty (30) days after a notice of the Effective Date is filed with the Bankruptcy Court (the “Administrative Claims Filing Deadline”). Administrative Claims holders, excluding Professional Claims, who do not file a request for payment by the Administrative Claims Filing Deadline shall be forever barred from asserting such claims against the Archdiocese, the Reorganized Debtor, the Trust, or any of their property.
	c. Objections to Administrative Claims other than Professionals Claims. All objections to the allowance of Administrative Claims (excluding Professional Claims) must be served and filed by any parties-in-interest no later than sixty (60) days after the Administrative Claim Filing Deadline (the “Administrative Claim Objection Deadline”). The Administrative Claim Objection Deadline may be initially extended for an additional sixty (60) days at the reasonable discretion of the Reorganized Debtor after consultation with the Trustee upon the filing of a notice extending the Administrative Claim Objection Deadline. Thereafter, the Administrative Claim Objection Deadline may only be further extended by an order of the Bankruptcy Court. If no objection to the applicable Administrative Claim is filed on or before the Administrative Claim Objection Deadline, as may be extended, such Administrative Claim will be deemed allowed. For the avoidance of doubt, the Administrative Claim Objection Deadline established by this subparagraph, as may be extended, shall control over any contrary deadline set forth in any requests for payment of Administrative Claims.
	d. Professional Claim Filing Deadline. All Professionals or other Persons holding a Professional Claim for services rendered on or before the Effective Date (including, among other things, any compensation requested by any Professional or any other Person for making a substantial contribution in the Chapter 11 case) must file and serve an application for final allowance of compensation and reimbursement of expenses accruing from the Petition Date to the Effective Date, no later than sixty (60) days after a notice of the Effective Date is filed (the “Professional Claim Filing Deadline”).
	e. Objections to Professional Claims. Objections to Professional Claims must be filed and served no later than thirty (30) days after the Professional Claim Filing Deadline (the “Professional Claim Objection Deadline”). Thereafter, the Professional Claim Objection Deadline may only be extended by an order of the Bankruptcy Court.

	2. Statutory Fee Claims
	3. Priority Tax Claims

	D. The Trust
	1. Purpose and Formation of the Trust
	2. Trust Assets
	a. Plan Implementation Deposit. Upon establishment of the Plan Implementation Account, the Debtor will deposit a minimum of $10,000,000 in cash into the Plan Implementation Account via wire transfer.
	b. Payment of Balance of Asset Value.  The Debtor will pay the value of its assets (excluding items identified in sections (c)-(f) below and less the $10,000,000 deposit referenced in the preceding paragraph) to the Trust (i) within 30 days after the Effective Date; or (ii) if the Debtor prefers, in three equal, annual installments beginning one year after the Effective Date.  If the Debtor elects option (ii), the amount owing by the Reorganized Debtor to the Trust shall bear interest at the Prime rate as reported by The Wall Street Journal until the entire amount is paid in full.  There will be no penalty assessed for prepayment of any amounts due.  The value of the Debtor's assets under shall be the total value as determined by the Bankruptcy Court.
	c. Transferred Insurance Interests. The following rights and interests of the Debtor and the Reorganized Debtor in Insurance Policies in respect of actual or potential coverage for any Class 6 Claim will be assigned and transferred to the Trust under the Plan: (i) the proceeds of such Insurance Policies, and (ii) all claims and causes of action that currently exist or may arise in the future against Non-Settling Insurers based on their conduct concerning insurance coverage for, or defense or settlement of, any Class 6 Claim, including but not limited to all claims and causes of action for breach of the Insurance Policies, vexatious refusal, bad faith, wrongful failure to settle, and for any other similar claim or cause of action, including any and all such claims or causes of action providing for penalties, extra-contractual damages, punitive damages and attorneys' fees and costs. The Insurance Policies will not , however, be assigned to the Trust under the Plan. Any recovery by the Trustee on an action against a Non-Settling Insurer for a determination of coverage for the Archdiocese’s liability for Class 6 Claims will become a Trust Asset and shall be distributed as provided in the Plan, the Trust Agreement, and the Trust Distribution Plan.
	d. Home Insurance Claim.  On the Effective Date, the Debtor shall transfer to the Trust its right, title, and interest to the Debtor's claim in the Home Insurance Company liquidation proceeding.
	e. Riley Fund. On the Effective Date, the Debtor shall transfer to the Trust any and all of its right, title, and interest relating to the Riley Fund, including cash held by the Debtor in the Riley Fund account.
	f. Avoidable Transfers.  On the Effective Date, the Debtor shall transfer to the Trust any and all of its right, title, and interest in avoidance and preference actions arising under Chapter 5 of the Bankruptcy Code or state law.
	g. Vesting. On the Effective Date, all Trust Assets will vest in the Trust, and the Archdiocese shall be deemed for all purposes to have transferred all Interests in the Trust Assets to the Trust. The Reorganized Debtor will take all actions reasonably necessary to transfer any Trust Assets to the Trust pursuant to the terms of the Plan. Upon the transfer of control of Trust Assets, the Reorganized Debtor shall have no further interest in or with respect to the Trust Assets.


