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INTRODUCTION

Catholic Diocese of Wilmington, Inc. (“*CDOW” or the “Debtor”), which is the
secular legal embodiment of the Roman Catholic Diocese of Wilmington (the “Diocese”), filed a
voluntary petition under chapter 11 of title 11 of the United States Code, 11 U.S.C. 88 101-1532
(the “Bankruptcy Code’), on October 18, 2009 (the “Petition Date’), thereby commencing case
number 09-13560 (CSS) (the “Chapter 11 Case’) currently pending before the United States
Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”). Since filing for
bankruptcy protection, the-BebterCDOW has continued to operate and manage its affairs as a
debtor in possession pursuant to sections 1107 and 1008 of the Bankruptcy Code. On September
22, 2010 the Debtor flled its Chapter 11 Plan of Reorganlzatlon which Hwas subsequently
(as may be further

amended, the “Elan") 2

This Chapter 11 Case arises against the backdrop of terrible pain and a profound
breach of trust. Members of the clergy sexually abused children entrusted to their care, and that
sin was compounded in many cases by the failure of other church officias to take appropriate
action. For years now the Diocese has been working with abuse survivors and their families to
address these injuries and redress these wrongs. Over the past many years, the Diocese has been
a leader among Catholic dioceses in taking regponsibility quickly and seeking to do what it can
to help and compensate the injured, to initiate policies to ensure that these wrongs do not happen
again, and to provide a safe environment for children.

On July 10, 2007, the Delaware Child Victim's Act, 10 Del. C. § 8145 (the
“CVA"), was enacted into law. Between the enactment of the CVA and the Petition Date,
CDOW was named in 131 sexual abuse civil actions involving 142 plaintiffs. CDOW worked
hard to settle as many of these cases as possible, with some success. However, and
unfortunately, CDOW simply did not have enough money to satisfy the demands of the
plaintiffs, the needs of other abuse survivors, and the claims of its other creditors, including the
financiers of the construction of the new schools made possible by the Bringing the Vision to
Life campaign, and the more than 1,700 lay and clergy pensioners whose dedicated service to the
Diocesg, its agencies, and ministries over the years has been absolutely critical to the fulfillment
of the Diocese’ s mission. Under these circumstances, the only way for CDOW to treat the abuse
survivors, and its other creditors, fairly and equitably, was to seek bankruptcy protection to
ensure that CDOW'’ s limited assets would be distributed ratably among all creditors.
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Setﬂement—Ptan—rs—mfemaed—by&pﬂim months of medlat|on conducted by a federal
judge and a retired state court judge with representatives of abuse survivors, lay employees,

insurers and others. It also isinformed by the outcomes of recent court cases, and, especialy, by
soul-searching discussions within the Diocesan family. These discussions have led to an offer
by certain Non-Debtor Catholic Entities,® who are not themselves in bankruptcy (and several of

whom are not involved in abuse I|t|gat|on) to W&m&%ﬁw
million of their own assets to a sef

survivars, in hopes of bringing this bankruptcy to a succeﬁful concI usion — meaning a sol utlon
that fairly compensates abuse survivors while safeguarding the future of the Diocesan
Parishesparishes and schools, and making sure that the Reorganized SBSWDebtor is able to
meet |ts penson obllgatlons to aII employees and contlnue important mlnlstrles_'lﬂ
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" the Debtor vrevvs m&m&&% a far
|nfer|or aIternatlve for aII stakeholders —Under—a—GDQW—@nly—Plan—meney—avar—lalale—te

After set asrdes for health Insurance, workers compensatr on and admr nistrative expenses rel atr ng
to the bankruptcy, the estimated total of assets available for distribution under a CDOW-
Only Plan could be as little as $3513.4 million, depending on the outcome of the Pooled
Investment Account litigation and other disputes. This amount would then be apportioned
among all creditors, including abuse survivors and pension beneficiaries.

Under both the Settlement Plan and the CDOW-Only Plan, steps weutewill be

taken to shore up the financial security of the lay employee pension ptarisplan. The claims of the
Debtor s other creditors, pr|nC| pally Allled Irish Bank alsoweblldmull be addressed under both

Bishop, y ;
promote healing and reconcrlratl on, and t.r;reafflrm the commrtment of the Drocese to preventing
sexua abuse. In addition to the Diocese's continued compliance with the Charter for the
Protection of Children & Young People adopted by the U.S. Conference of Catholic Bishopsin
2002, and-Hnaptementatten-of the For the Sake of God's Children program established by the
Diocese in 2003, the non-monetary provisions of the Plan include making publicly available
documents in diocesan files related to sexual abuse by abusive clergy, religious and lay
employees. These undataklngw
{ are the most extensive ever offered in a
drocaan bankruptcy or settlement of cIergy sex abuse claims.

As the Bishop stated when CDOW filed for bankruptcy protection in October
2009, his goal isto fairly compensate all survivors of clergy sexual abuse within the Diocese and
to assure the continuation of the Diocese's charitable, educational and spiritual ministries. The
Settlement Plan fulfllls both goals since the vast majorlty of Diocesan m|n|stry happens on the

This Disclosure Statement was prepared by the Debtor’'s professionals in
conjunction with, and based on information provided by, the Debtor’s officers and employees
throughout the Chapter 11 Case. The Debtor is solely responsible for the information contained
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in this Disclosure Statement. This Disclosure Statement does not constitute financial or legal
advice. Creditors of the Debtor should consult their own advisors if they have questlons about
the Plan or this Disclosure Statement. -CapitalizedAs noted above, capitalized terms used in this
Disclosure Statement and not expressly defined herein have the meaning ascribed to them in the
Plan. A reference in this Disclosure Statement to a “Section” refers to a section of this

Disclosure Statement, unless otherwise indicated.

WHILE THIS DISCLOSURE STATEMENT DESCRIBES CERTAIN
BACKGROUND MATTERS AND THE MATERIAL TERMS OF THE PLAN, IT IS
INTENDED AS A SUMMARY DOCUMENT ONLY AND IS QUALIFIED IN ITS
ENTIRETY BY REFERENCE TO THE PLAN AND THE EXHIBITS ATTACHED TO THE
PLAN AND THIS DISCLOSURE STATEMENT. SIMILARLY, DESCRIPTIONS IN THIS
DISCLOSURE STATEMENT OF PLEADINGS, ORDERS, AND PROCEEDINGS IN THE
CHAPTER 11 CASE ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE
RELEVANT DOCKET ITEMS. YOU SHOULD READ THE PLAN AND THE EXHIBITS
TO OBTAIN A FULL UNDERSTANDING OF THEIR PROVISIONS. ADDITIONAL
COPIES OF THIS DISCLOSURE STATEMENT AND THE EXHIBITS ATTACHED TO
THIS DISCLOSURE STATEMENT, AS WELL AS ANY DOCKET ITEMS FROM THE
CHAPTER 11 CASE, ARE AVAILABLE FOR INSPECTION DURING REGULAR
BUSINESS HOURS AT THE OFFICE OF THE CLERK OF THE BANKRUPTCY COURT,
UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE, 3RD
FLOOR, 824 MARKET STREET, WILMINGTON, DELAWARE 19801. IN ADDITION,
COPIES MAY BE OBTAINED FOR A CHARGE THROUGH DELAWARE DOCUMENT
RETRIEVAL, 230 NORTH MARKET STREET, P.O. BOX 27, WILMINGTON, DELAWARE
19801, (302) 658-9971, OR VIEWED ON THE INTERNET AT THE BANKRUPTCY
COURT'S WEBSITE (HTTP.//WWW.DEB.USCOURTS.GOV/) BY FOLLOWING THE
DIRECTIONS
FOR ACCESSING THE ECF SYSTEM ON SUCH WEBSITE. COPIES ARE ALSO
AVAILABLE FREE OF CHARGE ON THE GARDEN CITY GROUP, INC’S
DEDICATED WEB PAGE RELATED TO THE CHAPTER 11 CASE
(HTTP.//WWW.CDOWREORGANIZATION.COM).

THE STATEMENTS AND INFORMATION CONCERNING THE DEBTOR
AND THE PLAN SET FORTH IN THIS DISCLOSURE STATEMENT CONSTITUTE THE
ONLY STATEMENTS OR INFORMATION CONCERNING SUCH MATTERS THAT HAVE
BEEN APPROVED BY THE BANKRUPTCY COURT FOR THE PURPOSE OF SOLICITING
ACCEPTANCES OR REJECTIONS OF THE PLAN. APPROVAL OF THIS DISCLOSURE
STATEMENT BY THE BANKRUPTCY COURT DOES NOT CONSTITUTE A
EINDING OF FACT OR CONCI USION OF | AW BY THE BANKRUPTCY COURT AS
TO ANY FACTUAL OR | EGAIL ASSFRTION MADE BY THE DEBTOR HERFEIN,
NOR DOES NOT MEAN THAT THE BANKRUPTCY COURT AGREES WITH
FHEANY SUCH FACTUAL OR LEGAL ASSERHONSASSERTION MADE BY THE
DEBTOR HEREIN, NOR DOES IT MEAN THAT THE BANKRUPTCY COURT
RECOMMENDSACCEPTANCE OR REJECTION OF THE PLAN.

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT
ARE MADE AS OF THE DATE HEREOF UNLESS ANOTHER TIME IS SPECIFIED

4
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HEREIN. NEITHER DELIVERY OF THIS DISCLOSURE STATEMENT NOR ANY
EXCHANGE OF RIGHTS MADE IN CONNECTION WITH THE PLAN WILL UNDER ANY
CIRCUMSTANCES CREATE AN IMPLICATION THAT THERE HAS BEEN NO CHANGE
IN THE INFORMATION SET FORTH HEREIN SINCE THE DATE THIS DISCLOSURE
STATEMENT AND THE MATERIALS RELIED UPON IN PREPARATION OF THIS
DISCLOSURE STATEMENT WERE COMPILED. THE DEBTOR ASSUMES NO DUTY TO
UPDATE OR SUPPLEMENT THE DISCLOSURES CONTAINED HEREIN AND DOES NOT
INTEND TO UPDATE OR SUPPLEMENT THE DISCLOSURES, EXCEPT AS PROVIDED
HEREIN AND TO THE EXTENT NECESSARY AT THE HEARING ON CONFIRMATION
OF THE PLAN.

THIS DISCLOSURE STATEMENT MAY NOT BE RELIED ON FOR ANY
PURPOSE OTHER THAN TO DETERMINE WHETHER TO VOTE IN FAVOR OF OR
AGAINST THE PLAN. CERTAIN OF THE INFORMATION CONTAINED IN THIS
DISCLOSURE STATEMENT ISBY ITSNATURE FORWARD-LOOKING AND CONTAINS
ESTIMATES, ASSUMPTIONS AND PROJECTIONS THAT MAY BE MATERIALLY
DIFFERENT FROM ACTUAL FUTURE RESULTS, INCLUDING THOSE ESTIMATES OF
THE CASH THAT WILL BE AVAILABLE FOR DISTRIBUTION TO THE HOLDERS OF
CLAIMS, ESTIMATES OF THE PERCENTAGE RECOVERY OF THE VARIOUS TYPES
OF CLAIMS, ESTIMATES OF THE AGGREGATE FINAL ALLOWED AMOUNTS OF THE
VARIOUS TYPES OF CLAIMS, ESTIMATES OF THE PROCEEDS FROM THE SALE,
LIQUIDATION, OR OTHER DISPOSITION OF THE DEBTOR'S ASSETS AND
ESTIMATES OF THE EXPENSES THAT WILL BE INCURRED BY THE PLAN TRUST
DURING THE ADMINISTRATION OF THE PLAN. THERE CAN BE NO ASSURANCE
THAT ANY FORECASTED OR PROJECTED RESULTS CONTAINED HEREIN WILL BE
REALIZED, AND ACTUAL RESULTS MAY VARY FROM THOSE SHOWN HEREIN,
POSSIBLY BY MATERIAL AMOUNTS.

B. Disclosure Statement Enclosures
Accompanying this Disclosure Statement are:
o A copy of the Plan (Exhibit A)

o A copy of the Order approving the Disclosure Statement entered
, 2011 [Docket No. | (Exhibit B);

o An analysis of a hypothetical liquidation of the Debtor under chapter 7 of
the Bankruptcy Code (Exhibit C);

o Summary financial projections for the three years following confirmation
of the Plan (Exhibit D);
o Lists of insurance policies covering the Debtor and the Non-Debtor

Catholic Entities (Exhibits E-G);
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o A ballot for acceptance or rejection of the Plan for Holders of Impaired
Claims entitled to vote to accept or reject the Plan (the “Ballot”); and

o A notice setting forth: (i) the deadline for casting ballots either accepting
or regjecting the Plan; (ii) the deadline for filing objections to confirmation
of the Plan; and (iii) the date, time and location of the Confirmation
Hearing (the “Notice’).

C.  Summary of Plan Treatment of Claims

The Plan designates a series of Classes of Claims against the Debtor. These
Classes take into account the differing nature of the various Claims, the assets from which they
may be satisfied, and their relative priorities under the Bankruptcy Code. Several Classes of
Claims will receive different treatment based on whether the Plan is confirmed as a Settlement
Plan or aCDOW-Only Plan.

As discussed further below, if the Plan is confirmed as a Settlement Plan, then the
Non-Debtor Catholic Entities and Settling Insurers will contribute Eash-and-otherpreperty-to-the-

Plan$77.425 million to a Settlement Trust for the beneflt of hol ders of AHeweeFSurvwor CI al ms,
in exchange for+eleases-ef .
SurV|vor Claims anedta_the

contrlbutlons of approxmately Lﬁm&hﬂn WI|| be made to the Lay Penson Plan rust for
the beneflt of Iay pensoners The Plan will beemmedm as a Settlement Plan erby—+H-(H-

A o if 85% of Survivor Claims-that-
mmmmwm vote in favor of the Plan and consent to the
proposed gtebal—settlement embedmd—m%ﬂen—anww the
Bankruptcy Court bi whe-vete-agal Hinds that the settlement te-
theretease-and channeling i nj unctl on me
Claims. Otherwise, the Plan will proceed as a CDOW-QOnly Plan.

If the Plan is confirmed as a CDOW-Only Plan, the Non-Debtor Catholic Entities
and the Settling Insurers will not voluntarily provide any consideration to the Plan Trust and will
not be released from any Surviver-Claims-er-Causes of Action of the Debtor’ s bankruptcy estate.
or any litigation concerning Survivor Claims. The Debtor anticipates that a CDOW-Only Plan
would necessitate years of additional litigation to determine the scope of the property of the
Debtor’s bankruptcy estate and to liquidate the amount of any contribution and indemnity claims
of Parish Corporations against the Debtor.

The following table (the “Plan Summary Table’) summarizes the classification
and treatment of Claims under the Plan (including certain unclassified Claims). THE PLAN
SUMMARY TABLE IS INTENDED FOR ILLUSTRATIVE PURPOSES ONLY AND
DOES NOT ADDRESS ALL ISSUES REGARDING CLASSIFICATION, TREATMENT,
AND ULTIMATE RECOVERIES. THE PLAN SUMMARY TABLE IS NOT A
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SUBSTITUTE FOR A FULL REVIEW OF THIS DISCLOSURE STATEMENT AND
THE PLANIN THEIR ENTIRETY.

Summary of Classification and Treatment of Claimsunder the Plan

DESCRIPTION TREATMENT OF ALLOWED CLAIMSWITHIN CLASS*
na Administrative Paid in Cash equal to the Allowed amount of such Claim-whieh-shaH-ret-inehude-
Claims any-interestpenalty,-or-premium.
na | Priority Tax Clams | paidin Cash equal to the Allowed Amount of such Claim-which-shal-retetde-
(if any)® any-penalty-or-premium.
; Legal, equitable, and contractual rights to which such Claim entitles its holder
1 Secured Cl . i .
W ams shall be reinstated in full on the Effective Date.
2 Priority Claims Pai d_ in Cash equal to the Allewed amount of such Claim, which shall not include
any interest, penalty, or premium.
3A Survivor Claims X X
Committee q1h| e(‘t fo annmval by the Rankrunt('v Court
- . ReeeiveClaimants will receive a Pro Rata distribution from the
Plan Trust, which-witto be funded solely by CDOW Assets. Survivors are-free-
towill elect between convenience treatment arbltratlon or litigation of their
Clalms #Hy , . . o-pay
: I i . e
Settlement: Reeetvelhe Lay Pension Plan Trust will receive (i) the Lay Pension
Fund (valued at $¢43%9834§92,ﬂ11 as of 22&1%9&9) and (||) dlstnbutlon of
$5 millio By
3B Lay Pension Claims | lay pensioners
CDOW-Only: Reeetvelhe L ay Pension Plan Trust will receive a Pro Rata
distribution from the Plan Trust—te—be-contributed—to_on account of the Lay
Pension PlanTrustClaims, for the benefit of lay pensioners.
Claimants will receive either (i) a_promissory note from the
Reorganized Debtor (on terms agreeable to the Debtor—a-ts-absolute-diseretion_
3C DEDA Bond and the claimant), or (ii) Pro Rata distribution from the Capital Campaign Fund, a
Transaction Claims | Restricted Asset. However, if thePlan is confirmed as CDOW -Only Plan and the
Capital Campaign Fund is determined to be an Unrestricted Asset of the Estate,
claimants will receive a Pro Rata distribution from the Plan Trust.
tegatThe legal, equitable, and contractua rights to which such Claim entitles its
Clergy Pension holder shall be reinstated in full on the Effective Date. However, if the Plan is
3D Claims confirmed as CDOW -Only Plan and the Clergy Pension Fund is determined to be

an Unrestricted Asset of the Estate, claimants will receive a Pro Rata distribution
from the Plan Trust.

4 The treatment of any Allowed Claim within a Classis subject to any agreement between the Holder of such
Allowed Claim and the Debtor (if before the Effective Date) or the Plan FrustAdministrator (on and after the
Effective Date) which provides treatment of such Allowed Claim on terms no less favorable to the Debtor than the
treatment provided in the Plan.

5 Asthe Debtor is atax-exempt entity, it does not anticipate any Priority Tax Claims.
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Summary of Classification and Treatment of Claims under the Plan

CLASS DESCRIPTION TREATMENT OF ALLOWED CLAIMSWITHIN CLASS*

Legal, equitable, and contractual rights to which such Claim entitles its holder
shall be reinstated in full on the Effective Date. However, if Plan is confirmed as
3E Gift Annuity Claims | CDOW -Only Plan and the Gift Annuity Funds are determined to be Unrestricted
Assets of the Estate, claimantswill receive a Pro Rata distribution from the Plan
Trust.

Settlement: Legal, equitable, and contractua rights to which such Claim entitles
Other Unsecured its holder shall be reinstated in full on the Effective Date.

3F

Claims CDOW-Only: ReeeiveClaimants will receive a Pro Rata distribution from the
Plan Trust.
4 Penalty Claims Net-expectedtelWill not retain or receive any property on account of such Claims.

THE TREATMENT AND DISTRIBUTIONS, IF ANY, PROVIDED TO
HOLDERS OF ALLOWED CLAIMS PURSUANT TO THE PLAN WILL BE IN FULL
AND COMPLETE SATISFACTION OF ALL LEGAL, EQUITABLE, OR
CONTRACTUAL RIGHTSREPRESENTED BY SUCH CLAIMS.

D. : | Clai | Distributi

The tables in this Section summarize the estimated (i) Allowed Claims in each
Class, and (ii) Plan—'FmStAssetsthe_amgum to be distributed to each Class M

PLEASE NOTE THAT THE ALLOWED CLAIM AMOUNTS SET FORTH IN THIS
SECTION REPRESENT THE DEBTOR'S ESTIMATES REGARDING LIKELY
OUTCOMES UNDER THE PLAN. THE PLAN DOES NOT PROPOSE TO
LIQUIDATE, FIX, OR OTHERWISE LIMIT THE AGGREGATE ALLOWED
AMOUNT OF CLAIMS IN ANY CLASS AT THE AMOUNTS SET FORTH BELOW,
AND IT ISPOSSIBLE THAT THE ALLOWED AMOUNT OF CLAIMSIN ANY CLASS
WILL BE HIGHER OR LOWER THAN THE AMOUNTS SET FORTH BELOW.
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Description

$34;60277.4

3A Survivor Claims $94,316$34,60277,425 $73:992100% 78.5%—100%

3B Lay Pension Claims $47.62147,190 $9.893 eiirecthy-te- 21% 100%

_ _
3c JIEDE B $11,408 tPete-by-Reorgentzed-Bebio

Transaction Claims

3D Clergy Pension Claims $13,107 N/A™ andior N/A® 100%

3E Gift Annuity Claims $161106 N/A andlor N/A” 100%

3F Other Unsecured Claims $300 N/A® (Pard %y N/A® 100%
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NPV of
Description T - % Recovery
0f—
On Recovery-
Over Time | Effective | frem-Plan-
Date FrustQver
Time
£ Survivor Cla "
4 Penalty Claims Unknown . L 0%
H-SundvorClaimsnet-paieHn-
FuH-$0-/-0%30
?he%lewed—ameuﬁt—ef% SurVIvor Clalms would ummately—
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may be Ieesthan or greater than, the average, aﬁdweutdhkelytuﬁoreﬂeuehdep_endmg_qnfactors

Deleteeeathel-reEHm% and—eﬂ} the nature severlty, and duratlon of the Abuse Thus in
v » rees, the Settlement Plan may well

Penalty Claims (e.g., for punltlve damages)
are not esti mated for purposes of the table above, and would recelve no dlstrlbutlon topathe

2. In CDOW-Only Plan

The following tables summarize estimated aggregate Claim amounts and
distributions from the Plan Trust in a CDOW-Only Plan, based on the effect of certain litigation
outcomes regarding pending (or expected) disputes regarding the scope of the property of the
Debtor’s bankruptcy estate. The litigation outcomes illustrated below are nat exhaustive of all
potential litigation outcomes under a CDOW-Only Plan. Indeed, given the differences between
the disputed assets themselves, the nature of the disputes and the relative costs and benefits of
pursuing them to a litigated result, and the procedural posture of pending litigation, it is ssmply
not possible to predict all pessiblepotential permutations of litigated outcomes, and the Debtor
has not attempted to do so. Rather, the Debtor has assumed “extreme” litigation outcomes that
illustrate (i) the maximum and minimum amount of Plan Trust Assets that would ultimately be
available for distribution to creditors, and (ii) how those assets would be shared among creditors
under the terms of the Plan.
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For purposes of the following tables, the Debtor has not attempted to predict the
possible effect of substantive consolidation of the Debtor with any Non-Debtor Catholic Entity,
because (i) such predictions would necessarily turn on information not in the Debtor's
possession (e.g., realizable asset values and claims information) and (ii) as discussed in more
detail in Section IV, the Debtor believes, based upon controlling law and the facts and
circumstances in this case, that the likelihood of entry of a Final Order substantively
consolidating the Debtor with any Non-Debtor Catholic Entity is remote.

As—+r—a-SettementPlan—theThe Allowed amount of Survivor Claims would
ultimately be determined in accordance with the convenience procedure, via arbitration, or
litigation (at the election of each Survivor claimant), all as diseusseddescribed more fully -
SeettonsV-ane-H-C-herein. However, for purposes of estimating potential Creditor recoveries
in a CDOW-Only Plan, the tables below estlmate “low” and * hlgh" amounts for AIIowed
SurV|vor Claims #A t ~ . S

f absolute legal defenses the eX|stence and uallt of evidence establlshln the Abuse

toLth morefully inthe Chapter 7 L|qU|dat|on Analyssattached hereto asEthhll_Q
a Assuming the Status Quo

The table below assumes the current status quo for any matters that are subject to
pending litigation, with footnotes indicating where a particular litigated outcome would affect
the amount of Allowed Claims and/or distributions to Classes of Creditors under the Plan.
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CDOW-Only Plan (Status Quo)

Allowed Amount Total Distribution from Plan
(thousands) Trust Assets (thousands) o
Description o Recovery from
L ow High AR w/ High Plan Trust Assets
g Class 3A Class 3A
; . $34:6623 | $94,316107 43.542.5% -
3A Survivor Claims $20,39021,343 | $44,62445,773 =t
2076 5% 58-960.8%
3B | Lay PensionClaims $47,46047,190“ $27.99628,714 | $20.64320,076 43:542.5% -
i 58.960.8%
N/A
DEDA Bond . .
| Ferssian@Els $11,408 (Paid by Reorganized Debtor and/or
from Restricted Assets)™®
Clergy Pension N/A
3D Claims $13,107 (Paid by Reorganized Debtor and/or
from Restricted Assets)*
3 F N/A
Gift A . :
3E Tt Annuity $161106 (Paid by Reorganized Debtor and/or
Claims X 5
from Restricted Assets)
Other Unsecured 18 43542 50 -
3F Claims $86,273 $56:83752.495 | $3#52636,702 58.960.8%
4 Penalty Claims Unknown $0 $0 0%

14 The Lay Employees Committee has commenced an action to recover the Lay Pension Fund (valued at
$4,432,9834,892.601 as of 2/28/11/36/48) for the benefit of lay pensioners. The Creditors Committee has
indicated it irtendstewould oppose thisaction. If the Lay Employees Committeeiswere successful, the Debtor
estimates that the Claims payable by the Plan Trust and the Plan Trust Assets would bath decrease by
approximately $4-44.9 million.