	E. Administration of Class 6 Claims
	1. No Assumption of Liability
	2. Timing of the Archdiocese’s Discharge
	3. Liquidation and Payment of Class 6 Claims
	4. Three Options for Class 6 Claimants
	a. Option 1: A Class 6 Claimant can become a “Distribution Plan Claimant” by choosing to have his or her claim reviewed by the Tort Claims Reviewer pursuant to the Trust Distribution Plan. A Tort Claimant who elects this treatment must execute a Claim Resolution Agreement (Plan Exhibit E) and waive any right to pursue a direct action against any Non-Settling Insurer, but will be entitled to future distributions (if additional Trust Proceeds become available) under the terms of the Trust Distribution Plan.
	b. Option 2: A Class 6 Claimant can choose to become a “Litigation Claimant” and retain his or her right to pursue (a) a monetary judgment against the Archdiocese or Reorganized Debtor for his or her Class 6 Claim for its full amount according to proof; and (b) a direct action against any Insurer to the extent allowed by applicable law.
	c. Option 3: Each Class 6 Claimant can also choose, in lieu of assessment by the Tort Claims Reviewer, to have his Tort Claim treated pursuant as a “Convenience Claim,” pursuant to the process provided for in the Trust Distribution Plan.

	5. Modification of Treatment Election
	a. If a Class 6 Claimant does not make one of the elections the Class 6 Claimant will be treated as a Distribution Plan Claimant.
	b. Upon written notice to the Trustee, subject to the Trustee’s sole and absolute discretion, a Class 6 Claimant can attempt to change his or her choice to be treated as a Litigation Claimant in favor of being treated as a Distribution Plan Claimant. The Trustee will allow a Class 6 Claimant to change his or her mind and be treated as a Distribution Plan Claimant instead of a Litigation Claimant if that Class 6 Claimant provides written notice of the decision to change his or her mind to the Trustee before entry of an order of dismissal or a final judgment on the Litigation Claim in favor of the Archdiocese or Reorganized Debtor.
	c. No later than ten (10) days after the Effective Date, a Class 6 Claimant may rescind the election to be treated as a Distribution Plan Claimant in favor of being treated as a Litigation Claimant.