1 Class 3C Claimswould not receive any distribution from Plan Trust Assets unless the Capital Campaign Fund
were determined to be an Unrestricted Asset of the Estate, in which case, the Debtor estimates that the Unsecured
Claims payable by the Plan Trust would increase by approximately $11.4 million and the Plan Trust Assets
would increase by approximately $8-68.9 million. The Debtor believes, and this table thus assumes, that the
Capital Campaign Fund is a Restricted Asset.

16 Class 3D Claimswould not receive any distribution from Plan Trust Assets unless the Clergy Pension Fund were
determined by a Final Order to be an Unrestricted Asset of the Estate, in which case, the Debtor estimates that the
Plan Trust Assets would increase by approximately $3:53.7 million and the Unsecured Claims payable by the
Plan Trust would increase by approximately $13.1 million. The Debtor believes, and this table thus assumes, that
the Clergy Pension Fund is a Restricted Asset.

17 Class 3E Claimswould not receive any distribution from Plan Trust Assets unless the Gift Annuity Funds were
determined by a Final Order to be Unrestricted Assets of the Estate, in which case, the Debtor estimatesthat the
Claims payable by the Plan Trust and the Plan Trust Assets would both increase by approximately $164,606—
106,000. The Debtor believes, and this table thus assumes, that the Gift Annuity Funds are Restricted Assets.

18 Asillustrated by thethird table below, if a Final Order isentered deter mining the Disputed Non-Debtor
PIA Fundsarenot property of the Debtor’sbankruptcy estate, the Debtor estimatesthat the Claims
payable by the Plan Trust would decr ease by approxi mately $75.8 million and the Plan Trust Assetswould

r roxim million.

13

Y CST01:16492962:310788119.2. 068902.1001




b.

Assuming Maximum Plan Trust Assets

The table below assumes that al funds in the Pooled Investment Account,
including those the Debtor considers to be Restricted Assets, are determined to be Unrestricted
Assets of the Debtor’ s bankruptcy estate and are contributed to the Plan Trust.

Description

CDOW-Only Plan (Pooled Investments All In)

Allowed Amount

(thousands)

L ow High

Total Distribution from Plan
Trust Assets (thousands)

w/ Low
Class 3A

w/ High
Class 3A

% Recovery from
Plan Trust Assets

3A | Survivor Claims %9?3 %ﬁﬂ $23.46324.612 | $48:83954.889 6571_“%%
3B | Lay Pension Claims $4+;46047,190 $32,18133,112 | $24,57524,074 67—5}?12_02%
o |zt | s | s | sovem || S
ap | gy Pension $13,107 $3.9979.197 | $67876.686 ey
g | CMAnUY $164106 $6974 $5254 i
3F Otherc?;r;’]esc“red $86,273 $58,40060535 | $44,67444.011 g;?%—i?%
4 Pendty Claims Unknown $0%0 0%
C. Assuming Minimum Plan Trust Assets

The table below assumes that the Disputed Non-Debtor PIA Funds, the Restricted
PIA Funds, and the Lay Pension Fund are al determined not to be Unrestricted Assets of the
Debtor’ s bankruptcy estate, and are not contributed to the Plan Trust.

CDOW-Only Plan (Disputed Pooled I nvestment s All Out)

Description

Allowed Amount

(thousands)

L ow High

Total Distribution from Plan
Trust Assets (thousands)

w/ Low
Class 3A

w/ High
Class 3A

% Recovery from
Plan Trust Assets

3A Survivor Claims | 246923 | $94:316107 $5,6015,701 | $9:2009.311 | 9.68.7% - 16-216.3%
5,076 296 - —
3B | Lay PensionClaims $43,62747,190 $6:9647,670 | $4:3534.084 | 9.68.79% - 16:216.3%
N/A
DEDA Bond i .
3C | Transaction Claims $11,408 (Paid by Reorganized Debtor and/or
from Restricted Assets)
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CDOW-Only Plan (Disputed Pooled I nvestment s All Out)

Allowed Amount Total Distribution from Plan
(thousands) Trust Assets (thousands)
% Recovery from
L ow High w/ Low w/ High Plan Trust Assets
9 Class3A Class3A
; N/A
3D c erg)llallf’r(ra]r;s on $13,107 (Paid by Reorganized Debtor and/or
from Restricted Assets)
. _ _ N/A
3E | Gift Annuity Claims $161106 (Paid by Reorganized Debtor and/or
from Restricted Assets)
aF | Oher nseaured $16,500300 $169949 | SLOIRE | 0.68.7%- 16:2163%
4 Penalty Claims Unknown $0%$0 0%

PLEASE NOTE THAT NOTHING HEREIN IS INTENDED, NOR SHOULD IT BE
CONSTRUED, AS AN ADMISSION BY THE DEBTOR ASTO THE ESTIMATED OR
ALLOWED AMOUNT OF ANY CLAIM OR GROUP THEREOF, OR AS A
GUARANTEE OR ASSURANCE OF A PARTICULAR RECOVERY, OR RANGE OF
RECOVERIES, ON ANY ALLOWED CLAIM OR GROUP THEREOF. THE DEBTOR
RESERVES ALL RIGHTS WITH RESPECT TO THE ESTIMATION AND
ALLOWANCE OF CLAIMS.

E. Recommendation

THE DEBTOR RECOMMENDSTHAT ALL CREDITORSENTITLED TO
VOTE ON THE PLAN CAST THEIR BALLOTSTO ACCEPT THE PLAN, AND THAT

ALL HOLDERS OF SURVIVOR CLAIMS VOTE TO APPROVE THE PROPOSED
GLOBAL SETTLEMENT EMBODIED IN THE PLAN.

THE DEBTOR BELIEVES THAT CONFIRMATION OF THE PLAN ASA
SETTLEMENT PLAN WILL PROVIDE THE GREATEST AND EARLIEST POSSIBLE
RECOVERIES TO HOLDERS OF SURVIVOR CLAIMS AND WILL PROVIDE THE
BEST POSSIBLE OUTCOME TO OTHER CREDITORS.

IN THE ABSENCE OF A GLOBAL SETTLEMENT, THE DEBTOR
BELIEVESTHAT CONFIRMATION OF THE PLAN ASA CDOW-ONLY PLAN WILL

PROVIDE THE GREATEST AND EARLIEST POSSIBLE RECOVERIES TO
CREDITORS.

FAILURE TO ACHIEVE CONFIRMATION OF THE-AMENBED PLAN
COULD RESULT INTHE ESTATE BECOMING ADMINISTRATIVELY INSOLVENT.

. ELIGIBILITY TOVOTE

Pursuant to the provisions of the Bankruptcy Code, only classes of clams that are
“impaired” under a plan may vote to accept or reject such plan. Generally, a claim isimpaired

15
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under aplan if the holder’s legal, equitable or contractual rights are changed under such plan. In
addition, if the holders of claimsin an impaired class do not receive or retain any property under
a plan on account of such claims or interests, such impaired class is deemed to have rejected the
Plan under § 1126(qg) of the Bankruptcy Code and therefore, such holders do not need to vote on
the Plan.

Under the Plan, the Claims in Classes 1 (Secured Claims) and 2 (Priority Claims) are
unimpaired and conclusively presumed to have accepted the Plan. Holders of Claimsin Classes
3A (Survivor Claims), 3B (Lay Pension Claims), and 3C (DEDA Bond Transaction Claims);-and-

3F{Other-Unseeured-Claims) are impaired and are entitled to vote to accept or reject the Plan.
Holders of Claimsin Classes 3D (Clergy Pension Claims)-and, 3E (Gift Annuity Claims), and 3F_

(Other Unsecured Claims) are potentially impaired and are entitled to vote to accept or reject the
Plan. Holders of Claims in Class 4 (Penalty Claims) are impaired, but arewill not-expecteetoe
retain or receive any property under the Plan and, accordingly, are conclusively presumed to
have rejected the Plan.

The record date for determining any Creditor's eligibility to vote on the Plan is
[ |, 2011. Only those Creditors entitled to vote on the Plan will receive a Ballot with
this Disclosure Statement. Only Creditorsmay vote unless a properly executed, written power of
attorney is submitted with the Ballot evidencing such Creditor’s intention to have such other

person compl ete the Bal lot on the Credltor s behalf. WQ&

CREDITORS WHOSE CLAIMS ARE SUBJECT TO A PENDING OBJECTION.
TOALLOWANCE BY THE DEBTOR ARE NOT ELIGIBLE TO VOTE UNLESS SUCH
OBJECTIONS ARE RESOLVED IN THEIR FAVOR OR, AFTER NOTICE AND A
HEARING PURSUANT TO BANKRUPTCY RULE 3018(a), THE BANKRUPTCY
COURT ALLOWSTHE CLAIM TEMPORARILY OR ESTIMATESTHE AMOUNT OF
THE CLAIM FOR THE PURPOSE OF VOTING TO ACCEPT OR REJECT THE PLAN.
ANY SUCH CREDITOR THAT WANTS ITS CLAIM TO BE ALLOWED
TEMPORARILY OR ESTIMATED FOR THE PURPOSE OF VOTING MUST TAKE
THE STEPS NECESSARY TO ARRANGE AN APPROPRIATE HEARING WITH THE
BANKRUPTCY COURT UNDER BANKRUPTCY RULE 3018(a).

16
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1. BACKGROUND OF THE DEBTOR AND THE CHAPTER 11 CASE

A. General Background®

As noted above, the Debtor is the secular legal embodiment of the Diocese,° the
latter of which is an entity having an ecclesiagtical legal existence under the Code of Canon Law
(“Canon Law”) governing the Roman Catholic Church (the “Church’).? The Ordinary of the
Diocese, currently the Most Reverend W. Francis Malooly (the “Bishop”) is the sole member
and president of the Debtor.

1 Structure and Organization of the Church

The supreme authority of the Church is vested in the Pope (currently, Pope
Benedict XVI), in whom continues the ecclesial office held by Peter, the first of the Apostles of
Jesus Christ. By virtue of his office, the Pope possesses supreme, full, immediate and universal
ordinary power?? in the Church. He exercises such power in concert with the College of
Bishops, as successors of the other Apostles, of which heisthe head.

The Catholic community is composed of the ordained clergy (bishops, priests, and
deacons) and the laity. Bishops are the primary clergy, administering all sacraments and
providing leadership and governance within the Church. Priests administer most sacraments and
lead local congregations, but cannot ordain other clergy nor consecrate buildings. Deacons play
alimited sacramental rolein the liturgy.

a Juridic Persons and Property Ownership

In addition to “moral persons’ (namely, the Church itself and the Pope) and
“physical persons’ (i.e., individuals), Canon Law recognizes “juridic persons,” which are the
subjects in Canon Law of obligations and rights which correspond to their nature.

Juridic persons are constituted either by prescript of Canon Law or by special
grant of competent authority given through a decree, and they have perpetua existence unless
extinguished in accordance with Canon Law. Juridic persons in the Church are either aggregates
of persons or aggregates of things, ordered for a purpose which isin keeping with the mission of

¥ Intheinterest of brevity, discussion of Canon Law and Church doctrine and belief is by way of general
summary only, does not capture many nuances or complexities, and eschewsterms of art in favor of more
common terminology. Statements concerning Canon Law are qualified in their entirety by the actual Code of
Canon Law as interpreted and applied by the Church. Matters of faith asserted as facts herein reflect the
established belief and doctrine of the Church. Qualifying phrases such as “the Church teaches that” or “the
Debtor believesthat” have been omitted for the sake of brevity, but should be implied wherever the context so
requires.

20 E?)r the avoidance of doubt, the term “Diocese” is used herein exclusively to refer to the juridic person of the
Diocese under Canon Law, and the terms“ CDOW” or the “ Debtor” are used herein exclusively to refer to the
secular legal embodiment of the Diocese.

2 For the avoidance of doubt, the capitalized term “ Church” is used herein exclusively to refer to the universal
church (i.e., the “one, holy, catholic, and apostolic church” of Catholic belief, seated in the Vatican and headed
by Pope Benedict XV1). Particular places of worship are referred to as “ churches’” without capitalization.

2 “Ordinary” power isgoverning power which inheresin an office by grant of divine law, as opposed to being
delegated from some other governing power.
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the Church and which transcends the purpose of the individuals. “Public” juridic persons fulfill
their purposes in the name of the Church.

A particular public juridic person “owns’ all property it has acquired by valid
means. However, property owned by public juridic persons has the character of Church property
(de bonis ecclesiae temporalibus — “tempora goods of the Church”) and must be applied always
to the purposes for which the Church is alowed to own property, namely: the organization of
divine worship, the care and support of the clergy, and the works of the apostolate and of charity,
especially for the needy. Property is thus held in trust by public juridic persons, who are
represented by physical persons, the administrators of such property. Canonical administrators
are stewards who are required to manage property “with the diligence of a good householder.”
This requires administrators, among other things, to:

(i) exercise vigilance so that the goods entrusted to their care are not lost or damaged,;

(ii) take care that the ownership of ecclesiastical goods is protected by civilly valid
methods;

(iif) observe the prescripts of both Canon Law and civil law or those imposed by a
founder, a donor, or legitimate authority, and especially be on guard so that no damage
comes to the Church from the non-observance of civil laws; and

(iv) invest the money which is left over after expenses and can be usefully set aside for
the purposes of the public juridic person.

Apart from requiring the ownership of property of a public juridic person to be
protected by civilly valid means, Canon Law does not prescribe or limit the forms of secular
legal entity that may be used to hold property or conduct the business of such public juridic
person.

b. Dioceses and Parishes

A “diocese” is aportion of the Christian faithful which is entrusted to a bishop for
him to shepherd with the cooperation of the ordained clergy, so that, adhering to the bishop and
gathered by him in the Holy Spirit through the gospel and the sacraments, it constitutes a
particular church in which the Church istruly present and operative. Asageneral rule, a diocese
isterritorial and encompasses all the Christian faithful within its geographical bounds.

A diocese is divided into distinct parts, or “parishes” A parish is a certain
community of the Christian faithful stably constituted in a particular church, whose pastoral care
is entrusted to a priest as its proper pastor under the authority of the diocesan bishop. As a
genera rule, each parish is territorial and encompasses all the Christian faithful within its
geographical bounds. Tempora goods of a parish include the church itself and a rectory (which
serves as both the pastor’s residence and the parish’s administrative offices), and may also
include socia halls, schools, cemeteries, convents, and missions.

18
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Under Canon Law, dioceses and parishes are public juridic persons having
separate and distinct canonical legal existence from each other and from the Church.

C. Religious Orders

Canon Law provides for the creation of “institutes of consecrated life” which
enable men and women who profess the evangdical counsels of chastity, poverty (or perfect
charity), and obedience by religious vows or other sacred bonds, to be joined to the Church in a
specia way without becoming members of the Church hierarchy. The most well-known form of
consecrated life is that of “religious institutes’ (hereinafter, the “Religious Orders’), which are
characterized by the public profession of vows, life in common as brothers and sisters, and a
separation from the world proper to the character and purpose of each ingtitute.

Under Canon Law, Religious Orders are public juridic persons having separate
and distinct canonical legal existence from dioceses, parishes, and the Church itself. Religious
Orders are autonomous, and therefore exempt from the direct authority and governance of the
local dioceses where they operate. Religious Order priests do not report to, or take direction
from, diocesan bishops, who have no authority to supervise, punish or reassign Religious Order
priests.

2. The Diocese and the Debtor

The Diocese was established in March of 1868 by Pope Pius IX under the
leadership of its first bishop, the Right Reverend Thomas Andrew Becker. Now under the
leadership of Bishop Malooly, the Diocese serves approximately 233,000 Catholic faithful and
57 parishes (the “Parishes’) within a territory comprising the City of Wilmington and the
Counties of New Castle, Kent, and Sussex in Delaware, and the nine eastern-shore counties of
Caroline, Cecil, Dorchester, Kent, Queen Anne, Somerset, Talbot, Wicomico, and Worcester in
Maryland.  Within the Diocese there are 2 diocesan and 3 parish high schools, and 4 inter-
parochial and 18 parish elementary schools, with a total enrollment of approximately 12,000
students.

The Parishes are the epicenters of pastoral activity within the Diocese. The
pastors and other clergy of the Parishes are primarily responsible for proclaiming the word of
God to those living within the Parish, celebrating the sacraments and directing the sacred liturgy,
instructing the laity in the truths of the faith, fostering works through which the spirit of the
gospel is promoted, and caring for the Catholic education of the children and youth. The role of
the Diocese is primarily to provide resources, spiritual leadership, direction and support to the
Parishes.

One of the vehicles available to assist the Bishop in his administration of the
Diocese is the “curia,” otherwise known as the Diocesan Central Offices and Ministries (the
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“Diocesan Curia’). The Diocesan Curia are organized into six functional departments, namely:
Pastoral Services, Development, Finance, Communications, Catholic Education, and Catholic
Charities. Each of these departments itself comprises a number of related ministries® or
administrative offices. An organizational chart illustrating the ministries and offices within the
Diocesan Curia is attached to the Declaration of the Reverend Monsignor J. Thomas Cini in
Support of Chapter 11 Petition and First-Day Relief filed October 19, 2009 [Docket No. 9] (the

From its creation until 1972, the Diocese existed civilly as an unincorporated
association under Delaware state law. In December 1972, CDOW was formed pursuant to the
Delaware General Corporation Law by the Most Reverend Thomas J. Mardaga, the Diocese's
sixth bishop. Among CDOW’s stated purposes are to promote the teachings of Jesus Christ, as
taught and set forth by the Church, throughout the teritory of the Diocese, and to serve as the
legal entity by which the Bishop shall conduct the temporal affairs of the Diocese. In addition,
CDOW is charged with acting as trustee where real, personal, or mixed property is received by
grant, gift, devise or bequest, intrust, to be used for religious, educational or charitable purposes
in accordance with the terms and conditions of said trusts.

CDOW is a not-for-profit, non-stock member corporation having tax-exempt
status under 26 U.S.C. 8§ 501(c)(3). It has (and may only have) as its sole member the Bishop,
who is also the corporation’s president. CDOW does not have a board of directors or any
comparable governing body. However, the Diocesan Administrative Council, whose members
are appointed by the Bishop, is entitled to make recommendations to the Bishop. Consistent
with the general purposes of the Diocese, CDOW provides financial and certain “back-office’
support for the Parishes and certain other Catholic charitable entities operating within the
Diocese's territorial jurisdiction. CDOW also holds and manages certain restricted funds
(including, but not limited to, funds held in trugt) received by CDOW via grant, gift, devise, or
bequest to be used for Catholic religious, educational or other charitable purposes.

3. The Parishes and the Non-Debtor Parish Corporations

As noted above, the Parishes exist as public juridic persons under Canon Law,
separate and distinct from the Diocese and the Church.

The secular legad embodiments of the Parishes are non-stock member
corporations (the “Parish Corporations’) formed under Delaware’s Religious Societies and
Corporations Statute, 27 Del. C. 8 101 et seq., or Maryland's Religious Corporations Law, Md.
Code Corporations & Associations Art. 5-301 through 313, as applicable. As required by these
statutes,?* the Bishop is a member of each Parish Corporation. Other members include the
Chancellor of the Diocese, the pastor of the Parish, and two lay members of the Parish elected
annually by their fellow parishioners. The pastor of each Parish is the president and treasurer of
its Parish Corporation. Intermsof secular legal structure, Parish Corporations have no corporate
relationship with the Debtor and are not “affiliates’ of the Debtor within the meaning of § 101(2)

2 A “ministry” isthat which provides spiritual, pastoral, formational, educational or charitable servicesto others.
2 See27 Ddl. C. § 115; Md. Corporations & Associations Code § 5-315.
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of the Bankruptcy Code. Additionally, the Debtor does not believe these entities are “insiders”
of the Debtor within the meaning of § 101(31) of the Bankruptcy Code.

Real property of each Parish is owned by, and titled in the name of, the Parish
Corporation.?® Each Parish Corporation owns a church and a rectory, and twenty also own and
operate schools. Several Parish Corporations also own missions, social halls, convents, and/or
cemeteries. In addition, Parish Corporations maintain their own bank accounts and investment
accounts.®

The Parish Corporations have not sought bankruptcy relief and are not debtors in

the abeve-captioned-proceeding—Chapter 11 Case, However, as-diseussed-belew-in exchange for
the Parish-CerperationsiNon-Debtor Catholic Entities’ contribution of Hsdranee-assets-and-ether-

prepertyapproximately $62 million to the PlanSettlement Trust for the benefit of holders of
Survivor Claims, the Settlement Plan prevideswould provide for an injunction prohibiting
prosecution of Survivor Claims against Parish Corporations and channeling such Claims to the
PranSettlement Trust for liquidation, allowance and payment in accordance with the Settlement
Trust’s distribution procedures-set-foerth-H-the-Plan.

4. Other Non-Debtor Catholic Entities

A number of Catholic not-for-profit corporations assist the Diocese and the
Parishes in their pastoral ministry. Unlike the Debtor and the Parish Corporations, these entities
have no canonical legal existence, existing solely as secular legal entities.

a Catholic Diocese Foundation

Catholic Diocese Foundation (“Foundation”) f/k/a the Catholic Foundation of the
Diocese of Wilmington, Inc., was formed in 1928 by the Most Reverend Edward John
FitzMaurice, the Diocese's fourth bishop, for the purposes of promoting the Cathaolic religion,
Catholic education and Catholic charity within the Diocese, and of acting as trustee in cases
where real, personal or mixed property is accepted by Foundation by grant, gift, devise or
bequest to be used for religious, educational or charitable purposes, in accordance with the terms

% Thisfact distinguishes CDOW'’ s chapter 11 case significantly from the widely publicized diocesan bankruptcy
cases in Spokane, Washington, Portland, Oregon, San Diego, California, and Fairbanks, Alaska. In each of those
cases, the parishes existed civilly as unincorporated associations, and the diocese existed civilly as a“corporation
sole”’ through the office of the diocesan bishop, which held legal titleto all parish real property. A central issue
in those cases was whether the real property of the parishes was included within property of the diocesan
corporation sol€e' s bankruptcy estate.

% Asdiscussed below, certain Parish Corporations participate in a pooled investment program administered by
CDOW.
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and conditions of said trust. Foundation was capitalized initially with donations from the faithful
and a sizeable donation from John J. Raskob, a prominent businessman and philanthropist.

Foundation is a Delaware non-stock corporation having eleven members, who
also congtitute its board of directors. The Bishop is one member; the remaining members are
elected by the board of directors, with the requirement that five members shall always be
Diocesan priests and five members shall always be lay parishioners within the Diocese. Each
member has one vote as a director. Foundation’s operations consist primarily of the investment
and management of its assets and the making of charitable grants. Although Foundation’s
purposes are closely aligned with the Debtor’s purposes, Foundation is a separate corporation
and is neither a part of the Diocese nor an “dfiliate” of the Debtor within the meaning of §
101(2) of the Bankruptcy Code. Additionally, the Debtor does not believe Foundation is an
“insider” of the Debtor within the meaning of § 101(31) of the Bankruptcy Code.

b. Entities Managed by the Bishop

The following Non-Debtor Catholic Entities are managed either directly or
indirectly by the Bishop:

Q) Catholic Charities, Inc. (“Charities’) — Incorporated in 1943,
Charities coordinates Catholic charitable and social service programs within the Diocese,
delivering critical, direct-care human services to individuals and families residing in
Delaware and the eastern shore of Maryland, regardless of their religion, race, or ability

to pay.

(2 Diocese of Wilmington Schools, Inc. (“DOW Schools’) — DOW
Schools was incorporated in 1969 to manage and maintain real estate (both land and
buildings) for educational purposes. DOW Schools owns St. Mark’s High School in
Wilmington, Delaware, St. Thomas More Preparatory School in Magnolia, Delaware,
Christ the Teacher Catholic School in Newark, Delaware, and Most Blessed Sacrament
Catholic School in Ocean Pines, Maryland.

3 Catholic Cemeteries, Inc. (“Cemeteries’) — Formed in 1881 by
special act of the Delaware legislature, Cemeteries owns and operates three cemeteriesin
Delaware, and also assists Parishes with their own cemeteries, providing assistance with
the practical details of arranging for burial, pre-need planning, and memorializing.

(4)  Catholic Ministry of the Elderly, Inc. (“Ministry to the Flderly”) —
Ministry to the Elderly was incorporated in 1978 to own and operate Marydale

Retirement Community, a 108-unit housing facility for low-income senior citizens and
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handicapped adults subsidized by the U.S. Department of Housing and Urban
Development.

(5) Catholic Press of Wilmington, Inc. (“Catholic Press’) — Catholic
Press was incorporated in 1965 to own and publish an annual Catholic Directory and The
Dialog, a weekly Catholic information newspaper circulated to approximately 55,000
househol ds within the Diocese.

(6) Catholic Youth Organization, Inc. (“Catholic  Youth’) -
Incorporated in 1946 and currently d/b/a Catholic Y outh Ministry, Inc., Catholic Youth’s
objective is to promote and encourage, through moral, social, athletic and religious
influences, wholesome supervised recreational and formational activities for young
people.