	6. Distribution to Distribution Plan Claimants
	7. Litigation Claim Reserves
	8. Impact of Various Procedural Scenarios
	a. In the event that a Litigation claimant obtains a judgment against the Archdiocese or Reorganized Debtor and no Non-Settling Insurer is implicated by the Litigation Claim, then the judgment will be satisfied by the Trust in the amount of such judgment against the Archdiocese or Reorganized Debtor, up to the amount of the reserve for that Litigation Claimant’s Litigation Claim plus reasonable attorney’s fees and $500.
	b. In the event that any Non-Settling Insurer is implicated by the Litigation Claim, and either a settlement is achieved with such Non-Settling Insurer(s) as to such Litigation Claim or the Litigation Claimant obtains a judgment against the Archdiocese or Reorganized Debtor and either the Trust or the Litigation Claimant obtains a recovery from any such Non-Settling Insurer(s) as to such judgment, then such recovery shall be turned over to the Trust for handling pursuant to the Plan.
	c. If a settlement is obtained with the Archdiocese, Reorganized Debtor, or Non-Settling Insurer(s) on the Litigation Claim before any judgment was obtained in the Litigation Claim, then the Litigation Claimant is entitled to receive a portion of such settlement up to a maximum amount of: the reserve for that Litigation Claimant’s Litigation Claim plus 15% of the total settlement, with the remainder to go to the Trust. The 15% will be payable by the Trust only if the settlement or judgment is in an amount sufficient to pay the reserve for that Litigation Claimant’s Claim plus the 15%.
	d. If a judgment is obtained on the Litigation Claim and the resolution with or judgment against the Archdiocese, the Reorganized Debtor, or a Non-Settling Insurer is obtained thereafter, then the Litigation Claimant is entitled to receive a portion of such judgment or settlement up to a maximum amount of: the reserve for that Litigation Claimant’s Litigation Claim plus 30% of the total settlement or judgment, with the remainder to go to the Trust. The 30% will be payable by the Trust only if the settlement or judgment is in an amount sufficient to pay the reserve for that Litigation Claimant’s Claim plus the 30%.
	e. The Trust’s payment to a Litigation Claimant that has recovered a judgment or settlement does not affect, diminish or impair the Trust’s right to collect the policy proceeds respecting such Class 6 Claim from any Non-Settling Insurer, nor does it affect, diminish or impair the Trust’s right to bring any claims against the Non-Settling Insurer that have been assigned to the Trust or that belong to the Trust by operation of law.
	f. If a Non-Settling Insurer has refused to defend the Archdiocese or Reorganized Debtor with respect to any Litigation Claim, the Trust will reimburse the Archdiocese or Reorganized Debtor for any attorney’s fees incurred in defending the Litigation Claim, so long as such amounts are reasonable and were agreed to in advance by the Trust. If any Non-Settling Insurer has refused to indemnify the Archdiocese or Reorganized Debtor with respect to any Litigation Claim, the Trust will reimburse the Archdiocese or Reorganized Debtor for any judgment or settlement paid by the Archdiocese or Reorganized Debtor on such Litigation Claim. The Trust’s reimbursement of the Archdiocese or Reorganized Debtor for such defense costs and/or judgment or settlement payments, and any distributions made by the Trust to the Litigation Claimant and other Class 6 Claimants, will not affect, diminish or impair the Trust’s right to bring any claims against any Non-Settling Insurer for refusing to defend and/or indemnify the Archdiocese or Reorganized Debtor, including but not limited to claims for payment of policy proceeds, bad faith, wrongful failure to settle, and extra-contractual damages authorized by law.
	g. On the Effective Date, all Litigation Claimants will be deemed to have the right to join or intervene into the Insurance Coverage Adversary Proceeding.
	h. If the Litigation Claimant fails to prosecute his Litigation Claim to final judgment or settlement of the claim, or a final order is entered finding that the Archdiocese or Reorganized Debtor has no liability to such Class 6 Claimant on account of his Class 6 Claim, the amount determined under the Trust Distribution Plan shall revert to the non-reserved assets of the Trust and the Litigation Claimant shall have no recourse against the Trustee, the Trust, the Archdiocese or the Reorganized Debtor.