@) Seton Villa, Inc. (“Seton Villa") — Formed in 1904 as Sisters of
Charity of St. Peters Schooal, Inc., Seton Villa's purpose is to deliver social services to
dependent, neglected and abused children. Until July 2010, Seton Villa operated a home
for 6-10 children who formerly resided in Delaware state hospitals. Seton Villa currently
has no operations.

(8 Siena Hall, Inc. (“Siena Hall”) — Siena Hall was incorporated in
1905 as the Roman Catholic Mae Protectory, Inc. and formerly owned and operated a
boys home. At the present time, Siena Hall’s only asset is cash that is used to fund
Charities services for the care and welfare of children.

9 Children’s Home, Inc. (“Children’'s Home’) — Formed in 1863
under different ownership, CHI owns a vacant home in north Wilmington, Delaware in
which it previously operated an orphanage. CHI also holds cash, which is also used to
fund Charities’ servicesfor the care and welfare of children.

In terms of the ecclesial organizational structure of the Diocese, the foregoing
entities generally correspond to departments, ministries, and administrative offices within the
Diocesan Curia. Specifically, the Catholic Charities Department corresponds generaly to
Charities, with Seton Villa, Siena Hall, and Children’s Home constituting ministries within the
department. Catholic Youth is a ministry within the Catholic Education Department, and
Cemeteries is a ministry within the Pastoral Services Department. Ministry to the Elderly and
Catholic Press are ministries that report directly to the Moderator of the Curia, currently Rev.
Msgr. J. Thomas Cini, who is also the Vicar General of Administration of the Diocese.

In terms of secular legal structure, the foregoing entities have no corporate
relationship with the Debtor, and are not “affiliates’” of the Debtor within the meaning of §
101(2) of the Bankruptcy Code. Additionally, the Debtor does not believe these entities are
“insiders’ of the Debtor within the meaning of § 101(31) of the Bankruptcy Code.
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B. CDOW'’s Operations and Assets
1. CDOW'’s Sour ces of Income

There are three primary sources of funds used by CDOW to support its
operations: (i) an annual tax on Parish income (the “Parish Assessments’); (ii) an annual appeal
to al parishioners within the Diocese (the “Annual Appeal”); and (iii) earnings on assets held for
investment. In addition, CDOW may from time to time take up specia appeals or “capital
campaigns’ for specified purposes such as the congtruction of new facilities or repairs to existing
facilities.

a Parish Assessments

The Parish Assessments are a percentage of the first collections taken by the
Parishes at their masses, and are payable to the Diocese by the Parishes pursuant to Canon Law
and Church custom. There is no secular legal basis for the Parish Assessments or any secular
law that obligates any Parish Corporation to remit the Parish Assessments, or any portion
thereof, to CDOW. The Parish Assessments are billed on a quarterly basis and used to support
CDOW'’ s general operations, including expenses associated with the Lay Employee Pension Plan
(as defined below), which indirectly benefit of all Parish Corporations. For the fiscal year ended
June 30, 2010, amounts billed for Parish Assessments totaled $3,863,750.

b. Annual Appeal

The Annual Appea is a Diocese-wide unified effort, occurring in the spring of
each year, in which all parishioners within the Diocese are asked to provide critical financial
support to more than two dozen specific services, programs, and Catholic ministries, which is
used to underwrite operating budgets.?” Solicitation for the Annual Appeal typically begins with
“Circle of Honor” dinners early in the year,?® followed by a mailing to all parishioners,® and
ending with in-pew solicitations at masses on “Commitment Weekend,” typically in March or
April.

The programs supported by the Annual Appeal are concentrated in the following
five areas:

27 The Annual Appeal is not an endowment-building campaign. Fundsraised viathe Annual Appeal in agiven
year are spent on budgeted items, and new funds are solicited the following year, and so on.

2 These dinners honor arelatively small number of parishioners who give at “ Circle of Honor” gift levels of $500,
$1,000, $2,500, or $5,000. The success of the Annual Appeal depends heavily on these donations. For instance,
nearly $2.24 million (51%) of the 2008 Annual Appeal revenue came from 2,156 parishioners who gave gifts at
“Circle of Honor” levels.

2 A copy of the mailed solicitation brochure for the 2009 Annual Appeal is attached to the Cini Declaration as

Exhibit C.
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Q) Catholic Education — Includes Campus Ministry, Catholic Y outh
Ministry, Boy & Girl Scouts, Catholic Schools, Deaf & Special Needs Ministry, and
Religious Education.

2 High Schools — Includes Padua Academy, St. Elizabeth, and St
Mark’s in Wilmington, Delaware; St. Thomas More Preparatory School in Magnolia,
Delaware; and Ss. Peter & Paul in Easton, Maryland.

(©)) Pastoral Services — Includes Institutional Chaplains, Hispanic
Ministry, Ministry for Black Catholics, Office of Worship, Office for Religious Archives,
the Tribunal, and Ordained Permanent Deacons.

4 Catholic Charities — Includes AIDS Ministry, Adoption Services
and Pregnancy Counseling, Bayard House (a fully-licensed residential program serving
homeless or transitional pregnant minors and young women in Delaware), Casa San
Francisco (an emergency shelter and food pantry in Milton, Delaware), Clinical and
Children's Services, Catholic Charities Thrift Store, Crisis Alleviation, Energy
Assistance Program, Family Life Bureau, Immigration and Refugee Resettlement
Program, Parish Social Ministry, and Seton Center (a multi-purpose neighborhood
community center located in alow-income area of Princess Anne, Maryland).

5) Communications — Includes the Diocesan Office of
Communications and The Dialog.

The solicitation brochure for the Annual Appeal provides a revenue target and
identifies the percentage of the contributions that will go to each of the five program areas. The
brochure provides specifically that Annual Appeal gifts are used solely to fund the ministries,
programs, and services outlined therein and that no Annual Appeal gift has ever been or will be
used to satisfy legal fees or settlement costs associated with matters of sexua abuse (discussed
further below). CDOW believes this limitation on the use of the Annual Appea gifts is
necessary to ensure the Catholic faithful will continue giving at levels necessary to support the
ministries, programs, and services benefited by the Annual Appeal.

2. Operations

Through the Diocesan Curia, CDOW provides centralized pastoral and
educational support, communications, fundraising, and administrative services for the Non-
Debtor Catholic Entities. Services provided by CDOW include, but are not limited to, the
following.

a Payroll Services

Through ADP, CDOW provides payroll processing services to certain Non-
Debtor Catholic Entities. For a given pay period, CDOW calculates amounts owing to the
employees of the Non-Debtor Catholic Entities, which forward the appropriate amount to a
payroll account maintained by CDOW (the “Payroll Account”). ADP prepares payroll checks,
which are drawn upon the Payroll Account. By centralizing the payroll processing services at
CDOW and maintaining a single relationship with ADP, CDOW is able to provide
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administrative cost savings to the Non-Debtor Catholic Entities with only a minimal marginal
cost increase to CDOW.

b. Health Insurance

Through Blue Cross/Blue Shield of Delaware (“BC/BS’), CDOW manages a self-
insured health-insurance program (the “Group Health Insurance Plan”) for the benefit of
employees of CDOW and the Non-Debtor Catholic Entities. The Non-Debtor Catholic Entities
pay a monthly premium for their participation in the Group Health Insurance Plan. Monthly
premiums are established based upon experience rating. Historically, premiums collected from
the Non-Debtor Catholic Entities have covered the cost of claims made by their employees.

By covering their employees under a single plan, CDOW and the Non-Debtor
Catholic Entities benefit from significant cost savings as a result of the pooled risk and the
alocation of plan overhead. Indeed, a health insurance plan for any one of these entities alone
would be prohibitively expensive, due to the small number of employees that would be covered.

C. Lay Employee Pension Plan

CDOW sponsors the Lay Employees of the Diocese of Wilmington Pension Plan
(the “Lay Pension Plan”), a defined-benefit pension plan covering employees of CDOW and the
Non-Debtor Catholic Entities. Amounts necessary to fund obligations under the Lay Employee
Pension Plan consist of (i) amounts held in an irrevocable trust (the “Lay Pension Plan Trust”)
under that certain Trust Agreement dated August 1, 1999, between CDOW and Mellon Bank,
N.A., as Trustee, and (ii) certain investments on deposit in the Pooled Investment Program (as
defined below, such investments constituting the “Lay Pension Fund’). The Lay Pension Planis
a “church plan” as defined in Section 3(33) of the Employee Retirement Income Security Act of
1974 (“ERISA”) and as such is exempt from the provisions of ERISA pursuant to Section 4 of
ERISA. The Pension Plan is also a “church plan” as defined in Section 414(e) of the Internd
Revenue Code of 1986 (the “1RC”) and is, therefore, exempt from most of the provisions of the
IRC that are applicable to qualified retirement plans.

CDOW historically made al contributions to the Lay Pension Plan and, with few
exceptions, did not collect any amounts from the Non-Debtor Catholic Entities that were
specifically earmarked as employer contributions to the Lay Employee Pension Plan. However,
as noted above, Parish Corporations employer contributions to the Lay Pension Plan were
effectively subsumed within the Parish Assessments.

As of Nevember-36,2610;Eebruary 28 2011, the value of the assets in the Lay
Pension Plan Trust was approximately $4-74.95 million, and the value of the assets in the Lay
Pension Fund was approximately $4-44,89 million. Based on the most recent actuarial estimates,
the Debtor believes that, as of January 1, 2010, the net present value of accrued benefits under
the Lay Pension Plan was approximately $53.3 million, of which approximately $52.1 million
were vested.
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d. Clergy Pension Plan

Consistent with Canon Law and Church custom, CDOW provides a pension plan
for retired Diocesan priests (the “Clergy Pension Plan™). At present, 28 of the 29 eligible clergy
pensioners® each receive pension benefits of approximately $21,500 per year, which benefits are
paid from a restricted sub-fund within the Pooled Investment Account (the “Clergy Pension
Fund”) that was funded originally from a $1 million restricted gift from Foundation in 1978.

As of Nevember-36,2010January 31, 2011, the value of the assets in the Clergy
Pension Fund was approximately $3.53.7 million. Based on actuaria estimates, the Debtor
believes that, as of January 1, 2010, the net present value of vested benefits under the Clergy
Pension Plan was approximately $13.1 million.

e Pooled Investment Program

The Debtor and certain of the Non-Debtor Catholic Entities (collectively, the
“Pooled Investment Participants”) participate in an investment program (the “Pooled Investment
Program”) managed by the Debtor, as trustee, in which funds are pooled for investment purposes
in a custodial account (the “Pooled Investment Account” or “PIA”) maintained by the Debtor at
Bank of New York Mellon (f/k/a Mellon Bank) (“Mellon” or the “Custodian”). Money in the
PIA isinvested in twelve sub-accounts — one “cash management” account (i.e., a Mellon money-
market fund) and eleven diversified “custody” accounts managed by individual investment
managers or mutual funds. The Debtor accounts for the Pooled Investment Participants
beneficial interests in the PIA as “sub-funds’ within each PIA, each sub-fund representing a
fractional interest in one or more of the cash management and/or custody accounts depending on
the particular Pooled Investment Participant’s preferred investment mix. There are more than
170 such sub-funds, approximately 75 of which represent non-debtor Pooled Investment
Participants interests in the PIA. The Debtor keeps meticulous, extensive and accurate
accounting records as to each of the sub-fund’'s share of the assets in each of the investment

accounts and the cash management account.

The Pooled Investment Participants participate in the Pooled Investment Program
because pooling their investment capital with a single custodian enables them to access
investment opportunities that may otherwise be unavailable to them individually, and to benefit
from reduced transaction costs and the alocation of overhead. As of Nevember—36;-
2010;Eebruary 28, 2011, the PIA had a gross balance of approximately $£25:9127 million, and
the assets in the non-debtor Pooled Investment Participants sub-funds were valued at
approximately $8284.2 million in the aggregate. As discussed below, on June 28, 2010, the
Bankruptcy Court ruled that the non-debtor Pooled Investment Participants sub-funds, save for
those of St. Ann’s Roman Catholic Church®! were property of the Debtor’s bankruptcy estate.

Thisruling is presently on appeal_to the Third Circuit Court of Appeals.

30 |n accordance with the Stipulated Order Dismissing Debtor’s Motion for Order Authorizing Debtor (1) to
Continue Providing Pensions, Sustenance and/or Medical Coveragein the Ordinary Courseto Certain Retired
or Removed Priests Accused of Sexual Abuse, and (11) to Use Certain Restricted Assets to Pay Prepetition Priest
Pension Obligations [Docket No. 342], the Debtor does not currently provide pension benefits to one of the
eigible clergy pensioners.

31 Asof the date of the Court’ sruling, St. Ann’ sinvestments were valued at approximately $1.5 million.
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3. CDOW'’s Assets

CDOW owns certain real estate as set forth below, with appraised values as of
September 2010:

E
Descr . .
Address iption stimatedApprais
ed Value*?
1307 North .
Bancroft Parkway 'sResid Bisho $515,000
Wilmington, Delaware p'sResidence
1626 North 950-000
Union Street tion Offi Fduca  $986; QM
Wilmington, Delaware ionthice =
1925 Chanc
Delaware Avenue Offi $1,350,000
Wilmington, Delaware ery Lifice
45 and 51 Neumn $1.150-000
Lovett Avenue ann Center at the ' ODQ 1100,
Newark, Delaware University of Delaware —
1760-Baneroft Bratif-
Wmthgton, Detaware CDOW)
TOT | $4,:355;0004,115,
AL 000

wm subject to the Reorganlzed Debtor S rlght to
retain up to $3 million in the aggregate of Reorganization Assets, all of these Assetgeal

praperties, or money’s worth, will be contributed to the Plan Trust for the benefit of Creditors of
the Debtor.

2 Property-vatuesare-basedBased on appraisals conducted by Del awareAppralsal Group on behalf of Catholic
Diocese Foundation in or about July 2646 es
for the estimated costs of sale.
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CDOW aso holds the following unrestricted personal property, with estimated
values as of November-36,-2616Eebruary 28, 2011:

Unrestricted Asset E
stimated Value

Insurance Assets (CDOW $

interest only)® 13,306,559
Cash and Equivalents $

387.286591,152
PIA Investments $
(Includes Lay Pension Fund: 12-269.0059,808.1
[ 1 i
Disputed Non-Debtor PIA $
Funds* 81-996,11284.238,
228
Notes Receivable $
1455,6881.450.33
1

Miscellaneous A ssets $

1,047,695
TOTAL $
110,461,745110,4

42121

' IfthePIanlsconflrmedasaCDOW OnIy Plan

then subject fuIIy to (i) the PIA Dlspute Escrow and Lay Pension Dispute Escrow prowsuons of
the Plan discussed below and (ii) the Reorganized Debtor’s right to retain up to $3 million in the
aggregate of Reorganization Assets, thesethe Unrestricted Assets will be contributed to the Plan
Trust for the beneflt of Credltors of the Debtor H—the—PImr&eeﬁmmed—a&aSetﬂemem—Plaﬂ—the

% CDOW isa co-insured with non-debtor Parish Corporations under a number of policies. As discussed further
below, in a Settlement Plan, the non-debtors' economic interest in these policies would be contributed to the Plan
Trust for the benefit of holders of Allowed Survivor Claims. In a CDOW-Only Plan, the alocation of the
proceeds of shared insurance between CDOW and the non-debtors would likely need to be resolved vialitigation.

3 |dentification of the Disputed Non-Debtor PIA Funds as Unrestricted Assets is without prejudice to the rights of
any Non-Debtor Pooled Investor to assert such assets are subject to legally enforceable restrictions on use and/or
disposition.
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REMAINBER-OFPAGEHNTENTHONALE Y EEFFBEANKT

Finally, CDOW holds the following persond property which the Debtor believes
is subject to donor-imposed restrictions on use and/or disposition because (i) it was solicited for
specific or limited purposes (e.g., the Annual Appeal, capital campaign funds, and special
collections), (ii) it isheld in trust, or (iii) the donor imposed such restrictions in making the gift,
devise, or bequest of such property to CDOW.

Restricted Asset E
stimated Value
Cash and Equivalents $
(Includes Bishop's Discretionary Fund: $82,639) 967.765460,775
Restricted PIA Funds
(Includes Capital Campaign Fund of $
$8,606;9558,872.826; Clergy Pension Fund of 3164121932 982,
$3,460,9693,657,985; and Gift Annuity Funds totaling 956
$161,:332106,760)
Beneficial Interest in Life Insurance $
Policies 53,743
TOTAL $
3239272733 497,
474

Consistent with CDOW’ s obligations under Canon Law, its corporate purposes, applicable state
law governing trusts and charitable gifts, and 88 363(d) and 1129(a)(16) of the Bankruptcy
Code,* the Plan proposes to respect any and all legally enforceable restrictions on the use or
disposition of assets in its possession. Accordingly, subject fully to the Restricted Fund Dispute
Escrow provisions applicable teif the Plan is confirmed as a CDOW-Only Plan, thesethe
w Restrlcted Assets—WHJ—net—beee{%H-bu%ed—te—the—Pl-aﬂlFust—

4. | nsurance

CDOW owns certain insurance policies that provide coverage for Survivor
Claims and for a breach of fidudary duty claim that has been threatenedasserted by the Lay

Employees Committee.

Prior to 1977, CDOW and Non-Debtor Catholic Entities, including Parish
Corporations, purchased individual policies providing property and liability insurance coverage.
So far asis known, during the period 1960-77, al of the CDOW policies, and most of the Parish
Corporation policies, were placed through Waldorf & Associates, a domestic broker, and Wright
Deen & Co., a London broker, and were issued by certain Underwriters at Lloyd's, London.

%5 Sections 363(d) and 1129(a)(16) require a not-for-profit debtor to abide by applicable nonbankruptcy law
governing the transfer of property by not-for-profit entities with respect to any transfers of property during its

bankruptcy case or under its chapter 11 plan.
36 Asdiscussed below, the Bishop' s Discretionary Fund will be used to establish a charitable trust to provide

financia assistance to Abuse Survivors and their families.

30

Y CST01:16492962:310788119.2. 068902.1001



Most of the placing slips and related documentation of these pre-1977 London policies are lost
or were destroyed, but an inventory of these policies, including the available limits of coverage,
is attached hereto as Exhibit E. A search for additional documentation of pre-1977 London
policiesisongoing, and to assist in that regard, the Debtor has retained R.M. Fields, an insurance
archaeologist.

Prior to 1977, certain Parish Corporations purchased insurance domestically
through a broker or brokers other than Waldorf & Associates. None of these policies yet has
been located, but a search for them is ongoing.

Beginning in 1977, CDOW initiated through Waldorf & Associates a single,
comprehensive insurance program which, from 1977-present, continuously has provided
property, liability and certain other coverages for CDOW and Non-Debtor Catholic Entities,
including al Parish Corporations. The primary insurers under this program are certain
Underwriters at Lloyd's, London. The excess insurers include both domestic and London
Market companies.

Between 1977-94 al of the policies issued to CDOW and Non-Debtor Catholic
Entities were “occurrence’-based policies, i.e., the policies provide coverage for occurrences
within the specified policy periods. With the exception of certain excess policies, al of the
occurrence-based policies covering CDOW and Non-Debtor Catholic Entities have been located.
A listing of these policies, including the available limits of coverage, is attached hereto as
Exhibit F. A search for the missing excess policiesis ongoing.

Beginning in 1994, the policies issued to CDOW and Non-Debtor Catholic
Entities primarily were “claims-made” policies, i.e., the policies provide coverage for claims
made during the specified policy period, regardless of the date of the occurrence, subject to a
1994 Continuity Date (occurrences prior to the Continuity Date are not covered under the current
clams-made policies). Only three Survivor Claims, and the breach of fiduciary duty clam
asserted by the Lay Employees Committee, fall within the post-1994 claims-made coverage. A
listing of these policies, including the limits of coverage available for these four claims, is
attached as Exhibit G.

In connection with Survivor Claims involving clerical sex abuse prior to 1977,
and on behalf of certain Underwriters at Lloyd's, London, Resolute Management Services
(“Resolute’) has declined to acknowledge coverage under any of the pre-1977 policies, except
certain policies issued to one of the Parish Corporations (St. Elizabeth’s Roman Catholic
Church). The primary reason for this declination is the nature of the available documentation of
these policies. Resolute also disputes that policies listed in Exhibit E that identify the Assured as
“Bishop of Wilmington” provide separate coverage for CDOW, apart from its liability related to
a specific parish. Nevertheless, the Debtor and Resolute are in negotiations regarding these pre-
1977 policies. If the parties are unable to reach agreement, then it may be necessary to institute a
declaratory judgment action to secure coverage under these policies for Survivor Claims
involving clerical sex abuse prior to 1977.

In connection with Survivor Claims involving clerical sex abuse from 1977-94,
Resolute Management Services has acknowledged the pertinent primary policies, and is
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providing a defense to CDOW and the defendant Parish Corporations under a reservation of
rights to decline or limit coverage, based on further investigation and discovery concerning the
claims. With the exception of Mission Insurance Company, the excess insurers during this
period also have preliminarily acknowledged the potential for coverage under the policies they
issued, subject to areservation of rights. Mission Insurance Company was the umbrella liability
insurer of CDOW and Non-Debtor Catholic Entities from 1980-85, but is insolvent.

In connection with the three Survivor Claims involving clerical sex abuse after
1994, and in connection with the breach of fiduciary duty claim asserted by the Lay Employees
Committee, the Underwriters at Lloyd’s, London, preliminarily have acknowledged coverage
under the applicable claims-made policies, subject to a reservation of rights.

C.  TheClergy Sex Abuse Crisis

Over the last fifty years a tragedy that runs contrary to every teaching and
tradition of the Church has unfolded in the Church as awhole and in the Diocese in particular: a
small number of clergy and others took advantage of their positions of trust and respect in the
community to sexually abuse children. Specifically, certain clergy working within the Diocese’s
territorial jurisdiction — including both Diocesan priests and Religious Order priests — sexually
abused children. Because these children typically were unable to tell anyone about their abuse
however, in many instances the abuse was not reported until decades after it occurred. This
usually was long after the accused priests had died, making it difficult to investigate the
accusations, and impossible to prosecute the abusers. Nevertheless, CDOW has responded to
this crisis pastoraly, routinely offering counsding and other support to survivors, and, in many
cases, providing compensation.

In response to the clergy sex abuse crisis, the United States Conference of
Catholic Bishops (the “USCCB’) formed an Ad Hoc Committee on Sexua Abuse (the
“AHCSA") to investigate and make recommendations to deal with sexua abuse of minors by
clergy. The result of the AHCSA'’s efforts was a comprehensive Charter for the Protection of
Children and Young People (the “Charter”), which was adopted by the USCCB at its June 2002
meeting. CDOW implemented the Charter immediately. In accordance with the Charter, and
applicable law, CDOW reports all instances of ause of a person who is currently a minor to the
Attorney General’s Office in Delaware or the local State’s Attorney in Maryland, as applicable.

When a credible allegation is received regarding a priest currently in ministry or
living in retirement, he is removed from ministry and not permitted to function or present
himself as a priest, pending an investigation. If the allegation is established, then the case is
reported to the Vatican, and arequest ismadeto “laicize’ the priest.¥’

In accordance with Article 1 of the Charter, CDOW reaches out to survivors and
their families, in recognition that its first obligation to survivors of sexua abuse is healing and
reconciliation. A representative of CDOW speaks with the survivor (and/or family), apologizes
for the offense, listens to the survivor's experience, offers counseling and spiritual help, and

87 Laicization is the process under Canon Law whereby the Church permanently revokes a priest’s ordination into
the priesthood and returns him to the lay state. Laicization is the harshest punishment that the Church can impose
upon a priest, short of excommunication.
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provides for therapy, by paying the expenses incurred by the survivor, and assisting the survivor
in obtaining treatment, if the survivor requests such assistance.

Again in compliance with the Charter, CDOW has appointed a Victim Assistance
Coordinator, a licensed therapist/counselor with many years of experience in handling sexual
abuse, to coordinate assistance with survivors. The services offered by CDOW are in place for
each survivor for as long as necessary. In many cases, the assistance is given for years. In
several cases CDOW has settled with survivors, paying in lump sum both out-of-pocket
expenses incurred by the survivor for treatment for the abuse, and expected medical expenses
into the future based upon expert advice.

Indeed, as a matter of policy, CDOW has attempted to settle through mediation or
other suitable alternative dispute resolution any and all clams arising from credible allegations
of clergy sex abuse, whether or not such claimsare asserted in aformal lawsuit, including claims
that are time-barred under the applicable statute of limitations.

In 2003, CDOW implemented a safe environment program entitled “For the Sake
of God's Children.” Among other things, this program establishes a process to assess suitability
for ministry through criminal background checks of each employee or volunteer who works with
youth and young people on a regular, recurring basis. The program, which was written by and
for lay people within the Diocese, now serves asthe model in at least three other dioceses around
the country. Since its implementation, some 16,000 persons have participated in background
checks, committed to the ethical standards or volunteer covenant, and received education about
the nature and prevention of child abusein all its various forms.