	9. Objections and Litigation after the Effective Date
	a. Regardless of whether a Class 6 Claimant elects treatment as a Distribution Plan Claimant, a Litigation Claimant, or a Convenience Claimant, the Trustee may object to such Class 6 Claim or initiate a court proceeding contemplated by 28 U.S.C. § 157, over any objection of a Non-Settling Insurer, if the purpose is to obtain a judicial determination as to whether the Archdiocese or Reorganized Debtor is liable, and the amount of such liability, for the purpose of insurance coverage under such Non-Settling Insurer’s Insurance Policies.
	b. The Archdiocese or Reorganized Debtor will continue to comply with all obligations it has to Non-Settling Insurers under the Non-Settling Insurers’ Insurance Policies and applicable law, including but not limited to cooperating with the Non-Settling Insurer in the defense of any Class 6 Claim brought by a Class 6 claimant. If the Archdiocese or Reorganized Debtor fails to perform its obligations to the Non-Settling Insurers, the Trust will have an allowed claim for breach of contract against the Reorganized Debtor.

	10. Withdrawal of Class 6 Claims

	F. General Trust Provisions
	1. General Corpus
	a. Class 6 Claims. Distributions on Class 6 Claims as determined by the Tort Claims Reviewer in accordance with the Plan, the Trust Agreement, and the Trust Distribution Plan.
	b. Tort Claims Reviewer. The Trustee shall hire the Tort Claims Reviewer. Fees payable to the Tort Claims Reviewer for review of Class 6 Claims shall be paid from the Trust.
	c. Administrative Fees. All fees, costs and expenses of administering the Trust as provided in the Plan and the Trust Agreement including: (i) as reasonably necessary to meet current liabilities and to maintain the value of the respective Trust Assets; (ii) to pay reasonable administrative expenses (including any taxes imposed on the Trust and any professional fees); and (iii) to satisfy other liabilities incurred by the Trust in accordance with the Plan or the Trust Agreement.

	2. Tax Matters
	3. Appointment of a Trustee
	4. Rights and responsibilities of the Trustee
	a. The Trustee will be the Estate’s representative and have all the rights, powers, authority, responsibilities, and benefits specified in the Plan and the Trust Agreement, including the powers of a trustee. Among other things, the Trustee’s powers will include commencing, prosecuting or settling Causes of Action, enforcing contracts, and asserting claims, defenses, offsets, and privileges. The Trustee also, among other things: (1) will liquidate and convert to cash the Trust Assets, make timely distributions and not unduly prolong the duration of the Trust; (2) may request an expedited determination of taxes of the Trust under Section 505(b) of the Bankruptcy Code for all returns filed for, or on behalf of, the Trust for all taxable periods through the dissolution of the Trust; and (3) may retain professionals, including legal counsel, accountants, financial advisors, auditors, and other agents on behalf of the Trust, at the Trust’s sole expense, as necessary or desirable to carry out the obligations of the Trustee hereunder and under the Trust Agreement. If there is any inconsistency or ambiguity between the Confirmation Order and the Trust Agreement with respect to Trustee’s authority to act, the provisions of the Trust Agreement will control.
	b. Under the Plan, no judicial, administrative, arbitral, or other action or proceeding can be commenced in any forum other than the Bankruptcy Court against the Trustee in their official capacity, with respect to their status, duties, powers, acts, or omissions as Trustee.

	5. Investment Powers of the Trust and Permitted Expenditures
	6. Registry of Beneficial Interests
	7. Non-Transferability of Interests
	8. Termination
	9. Immunity, Liability, and Indemnification
	a. The liabilities of the Reorganized Debtor and the Trustee are limited under the Plan. Specifically, neither the Reorganized Debtor nor its respective members, designees, professionals or employees, nor the Trustee, his employees or any duly designated agent or representative of the Trustee, will be liable for the act or omission of any other member, designee, agent, or representative of such Trustee, other than for specific acts or omissions resulting from such Trustee’s willful misconduct, gross negligence, fraud, or breach of the fiduciary duty of loyalty. The Trustee can consult with its attorneys, accountants, financial advisors, and agents, and shall not be liable for any act taken, omitted to be taken, or suffered to be done in accordance with advice or opinions rendered by such Persons. On the other hand, the Trustee shall not be under any obligation to consult with its attorneys, accountants, financial advisors, or agents, and its determination not to do so shall not result in the imposition of liability on the Trustee unless such determination is based on the Trustee’s recklessness, gross negligence, willful misconduct, or fraud.
	b. Because of the limitations of liability under the Plan, claims against the Trust and Trustee will arise only under specific, narrow circumstances. Among other things, no recourse will ever arise, directly or indirectly, against the Trustee personally, or against any employee, contractor, agent, attorney, accountant or other professional retained of a right of payment out of the Trust Assets in the absence of recklessness, gross negligence, willful misconduct, a knowing and material violation of law, or fraud; and if liability on such grounds is established, recourse may only be had against: (a) first the Trustee’s bond or applicable insurance coverage, and, (b) to the extent not covered by such bond, directly against the Trustee.
	c. The Trust will defend, indemnify, and hold harmless the Trustee, its officers, directors, agents, representatives, and employees to the fullest extent that a corporation or trust organized under the laws of Minnesota entitled to indemnify and defend its directors, trustees, officers and employees against any and all liabilities, expenses, claims, damages or losses incurred by them in the performance of their duties, provided that the Trustee shall not be indemnified or defended in any way for any liability, expense, claim, damage, or loss for which they are ultimately liable under the immediately preceding paragraph, above.


	G. Continuation of Insurance Policies
	H. Administration of Non-Tort Claims
	1. Reservation of Rights to Object to Non-Tort Claims
	2. Objections to Non-Tort Claims
	3. Determination of Non-Tort Claims
	4. No Distributions Pending Allowance

	I. Distributions under the Plan
	1. Timing of Plan Distributions
	2. Payment Date
	3. Undeliverable Distributions
	4. Setoffs
	5. No Interest on Claims
	6. Withholding Taxes

	J. Plan Effectiveness
	1. Conditions to Occurrence of the Effective Date
	(1) Entry of Confirmation Order;
	(2) The Trust has been formed; and
	(3) A Trustee has been appointed by order of the Bankruptcy Court.

	2. Notice of the Effective Date
	3. Waiver of Conditions
	4. Effect of Non-occurrence of Conditions

	K. Effects of Confirmation
	1. Dissolution of Committees
	2. Discharge and Injunction
	a. Non-Tort Claims. Except as otherwise provided, on the Effective Date, the Archdiocese shall be discharged from any and all claims arising before the Effective Date (each “Discharged Claim”), other than the claims held by Class 6 and Class 7 Tort Claimants. “Discharged Claims” will include any disallowed claim. As a result of this discharge, all Persons other than Class 6 and Class 7 Tort Claimants who have held or asserted, hold or assert, or may in the future hold or assert a Discharged Claim shall be permanently stayed, enjoined, and restrained from taking any action, directly or indirectly, for the purposes of asserting, enforcing, or attempting to assert or enforce any Discharged Claim. In the event any Person other than a Class 6 and Class 7Tort Claimant takes any action that is prohibited by, or is otherwise inconsistent with the provisions of this injunction, the Plan or Confirmation Order, then, upon notice to the Bankruptcy Court by an affected party, the action or proceeding in which the claim of such Person is asserted will automatically be transferred to the Bankruptcy Court or the District Court for enforcement of the Plan.
	b. Tort Claims. The Archdiocese and the Reorganized Debtor shall not receive a discharge on account of a Class 6 Claim until such Class 6 Claim is settled with the Archdiocese, Reorganized Debtor and the Non-Settling Insurers or such Class 6 Claim is fully adjudicated and determined and subject to Final Order. The discharge hereunder shall not limit in any way the obligations of Non-Settling Insurers to defend the Archdiocese or Reorganized Debtor and fund the Archdiocese’s or Reorganized Debtor’s liability for Class 6 and Class 7 Tort Claims under the Insurance Policies.