In the fall of 2006, CDOW began full implementation of “Keeping Our
Promises,” a safe-environment curriculum for pre-kindergarten through grade 12 that is used in
both the Catholic schools within the Diocese and in the Parish religious education programs.
The Diocese ensures compliance through an annual audit process conducted by The Gavin
Group at the direction of the Office of Child and Y outh Protection of the USCCB.

D. i heCl i
1 The Child Victim Act and the Pending Litigation

In 2006, the Delaware legislature considered, but did not pass, legislation to
modify the statute of limitations for civil actionsarising from sexual abuse of achild. In October
2006, Francis G. Del.uca, a former Diocesan priest,® was arrested in Syracuse, New York on
charges of child sexual abuse, to which he later pleaded guilty.

Shortly after Del.uca s arrest, Bishop Saltarelli released the names of 18 Diocesan
priests regarding whom there were admitted, corroborated or otherwise substantiated allegations
of sexual abuse of minors. It was one of the most detailed voluntary disclosures of itskind in the
United States. In all of those cases, the Diocese shared information about abuse allegations with

%8 Del.ucawas ordained in 1958 and served in the Diocese for 35 years until his dismissal from the public ministry
in Delawarein 1993 after being accused of sexually abusing aminor in the 1960s. The day after DeLuca' s arrest
in Syracuse, the Diocesefiled a request with the Vatican to laicize Deluca. Delucawas laicized by Pope
Benedict XVI in August 2008.
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law-enforcement authorities. All eight of the priests who were living at the time of Bishop
Saltarelli’ s announcement previously had been removed from any ministerial duties, and for all
eight priests, the Diocese has initiated or completed the process of laicization.

On July 10, 2007, the CVA was enacted intolaw. The CVA abolished any statute
of limitations applicable to causes of action for damages based on the sexual abuse of a minor,
and established atwo-year “window” during which any survivor of child sex abuse whose claims
were barred by the prior statute of limitations could bring a civil action in the Delaware Superior

Courtng On F@ gi;g 22, 2011, the Dg Mgge ggg @g Court up gg th e ggnglt;;tlgngllt;g of the
ngel ) ) ODbla

In the 20 years prior to enactment of the Child Victim's Act, CDOW had settled
13 claimsrelating to child sexual abuse. Within the two-year statutory window that expired July
9, 2009, CDOW was named as a defendant in 131 sexual abuse actions under the CV A involving
142 plaintiffs. These actions assert various theories of primary and vicarious tort liability against
CDOW (and in some instances, its personnel, including the Bishop and the Vicar General) on
account of alleged sexual abuse occurring as long ago as 1952. Five of these cases were settled
or dismissed prepetition. Post-petition, CDOW settled one case and was dismissed from another
case. Of the 124 remaining cases against CDOW, 77 involve alleged abuse by Diocesan priests,
and 40 involve alleged abuse by Religious Order priests or other clerics. One case involves both
Religious Order priests and a Diocesan priest. Six cases involve aleged abusers who are not
priests. Parish Corporations are hamed as co-defendants in 73 of the CVA cases, aswell asin
five CVA casesin which CDOW is not named as a defendant.

CDOW has insurance coverage available (subject to certain coverage disputes)
for some, but not all, of the CVA cases pending against it. CDOW is defending each of the cases
civilly, but, per its standard policy, CDOW has aso attempted to resolve the cases through
mediation. Prior to the Petition Date, CDOW had succeeded in settling four cases, and one claim
outside of litigation.*

Prior to the commencement of its chapter 11 case, CDOW paid the uninsured
legal fees and expenses of the Parish Corporations in the ordinary course.

Managing the Superior Court litigation was difficult and extremely costly for
CDOW. CVA cases against the Debtor are currently pending in New Castle, Sussex, and Kent
Counties before ten different Superior Court judges* There is also one CVA case against the
Debtor pending in the United Stated District Court for the District of Delaware.

On February 25, 2009, the Superior Court entered a case management order
referring al pretrial motions in the CVA Cases to the Honorable Calvin R. Scott, Jr. As of the
Petition Date, trial dates had been set for 17 of the CVA cases (the “Scheduled Cases’), though

40 None of these settlementswas made or pa|d Wlthl n 90 days prlor tothe Pet|t|on Date
41 All told, approximately 175 cases involving at least 190 plaintiffs have been filed in the Superior Court within
the CVA’s statutory window. As noted above, CDOW was named as a defendant in 131 of these, approximately

75% of the total.
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in many instances the Superior Court had not yet entered a scheduling order. Eight of the
Scheduled Cases, al involving alleged abuse by Del uca, were subject to a single scheduling
order. The first of these cases, captioned John Michael Vai v. Catholic Diocese of Wilmington,
Inc.,, et d., C.A. No. 08C-06-044 JTV, was scheduled to commence on October 19, 2009, as a
10-day jury trial. The Superior Court had intended to conduct consecutively-scheduled 10-day
jury trials until each of the eight scheduled Del.uca cases was completed. The remaining
Scheduled Cases were set for trials beginning in November 2009 and continuing at regular
intervals through December 2011.

In order to efficiently administer this overwhelming caseload, and facilitate their
disposition, all defendants in the CVA cases, joined by 34 plaintiffs, proposed to the Superior
Court a comprehensive alternative dispute resolution (*ADR’) process, to be pursued prior to
responsive pleadings, motion practice, and formal discovery. The goa of the ADR proposal was
to promote the most efficient, most economical, and earliest possible settlement of the CVA
cases which were not scheduled for trial when the two-year window closed on July 9, 2009.

On October 5, 2009, Judge Scott entered an ADR Order that provides for (i) the
prompt, informal exchange by all parties of relevant documentsin all cases; (ii) claim statements
by al plaintiffs; (iii) the appointment of a mediator; (iv) a preliminary mediation between the
defendants and their insurers; and (v) a structured mediation between the plaintiffs and the
defendants, al to be accomplished within 4% months. The ADR Order did not apply to the 17
CVA cases that were scheduled for trial prior to entry of the Order, including the eight Del_uca
cases described above.

There were vigorous efforts to settle the Del uca cases prior to the Petition Date,
including two all-day mediation sessions, conducted in Philadelphia by former Pennsylvania
Court of Common Pleas Judge Thomas Rutter, on June 16 and August 24, 2009. Representatives
of CDOW’s insurers participated in both mediations. Both mediations were unsuccessful. One
week after the second mediation, the individual Deluca plaintiffs unequivocally rejected the best
settlement offer of CDOW, made at the end of that mediation. Despite this rgjection, CDOW left
its settlement offer open for one month.

On September 18, 2009, the Deluca plaintiffs served and filed individual
statutory settlement demands far in excess of CDOW'’s best settlement offer. CDOW then
withdrew its offer. In light of the statutory settlement demands, CDOW reconsidered its
approach to settlement and, on October 2, 2009, made a new settlement proposal. This proposal
also was regjected. CDOW persisted and, on October 9, through Judge Rutter, made another
settlement offer. This offer was rejected by the plaintiffs on October 15, 2009. Finally, on
October 16, three days before the scheduled start of the Vai trial, CDOW conveyed to the
Del uca plaintiffs afinal settlement proposal. This proposal was rejected the next day, but with
the assistance of Judge Rutter, the parties negotiated further for the remainder of the weekend.
However, the negotiations reached an impasse late on Sunday, October 18, 2009, as the parties
were unable to reconcile their positions. Throughout the process, the—BebterCDOW was
concerned that too large a settlement of a select group of CVA cases would |eave the-Debtersit
with insufficient assets to fairly compensate the CVA plaintiffs whose cases were subject to the
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global ADR process. As aresult of thisimpasse in settlement, the-BebterCDOW had no choice
but to seek bankruptcy protection.

2. The DEDA Bond Transaction

In November 2002, CDOW obtained a loan of $12.5 million from the Delaware
Economic Development Authority (“DEDA”) to finance (i) the construction of Christ the
Teacher in Newark, Delaware, on land owned by Foundation and (ii) certain improvementsto St.
Thomas More Preparatory School. To raise the funds to make the loan, DEDA issued variable
rate revenue bonds due 2032 (the “DEDA Bonds’) pursuant to a Trust Indenture (the
“Indenture’) between DEDA and Wilmington Trust Company, as Indenture Trustee (the “Bond
Trustee”). DEDA loaned the proceeds from issuance of the bonds to CDOW pursuant to a loan
agreement (the “Loan Agreement”), then assigned its rights under the Loan Agreement to the
Bond Trustee.

a The Allied Irish Bank Letter of Credit

In connection with the transaction, Allied Irish Bank (“AlB”) issued an
irrevocable letter of credit inthe amount of $12,689,072 (the “Allied Irish L C") in favor of the
Bond Trustee. Pursuant to a reimbursement agreement with AIB (the “Reimbursement
Agreement”), CDOW is obligated to reimburse AIB for the amount of any draw on the Allied
Irish LC. TheAllied Irish LC is unsecured.

Following completion of the construction funded by the proceeds of the DEDA
Bonds, in 2004, Foundation and CDOW transferred the real property and improvements to DOW
Schools. Thereafter, CDOW made payments to the Bond Trustee as and when required under
the Loan Agreement. As of the Petition Date, approximately $11 million of principal remained
outstanding under the Loan Agreement and the DEDA Bonds.

The Creditors Committee contends CDOW'’s transfer of property to DOW
Schoolsis potentialy avoidable. The Debtor disagrees.

b. The Covenant Default; Negotiations with Allied Irish Bank

The Allied Irish LC was scheduled to expire by its terms on November 15, 2009.
CDOW'’s inability or failure to obtain a renewal commitment within atime certain prior to such
expiration would have constituted an event of default under the Indenture and the Loan
Agreement. In the event of a default under the Indenture, the Bond Trustee was entitled to draw
the entire amount of the Allied Irish LC, up to the outstanding amount of principal and interest
due under the DEDA Bonds. Thereafter, pursuant to the Reimbursement Agreement, AlIB would
be entitled to pursue all available remedies against CDOW to obtain reimbursement of the
amounts drawn under the Allied Irish LC.

In addition, the Reimbursement Agreement required CDOW to maintain an
unrestricted fund balance of at least $35 million. Failure to meet this covenant constituted an
event of default entitling AIB, among other things, (i) to demand that CDOW provide cash
collateral to secure the Allied Irish LC, or (ii) to issue a notice of default to the Bond Trustee,
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which would constitute an event of default unde the Indenture and trigger a draw under the
Allied Irish LC.

In the weeks prior to the Petition Date, representatives of Allied Irish Bank and
the Debtor met to discuss the impending trials in the 8 scheduled Del_uca cases, the global ADR
process for the non-scheduled CVA cases, and, more generally, the Debtor’ s financial condition
and inability to comply with the net unrestricted funds covenant. Asaresult of this meeting, the
Debtor was uncertain whether the Allied Irish LC would be renewed, raising the specter of an
acceleration of the loan indebtedness and/or a draw on the Allied Irish LC, followed by the
exercise of remedies by the Bond Trustee or Allied Irish Bank, as applicable.

Following the Petition Date, on October 29, 2009, the Bond Trustee drew on the
Letter of Credit in the amount of $11,006,275, resulting in liability to the Debtor under the
Reimbursement Agreement. On November 2, 2009, the Bond Trustee effectuated the mandatory
repurchase of the DEDA Bonds using the proceeds of the Allied Irish LC. The DEDA Bonds are
now held by the Bond Trustee on behalf of AIB. Both the Bond Trustee and AlIB assert claims
against the Debtor for fees, charges, and expenses (including attorneys fees) under the
applicable agreements.

E { the Cl i

The Debtor did not seek chapter 11 relief to dodge responsibility for past criminal
misconduct by clergy — or for mistakes made by past Bishops. Nor did the Debtor seek
bankruptcy relief to hide the truth or to deny survivors their day in court. Indeed, the Debtor is
committed to pursuing the truth. For example, the Debtor has never sought to seal depositions of
priests accused of sexual abuse, and it has consigently supported the unsealing of such records.
The Debtor aso has never sought to seal the priest filesit has produced in discovery in the CVA
lawsuits. The Debtor itself has publicly corroborated many of the incidents of abuse, and has
provided more details about what actions were taken — or sometimes, tragically, not taken — by
its past Bishops. All such information is in the Superior Court records of the cases that were
scheduled for trial on October 19, 2009, and the Debtor does not believe that significant new
facts would have emerged at trial._(In i furth w, the Plan itself provi

Tria or no trial, the fact remained that the Debtor is a not-for-profit religious
organization with limited resources, including limited insurance coverage for the 131 lawsuits
pending against it. In addition to this litigation, the Debtor faced an impending default on
approximately $11 million of unsecured bond indebtedness, and it had substantial unfunded
pension liabilities. The Debtor acknowledges it has a moral obligation to try to compensate all
survivors of clergy sexua abuse fairly. As aresult, it could not allow any single plaintiff to
recover a disproportionate share of the limited funds available from the Debtor simply because
such plaintiff’s case got to trid first. Similarly, the Debtor could not ignore the legally valid
claims of its other creditors who, like the CVA plaintiffs, are entitled to a ratable share of the
Debtor’ s limited assets.

Beyond the Debtor’s moral obligations to creditors, the Debtor has a fundamental
moral obligation to the Catholic faithful it serves — and to the donors and benefactors who have
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entrusted the Debtor with the material fruits of their life's labor — to continue the ministries of

the Church in fulfillment of the Debtor’s canonical and secular legal purposes. In order to do
this, the Debtor must survive.

The Debtor’s purposes in seeking chapter 11 relief, therefore, were twofold: first,
to protect and preserve the assets that are properly available for distribution to the Debtor’s
genera creditors and ensure that, whatever assets can be marshaled, they will be distributed
equitably to all creditors, not just a select few; second, to continue the work of the Church within
the Diocese to the fullest extent possible using the resources dedicated to those purposes.

E. The Chapter 11 Case

1 Debtor in Possession Status

Since filing for bankruptcy protection, the Debtor has continued to operate as a
debtor in possession subject to the supervision of the Bankruptcy Court and in accordance with
the Bankruptcy Code. The Debtor is authorized to operate in the ordinary course. Transactions
outside of the ordinary course, as well as certain transactions within the ordinary course, must be
approved by the Bankruptcy Court.

2. Entry of the Debtor’s First-Day Orders

Shortly after filing its bankruptcy petition, the Debtor filed several motions (the
“First Day Mations’) with the Bankruptcy Court that were intended to stabilize the Debtor and
enable it to continue its operations. Pursuant to the First Day Motions, the Debtor sought and
obtained from the Bankruptcy Court, among other relief, the following: (i) approva of the
appointment of The Garden City Group, Inc. (the “Balloting Agent”) as claims, notice and
balloting agent in the Chapter 11 Case [Docket Nos. 10 and 32]; (ii) authorization to use the
Debtor’s existing cash management system, bank accounts, and business forms, and for awaiver
of the deposit requirements of § 345 of the Bankruptcy Code [Docket Nos. 11, 42, 142, and 242];
and (iii) authority to honor prepetition employees wages and benefits [Docket Nos. 12, 41 and
243]. Shortly thereafter, the Debtor sought and obtained approval of interim compensation
procedures for professionals employed in the Chapter 11 Case [Docket Nos. 47 and 107].

3. Appointment of Official Committees

By notice dated November 5, 2009 [Docket No. 82], the United States Trustee for
the District of Delaware (the “U.S. Trustee”) appointed an official committee of unsecured
creditors (the “Creditors Committee”) comprising seven individuals with pending sexua abuse
tort lawsuits against the Debtor and others. Since its formation, the Creditors Committee has
been an active participant in the Chapter 11 Case.

On April 30, 2010, the U.S. Trustee appointed a second official committee, the
Official Committee of Lay Employees (the “Lay Employees Committee’), pursuant to § 1102 of
the Bankruptcy Code [Docket No. 461]. On May 7, 2010, the Creditors Committee filed a
motion asking the Bankruptcy Court to rescind the appointment and disband the Lay Employees
Committee (the “Motion to Disband”) [Docket No. 469]. The Motion to Disband was stayed
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initially by the Mediation Order (as hereinafter defined), and remains pending. Since its
formation, the Lay Employees Committee has been an active participant in the Chapter 11 Case.

4. Retention of Professionals

The Debtor has retained professionals to assist it in managing the chapter 11
bankruptcy process, including Young Conaway Stargatt & Taylor, LLP as the Debtor's
bankruptcy counsel [Docket Nos. 94 and 171], The Ramaekers Group, LLC as the Debtor’s
financial advisor [Docket Nos. 62 and 172], Sitridk and Company Inc. as the Debtor’ s Corporate
Communications Consultant [Docket Nos. 114 and 160], and R.M. Fields, LP as insurance
archeologist [Docket Nos. 626 and 707].

The Creditors Committee has retained several professionals in this Chapter 11
Case, including: Pachulski Stang Ziehl & Jones LLP as counsel [Docket Nos. 150 and 233];
Morgan, Lewis & Bockius LLP as special insurance counsel [Docket Nos. 371 and 499] and,
later, as specia pension counsel [Docket Nos. 866 and 938]; Schnader Harrison Segal & Lewis
LLP as specia appellate counsel [Docket Nos. 873 and 939]; LECG, LLC as financia advisor
[Docket Nos. 173 and 232]; and Business Management International, Inc. as consultant [Docket
Nos. 299 and 359].

The Lay Employees Committee has retained Greenberg Traurig LLP as its
counsel [Docket Nos. 419 and 835], without prejudice to the Motion to Disband.

5. Extensions of Exclusivity

By orders dated March 1 [Docket No. 360], August 9 [Docket No. 632], and

M&the Bankruptcy Court extended () through and incl udlng Beeembere
302010:April 19, 2011, the period within which the Debtor has the exclusive right to file a
chapter 11 plan, and (ii) through and including Mareh-30;June 20, 2011, the period during which
the Debtor has the excl usive nght to solrcrt acceptances of a chapter 11 plan—wrtheut—prqadrree

6. Schedules and Statement of Financial Affairs;, Claims Bar Date
and Aggregate Claims Asserted

The Debtor filed its Schedules_of Assets and Liabilities and Statement of

Einancial Affairs (collectively, the “Schedules”) on November 24, 2009 [Docket No. 146]. On
February 17, 2010, the Debtor amended certain of its Schedules [Docket No. 200].

On February 1, 2010, the Bankruptcy Court entered the Order Pursuant to
Bankruptcy Rule 3003(c)(3) and Local Rule 2002-1(e) Establishing Deadlines for Filing Proofs
of Claim and Approving Form and Manner of Notice Thereof [Docket No. 308] (the “Bar Date
Order’). Pursuant to the Bar Date Order, the deadline for submitting Proofs of Claim in the
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Chapter 11 Case was April 15, 2010 (the “Bar Date”). Subject to certain limited exceptions
contained in the Bankruptcy Code, in the Gengal Bar Date Order (including with respect to
Claims arising from the rejection of executory contracts after the General Bar Date), all Proofs of
Claim filed against the Debtor (including Proofs of Claim filed by governmental units) were
required to be submitted by the Bar Date.

As of Atghst—3+—2010—1298the date hereof, approximately 1,300 Proofs of
Clam had been filed asserting Claims against the Debtor in liquidated amounts totaling

approximately $331-4303.1 million, and Claims not identified as contingent, unliquidated, or
disputed totaling approximately $306,606200,000 had been listed on the Debtor’ s Schedules and
not superseded by filed Proofs of Claim. Accordingly, approximately $332303.3 million of
liquidated Claims have been asserted against the Debtor. In addition, 357147 Proofs of Clam
asserting unliquidated Survivor Claims have been filed against the Debtor.

As of the date hereof, no Administrative Claims other than Professional Claims
have been asserted against the Debtor’'s Estate. No Order has been entered establishing an
Administrative Clam Bar Date. The Debtor has generally been paying undisputed
Administrative Claims in the ordinary course post-petition. However, upon establishment of the
Administrative Claim Bar Date, it is possible that additional Administrative Claims may be filed.

In sum, filed Claims as of August31-2010the date hereof (exclusive of Professional

Claims), wereare as follows:

Secured Administrative Priority General Unsecured

A number of these claims, particularly pension claims, are duplicative and assert as liquidated
amounts what are in fact contingent, unliquidated claims that would need to be estimated for
allowance purposes. In addition, the Debtor believes that al, or substantially all, of the Claims
filed as secured or priority status are in fact general unsecured Claims. The foregoing table is by
way of summary only. The Debtor’s estimates as to the ultimate Allowed amount and priority of
filed Claims are set forth above and in the hypothetical liquidation analysis attached hereto as

7 Litigation

During the Chapter 11 Case, the Debtor has been involved in twethree adversary
proceedings and several contested matters.

a Extension of Automatic Say to Non-Debtor Parish Corporations
On October 19, 2009, the Debtor commenced adversary proceeding no. 09-52275

(the “TRO Adversary Proceeding”) against certain CVA plaintiffs (the “TRO Defendants”) by
filing a complaint [Adv. Docket No. 1] pursuant to which the Debtor sought certain declaratory
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and injunctive relief against the Defendants. On the same day, the Debtor also filed in the TRO
Adversary Proceeding a motion for a temporary restraining order [Adv. Docket No. 3] (the
“TRO Motion”). Pursuant to the TRO Maotion, the Debtor sought to obtain a temporary
restraining order against the TRO Defendants to enjoin the prosecution of their respective
personal injury actions against certain Parish Corporations.

On November 2, 2009, the Bankruptcy Court commenced an evidentiary hearing
on the TRO Motion and related papers. The hearing was continued to November 6, 2009. Prior
to November 6, 2009, the Creditors Committee, the Debtor, and the TRO Defendants, through
their respective counsel, engaged in settlement negotiations over the relief sought in the TRO
Motion and matters related thereto in the Chapter 11 Case and the pending state court litigation
between the TRO Defendants and certain non-debtor parties to such litigation. At the start of the
hearing on November 6, 2009, counsel for the Debtor, the TRO Defendants, the Creditors
Committee, and State Court Counsel*? (i) advised the Bankruptcy Court that a proposed
settlement (the “ Settlement”) had been reached among the Debtor, the Creditors Committee, the
Defendants, State Court Counsel, and the Parish Corporations, (ii) set forth the material terms of
the Settlement on the record, and (iii) advised the Bankruptcy Court that the parties would be
submitting a written stipulation and proposed form of order memorializing the Settlement by
way of certification of counsel. The Bankruptcy Court “So Ordered” the record to immediately
effectuate the Settlement subject to receiving the proposed form of order.

On December 7, 2009, as directed by the Bankruptcy Court, the Debtor submitted
a fully executed stipulation [Adv. Docket No. 27] (the “Stipulation’) which provided, among
other things, that the Debtor could file, and the Creditors Committee and State Court Counsel
would not oppose, a motion to extend the automatic stay to the Parish Co-Defendant Cases. On
November 13, 2009, in accordance with the terms of the Settlement and the Stipulation, the
Debtor filed a motion [Docket No. 116] to extend the automatic stay to all pending actions
arising under the CVA in which the Debtor and a Parish Corporation are co-defendants
(collectively, the “Parish Co-Defendant Cases’) until sixty (60) days after the deadline for
creditors to file prepetition clams in the Bankruptcy Case. On February 4, 2010, the Court
entered an order [Docket No. 321] (the “Parish Stay Order”) extending the automatic stay to the
Parish Co-Defendant Cases until sixty (60) days after the deadline for creditors to file prepetition
claims in the Bankruptcy Case — the “Bar Date” — which was subsequently fixed as April 15,
2010. Thus, in accordance with the Parish Stay Order, the consensual extension of the automatic
stay with respect to the Parish Co-Defendant Cases was originally set to expire on June 14, 2010.

On April 19, 2010, the Bankruptcy Court ordered the Debtor, Creditors
Committee and other interested parties (the “Mediation Parties”) to meet and confer with respect
to appointing a mediator and establishing mediation procedures. The Mediation Parties
conferred on April 28, 2010 but were unable to reach a consensus on an appropriate mediator
and how to proceed with mediation of the Bankruptcy Case (the “Mediation”). On June 1, 2010,
the Bankruptcy Court entered an order [Docket No. 514] which, among other things: (i)
appointed the Honorable Kevin Gross and former Judge Thomas Rutter as the co-mediators of

42 “State Court Counsel” consists of Manly & Stewart, the Law Office of Bart Dalton and counsel for the TRO
Defendants, i.e., The Neuberger Firm, P.A. and Jacobs & Crumplar, P.A.
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the Mediation; and (ii) renewed the existing extenson of the stay applicable to the Parish Co-
Defendant Cases through and including July 30, 2010.

At the direction of the Mediators, the Mediation Parties participated in mediation
sessions on June 25-27 and July 2-3, 2010, with the goal of negotiating a consensual chapter 11
plan. While these initial mediation sessions did not result in a negotiated plan, progress was
made on severa fronts, and the Mediators reconvened the Mediation on August 31, 2010 and
September 1, 2010. On July 28, 2010, in the hope that the August 31 and September 1, 2010
sessions would result in a consensua resolution of the pending abuse cases, the Debtor filed a
motion [Docket No. 604] (the “Renewed Stay Extension Motion”) for an order renewing the
existing extension of the automatic stay to the Parish Corporations to stay the Parish Co-
Defendant Cases and the Non-Debtor Insurance Case (as such term is defined therein) in their
entirety until ninety (90) days after the conclusion of the Mediation.