	3. Exculpation and Limitation of Liability

	L. The Reorganized Debtor
	1. Continues Corporate Existence
	2. Vesting of Assets
	3. Officers of the Reorganized Debtor
	4. Further Authorization
	5. Child Protection

	M. Miscellaneous Plan Provisions
	1. Operating Leases and Real Property Leases
	2. Assumption of Executory Contracts
	3. Claims Based on Rejection of Executory Contracts
	4. Indemnification of Members, Managers, Officers, and Employees
	5. Lease claim indemnity
	6. Final order
	7. Amendments or Modifications to the Plan
	8. Retention of Jurisdiction
	a. By the Bankruptcy Court. On and after the Effective Date, the Bankruptcy Court shall retain: (i) original and exclusive jurisdiction over this Chapter 11 case, (ii) original, but not exclusive, jurisdiction to hear and determine all core proceedings arising under the Bankruptcy Code or arising in this Chapter 11 case, and (iii) original, but not exclusive, jurisdiction to hear and make proposed findings of fact and conclusions of law in any non-core proceedings related to this Chapter 11 case and the Plan. Among other things, the Bankruptcy Court’s post-Effective Date jurisdiction will include jurisdiction:
	(1) over disputes concerning the ownership of claims;
	(2) over disputes concerning the distribution or retention of assets under the Plan;
	(3) over objections to claims, motions to allow late-filed claims, and motions to estimate claims;
	(4) over proceedings to determine the extent, validity, or priority of any Lien asserted against property of the Archdiocese, the Estate, or Trust, or property abandoned or transferred by the Archdiocese, the Estate, or the Trust;
	(5) over motions to approve insurance settlement agreements entered into after the Effective Date by the Trustee;
	(6) over matters related to the assets of the Estate or of the Trust, including the terms of the Trust or the recovery, liquidation, or abandonment of Trust Assets;
	(7) the removal of the Trustee and the appointment of a successor Trustee;
	(8) over matters relating to the subordination of claims;
	(9) to enter and implement such orders as may be necessary or appropriate in the event the Confirmation Order is for any reason stayed, revoked, modified or vacated;
	(10) to consider and approve modifications of or amendments to the Plan, to cure any defects or omissions or to reconcile any inconsistencies in any order of the Bankruptcy Court, including the Confirmation Order;
	(11) to issue orders in aid of execution, implementation, or consummation of the Plan;
	(12) over disputes arising from or relating to the Plan, the Confirmation Order, or any agreements, documents, or instruments executed in connection therewith;
	(13) over requests for allowance of payment of claims entitled to priority under Sections 507(a)(2) and 503(b)(9) of the Bankruptcy Code and any related objections;
	(14) over all Fee Applications;
	(15) over matters concerning state, local, or federal taxes in accordance with Sections 346, 505, and 1146 of the Bankruptcy Code;
	(16) over conflicts and disputes among the Trust, the Reorganized Debtor, and holders of claims, including holders of Class 6 Claims;
	(17) over disputes concerning the existence, nature, or scope of the Archdiocese’s discharge or the Channeling Injunction, including any dispute relating to any liability arising out of the termination of employment or the termination of any employee or retiree benefit program, regardless of whether such termination occurred prior to or after the Effective Date;
	(18) over disputes concerning compliance with the terms of the Insurance Policies by the Archdiocese or Reorganized Debtor, including any claim of breach of contract brought by the Trustee relating to the alleged failure of the Archdiocese or Reorganized Debtor to comply with the terms of the Insurance Policies
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	d. Case Closure. The existence and continued operation of the Trust shall not prevent the Bankruptcy Court from closing this Chapter 11 case. In an action involving the Trust, any costs incurred in reopening the Chapter 11 case, including any statutory fees will be paid by the Trustee from the Trust Assets in accordance with an order of the Bankruptcy Court.
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