On August 12, 2010, the Bankruptcy Court commenced an evidentiary hearing on
the Renewed Stay Extension Motion. At the conclusion of the hearing, the Bankruptcy Court
granted in part and denied in part the Renewved Stay Extension Motion. As set forth on the
record, the Bankruptcy Court ordered that the stay previously imposed was further extended with
respect to most of the Parish Co-Defendant Cases through and including September 3, 2010.
The Bankruptcy Court also held, among other things, that the stay no longer applied to certain
Parish Co-Defendants Cases, which had already been scheduled for trial. Thereafter, on
September 3, 2010, the Bankruptcy Court held a hearing at which time it, among other things,
renewed the existing extension of the automatic stay to the Parish Co-Defendant Cases through
and including September 24, 2010 [Docket No. 731].

On September 22, 2010, the Debtor filed its initial chapter 11 plan and a motion
[Docket No. 766] for an order (i) renewing the existing extension of the automatic stay to the
Parish Corporations and (ii) imposing a stay of litigation against certain Parish Corporations in
cases in which the Debtor was not named a defendant, but was expected to be named a third-
party defendant by the Parish Corporation (the “Parish-Only Cases’). On September 24, 2010,
the Bankruptcy Court held a hearing at which time it, among other things renewed the existing
extension of the automatic stay to the Parish Co-Defendant Cases through and including the
earlier of (i) the conclusion of the Confirmation Hearing and (ii) December 31, 2010 [Docket
No. 778].

In early December 2010, Creditors Committee member John Vai, whose abuse
litigation against St. Elizabeth Roman Catholic Church had been permitted to go forward by the
Bankruptcy Court, obtained a verdict of $3,000,001 against St. Elizabeth ($3 million
compensatory damages, $1 punitive damages). Vai has requested that the Superior Court impose
pre-judgment interest from January 1, 1967, on the $3 million compensatory damages award,
which request is opposed by St. Elizabeth and is currently under advisement by the Superior
Court. To the extent that Vai’s verdict stands and is collectible, a portion presumably will be
satisfied by insurance proceeds which would otherwise be available for contribution to the Plan
Trust, asthe Debtor was a co-insured with St. Elizabeth.

In early January 2011, survivor-claimant Joseph Curry, whose abuse litigation
against St. Dennis Roman Catholic Church had been permitted to go forward by the Bankruptcy
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Court, reached a settlement with St. Dennis that would have required payment of approximately
$1.7 from insurance policies under which the Debtor was a co-insured. St. Dennis sought relief
from the automatic stay to access the insurance proceeds [Docket Nos. 1002 & 1031], which was
opposed by the Creditors Committee [Docket No. 1018]. The Bankruptcy Court held a hearing
on January 3 and 4, 2011, to consider the stay relief request. At this hearing, the Bankruptcy
Court clarified that its prior ruling permitting certain lawsuits to go forward against non-debtor
Parish Corporations did not authorize the satisfaction of survivor claims using property of the
Debtor’s bankruptcy estate outside a chapter 11 plan. St. Dennis's request for stay relief was
denied without prejudice [Docket No. 1044].

On December 30, 2010, the Debtor filed a motion to renew the existing extension
of the automatic stay to the Parish Co-Defendant Cases through and including the earlier of (i)
the conclusion of the Confirmation Hearing and (ii) June 30, 2011 [Docket No. 1029]. This
motion +s-eurrenrthy-seheduled-to-be-heard-enebruary-—16,203-was granted without objection
on January 21, 2011 [Docket No. 1077].

b. The Pooled Investment Account
Q) The PIA Motion

On November 11, 2009, the Debtor filed its Motion for (I) Interim and Final
Orders (A) Authorizing the Debtor to Use its Pooled Investment Account and Process
Withdrawal Reguests from Non-Debtor Pooled Investors in the Ordinary Course, (B) Waiving
Section 345 Deposit Guidelines, (C) Scheduling a Final Hearing, and (D) Granting Related
Relief;, and (II) a Final Order Authorizing the Debtor to Take All Actions Necessary or
Appropriate to Transfer Possession of Pooled Investment Funds to One or More Non-Debtor
Fiduciaries [Docket No. 96] (the “PIA _Mation®). In the PIA Motion, the Debtor sought (i)
interim and final waiver of the deposit guidelines of § 345 of the Bankruptcy Code, (ii) interim
authority to honor limited requests for withdrawals of Pooled Investment Funds by Non-Debtor
Pooled Investors in the ordinary course pursuant to 88 363 and 105 of the Bankruptcy Code, and
(i) final authority pursuant to 88 541(b)(1) and (d) to process all withdrawal requests and,
ultimately, to transition non-debtor Pooled Investment Funds to one or more non-debtor
fiduciaries. The basis for the relief requested in the PIA Motion was twofold: first, that the
honor of withdrawal reguests by Non-Debtor Pooled Investors was within the ordinary course
for the Debtor, and thus was permissible under § 363(c) of the Bankruptcy Code; second, that the
Non-Debtor Pooled Investors interests in the PIA were not property of the Debtor’'s Estate
because the Debtor held such interests as trustee for the benefit of the Non-Debtor Pooled
Investors. The PIA Motion was joined by certain of the Non-Debtor Pooled Investors [Docket
No. 115], who briefly explained their need for accessto their Pooled Investment Funds to sustain
their operations in the near term.

The Creditors Committee objected to the PIA Motion [Docket No. 127], and on
November 11, 2009, the Bankruptcy Court held a telephonic hearing to discuss matters related to
the PIA Motion. To resolve the ultimate “property of the estate” issue, the Court suggested the
Committee commence an adversary proceeding seeking a declaratory judgment. In the
meantime, on November 20, 2009, the Bankruptcy Court entered a consensual order granting, in
part, the relief requested in the PIA Motion on an interim basis [Docket No. 141], and
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authorizing distribution of $530,000 in the aggregate of Pooled Investment Funds to certain Non-
Debtor Pooled Investors. Since that time, the Court has entered fifteeneighteen further orders
granting, in part, the relief requested in the PIA Motion on an interim basis [Docket Nos. 285,
347, 362, 387, 394, 423, 455, 526, 562, 568, 753, 810, 846, 897, 1022, 1104, 1148, and
106221209], and authorizing distribution of an additional $3;675,6763,974,738 in the aggregate of
Pooled Investment Funds to certain Non-Debtor Pooled Investors.

2 The PIA Adversary

On December 18, 2009, the Creditors Committee commenced an adversary
proceeding against the Debtor and certain Non-Debtor Pooled Investors (Adv. Proc. No. 09-
52866) (the “PIA_Adversary”) seeking (i) declaratory relief with respect to ownership of the
Pooled Investment Funds and (ii) substantive consolidation of the non-debtor defendants with
the Debtor. The Court bifurcated the PIA Adversary into two phases, the first (“Phase 1”)
addressing solely the Second and Fourth Claims for Relief in the complaint, concerning,
respectively, (i) the existence of a trust relaionship between the Debtor and defendant Non-
Debtor Pooled Investors and (ii) the ability to identify and trace the investments of the defendant
Non-Debtor Pooled Investorsin the PIA. The Court held atrial on Phase | of the PIA Adversary
on June 2-8, 2010, and issued a written opinion on June 28, 2010 (the “Phase | Opinion”),
confirming that a trust relationship existed between the Debtor and the Non-Debtor Defendants,
but finding that, with the exception of St. Ann’s Roman Catholic Church, the Non-Debtor Pooled
Investors' investments were not identifiable or traceable under federal law. Accordingly, with
the exception of St. Ann's fractional interest in the PIA, the entire PIA constituted property of
the Debtor’s bankruptcy estate, subject to the right of any non-defendant, Non-Debtor Pooled
Investors to come forward and prove their trust funds are identifiable and traceable®® The
Bankruptcy Court went on to find that the Non-Debtor Defendants had claims against the Debtor
for their lost investments (the “ PLA Investment Claims’).

The defendant Non-Debtor Pooled Investors, joined by the Debtor, moved for
reconsideration of the Phase I Opinion, which was denied by opinion and order dated July 21,
2010. The defendant Non-Debtor Pooled Investors and the Debtor (collectively, the
“Appellants’) timely filed Notices of Appeal from the Phase | Opinion, the opinion on
reconsideration, and the related orders and judgment on August 2, 2010.

On August 19, 2010, over the objection of the Creditors Committee, the
Bankruptcy Court certified the appeals directly to the Third Circuit Court of Appeals pursuant to
28 U.S.C. 8§ 158(d)(2)(A)(ii) and (iii) and Bankruptcy Rule 8001(f). The Appellants timely filed
petitions with the Third Circuit for permission to seek direct appeal, which petitions were
granted by the Third Circuit. Briefing of the appeals is currently underway, but has been stayed

pending confirmation of the Plan.

On September 22, 2010, the defendant Non-Debtor Pooled Investors filed a
motion for judgment on the pleadings with respect to the second phase of the PIA Adversary.
The debtor joined in this motion and also moved for judgment on the pleadings. Following an

4 1f the Plan is confirmed as a CDOW-Only Plan, the Debtor expects that certain Non-Debtor Pooled Investors
would come forward to establish that their funds are identifiable by the same reasoning applied by the
Bankruptcy Court to St. Ann’s.
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initial round of briefing and oral argument, andmppLemenlaLbﬂ.ethg._the Bankruptcy Court has
taken the matter under advisement-a

d. e-Other Contested Matters

Other contested matters have arisen in this Chapter 11 Case, a number of which
were resolved, and some of which remain pending as of the date hereof. Information about these
contested matters is available on the docket. What follows is a summary table of certain

litigation items, with docket numbers for ease of reference:

: Related Dkt.
Pleading NOS. Status

Moation for Relief from Stay filed by James E. Sheehan [Docket No. 3] 4,59, 65, 77 Settled
Motion for Order Designating Bishop W. Francis Malooly as Debtor for
Examination Pursuant to Bankruptcy Code Section 343 and for Executing
Schedules of Assets and Liabilities and Statment of Financial Affairs Pursuant | 58, 68, 76 Denied
to Bankruptcy Code Section 521 filed by Unofficial Committeefor Abuse
Survivors[Docket No. 19]
Moation For Limited Relief Fromthe Automatic Stay to Permit Taking of De 6. 63. 281
Bene Esse Depositions Pursuant to Mediation Order filed by Unofficial 2’82 ' ' Settled
Committee for Abuse Survivors[Docket No. 27]
Motion to Authorize the Debtor (1) to Continue Providing Pensions, 185, 188, 202,
Sustenance and/or Medical Coveragein the Ordinary Course to Certain 209, 210, 221,
Retired or Removed Priests Accused of Sexual Abuse; and (11) to Use Certain | 290, 291, 301, | Settled
Restricted Funds to Pay Prepetition Priest Pension Obligationsfiled by the 302, 310, 312,
Debtor [Docket No. 137] 315, 340, 342
Motion of &. Ann's Roman Catholic Church for Relief from or Annulment of .
the Automatic Stay to Continue Sate Court Litigation [Docket No. 287] 317,318,330 | Denied
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: Related Dkt.
Pleading aNos. Status
Motion for Order Pursuant to Rule 2004 of the Federal Rules of Bankruptcy
Procedure for Production of Documents and Examination of Witnesses Re 450 472, 484 | Granted i .
Debtor (Capuchin Franciscan Friars, Province of The Sacred Sigmata T ranted in par
(Corp.)) filed by Creditors Committee [Docket No. 439]
Motion of The Official Committee of Unsecured Creditorsto Disband Lay 471, 502, 514, i
Employee Committee[Docket No. 469] 734 Pending
Motion for Relief from Stay to Pursue Litigation up to the Limits of Insurance
Proceeds to Enforce Rights of Indemnification and Contribution filed by W.S. | N/A Pending
Cumby & Sons, Inc. [Docket No. 474]
Motion to Strikethe Joinder of the Unofficial Committee of 91 State Court
Abuse Survivorsin the Motion of the Official Committee of Unsecured 488, 497, 502, i
Creditors to Disband the Lay Employee Committee filed by Catholic Charities, | 514, 734 Pending
Inc. [Docket No. 476]
Emergency Motion of the Official Committee of Unsecured Creditors to Hold
Catholic Diocese of Wilmington, Inc. and Other Partiesin Civil Contempt for | 544, 555, 556, .
Violation of the Automatic Say and Mediation Order and Request for 557 Denied
Expedited Consideration Thereon [Docket No. 534]
Motion to Hold The Catholic Diocese of Wilmington, Inc.,[ et al.] in Contempt
in Violation of the Court's November 12, 2009 Order and Request for 554, 565 M oot
Expedited Consideration Thereon filed by James E. Sheehan [Docket No. 546]
Debtor’ sMotion to Extend the Period Within Which the Debtor May Remove
Actions[Docket No. 582] 601, 602 Grarted
Joinder and Motion of The Cathedral of . Peter Roman Catholic Church,
Pursuant to Sections 105(a), 362 and 363 of the Bankruptcy Code, for an 710. 718. 751
Order Granting Relief from the Automatic Say and Authorizing the Debtor to 753’ ' " | Granted
Make a Limited Distribution from the Pooled Investment Account [Docket No.
627]
Emergency Motion (With Respect to the Del uca 7 and Curry Cases) To Fix 697 762. 767
Deadline to Remove Sate Court Actions filed by Creditors Committee [ Docket ' ' " | Denied
770,772,777
No. 689]
Motion for Relief from Stay for an Order Modifying the Automatic Stay to
Permit Liquidation/Valuation of the Claims of the DelLLuca 7 and Curry 745 747 ied
Against The Diocese at the Upcoming State Court Trials filed by Unofficial ' Deni
Committee for Abuse Survivors[Docket No. 738]
Motion of Catholic Diocese Foundation and Catholic Cemeteries, Inc. for an
Order Authorizing the Debtor to Make a Limited Distribution from the Pooled | 814, 819, 846 | Granted
Investment Account [Docket No. 785]
1018,1031, Deni
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8. Global Mediation

On February 24, 2010, while discussions with the Debtor were still ongoing as to
the possibility of selecting a global case mediator for the Chapter 11 Case, the Creditors
Committee filed a motion to appoint former Judge Thomas Rutter as mediator [Docket No. 54].
On March 12, 2010, the Debtor objected to this motion and cross-moved to appoint Judge Gross
to mediate property-of-the-estate issues [Docket No. 383]. A number of Insurers objected to the
proposed global mediation [Docket Nos. 396, 397, 398, 399, and 407], as did the then ad hoc
committee of lay employees [Docket No. 401]. As noted above, the Bankruptcy Court ordered
the Mediation Parties to meet and confer regarding the Mediation, but those discussions reached
an impasse. On May 3, 2010, by letter to all parties, the Bankruptcy Court appointed Judge
Gross to mediate discussions regarding the selection of a mediator and a procedure for mediation
of the substantive issues in the Chapter 11 Case. On May 13, 2010, Judge Gross reported to the
Bankruptcy Court and recommended that he and former Judge Rutter be appointed co-mediators
of the Chapter 11 Case, that all Mediation Parties be required to participate in the mediation, that
issues involving the Mediation Parties be hdd in abeyance pending the Mediation, including
particularly the PIA Adversary, the motion to disband the Lay Employees Committee, and the
extension of the stay of litigation involving the Parish Corporations.

As noted above, on June 1, 2010, the Bankruptcy Court entered an order (as
subsequently amended, the “Mediation Order”) adopting some, but not all, of Judge Gross's
recommendations. In particular, the Mediation Order generally stayed the Chapter 11 Case, save
for routine and consensual matters, and matters necessary to avoid immediate and irreparable
harm to a party, but permitted the PIA Adversary to proceed to trial on Phase|. Asnoted above,
mediation sessions were held on June 25-27, July 2-3, and August 31-September 1, 2010, with
the goal of negotiating a consensual chapter 11 plan. While these mediation sessions did not
result in a negotiated plan, the Debtor believes that progress was made on several fronts. On
September 3, 2010, the Bankruptcy Court entered an order [Docket No. 734] lifting the general
stay of the Chapter 11 Case but leaving open the Mediation to permit the Mediators to call
additional sessions, if necessary. Since the end of formal mediation sessions, the Debtor, the
Official Committees, and other third parties—have continued discussions and negotiations,
assisted by the Mediators, and the Mediators retairretained the right to schedule additional,
formal sessions.
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9a. Cash Position

As of Nevember-30,2016;Eebruary 28, 2011, the Debtor had unrestricted cash on
hand of approximately $38#286,591,152, unrestricted investments of approximately
$42:269;605;9,808,156 (exclusive of Disputed Non-Debtor PIA Funds), and restricted

investments of appreximately-$31641219—3$32,982,956. The Debtor’s anticipated cash usage
for operations through the end of MarehJuly 2011 is reflected on the following table:

PROJECTED CHANGE IN ASSETS FROM OPERATIONS
From 123/1/20102011 to 37/31/204111 Total

CDOW OPERATIONS
CDOW Revenue

Assessments +622,00051
277,500
Operational Income 623,980%77
9.9/5
Designated Income (Education) __385:500_
$231,875
Total CDOW Revenue 183148652
289,350

CDOW Expenses
Payroll & Taxes 872,606$1.0
90,000
Medical Payments =0-
Other Compensation 205:500$25
6.875
Other Operational 936,750$1.1
70,938
Capital Expenditures - -0
Total CDOW Expenses 2,044:256%2
217,813
CDOW NET OPERATING CASH (38270%22
8,463)

BeneriTs & | NsSURANCE PROGRAM ADMINISTRATION
Medical Program

Premiums Received 4.130,000%5
162,500

Expenses _
4:130;0008$5
.162,500
Net Medical =0-

Workers Compensation
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PROJECTED CHANGE IN ASSETSFROM OPERATIONS

From 123/1/263162011 to 37/31/263¥11 Total
Premiums Received -0-
Expenses {50,000y
$62,500
Net Workers Comp (56,000%62,
500)

Property & Liability Insurance

Premiums Received 65.000%$81,2
50

Expenses 41,000_
$51,250
Net P&L Insurance 24-000$30.0
00

Peasiers

| ol {cted Ol : : > 50
—olePepsens {222:600)
NET CHANGE IN LIQUIDITY (431370$26
0,963)

10. Professional Fees

In addition to changes in liquidity as aresult of operations, the Debtor has made,
and expects to make, payments of professionals’ fees between BecemberEebruary 1, 2046,2011,
and Mareh3%June 30, 2011. The aggregate amount of these accrued and projected fees (the
amount of which will depend on whether the Plan is confirmed as a CDOW-Only Plan or a
Settlement Plan) are set forth in the Liquidation Analysis attached hereto as Exhibit C.

From the Petition Date through MNevember—36,—2010.February 28, 2011, the
Debtor had expended $3-935—iHen7,980,834 for professionals fees (including for the
Creditors Committee’s professionals), and had accrued much more, which will become payable

at the t| me of conflrmatlon of the Plan. mmmmawm

to accrue at a rate of approxmately $8OO 000 per month Even if thIS Plan is conflrmed as a
Settlement Plan, the Debtor expects it will have expended mere-than-$13almost $14.5 million in
the aggregate on professionals’ fees in this case. If this Case is confirmed as a CDOW-Only
Plan, the Debtor expects it will have expended mere-than-$3+4-2almost $18 million, which could
otherwise have been paid to Survivors and other creditors.
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V. GENERAL STRUCTURE OF THE PLAN; SUBSTANTIVE CONSOLIDATION

It has been suggested that the Plan should “substantively consolidate” the Debtor
with one or more of the Non-Debtor Catholic Entities. Substantive consolidation is an equitable
remedy under federal law, which treats separate legal entities as if they were merged into a
single survivor left with all the cumulative assets and liabilities (save for inter-entity liabilities,
which are erased). The result is that claims of creditors against the separate entities morph to
claims against the consolidated survivor.

Consolidation restructures (and thus revdues) rights of creditors, and for certain
creditors this may result in significantly less recovery. That is, instead of looking to assets of the
entity with whom they dealt for the payment of their debts, the creditors now must share those
assets with all creditors of al consolidated entities, raising the specter for some of a significant
distribution diminution. For example, if a solvent entity (i.e., having assets greater than or equal
to its debts) were substantively consolidated with an insolvent entity (i.e., having debts greater
than its assets), creditors of the solvent entity could be worse off as aresult of the consolidation,
while creditors of the insolvent entity were better off, as demonstrated in the following table:

Asset | Debt Creditor
s S Recovery
Solvent Entity $100 | $100 100%
Insolvent Entity $50 | $100 50%
Consolidated
Entity $150 | $200 75%

Because of its potential effect on innocent creditors, substantive consolidation is considered a
remedy of last resort, to be used sparingly. The Third Circuit’s decision in In re Owens Corning,
419 F.3d 195 (3d Cir. 2005), which is controlling authority in the Bankruptcy Court, sets forth
the only circumstances under which substantive consolidation may be permitted within the Third
Circuit. In Owens Corning, the Third Circuit ruled that, absent the consent of affected creditors,
a proponent of substantive consolidation must prove either (i) that pre-bankruptcy, the entities to
be consolidated “disregarded separateness so significantly that their creditors relied on the
breakdown of entity borders and treated them as one legal entity” or (ii) that post-bankruptcy, the
entities' assets and liabilities “are so scrambled that separating them is prohibitive and hurts all
creditors.” 419 F.3d at 211.

As discussed above, the Debtor and the Non-Debtor Catholic Entities are separate
legal entities under Delaware or Maryland state law, as applicable. As such, absent a party with
standing making the requisite evidentiary showing for substantive consolidation under Owens
Corning, the Plan cannot substantively consolidate the Debtor with the Non-Debtor Catholic
Entities. At al relevant times prior to the Petition Date, the Debtor and the Non-Debtor Catholic
Entities observed corporate formalities, and in no way “disregarded” entity separateness. In
addition, the Debtor is unaware of any creditor who relied on any perceived lack of entity
separateness in deciding whether to extend credit to the Debtor. Finally, the Debtor and the
Non-Debtor Catholic Entities' assets and liabilities are in no way “scrambled,” much less to such
a degree that separating them would be cost-prohibitive to all creditors of all entities.
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V. VH-THE PLAN

The following summary of certain principd provisions of the Plan is qualified in
its entirety by reference to the Plan, which is attached as Exhibit A to this Disclosure Statement.
The statements contained in this Disclosure Statement do not purport to be precise or complete
statements of al the terms and provisions of the Plan or documents referred to therein, and
reference is made to the Plan and to such documents for the full and complete statements of such
terms and provisions. In the event of any discrepancy between this Disclosure Statement,

including the following summary description, and any provision of the Plan, the Plan or order
confirming the Plan will control.

55

Y CST01:16492962:310788119.2. 068902.1001



A | assificati ( Clai

The categories of Claims listed below classify Claims (except for Administrative
Claims, and Priority Tax Claims) for dl purposes, including voting, confirmation and
distribution pursuant to the Plan. As provided in § 1123(a)(1) of the Bankruptcy Code,
Administrative Claims and Priority Tax Claims shall not be classified for the purposes of voting
or receiving distributions under the Plan. Rather, al such Claims shall be treated separately as
unclassified Claims on the terms set forth in Article |1 of the Plan.

CLASS DESCRIPTION STATUS
Class1 Secured Claims Unimpaired - not entitled to vote
Class 2 Priority Claims Unimpaired - not entitled to vote
Class 3A Survivor Claims Impaired - entitled to vote
Class 3B Lay Pension Claims Impaired - entitled to vote*®
Class 3C DEDA Bond Transaction Impaired - entitled to vote

Claims

Class 3D Clergy Pension Claims Potentially Impaired - entitled to vote
Class 3E Gift Annuity Claims Potentially Impaired - entitled to vote
Class 3F Other Unsecured Claims Potentially Impaired - entitled to vote
Class4 Penalty Claims. Impaired - not entitled to vote

Consistent with 8§ 1122 of the Bankruptcy Code, a Claim is classified by the Plan in a
particular Class only to the extent the Claim is within the description of the Class, and aClaim is
classified in adifferent Class to the extent it iswithin the description of that different Class.

B. Treatment of Claims

The treatment of Claims in the Plan is in full and complete satisfaction of the
legal, contractual, and equitable rights that each Person holding an Allowed Claim may have in
or against the Debtor or its property. This treatment supersedes and replaces any agreements or
rights those Persons have in or against the Debtor or its property. All Distributions under the
Plan will be tendered to the Person holding the Allowed Claim erAHewed-Hterest-in accordance
with the terms of the Plan. EXCEPT AS SPECIFICALLY SET FORTH IN THE PLAN, NO
DISTRIBUTIONS WILL BE MADE AND NO RIGHTS WILL BE RETAINED ON
ACCOUNT OF ANY CLAIM THAT ISNOT AN ALLOWED CLAIM.

1. Secured Claims
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With respect to each Allowed Secured Claim, the legal, equitable, and contractual
rights to which such Allowed Secured Claim entitles its holder shall be reinstated in full on the
Effective Date.

2. Priority Claims

Unless the holder of an Allowed Priority Claim and the Debtor (if prior to the
Effective Date) or the Plan FrusteeAdministrator (on and after the Effective Date) agree to a
different treatment, on the later of the Effective Date (or as soon thereafter as practicable) and
the date a Priority Claim becomes an Allowed Claim (or as soon thereafter asis practicable), the
Plan FrustAdministrator shall pay each such Allowed Priority Claim in full, in Cash, without
interest.

3. Survivor Claims

each holder of an Allowed Survuvor

Convenience Claim, within ten (10) days after Allowance of such Claim pursuant to Section
5:610.6 of the Plan, shall receive an initial Distribution from the Plan Trust in the amount equal
to 50% of his or her Allowed Claim (i.e., $37,500 for Claims arising out of Abuse by Diocesan
priests or employees, or $12, 500 for Clalms arising out of Abuse by Rellglous Order clerics or
employees, as appllcable) l . l-a l

Y CST01:16492962:310788119.2. 068902.1001



P

eenven'renee-eraim—whlch Dlstrl bution shaII be fina and mdefeasble and shall not be subject
to reductlon or dlsgorgement for any reason—, and (m} @h hgldg g an Allgw@ g;rwvg

4. Lay Pension Claims

b-Treatment Under a Settlement Plan. If the Plan is confirmed as a Settlement Plan, then in full
satisfaction, settlement, and release of, and in exchange for, al Allowed Lay Pension Claims,
and as a condition precedent to the Effective Date;.(i) the Debtor shall{+ direct the Custodian to
liquidate and distribute, or distribute viain-kind or inter-custodial transfer, the Lay Pension Fund
to the Lay Pension Plan Trust on behalf of the Debtor;-and-sueh-distribution-shal-have-eceurred;
and (ii) eontribute—Cash or other property having a value efpot less than $5,000,000 in the
aggregate (the value of any non-Cash property being determined by Order of the Bankruptcy
Court after notice and a hearing, which hearing may be the Confirmation Hearing) shall be
fributed n beh: he Debtor to the Lay Pension Plan Trust.

b. Treatment Under a CDOW- Onl Pla If the Plan |s confirmed as
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Modification and Reaffirmation of Lay Pension Plan Irrespective whether the Plan is confirmed
as a CBbOW-OnlySettlement Plan or a SetttemenrtCDOW-Only Plan, the Reorganized Debtor
will reaffirm the Debtor’s obligations’” under the Lay Pension Plan, the terms of which
reaffirmation will be subject to negotiations between the Debtor and the Lay Employees
Committee . The proposed reaffirmation is made possi bIe by the fundi ng to be pI’OVI ded to the

Lay Pension Plan Trust (i) in a

madeapen—kay—PenaenQLarms—and{H%Settlement Plan asa r%ult of the contrlbutlon of
the Lay Pension Fund and $5 m|II|on to the Lay Pension Plan Trui@nd_ﬁﬁm%@

PLEASE NOTE THAT THE REORGANIZED DEBTOR’S REAFFIRMATION OF THE
LAY PENSION PLAN, IF APPROVED BY THE BANKRUPTCY COURT, WILL NOT
AFFECT THE AMOUNT OF DISTRIBUTIONSTO OTHER CREDITORSUNDER THE
PLAN.

5. DEDA Bond Transaction Claims

AIIW nf hDEDABnTr ion Clai r (2 PrR istribution on h

b. a—Treatment Under a CDOW-Only Plan. If the Plan is confirmed
as a CDOW-Only Plan, then in full satisfaction, settlement, and release of, and in exchange for,
all DEDA Bond Transaction Claims, each holder of an Allowed DEDA Bond Transaction Claim
shall, at its election prior to such time set forth in Section 4.5(c) of the Plan, receive either: (1) a

promissory note substantially in the form to be_proposed by the Debtor and filed with the
Supplemental Plan Documents, which note shall be agreeable in al respects to the Debtor, in its

sole discretion, and executed by the Reorganized Debtor (and payable solely by the Reorganized
Debtor, and not by the Plan Trust) on the Effective Date in a principal amount equal to the
Allowed amount of such DEDA Bond Transaction Clam; or (2) subject fully to Section
10.512.4(b) of the Plan (to the extent the Capital Campaign Fund is a Disputed Restricted PIA
Fund), a Pro Rata distribution on such Claim from the Capital Campaign Fund, provided,
however, that if the Capital Campaign Fund is determined by a Final Order to have been an

41 Confirmation of the Plan will discharge the Debtor’ s obligations under the Lay Pension Plan, rendering the
terms of that Plan legally unenforceable against the Reorganized Debtor. Reaffirmation is a process whereby,
with Bankruptcy Court approval, the Reorganized Debtor can agree to bind itself to honor a discharged debt,
which agreement will become legally enforceabl e notwithstanding the bankruptcy discharge.
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Unrestricted Asset of the Debtor, then (i) any promissory note executed by the Reorganized

Debtor in accordance with_the foregoing and Section 4.5(a)(1) of the Plan shall be deemed
cancelled, void ab initio, and without legal effect, and (ii) as soon as practicable after entry of

such Final Order, (A) the Reorganized Debtor shall direct the Custodian to liquidate and
distribute, or distribute via in-kind or inter-cugodial transfer, the Capital Campaign Fund to the
Plan Trust on behalf of the Debtor, and (B) each holder of an Allowed DEDA Bond Transaction
Claim shall receive a Pro Rata distribution on such Claim from the Plan Trust in full satisfaction,
settlement, and release of, and in exchange for, its DEDA Bond Transaction Claim.

b. a-Treatment Under a CDOW-Only Plan. If the Plan is confirmed
as a CDOW-Only Plan, then with respect to each Clergy Pension Claim, the legal, equitable, and
contractual rights to which such Claim entitles its holder shall be reinstated in full on the
Effective Date; provided, however, that if the Clergy Pension Fund is determined by a Final
Order to have been an Unrestricted Asset of the Debtor, then as soon as practicable thereafter,
the Reorganized Debtor shall direct the Custodian to liquidate and distribute, or distribute viain-
kind or inter-custodia transfer, the Clergy Penson Fund to the Plan Trust on behalf of the
Debtor, and each holder of an Allowed Etass3B5Clergy Pension Claim shall receive a Pro Rata
distribution on such Claim from the Plan Trust in full satisfaction, settlement, and release of, and
in exchange for, such Clergy Pension Claim.
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b. a—Treatment Under a CDOW-Only Plan. If the Plan is confirmed
as a CDOW-Only Plan, then with respect to each Gift Annuity Claim, the legal, equitable, and
contractual rights to which such Claim entitles its holder shall be reinstated in full on the
Effective Date; provided, however, that to the extent any Gift Annuity Fund is determined by a
Final Order to have been an Unrestricted Asset of the Debtor, then as soon as practicable
thereafter, (i) the Reorganized Debtor shall direct the Custodian to liquidate and distribute, or
distribute via in-kind or inter-custodia transfer, such Gift Annuity Fund to the Plan Trust on
behalf of the Debtor, (ii) the Plan Trustee shall File amotion in the Bankruptcy Court pursuant to
Bankruptcy Code 8 502(c)(1) to estimate for distribution purposes the Allowed amount of the
Gift Annuity Claim corresponding to the Gift Annuity Fund, and (iii) the holder of such Allowed
Gift Annuity Claim shall receive a Pro Rata distribution on such Claim from the Plan Trust in
full satisfaction, settlement, and release of, and in exchange for, his or her Gift Annuity Claim.

8. Other Unsecured Claims

“Other Unsecured Claims’ consist of Unsecured Claims other than theS/A/P
Claims, = Survivor Claims, Lay Pension Claims, DEDA Bond Transaction Claims, Clergy
Pension Claims, Gift Annuity Claims, and Penalty Claims. “Other Unsecured Claims” includes,
but is not limited to, thethe claims of vendors and providers of servicesto the Debtor.

b. a-Treatment Under a CDOW-Only Plan. If the Plan is confirmed
as a CDOW-Only Plan, then each holder of an Allowed Other Unsecured Claim shall receive a
Pro Rata distribution from the Plan Trust in full satisfaction, settlement, and release of, and in
exchange for, its Other Unsecured Claim.

Penalty Claims
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aﬁmnh;a_an._then_m and only if, al AIIowed Pari Passu Claims are paid in full
(includingwitheuttHmttatien; any Claims entitled to a distribution pursuant to § 726(a)(1)-(3) of
the Bankruptcy Code), each holder of an Allowed Penalty Claim shall receive a Pro Rata

distribution from the Plan Trust in full satisfaction, settlement, and release of, and in exchange
for, its Penalty Claim. SS

Hful-heldersHol ders of Penal ty Clar ms are not expected to receive or retar n any property under
thisthe Plan on account of such Claims.
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1 2-Provisions Applicableto Settlement Plan

If the Plan is confirmed as a Settlement Plan, then the following provisions
contained in Section 6-25.1 of the Plan shall apply:

a NDCE Settlement Contribution—te—Plar—Frust—by—Nen-Debter
Catholie—Entittes  On ar_before the Effective-Date—the-Non-Debtor—CatholieEntities—shal-

contribute—to—the—Plan—TrustSettlement  Funding Date, Cash in the amount of
$54781:87061,793,441 in the aggregate—as—weH—asthe NDBCE shall be contributed to the
Settlement Preperties;Trust by or on behalf of the Non-Debtor Catholic Entities in consideration
for, and conditioned upon, (i) treatment of the Non-Debtor Catholic Entities as SetthngPraotected
Partues under Section 144&;& of the Plan, (ii) MMMMM@&

resolut|on of the PIA thlgatlon as set forth in Sectlon 625.1(9!@) of the Plan (|||) waiver and
release of all Causes of Action of the Estate against the Non-Debtor Catholic Entities or property
of the Non-Debtor Catholic Entities (including—witheut—tmitation; Alter Ego Claims,
Substantive Consolidation Claims, PIA Distribution Clawback Claims, and PIA Surcharge
Claims) as set forth in Section 6:25.1(eg) of the Plan,ané (iv) resolution of all potential disputes

regarding Restricted PIA Funds as set forth in Section 6:2(H5.1(h) of the Plan, and (v) the
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M Cash |n the amount of $14—396559M in the aggregate_ﬁjau_be_
o , in consideration for, and_expressly

cond|t| oned upon (|) the Bankruptcy Court’s approval of e sale of the Reerganized-Debter-sor
thePlan—TrustEdtate’ s interest in each Settled Insurance Policy to the applicable Settling Insurer

pursuant to $88 363(b)—365- and/er 1123(a)(5) of the Bankruptcy Code free and clear of aII
claims and interests, in_a A
mw(n) treatment of the Settllng Insurers as Settl+ngEr_otected
Parties under Section +4-416.3 of the Plan, (iii) waiver and release of all Causes of Action of the
Estate against the Settllng Insurers or property of the Settllng Insurers as set forth in Sectlon
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e eé—Resolution of PIA Litigation. In consideration of the Non-
Debtor Catholic Entities agreement to provide the NDCE Settlement Contribution and other

consuderatlon set forth in Sectlon 6—25.1(63) of the Plan, @M@M

) of the Plan, the Confirmation Order

shall (LLPFOVIde that the Phase | Judgment tsand
QLdeLs_ar_evacated and the PIA L|t|gat|on IS deemed—dlsmlssed with prejudlce @M=

|mmed|ately upon entry of the Conflrmatlon Order—and4H9—entlty—et4&heu‘Senﬁ-|£|¢natten91tele|L

%—Wﬁmﬁ%%%w DISputed Non-
Debtor PIA Funds Al

g. e-Debtor Waiver and Release of Estate Causes of Action Against
Non-Debtor Catholic Entities and Settling Partieslnsurers. In consideration of the contributions
and other consideration to be provided by the Non-Debtor Catholic Entities and the Settling
Paftreslnsmets pursuant to SeeHen&é—ZSectmn_S_l(a) and_(eb) of the PIan the Debtor on behalf

: |rrevocably and
uncondltlonally, without limitation, shall release acquit, and forever dlscharge each of the Non-
Debtor Catholic Enfities and Settling Partteslnsurers from any and all Causes of Action of the
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Estate (including—witheut—tmitation; Chapter 5 Actions, Alter Ego Claims, and Substantive

Consolidation Claims) against any such Non-Debtor Catholic Entity or Settling Partylnsurer, or
the property of any w&wmg PaFtyLnSAJr_en such release to be

effective upon the .

f-h._Resolution of Disputes Regarding Restricted PIA Funds. -Entry—of-
theThe Confirmation Order appreving—a—SetttementPlan—shall—eenstitute—afindingshall find,
subject to the occurrence of the Effective Date, that the Restricted PIA Funds (including_the

Capital Campaign Fund, witheuttmitation—the-Capital-Campaign—Fund—the Clergy Pension
Fund, and the Gift Annuity Funds) are Restricted Assets and constitute Undisputed Restricted

PIA Fundsfor all purposes under the Plan.

g—Additional Documentation; Non-Material MOdIfI cations. From
and after the Effective Date, the P X A ) btor, and the
Settling Parties shall be authorized to enter into, execute adopt dellver and/or |mplement al
contracts, leases, instruments, releases, and other agreements or documents necessary to
effectuate or memorialize the settlements contained in Article V. of the Plan without further
Order of the Bankruptcy Court. Additionally, pursdant—te—Section—6-2(g)—ofthePlan—the-
Bebterthe Settlement Trustee, the Reorganized Debtor, the-Pap—Trust—and the Settling Parties
may make technical and/or immateria alterations, amendments, modifications or supplements to
the terms of any settlement contained in Article Y4\ of the Plan, subject to Bankruptcy Court
approval, providedthat the anendment or modification does not materially and adversely change
the treatment of any holder of a Claim—
such holder. A Class of Claims that has accepted the Plan shall be deemed to have accepted the
Plan, as altered, amended, modified or supplemented under Section 6:25.1(gi) of the Plan, if the
proposed ateration, amendment, modification or supplement does not materially and adversely
change the treatment of the Claims within such Class. An Order of the Bankruptcy Court
approving any amendment or modification made pursuant to Section 6:25.1(gi) of the Plan shall
constitute an Order in aid of consummation of the Plan and shall not require the re-solicitation of
votes on the Plan.

L A-Non-Settling Insurers Unaffected. For the avoidance of doubt,
the rights and obligations of Non-Settling Insurers shall be unaffected by Article VAV of the Plan
and shall be governed solely by Article <Xl of the Plan.

2. 3-Conditions Precedent to Settlement Plan

The Plan shaII constitute a Settlement Plan if eé—rt—has—leeeﬂ—aeeepteel—by—helelelt&
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4. Reservation of Rights

The Debtor reserves the right to sell property of the Estate and/or compromise-
ether Causes of Action on behalf of the Estate at any time prior to the Effective Date, subject to

Bankruptcy Court approval. Notice of any such sale or compromise sought as part of the Plan
shall be Filed as a Supplemental Plan Document, and approval of such sale or settlement shall be
considered at the Confirmation Hearing or as soon thereafter asis practicable.
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1 Vesting ef-Assetsin the Plan Trust

On the Effective Date, all Plan Trust Assets shall vest in the Plan Trust, and the
Debtor shall be deemed for all purposes to have transferred al right, title, and interest of its
Estate in the Plan Trust Assets to the Plan Trud for the benefit of the holders of Claims against
the Debtor’s Estate, whether or not such Claims are Allowed Claims as of the Effective Date.
On the Effective Date or as soon as practicable thereafter, the Reorganized Debtor shall take all
actions reasonably necessary to transfer control of any Plan Trust Assets not subject to Sections
9.2-10-4-16.5-10-6-6r15:48.5, 11.2(a), or 12.4 of the Plan to the Plan Trust. Upon the transfer
of control of Plan Trust Assets in accordance with the foregoing sentence, the Reorganized
Debtor shall have no further interest in or with respect to such Plan Trust Assets. From and after
the Effective Date, with respect to the IBNR Reserves and the Designated | nsurance Policies-ane-
theHBNR-Reserves, the Reorganized Debtor shall perform the duties set forth in Sections 9:28.5
and 15411.2(a) of the Plan, respectively; and upon completion of its duties under Sections
9285 or $5411.2(a) of the Plan, as applicable, the Reorganized Debtor shall have no further
interest in or with respect to the IBNR Reserves or the Designated Insurance Policies—er—the-
HEMNRReserves, respectively. H-thePlantsesstimedasa-CBOW-Onby-Plan—then-{t-Hembrom
and after the Effective Date, the Reorganized Debtor shall manage the Disputed Non-Debtor PIA
Funds, the Disputed Restricted PIA Funds, and the Lay Pension Fund as set forth in Sections
10-4,-16:5;12.4(a), (b) and 46:6(c) of the Plan, respectively:-and-{)dpen._Upon completion of its
duties under Sections 1804.—16.5;12.4(a), (b) or 16:6(c) of the Plan, as applicable, the
Reorganized Debtor shall have no further interest in or with respect to the Disputed Non-Debtor
PIA Funds, the Disputed Restricted PIA Funds, or the Lay Pension Fund, respectively.

2. Assumption of Plan Obligations and SurviverLiability for
Claims

On the Effective Date, all of the Debtor’s rights and obligations,_if any, with
respect to each and every SeeuredS/A/P Clam;-Administrative-Clain-Prierity—Tax-Clabn—aneg-
Prierity_and Unsecured Claim, and all other rights and obligations of the Debtor under the Plan,
shall be assigned to and assumed by the Plan Trust, provided that #the-Pran-is-confirmed-asa
CbowW-ontytan; the Reorganized Debtor shall have standing, and shall retain the right, to
object to any-sueh Claim. —‘a-additien|n particular, and without limiting the generality of the
foregoing, on the Effective Date the Plan Trust shall assume liability for, and shall succeed to all
@w aII SurV|vor Claims H—aecordanee—with-

s , provided, however, that such
assumptlon of I|ab|I|ty by the Plan Trust shall not relleve the Debtor, the Reorganized Debtor,
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any Non-Debtor Catholic Entity, or any-Ner-Settting Insurer of any obligation arising under any
Designated Insurance Policy.
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Blm, Ag gt Igtth in Atttg!e !g, on or prlor to the Effectlve Date the Plan Trust shaII be formed_
and funded with all Plan Trust Assets consisting of Cash. The holders of Claims shall be the
sole beneficiaries of the Plan Trust. Article IX further provides that the following terms shall
govern the Plan Trust:

1 Plan Trust Agreement

The Debtor wittshall File the proposed Plan Trust Agreement with the
Bankruptcy Court as a Supplemental Plan Document. The Plan Trust Agreement shall contain
provisions customary to trust agreements utilized in comparable circumstances, including—but-
net-Hmitedte; any and all provisions necessary to govern the rights, powers, obligations and
app0| ntment and removal of the Plan Trusteeaﬂdteeh&wethetreatmen%ettheplaﬁ%trusea&a

3. 4-Appointment of the Plan Trustee

After consultation with the Official Committees, the Debtor shall nominate a Plan
Trustee, who shall be identified in the Plan Trust Agreement Filed in accordance with Section
8:29.3 of the Plan. The Plan Trustee shall be appointed by the Bankruptcy Court in the
Confirmation Order and shall commence serving as the Plan Trustee on the Effective Date;
provided, however, that the Person appointed as Plan Trustee shall be permitted to act in
accordance with the terms of the Plan Trust Agreement from such earlier date as authorized by
the Debtor, in consultation with the Official Committees, through the Effective Date and shall be
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entitled to seek compensation in accordance with the terms of the Plan Trust Agreement and the
Plan.

The Plan Trustee shall be deemed the Esta€e’ s representative in accordance with 8
1123 of the Bankruptcy Code and shall have all powers, authority and responsibilities specified
in Section 9.6 of the Plan and the Plan Trust Agreement, including—witheuttmHatien;_but not
limited to the powers of atrustee under 88 704, 108 and 1106 of the Bankruptcy Code and Rule
2004 of the Bankruptcy Rules (including commencing, prosecuting or settling Causes of Action,
enforc:| ing contracts and asserting CIa| ms, defenseﬁ offsets and pnwleges)—te—thefxteﬁt—ﬂfa%

W A ' - Acts by the
Plan Trustee will requwe consultatl on with the Plan Oversi ght Commlttee in accordance with,
and only to the extent set forth in, the Plan Trus Agreement. If there is any inconsistency or
ambiguity between the Plan and Confirmation Order or the Plan Trust Agreement in respect of
the Plan Oversight Committee' s role in the Plan Trustee' s authority to act, the provisions of the
Plan Trust Agreement shall control.
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5. 4-Investment Powers; Permitted Cash Expenditures

All funds held by the Plan FrusteeTrust shall be invested in Cash or short-term
highly liquid investments that are readily convertlble to known amounts of Cash as more
partl cularly described i in the Plan Trust Agreement'

m+RS+uHﬂgs—neHea—eFeﬂaeHR%preneuneements— The Plan Trustee may expend the Caeh
of the Plan Trust (i) as reasonably necessary to meet current liabilities and to maintain the value
of the respective Assets of the Plan Trust during liquidation, (ii) to pay reasonable administrative
expenses (including—but—ret—tmited—te: any taxes imposed on the Plan Trust and any
professionals fees) and (iii) to satisfy other liabilities incurred by the Plan Trust in accordance
with the Plan or the Plan Trust Agreement.
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6. Registry of Beneficial Interests

To evidence the beneficial interest in the Plan Trust of each holder of such an
interest, the Plan Trustee shall maintain aregistry of such holders.

] rer ability of

Upon issuance thereof, interests in the Plan Trust shall be non-transferable, except
with respect to a transfer by will or under the laws of descent and distribution. Any such
transfer, however, shall not be effective until and unless the Plan Trustee receives written notice
of such transfer.

ZTermination

The Plan Trust shall terminate after its liquidation, administration and distribution
of the Plan Trust Assets in accordance with the Plan and its full performance of al other duties
and functions set forth herein or in the Plan Trust Agreement. The Plan Trust shall terminate no
later than the fifth (5th) anniversary of the Effective Date; provided, however, that, within a
period of six (6) months prior to such termination date or any extended termination date, the Plan
Trustee, with the consent of the Plan Oversight Committee or by Order of the Bankruptcy Court,
may extend the term of the Plan Trust if it is necessary to facilitate or complete the liquidation of
the Plan Trust Assets administered by the Plan Trust; provided further, however, that the

aggregate of aII such extensi ons shall not exceed three (3) years—uﬁlreﬁ—theﬂaﬂimsteeree%
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9. Plan Oversight Committee

FheA Plan Oversight Committee_shall be shall be deemed appointed on the
Effective Date and as soon as practicable thereafter shall adopt bylaws to govern the actions of
the Plan Oversight Committee.
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@W{M of the Plan Overs ght Commlttee may—beﬁard—byshau_be_as.
set forth in Section 9.11 of the Plan and the Plan Trust witheut—reedfor—approval—of—the-

Bankruptey-Court-Agreement.
10.  Liability;; Indemnification

Neither the Plan Trustee, the Plan Oversight Committee, their respective
members, designees or professionals, or any duly designated agent or representative of the Plan
Trustee or the Plan Oversight Committee, nor their respective employees, shall be liable for the
act or omission of any other member, designee, agent or representative of such Plan Trustee or
Plan Oversight Committee, nor shall such Plan Trustee, or any member of the Plan Oversight
Committee, be liable for any act or omission taken or omitted to be taken in its capacity as Plan
Trustee, or as a member of the Plan Oversight Committee, respectively, other than for specific
acts or omissions resulting from such Plan Trustee's or such member’s willful misconduct, gross
negligence, fraud, or breach of the fiduciary duty of loyalty. The Plan Trustee or the Plan
Oversight Committee may, in connection with the performance of its functions and in its sole
and absolute discretion, 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, regardless of whether such advice
or opinions are provided in writing. Notwithstanding such authority, neither the Plan Trustee
ornar the Plan Oversight Committee shall be under any obligation to consult with its attorneys,
accountants, financial advisors or agents, and their determination not to do so shall not result in
the imposition of liability on the Plan Trustee or Plan Oversight Committee or their respective
members and/or designees, unless such determination is based on willful misconduct, gross
negligence, or fraud. The Plan Trust shall indemnify and hold harmless the Plan Trustee and
Plan Oversight Committee and its members, designees and professionals, and al duly designated
agents and representatives thereof (in their capacity as such), from and against and in respect of
al liabilities, losses, damages, claims, costs and expenses (including—witheut—tmitation;
reasonable attorneys’ fees, disbursements, and related expenses) which such parties may incur or
to which such parties may become subject in connection with any action, suit, proceeding or
investigation brought by or threatened against such parties arising out of or due to their acts or
omissions, or consequences of such acts or omissions, with respect to the implementation or
administration of the Plan Trust or thisthe Plan or the discharge of their duties herednderunder
the Plan; provided, however, that no such indemnification will be made to such Persons for
actions or omissions as a result of willful misconduct, gross negligence, fraud, or breach of the
fiduciary duty of loyalty.

11, Retention of Professionals

The Plan Trust may retain professionals, including-but—rettmited-te; counsdl,
accountants, financial advisors, auditors and other agents-enr—behaf—ef—thePlan—Frust—as
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pHFpemn_the_teLms set forth in Mth

12. Preservation of All Causes of Action

Except as otherwise provided in the Plan, the Confirmation Order or other Order
of the Bankruptcy Court, or in any contract, instrument, release or agreement entered into in
connection with the Plan, in accordance with § 1123(b) of the Bankruptcy Code, the Plan Trust
shall be vested with, retain, and may exclusively enforce and prosecute any Claims or Causes of
Action that the Debtor, the Estate, the Creditors Committee, the Lay Employees Committee or
the Plan Trust may have against any Person. The Plan Trustee may pursue such retained Claims
or Causes of Action in accordance with the best interests of the Creditors, the Estate, and/or the
Plan Trust.

13.  Succession to Litigation

On the Effective Date, and subject fully to Article Y4\ of the Plan-{tH-thePlarts-
eeﬂﬂﬁﬂedﬂs—a—Seﬁwmeﬂt—PFaﬁ) the Plan Trust shall succeed (i) to the interests of the Creditors

Committee in any contested matter or adversary proceeding commenced by the Creditors
Committee, including any appeal therefrom, which is pending as of the Effective Date, including
the PIA Litigation; and (ii) to the interests of the Debtor in any contested matter, adversary
proceeding, or nonbankruptcy litigation against the Debtor, including any appeal therefrom,
which is pending as of the Effective Date, other than the PIA Litigation. The Reorganized
Debtor shall succeed to the interests of the Debtor in the PIA Litigation.
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pursuant to § 363 of the Bankruptcy Code (the “Dagtlatﬂd_Ln&Lame_BzLLc@) Shall

applicable, either be deemed assumed and-assigred-tehy the Reorganized Debtor pursuant to §,§§
365 and-s 1123(a)(5)(A) of the Bankruptcy Code, to the extent such Insurance Policy is or was
an Executory Contract of the Debtor, or continued in accordance with its terms pursuant to §
1123(a)(5)(A) of the Bankruptcy Code, to the extent such Insurance Policy is not an Executory
Contract of the Debtor, such that each of the parties’ contractual, legal, and equitable rights
under each such Designated Insurance Policy shall remain unaltered. To the extent that any or
all of the Designated Insurance Policies are considered to be Executory Contracts, then the Plan
shall constitute a motion to assume the Designated Insurance Policies in connection with the
Plan-and-te-assign-themte-the-Reerganized-Debter—, Subject to the occurrence of the Effective

Date, entry—of-the Confirmation Order shall esnstitute-appreval-efapprove such assumption ane-
assigament-pursuant to S88 365(a) and/er-S 1123(a)(5)(A) of the Bankruptcy Code and_include a
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finding by the Bankruptcy Court that each such assumption is in the best interest of the Debtor,
the Estate, and al partiesin interest in the Chapter 11 Case. Unless otherwise determined by the
Bankruptcy Court pursuant to a Final Order or agreed to by the parties thereto prior to the
Effective Date, no payments are required to cure any defaults of the Debtor existing as of the
ConfirmationEffective Date with respect to any Designated Insurance Policy. The Debtor
reserves the right to seek regjection of suehmm Insurance Pollcy or other avarlable
relief prlor to the Effective Date

whether the Designated Insurance Policies are asumed and assigned to the Reorganlzed Debtor
or continued in accordance with their terms, the Estate's rights to any proceeds of such
Designated Insurance Policies shall vest in the Plan Trust pursuant to 88 541(c)(1) and
1123(a)(5)(B) of the Bankruptcy Code. From and after the Effective Date, the Reorganized
Debtor shall cooperate reasonably with the Plan Trust to maximize the proceeds of the
Designated Insurance Policies (including, upon reasonable request by the Plan Trust, by
commencing and prosecuting one or more Insurance Actions with respect to the Designated
Insurance Policies), and the reasonable expenses of the Reorganized Debtor, including
professional fees, in so doing shall constitute Plan Administration Expenses payable from the
Plan Administration Expense Reserve.
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1 Continuation of PIA Custody Agreement and I nvestment
M anagement AgreemenrtAQreements

To the extent that the PIA Custody Agreement and the Investment Management
Agreements are considered to be Executory Contracts, then notwithstanding anything contained
in the Plan to the contrary, the Plan shdl constitute a motion to assume the PIA Custody
Agreement and the Investment Management Agreements in connection with the Plan ang-te-

assign—them—to—the—Reorganized—DBebter—pursuant to 88 365 and §-1123(a)(5)(A) of the

Bankruptcy Code. Subject to the occurrence of the Effective Date, the-entry-ef-the Confirmation
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Order shall esnstitute-approval-efapprove each such assumption anre-assigrment-pursuant to 88
365(a) and 1123(a)(5)(A) of the Bankruptcy Code and include afinding by the Bankruptcy Court
that_each such assumption is in the best interests of the Debtor, the Estate, and all parties in
interest in the Chapter 11 Case. Unless otherwise determined by the Bankruptcy Court pursuant
to a Final Order or agreed to by the parties thereto prior to the Effective Date, no payments are
required to cure any defaults of the Debtor existing as of the CenfirmationEffective Date with
respect to the PIA Custody Agreement or the Investment Management Agreements. The Debtor
reserves the rlght to seek rejectlon of sueh—agreementoerthe PIA Custody Agreement or any
estn a0 eek other available relief, prior to the Effective Date.
To the extent the PIA Custody Agreement and the Investment Management Agreements are not
considered to be Executory Contracts, al rights thereunder shall be preserved and shall vest in
the Reorganized Debtor pursuant to Section 45:317.1 of the Plan and § 1123(a)(5)(A) of the
Bankruptcy Code.

2. Continuation of Trust Relationships

The Reorganized Debtor shall succeed to, and assume, al rights, responsibilities,
and duties of the Debtor as trustee for the benefit of the Non-Debtor Pooled Investors under
applicable bankruptcy law.

3. Rights of Custodian and Investment Managers

For the avoidance of doubt, nothing in the Plan is intended, nor shall it be
construed, to recognize or impose any duty on the part of the Custodian or any Investment

Managers (i) to any person other than the Debtor {i—befere—theEffective—DBate)—or the

Reorganized Debtor{er-ane-after-the-Effective-Date), or (ii) beyond the duties imposed by the
PIA Custody Agreement and Investment Management Agreements, as applicable.

Notwithstanding anything to the contrary in the Plan, the Custodian and Investment Managers
shall have no liability, or otherwise be in violaion of the Plan, for acting in accordance with the
PIA Custody Agreement and Investment Management Agreements, as applicable, including;-
withettHmitatton; by processing any transactions initiated by the Debtor (H-befere-the-Effective-

Bate)-or the Reorganized Debtor (er-and-afterthe Effective-Date}-that are permitted by the PIA
Custody Agreement and Investment Management Agreements, as applicable. The Custodian and

the Investment Managers shall be authorized to exercise their rights and perform their
obligations under the PIA Custody Agreement and the Investment Management Agreements, as
applicable, in the ordinary course in accordance with prepetition practices without further Order
of the Bankruptcy Court. Without limiting the generality of the foregoing, the Custodian and the
Investment Managers shall be authorized to surcharge the Pooled Investment Account as
authorized in the PIA Custody Agreement and the Investment Management Agreements, as
applicable (including—witheuttmitation; for reimbursements and offsets for fees and expenses,
and overdrafts), without application to the Bankruptcy Court or notice to any party (except as
otherwise provided in the PIA Custody Agreement or the Investment Management Agreements,
as applicable).

4 . . . ]
Only Plan
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a Non-Debtor PIA Dispute Escrow. Pursuant to Section 16-412.4(a)
of the Plan, which shal apply only if the Plan is confirmed as a CDOW-Only Plan, the
Confirmation Order shall (i) identify all Disputed Non-Debtor PIA Funds as of the Confirmation
Date and (ii) provide that, notwithstanding anything to the contrary in the PIA Custody
Agreement, such Disputed Non-Debtor PIA Funds shall be deemed to be held in custodia legis
pending entry of a Final Order determining whether such Disputed Non-Debtor PIA Funds
constitute Unrestricted Assets of the Estate. While in custodia legis the Disputed Non-Debtor
PIA Funds (i) shall not be subject to attachment, encumbrance, or forfeiture by any means
without prior Order of the Bankruptcy Court, and (ii) shall be managed by the Reorganized
Debtor in accordance with the PIA Custody Agreement and the Investment Management
Agreements, in consultation with the Plan Trustee and the Non-Debtor Pooled Investors, for the
benefit of the Plan Trust and the Non-Debtor Pooled Investors, as their respective interests in the
Disputed Non-Debtor PIA Funds may lie. The Bankruptcy Court shall have exclusive
jurisdiction to resolve any disputes between the Reorganized Debtor, the Plan Trustee, and the
Non-Debtor Pooled Investors regarding the management of Disputed Non-Debtor PIA Funds
pursuant to Section 38:412.4(a) of the Plan. Distributions from the Disputed Non-Debtor PIA
Funds shall be subject to further Order of the Bankruptcy Court.

Section 18:412.4(a)(2) of the Plan further provides that as soon as practicable
upon request by the Plan Trustee after entry of a Final Order determining any Disputed Non-
Debtor PIA Fund to be an Unrestricted Asset of the Estate, the Reorganized Debtor shall direct
the Custodian to liquidate and distribute, or distribute viain-kind or inter-custodial transfer, such
Disputed Non-Debtor PIA Fund to the Plan Trust on behalf of the Debtor. Upon entry of a Final
Order determining any Disputed Non-Debtor PIA Fund not to be an Unrestricted Asset of the
Estate, the Reorganized Debtor shall be authorized to process withdrawa requests from the
applicable Non-Debtor Pooled Investor without further Order of the Bankruptcy Court.

b

b. Restricted Fund Dispute Escrow._Pursuant to Section 38:512.4(h)
of the Plan, which shall apply only if the Plan is confirmed as a CDOW-Only Plan, the
Confirmation Order shall (i) identify all Disputed Restricted PIA Funds as of the Confirmation
Date and (ii) provide that, notwithstanding anything to the contrary in the PIA Custody
Agreement, such Disputed Restricted PIA Funds shall be deemed to be held in custodia legis
pending entry of a Final Order determining whether such funds constitute Unrestricted Assets of
the Estate. Whilein custodia legis, the Disputed Non-Debtor PIA Funds (i) shall not be subject
to attachment, encumbrance, or forfeiture by any means without prior Order of the Bankruptcy
Court, and (ii) shall be managed by the Reorganized Debtor in accordance with the PIA Custody
Agreement and the Investment Management Agreements, in consultation with the Plan Trustee,
for the benefit of the Reorganized Debtor and the Plan Trust, as their respective interests in the
Disputed Restricted PIA Funds may lie. The Bankruptcy Court shall have exclusive jurisdiction
to resolve any disputes between the Reorganized Debtor and the Plan Trustee regarding the
management of Disputed Restricted PIA Funds pursuant to Section 368:512.4(b) of the Plan.

Pursuant to Section 16:512.4(b) of the Plan, the Reorganized Debtor shall be
permitted to use Disputed Restricted PIA Funds.ather than the Capital Campaign Fund in the

ordinary course in accordance with applicable nonbankruptcy law that governs the transfer of
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property by a corporation or trust that is not a moneyed, business, or commercial corporation or
trust, without further order of the Bankruptcy Court; provided, however, that the total value of
each Disputed Restricted PIA Fund so utilized in each 12-month period from and after the
Effective Date shall not exceed 5.5% of the total value of such Disputed Restricted PIA Fund on
the last day of the last full month prior to the beginning of such period, without further Order of
the Bankruptcy Court; and provided further, however, that the Reorganized Debtor shall provide
the Plan Trustee monthly reports including the amount and purpose of any uses of Disputed

Restrlcted PIA Funds g; e ex 1@1; e ggg ital g;ggpgggg Fund | ; a Dlggggj g ggj PLA

Section 18:512.4(b) of the Plan further provides that upon entry of a Final Order
determining any Disputed Restricted PIA Fund to be an Unrestricted Asset of the Estate, the
Reorganized Debtor shall direct the Custodian to liquidate and distribute, or distribute via in-
kind or inter-custodial transfer, such Disputed Restricted PIA Fund to the Plan Trust on behalf of
the Debtor. Upon entry of a Final Order determining any Disputed Restricted PIA Fund to be a
Restricted Asset, the Reorganized Debtor shall be authorized to use such Disputed Restricted
PIA Fund, without further notice to any Person or Order of the Bankruptcy Court, in accordance
with applicable nonbankruptcy law that governs the transfer of property by a corporation or trust

that isnot a moneyed bus ness, or commerC|aI w

C. Lay Pension Dispute Escrow,__Pursuant to Section 16:612.4(c) of
the Plan, which shall apply only if the Plan is confirmed as a CDOW-Only Plan, the
Confirmation Order shall provide that, notwithstanding anything to the contrary in the PIA
Custody Agreement, the Lay Pension Fund shall be deemed to be held in custodia legis subject
to the provisions of Section 16:612.4(c) of the Plan. While in custodia legis, the Lay Pension
Fund (i) shall not be subject to attachment, encumbrance, or forfeiture by any means without
prior Order of the Bankruptcy Court, and (ii) shall be managed by the Reorganized Debtor in
accordance with the PIA Custody Agreement and the Investment Management Agreements, in
consultation with the Plan Trustee and the Lay Employees Committee, for the benefit of the Plan
Trust and the Lay Pension Plan, as their respective interests in the Lay Pension Fund may lie.
The Bankruptcy Court shall have exclusive jurisdiction to resolve any disputes between the
Reorganized Debtor, the Plan Trustee, and the Lay Employees Committee regarding the
management of Lay Pension Fund pursuant to Sectlon }%@@ of the Plan._Distributions

Section 10:612.4(c) of the Plan further provides that upon entry of a Final Order
determining the Lay Pension Fund to be an Unrestricted Asset of the Estate, the Reorganized
Debtor shall direct the Custodian to liquidate and distribute, or distribute via in-kind or inter-
custodial transfer, such Lay Pension Fund to the Plan Trust on behalf of the Debtor. Upon entry
of a Final Order determining the Lay Pension Fund to be held in trust for the benefit of the Lay
Pension Plan, or to be a Restricted Asset, the Reorganized Debtor shall direct the Custodian to
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liquidate and distribute, or distribute viain-kind or inter-custodial transfer, the Lay Pension Fund
to the Lay Pension Plan Trust on behalf of the Debtor.

d. Accounting.__Pursuant to Section 18:912.4(d) of the Plan, which
snal apply only if the Plan is confirmed as a CDOW-Only Plan, until entry of a Final Order
determining whether each of the Disputed Non-Debtor PIA Funds, the Lay Pension Fund, and
any Disputed Restricted PIA Funds are Unrestricted Assets of the Estate, the Reorganized
Debtor shall continue to utilize sub-fund accounting with respect to the Pooled Investment
Account so that all post-Effective Date transfers and transactions respecting the Pooled
Investment Account shall be adequately and promptly documented in, and readily ascertainable
from, the Reorganized Debtor’ s books and records, to the same extent maintained by the Debtor
prior to the commencement of the Chapter 11 Case. Nothing contained H-the-Prarherein shall
prevent the Reorganized Debtor from establishing any additional sub-fund(s) within the Pooled
Investment Account as it may deem necessary and appropriate, and the Custodian is authorized
to process the Reorganized Debtor’s request to acoount for transactions with respect to such sub-
fund(s).

4. f the Bankr in_connection with th led Investment A nt.
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1 Reservation of Rightsto Object to Claims

Unless a Claim is expressly described as an Allowed Claim pursuant to or under
the Plan, or otherwise becomes an Allowed Claim prior to the Effective Date, upon the Effective
Date, the Plan FrusteeAdministrator shall be deemed to have a reservation of any and al rights,
interests and objections of the Debtor, the Official Committees, or the Estate to any and all
Claims and motions or requests for the payment of or on account of Claims, whether
administrative expense, priority, secured or unsecured, including-witheuttmttatten any and all
rights, interests and objections to the validity or amount of any and all alleged Administrative
Claims, Priority Tax Claims, Priority Claims Secured Claims, Unsecured Claims, Liens and
security interests, whether under the Bankruptcy Code, other applicable law or contract. The
Debtor’s or Official Committees failure to object to any Claim in the Chapter 11 Case shall be
without prejudice to the Plan ZFFusteeAdmLmsttatQt S rlghts to contest or otherW|se defend
against such Claim in the Bankruptcy Court as sef o]
such Claim is sought to be enforced by the holder of such Clalm

2. Objectionsto Claims

Prior to the Effective Date, the Debtor shall be responsible for pursuing any
objection to the alewaneeAllowance of any Claim. From and after the Effective Date, the Plan
FrosteeAdministrator will retain responsibility for administering, disputing, objecting to,
compromising, or otherwise resolving and making distributions, if any, with respect to all Claims
(including—witheut-Hmitatten; those Claims that are subject to objection by the Debtor as of the
Effective Date), provided, however, that nothing in Section £3:213.3 of the Plan shall affect the
right of any party in interest (including the Reorganized Debtor) to object to any Claim to the

extent such objection is otherwise permitted by the Bankruptcy Code-ane,the Bankruptcy Rules,.
and the Plan. Unless otherwise provided in the Plan or by Order of the Bankruptcy Court, any

objections to Claims by the Plan FrusteeAdministrator will be Filed and served not later than one
(1) year after the later of (i) the Effective Date or (ii) the date such Claim is Filed, provided that
the Plan FrusteecAdministrator may request (and the Bankruptcy Court may grant) extensions of
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such deadline, or of any Bankruptcy Court approved extensions thereof, by Filing a motion with
the Bankruptcy Court without any requirement to provide notice to any Person, based upon a
reasonable exercise of the Plan FrusteeAdministrator' s business judgment. A motion seeking to
extend the deadline to object to any Claim shall not be deemed an amendment to the Plan.

3. Service of Objections

An objection to a Claim shall be deemed properly served on the holder of such
Claim if the objector effects service by any of the following methods: (i) in accordance with
Rule 4 of the Federal Rules of Civil Procedure, as modified and made applicable by Bankruptcy
Rule 7004; (ii) to the extent counsel for such holder is unknown, by first class mail, postage
prepaid, on the signatory on the Proof of Claim or other representative identified on the Proof of
Claim or any attachment thereto; or (iii) by first class mail, postage prepaid, on any counsel that
has appeared on the behalf of such holder in the Chapter 11 Case.

Deter mination of Claims

Effective Date any Clalm as to WhICh a Proof of Clalm or motlon or requeﬂ for payment was
timely Filed in the Chapter 11 Case, or deemed timely Filed by Order of the Bankruptcy Court,

may be determined and (so long as such determination has not been stayed, reversed or amended
and as to which determination (or any revision, modification or amendment thereof) the time to
appeal or seek review or rehearing has expired and as to which no appeal or petition for review
or rehearing was Filed or, if Filed, remains pending) liquidated pursuant to (i) an Order of the
Bankruptcy Court, (ii) applicable bankruptcy law, (iii) agreement of the parties without the need
for Bankruptcy Court approval, (iv) applicable non-bankruptcy law or (v) the lack of (a) an
objection to such Claim, (b) an application to equitably subordinate such Claim and (c) an
application to otherwise limit recovery with respect to such Claim, Filed by the Debtor, the Plan
FrusteeAdministrator, or any other party in interest on or prior to any applicable deadline for
Filing such objection or application with respect to such Claim. Any such Claim so determined
and liquidated shall be deemed to be an Allowed Claim for such liquidated amount and shall be
satisfied in accordance with the Plan. Nothing contained in Section 33:413.5 of the Plan shall
constitute or be deemed a waiver of any Claims, rights, interests or Causes of Action that the
Debtor or the Plan FrustAdministrator may have against any Person in connection with or arising
out of any Claim or Claims, including-withedt-tmitatton any rights under 28 U.S.C. § 157.

5. No Distributions Pending Allowance

No payments or distributions will be made with respect to al or any portion of a
Disputed Claim unless and until all objections to such Disputed Claim have been settled or
withdrawn or have been determined by a Final Order, and the Disputed Claim has become an
Allowed Claim; provided, however, that in the event that only a portion of such Claim is an
Allowed Claim, the Plan FrusteeAdministrator may, in its discretion, make a distribution in
accordance with Article XH-XIV. of the Plan on account of the portion of such Claim that is an
Allowed Claim.
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6. Claim Estimation

In order to effectuate distributions pursuant to the Plan and avoid undue delay in
the administration of the Chapter 11 Case, the Debtor (if prior to the Effective Date) and the Plan
FrustAdministrator (on and after the Effective Date), after notice and a hearing (which notice
may be limited to the holder of such Disputed Claim), shall have the right to seek an Order of the
Bankruptcy Court or the District Court, pursuant to § 502(c) of the Bankruptcy Code, estimating
or limiting the amount of (i) property that must be withheld from or reserved for distribution
purposes on account of such Disputed Claim(s), (ii) such Claim for allowance or disallowance
purposes, or (iii) such Claim for any other purpose permitted under the Bankruptcy Code;
provided, however, that the Bankruptcy Court or the District Court, as applicable, shall
determine (i) whether such Clams are subject to estimation pursuant to 8§ 502(c) of the
Bankruptcy Code and (ii) the timing and procedures for such estimation proceedings, if any,
such matters being beyond the scope of the Plan. If the Plan is confirmed as a CDOW-Only
Plan, then on and after the Effective Date, the Reorganized Debtor shall have the right to
continue to prosecute any motion commenced by the Debtor pursuant tothts Section 43-6;13.7 of
the Plan, and the reasonable fees and expenses of the professionals of the Reorganized Debtor in
connection therewith shall constitute Plan Administration Expenses payable from the Plan
Administration Expense Reserve.
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TFhelf the Plan is confirmed as a CDOW-Only Plan, the Plan Trust shall_(i) be

authorized to-{H make annual interim Distributions on account of Allowed Claims from the Plan
Trust, provided that any such distribution is warranted, economical and not unduly burdensome
to the Plan Trust, and (ii) have the right to make more frequent interim distributions to holders of
Allowed Claims if the Plan Trustee determines that such interim distributions are warranted,
economical and not unduly burdensome to the Plan Trust; provided, however, that any such
distribution(s) shall only be made if (Ai) the Plan Administration Expense Reserve isand SIA/P.
Claims Reserve are fully funded and will remain fully funded after such interim distributions are
made—(B)-aH-SIA/P-Claims-have-been-paid-er+eserved: and (€11) the Plan Trust retains amounts

reasonably necessary to meet contingent liabilities, to maintain the value of the Plan Trust Assets
during liquidation, and to satisfy other liabilities or expenses incurred by the Plan Trust in

accordance with thisthe Plan or the Plan Trust Agreement.—Fhisprevisien-shat-benterpretedto-
be-eonsistent-with-Revenue Proeedure-94-45-8-3:16:

2. Payment Date

Whenever any payment or distribution to be made under the Plan shall be due on
a day other than a Business Day, such payment or distribution shall instead be made, without
interest, on the immediately following Business Day.

4-Undeliver able Distributions

If payment or distribution to the holder of an Allowed Claim under the Plan is
returned for lack of a current address for the holder or otherwise, the Plan FrusteeAdministrator
shall File with the Bankruptcy Court the name if known, and last known address of the holder
and the reason for its inability to make payment. If, after the passage of ninety (90) days, the
payment or distribution still cannot be made, the payment or distribution and any further
payment or distribution to the holder shall be distributed to the ather_holders of Allowed Claims
in the approprlate Class or umww
‘ ‘ \ e | A i) and the Allowed
Clalm shal be deemed setlsfled and released Wlth no recourse to the Plan Frust—the Plan-
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TFrustee-erAdministrator or property of the Plan Frust-AssetsAdministrator, to the same extent as
if payment or distribution had been made to the holder of the Allowed Claim.

4. 5-Setoffs

The Plan FrustAdministrator may, to the extent permitted under applicable law,
set off against any Allowed Claim and the distributions to be made pursuant to the Plan on
account of such Allowed Claim, the Claims, rights and Causes of Action of any nature that the
Plan FrustAdministrator may hold against the holder of such Allowed Claim that are not
otherwise waived, released or compromised in accordance with the Plan; provided, however, that
neither such a setoff nor the allowance of any Claim hereunderunder Section 14.5 of the Plan
shall constitute awaiver or release by the Plan FrustAdministrator of any such Claims, rights and
Causes of Action that the Plan FrustAdministrator possesses against such holder.

5. 6-No Interest on Claims

Unless otherwise specifically provided for in the Plan, the Confirmation Order, or
a postpetition agreement in writing between the Debtor and a holder of a Claim and approved by
an Order of the Bankruptcy Court, postpetition interest shall not accrue or be paid on any Claim,
and no holder of a Claim shall be entitled to interest accruing on or after the Petition Date on any
Clam. In addition, and without limiting the foregoing or any-ether provision of the Plan,
Confirmation Order or Plan Trust Agreement, interest shall not accrue on or be paid on any
Disputed Claim in respect of the period from the Effective Date to the date afinal distribution is
made when and if such Disputed Claim becomes and Allowed Claim.

6. #Withholding Taxes

As a condltlon to makmg any dlstrlbut|on under the Plan the Bebter—et—befefethe—E#eetrve
e;Plan Administrator may

requwe that the hoI der of an AIIowed Claim prowde such hoI der S taxpayer identification
number and such other information and certification as may be deemed necessary to comply with
applicable tax reporting and withholding laws.

M.  kK—FEffectiveness of the Plan

The Plan shall not become effective as a Settlement Plan unless and until each of
the conditions set forth in Seetten-13-1Sections 15.1(a)-(e) of the Plan shall have been satisfied
in full in accordance W|th the prowsons set forth there| n. II]Je_ELan_shaLI_th_becheetf_eciuLea&
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If after the Confirmation Order is entered_confirming the Plan as a Settlement
Plan, each of the_applicable conditi ons to effectlven%s has not been satisfied or duIy Walved en

ni nety(90) days after the Conflrmatlon Date then pHFsuan{—teéeeHeH%—Z—ef—the—Plan—upon

motion by the Debtor, and after notice and a hearing, the Confirmation Order may be vacated by
the Bankruptcy Court; provided however, that notwithstanding the Filing of such a motion, the

Confirmation Order shall not be vacated if each of the conditions to effectiveness is either
satisfied or duly waived—{by—a-witng-executed-by—the-Bebter} before the Bankruptcy Court
enters an Order granting the relief requested in such motion. If the Confirmation Order is
vacated pursuant to Section +3:215.3 of the Plan, the Plan shall be null and void in all respects,
and nothing contained in the Plan, thethis Disclosure Statement, nor any pleadings Filed in
connection with the approval thereof shall (i) constitute awaiver or release of any Claims against
the Debtor, (ii) prejudice in any manner the rightsof the holder of any Claim against the Debtor,
(iii) prejudice in any manner the rights of the Debtor in the Chapter 11 Case, or (iv) constitute an
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admission of any fact or legal position or awaiver of any legal rights held by any Person prior to
the Confirmation Date.

N. L—Fffects of Confirmation

1. Dissolution of Official Committees

On the Effective Date, the Official Committees shall dissolve automatically,
whereupon their members, Professionals and agents shall be released from any further duties and
responsibilities in the Chapter 11 Case and under the Bankruptcy Code, except that such parties
shall continue to be bound by any obligations arising under confidentiality agreements, joint
defense/common interest agreements (whether formal or informal), and protective Orders
entered during the Chapter 11 Case, which shall remain in full force and effect according to their
terms, provided that such parties shall continue to have a right to be heard with respect to any
and all (i) applications for Professiona Claims and (ii) requests for compensation and
reimbursement of expenses pursuant to § 503(b) of the Bankruptcy Code for making a
substantial contribution in the Chapter 11 Case. Notwithstanding the foregoing, if the Plan is
confirmed as a CDOW-Only Plan, the Lay Employees Committee shall continue to exist post-
Effective Date as an ad hoc committee solely for the purpose of prosecuting the Lay Pension
Litigation, and the reasonable fees and expenses of counsel to such committee shall constitute
Plan Administration Expenses.

2. Discharge I njunction

Except as otherwise expressly provided in the Plan or in the Confirmation
Order, and subject fully to Articte+X—Section 11.2(b) and (c)of the Plan_(if the Plan is

confirmed as a CDOW-Only Plan), on the Effective Date, pursuant to 8§ 1141(d) of the
Bankruptcy Code the Debtor shall be dlscharged from—and—HsJHb#Hy—sktaH—be@eHﬁgeHehed—

unknewn—etaims)—wmehm arose prlor to the Geﬁtwma&eHEttectue Date and

all Persons 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 of
enforce any Discharged Claim, including: (i) commencing or continuing in any manner, any
action or any other proceeding of any kind with respect to any Discharged Claim against the
Debtor, the Reorganized Debtor, or property of the Reorganized Debtor; (ii) seeking the
enforcement, attachment, collection or recovery by any manner or means of any judgment,
award, decree, or Order against the Debtor, the Reorganized Debtor, or property of the
Reorganized Debtor, with respect to any Discharged Claim; (iii) creating, perfecting, or
enforcing any encumbrance or lien of any kind against the Debtor, the Reorganized Debtor,
or property of the Reorganized Debtor with respect to any Discharged Claim; (iv) asserting
any setoff, right of subrogation, or recoupment of any kind against any obligation due to the
Reorganized Debtor with respect to any Discharged Claim; and (v) taking any act, in any
manner and in any place whatsoever, that does not conform to or comply with provisions of
the Plan. In the event any Person takes any action that is prohibited by, or is otherwise

inconsistent with the provisions of thisthe discharge injunction;_in Section 16.2 of the Plan,
theremainder of the Plan or Confirmation Order, then, upon notice to the Bankruptcy Court
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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 WMM&M

3. 4, Releasesand-Channeling I njunction in Settlement Plan

If the Plan is confirmed as a Settlement Plan, then on and after the Effective
Date, in consideration of (a) the promises and obligations of the Debtor, the Reorganized
Debtor, the Bishop, and the Non-Debtor Catholic Entities under the Plan (including—witheut
Hmitation; the provision of the NDCE Settlement Contribution and the non-monetary
undertakings set forth in Sections 15:517.5(b)-(pc) of the Plan), and (b) consideration
provided, or to be provided, by the Settling Insurers, all Persons who have held or asserted,
hold or assert, or may in the future hold or assert any Survivor Claim—aetuding-Ynaknrewn-
Chaims, arising prior to the Effective Date shall be forever barred and permanently enjoined
from pursuing such Survivor Claim against the-Settiing-Partiesany Protected Party based

upon or in any manner arising from or rdated to any acts or omissions of any ef-the Setthng-
PartresProtected Party including;-but-retHmited-to (w) for damages of any type, including but-
nettmited-te-bodily injury, personal injury, emotional distress, wrongful death and/or loss of
consortium, (x) for exemplary or punitive damages, (y) for attorneys fees and other expenses,
fees or costs, (2) for any remedy at law, in equity or admiralty whatsoever, heretofore, now or

hereafter asserted against any ef-the-Setthng-PartiesProtected Party; and all Survivor Claims;-

reludingYrknewn-Clabms; arising prior to the Effective Date shall be channeled to and shall
be treated, administered, determined, and, if Allowed, paid under the procedures and protocols

and in the amounts as established under the Plan and the PlanSettlement Trust Agreement as

the sole and exclusive remedy for all Survivor etatmantstactuding-Urkaewn-Claimants. The-
feregeinrgThis channeling injunction isan integral part of the Settlement-Plan and essential to
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its consummation and implementation. It isintended that the channeling of the Survivor
Clalms as prowded in Sectlon 44163 of the Plan shaII |nure to and for the benefit of the

PLEASE TAKE NOTICE THAT SURVIVOR CLAIMS AGAINST NON-DEBTOR
CATHOLIC ENTITIESTHAT WERE PREVIOUSLY LIQUIDATED BY AGREEMENT,
REDUCED TO JUDGMENT, AND/OR ARE SECURED IN WHOLE OR IN PART BY A
LIEN IN PROPERTY OF A NON-DEBTOR CATHOLIC ENTITY SHALL BE SUBJECT
TO THE RELEASE AND CHANNELING INJUNCTION IF THE PLAN IS
CONFIRMED ASA SETTLEMENT PLAN.

O. M-—TheReorganized Debtor
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1 Continued Corpor ate Existence, Corporate Action and
Vesting of Assets

The Debtor will, as the Reorganized Debtor, continue to exist after the Effective
Date as a separate entity in accordance with the applicable laws of the State of Delaware, with all
the powers of a not-for-profit, non-stock member corporation having tax-exempt status under 26
U.S.C. § 501(c)(3) under applicable law and without prejudice to any right to ater or terminate
such existence under applicable state law, except as such rights may be limited and conditioned
by thisthe Plan and the documents and instruments executed and delivered in connection
therewith. Except as otherwise provided in the Plan or the Confirmation Order, on the Effective
Date, the Reorganization Assets, in accordance with §88 1141 and 1123(a)(5) of the Bankruptcy

Code shall vest in the Reorgamzed Debtor_(.amch_olhel;enm;mr_ennnesmﬂltm_b;uha

, free and clear of all Llens Claims, and
interests of Creditors, including successor I|ab|I|ty_CJaLms On and after the Effective Date, the

Reorganized Debtor may operate and manage its affairs and may use, acquire and dispose of
property without notice to any Person, and without supervision or approval by the Bankruptcy
Court and free of any restrictions imposed by the Bankruptcy Code, Bankruptcy Rules, or the
Bankruptcy Court, other than those restrictions expressly imposed by the Plan or the
Confirmation Order.

In accordance with 8§ 1129(a)(5) of the Bankruptcy Code, the identities and
affiliations of the Persons proposed to serve as officers of the Reorganized Debtor on and after
the Effective Date shall be set forth in a Supplemental Plan Document.

The Reorganized Debtor shall be entitled to seek such Orders, judgments,
injunctions, rulings, and other assistance as it deems necessary to carry out the intentions and
purposes, and to give full effect to the provisions, of the Plan.
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2. 3-Voluntary Undertakings of the Reorganized Debtor, the
Bishop, and the Non-Debtor Catholic Entities

a Lay Pension Plan Reaffirmation Agreement

Pursuant to § 524(c) of the Bankruptcy Code, and subject to approval by the
Bankruptcy Court, the Reorganized Debtor will reaffirm the Debtor’ s obligations under the Lay
Pension Plan to the extent set forth in the Lay Pension Plan Reaffirmation Agreement to be Filed
by the Debtor as a Supplemental Plan Document.

b. Establishment of Charitable Trust for Abuse Survivors

The Bishop will establish and manage a charitable trust fund to provide medical,
psychological, educational, or other material assistance to Survivors and their families, as
determined by the Bishop in his discretion. This fund will be capitalized initially with the
Bishop’s Discretionary Fund, and thereafter will be funded with the proceeds of any gifts and
donations to the Reorganized Debtor for the benefit of Survivors.
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3. 4-Mandatory Arbitration of Disputes

The Confirmation Order shall refer al disputes regarding compliance with the
voluntary undertakl ngs in Sectl ons 15—512.5(b) _QL(p)—ef—Ehe-Pl-aH—qul-udmg-th—net—Hmﬁeel—te-
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to a disinterested Person the Debtor shall identify; in a FiHng—wih—the—Bankruptey-

CSeurt;Supplemental Plan Document to serve as an arbitrator (the “Special Arhitrator”). The
appointment of the Special Arbitrator is subject to approval by the Bankruptcy Court. Decisions

by the Special Arbitrator shall be final and non-reviewable by any court or other tribunal or
authority. Responsibility for paying the reasonable fees and expenses of the Special Arbitrator
in connection with the arbitration of such disputes shall be shared by the parties to the dispute.

1 Rejection of Unassumed Executory Contracts

On the Effective Date, except for any Executory Contract (i) that was previously
assumed or regjected by an Order of the Bankruptcy Court (including the Confirmation Order) or
otherwise pursuant to 8 365 of the Bankruptcy Code or (ii) that is subject to a pending motion to
assume or reject before the Bankruptcy Court, each Executory Contract entered into by the
Debtor prior to the Petition Date that has not previously expired or terminated pursuant to its
own terms, and which is not expressly assumed in the Plan, shall be rejected pursuant to 88 365
and 1123 of the Bankruptcy Code, effective as of the Confirmation Date. The Confirmation
Order shall constitute an Order of the Bankruptcy Court approving such rejection pursuant to 88
365 and 1123 of the Bankruptcy Code as of the CenrfirmatienEffective Date.

2. Final Order
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Except as otherwise expressly provided in the Plan, any requirement in the Plan
for a Final Order may be waived by the Debtor (if prior to the Effective Date) or the Plan
FrustAdministrator (H—on or after the Effective Date) upon written notice to the Bankruptcy
Court. No such waiver shall pregudice the right of any party in interest to seek a stay pending
appeal of any Order that isnot aFinal Order.

3. Amendments and M odifications

The Debtor may modify the Plan at any time prior to the Confirmation Hearing in
accordance with 8§ 1127(a) of the Bankruptcy Code. After the Confirmation Date and prior to
“substantial consummation” (as such term is defined in § 1101(2) of the Bankruptcy Code) of
thighe Plan, the Reorganized Debtor, or the Plan Trust, as appropriate, may modify the Plan in
accordance with 8§ 1127(b) of the Bankruptcy Code by the Filing a motion on notice to the
Bankruptcy Rule 2002 service list only, and the soliatation of all Creditors and other partiesin
interest shall not be required unless directed by the Bankruptcy Court.

Qw red by the U.S. Trusteegwdellnes

5. No Waiver

The failure of the Debtor to object to any Claim for purposes of voting shall not
be deemed a waiver of the Debtor’s or the Plan FrustAdministrator’s right to object to such
Claim, in whole or in part.

6. Tax Exemption

Pursuant to 8§ 1146 of the Bankruptcy Code, the delivery or recording of an
instrument of transfer on or after the Confirmation Date shall be deemed to be made pursuant to
and under the Plan, including—witheuttmitatien; any such acts by the Debtor; (if prior to the
Effective Date), and the Plan Frust+-Administrator (on or after the Effective Date), fincluding:-
witheut-Hmitation; any subsequent transfers of property by the Plan FrustAdministrator, and
shall not be taxed under any law imposing a stamp tax, transfer tax or similar tax or fee.
Consistent with the foregoing, each recorder of deeds or similar official for any county, city or
governmental unit in which any instrument hereunder is to be recorded-pursdant-te-thePan
shall, pursuant to the Confirmation Order and the Plan, be ordered and directed to accept such
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instrument, without requiring the payment of any documentary stamp tax, deed stamps, stamp
tax, transfer tax, intangible tax or similar tax.

A Non-Sever ability

Except as specificaly provided in the Plan, the terms of the Plan constitute
interrelated compromises and are not severable, and no provision of these-A+tietesthe Plan may
be stricken, altered, or invalidated, except by amendment of the Plan by the Debtor.

8. Revocation

The Debtor reserves the right to revoke and withdraw the Plan prior to the
Confirmation Date, in which case the Plan shall be null and void and, in such event, nothing
contained H-thePlan-or-this-Bisclosure-Statermentherein shall be deemed to constitute a waiver
or release of any Claims by or against the Debtor, the Creditors Committee or the Lay
Employees Committee, or any other Person or to prejudice in any manner the rights of the
Debtor, the Creditors Committee or the Lay Employees Committee, or any other Person in any
further proceedings involving the Debtor, or be deemed an admission by the Debtor, including
with respect to the amount or allowability of any Claim or the value of any property of the
Estate.

9. Controlling Documents

In the event and to the extent that any provision of the Plan or the Plan Trust
Agreement is inconsistent with any provision of the Disclosure Statement, the provisions of the
Plan or Plan Trust Agreement, as applicable, shall control and take precedence. In the event and
to the extent that any provision of the Plan Trust Agreement is inconsistent with any provision of
the Plan, the Plan shall control and take precedence. In the event and to the extent that any
provision of the Confirmation Order is inconsistent with any provision of the Plan or the Plan
Trust Agreement, the provisions of the Confirmation Order shall control and take precedence.

10.  Governing Law

Except to the extent a rule of law or procedure is supplied by federal law
(including the Bankruptcy Code and the Bankruptcy Rules), and unless specifically stated, the
rights, duties, and obligations arising under the Plan, any agreements, documents, and
instruments executed in connection with the Plan (except as otherwise set forth in those
agreements, in which case the governing law of such agreements shall control) and any corporate
governance matters with respect to the Plan Trug or the Reorganized Debtor shall be governed
by, and construed and enforced in accordance with, the laws of the State of Delaware, without
giving effect to conflicts of law principles.

11. Notices

Any notices or requestsef-the-Bebter-erthe-Plan—Trust by partiesin interest under
or in connection with the Plan shall be in writing and served either by (i) certified mail, return
receipt requested, postage prepaid, (ii) hand delivery or (iii) reputable overnight delivery service,
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al charges prepaid, and shall be deemed to have been given when received by the following
parties:

If to the Debtor or the Reorganized Debtor:

YOUNG CONAWAY STARGATT & TAYLOR, LLP
The Brandywine Building
1000 West Street, 17th Floor
Wilmington, Delaware 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253
Attn:  Anthony G. Flynn
Patrick A. Jackson

If tothe Plan Trustor the Plan Trustee:

12.  Filing of Additional Documents

On—befere—or—after—theEfective Date—andAt_any time before “substantial

consummation” (as such term is defined in 8 1102(2) of the Bankruptcy Code) of the Plan, the
Debtor, the Plan Trust, the Settlement Trust, and/or the Reorganized Debtor, as appropriate, may
File with the Bankruptcy Court or execute, as appropriate, such agreements and other documents
as may be necessary or appropriate to effectuate and further evidence the terms and conditions of
the Plan, or otherwise to comply with applicable law.

13. Power s of Officers

The officers of the Debtor or the Reorganized Debtor, as the case may be, shall
have the power to enter into or execute any documents or agreements that they deem reasonable
and appropriate to effectuate the terms of the Plan.

14. Directionto aParty
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On and after the Effective Date, the Plan Trust or the Reorganized Debtor, as
applicable, may apply to the Bankruptcy Court for entry of an Order directing any Person to
execute or deliver or to join in the execution or delivery of any instrument or document
reasonably necessary or reasonably appropriate to effect atransfer of properties dealt with by the
Plan, and to perform any other act (including satisfaction of any lien or security interest) that is
reasonably necessary or reasonably appropriate for the consummation of the Plan.

15.  Successorsand Assigns

The Plan shall be binding upon and inure to the benefit of the Debtor; and its
respeetive-successors and assigns, including—witheuttmitation; the Reorganized Debtor. The
rights, benefits, and obligations of any entity named or referred to in the Plan shall be binding
on, and shall inure to the benefit of, any heir, executor, administrator successor, or assign of such
entity.

16. Certain Actions

By reason of entry of the Confirmation Order, prior to, on or after the Effective
Date (as appropriate), al matters provided for under the Plan that would otherwise require
approval of the officers of the Debtor under the Plan, including—witheut—tmitation; () the
adoption, execution, delivery, and implementation of all contracts, leases, instruments, releases,
and other agreements or documents related to the Plan, and (b) the adoption, execution, and
implementation of other matters provided for under the Plan involving the Debtor or
organizational structure of the Debtor, shall be deemed to have occurred and shall be in effect
prior to, on or after the Effective Date (as gopropriate), pursuant applicable non-bankruptcy law,
without any requirement of further action by the officers of the Debtor.

17. Final Decree

Once the Estate has been fully administered, as referred to in Bankruptcy Rule
3022, the Plan FrustAdministrator or such other party as the Bankruptcy Court may designate in
the Confirmation Order, shall File a motion with the Bankruptcy Court to obtain a Final Decree
to close the Chapter 11 Case.

VI. PLANASSETTLEMENT COMMUNICATION

The Plan (including—witheut—tHmittatien; in Article V) furnishes or offers or
promises to furnish — or accepts or offers or promises to accept — valuable consideration in
compromising or attempting to compromise Claims and Causes of Action that are disputed as to
validity and/or amount (including—wtheuttmtatien; Survivor Claims, the PIA Litigation, and
other Claims and Causes of Action against Settling Parties). Accordingly, the Plan, this
Disclosure Statement, and any communications regarding the Plan or this Disclosure Statement
are subject in all respects to Federal Rule of Evidence 408 and any comparable provision(s) of
applicable state law precluding their use as evidence of liability for, or the validity or invalidity
of, any disputed Claim or Cause of Action. Additionally, counsel for any Survivor should treat
the Plan and this Disclosure Statement as an offer of settlement that must be transmitted to his or
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her client in accordance with applicable rulesand standards governing the practice of law before
the Bankruptcy Court.

Se __L Debtor requests
conflrmatlon of the Plan as a Cramdown Plan W|th respect to any Impaired Class that does not

accept the Plan oris deemed to have rej ected mﬁ%mmw

VIIl. CERTAIN FACTORSTO BE CONSIDERED REGARDING THE PLAN

Holders of Claims against the Debtor should read and consider carefully the factors set
forth below, as well as the other information set forth in this Disclosure Statement (and the
documents delivered together herewith and/or incorporated by reference), prior to voting to
accept or reject the Plan. These risk factors should not, however, be regarded as constituting the
only risksinvolved in connection with the Plan and its implementation.

A.  Allowanceof Claims

This Disclosure Statement has been prepared based on preliminary information
and review of filed Claims and the Debtor’s books and records. Upon completion of more
detailed analysis of filed Claims, the actua amount of Allowed Claims may differ from the

Debtor’s current estimates_and such difference may be material .
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The Debtor’ s estimate of recoveries for holders of Allowed Claimsin Classes 3A,
3B, 3C, 3D, 3E, and 3F under—thein a CDOW-Only Plan are based on-Hs estimates of the
legitimate Secured, Administrative, Priority Tax, and Priority Claims, including estimates for
IBNR Reserv&s and profonal fees to complete the case (coIIectlver, “SIA/P Claims’);-ane-
—. An increase in medical
claims experience or the I|t| gation of additional issuesin the case — |ncI uding, but not limited to,
significant litigation over confirmation of the Plan — could cause the actual S/A/P Claimsto vary
materially from the estimates. There can be no assurance that the Debtor’s estimates of the
likely aggregate allowed amount of such S/A/P Claims will prove to be accurate. In addition,
S/A/P Claims may be Allowed in amounts in excess of the Debtors' current expectations. The
Debtor makes no assumption about the performance of its investments. The actual amount of
Cash available for distribution to holders of Allowed Claimsin Classes 3A, 3B, 3C, and 3F.ina
CDOW-Only Plan could be less than estimated, and the difference could be material.

B. Objectionsto Classification of Claims.

Pursuant to § 1122 of the Bankruptcy Code

In evaluating whether the Plan meets the requirements for confirmation under 8
1129 of the Bankruptcy Code, this Disclosure Statement assumes the validity of the Plan’s
classifications of claims. If the Hetderholder of a Claim were to object to the proposed
classification of such Claim in the Plan pursuant to § 1122 of the Bankruptcy Code, and prevail
in such objection, then the requirements for confirmation of the Plan may be different from what
is set forth in this Disclosure Statement. This difference may or may not have a material effect
on the confirmability of the Plan.

C. M odification of Survivor Claim Procedures

As described above, the Plan assumes the establishment of procedures for the
liguidation and alowance of Survivor Claims, which is expected to reduce litigation costs
associated with such Claims. If the procedures are not approved by the Bankruptcy Court, or if-
the-Debter-or the Bankruptcy Court eenctudeconcludes that the structure of and/or assumptions
underlying the procedures must change, both the Allowed amounts of Survivor Claims and the
anticipated recovery percentage of Claims in Class 3A may be altered, and such ateration may
be material.

D.  Valuation Risk

The Debtor is a tax-exempt, not-for-profit corporation and has not adopted
Statement of Financial Accounting Standards No. 93 (“*SFAS93’). SFAS93 requires not-for-
profit organizations to recognize depreciation as a cost of using up the future economic benefits
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of itslong-lived tangible assets. Since the Debtor has not adopted SFAS93, it does not recognize
and record depreciation on its property and equipment or any other asset. Accordingly, owned
property and equipment are stated on the Debtor’s books at original cost. Appraisas of the
Debtor’s real estate arewere conducted in preeess;2010, and the Debtor previously obtained an
appraisal of its collection of bishops' rings and crosses—_in 2009. These assets continue to be
carried on the Debtor’s books at cost, but for purposes of this Disclosure Statement, estimated
appraised values were assumed. It would be prohibitively expensive, unduly burdensome, and
an inefficient use of Estate assets for the Debtor to obtain current market valuations of all of its
assets in connection with the preparation of this Disclosure Statement. In addition, even if the
Debtor had appraised values for al its assets, amounts ultimately realized from the disposition of
such assets could vary from the appraisals. Indeed, in instances where appraisals were available,
such appraisals did not include the costs of disposition (e.g., brokers' fees, closing costs), and
there are no assurances the net proceeds of disposition would equal to appraised value.
Accordingly, the asset values assumed for purposes of this Disclosure Statement may vary from
actual realizable values of the assets, and such variance may be material.

E. Market Risk

A significant portion of the Debtor’ s assets are in the Pooled Investment Account.
The PIA is comprised of various types of investment options including: securities, corporate
bonds, government bonds and treasury bonds, many of which fluctuate substantially in value.
These investment options are held either separately or in various managed investment funds as
part of the PIA. Investment performance has varied over time and by fund manager. As such,
no attempt has been made to project changes in the market value of these assets as of the
Effective Date. The actual recovery on these assets may be materialy different from the value
assumed for purposes of this Disclosure Statement.

E. A late Ri

The issue of the incl uson of the Disputed Non-Debtor PIA Fundsin the Estate is
currently on appeal, and i Plan, a decision by a higher
court overturning the Phase | ruling would result in a substantial diminution in Plan Trust Assets
from what is assumed for purposes of the financial projections in this Disclosure Statement.
Thus, the actua distributions to creditors under thea CDOW-Only Plan may be materially
different from the distributions assumed for purposes of this Disclosure Statement.

G i of _Confi : f the Pl

Even if all Impaired Classes accept or could be deemed to have accepted the Plan,
the Plan might not be confirmed by the Bankruptcy Court. Section 1129 of the Bankruptcy Code
sets forth the requirements for confirmation and requires, among other things: (a) that the
Confirmation of the Plan not be followed by a need for further liquidation or reorganization; (b)
that the value of distributions to dissenting holders not be less than the value of distributions to
such holders if the Debtor were liquidated under chapter 7 of the Bankruptcy Code; and (c) that
the Plan and the Debtor otherwise comply with the applicable provisions of the Bankruptcy
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Code. Although the Debtor believes that the Plan will meet all applicable tests, there can be no
assurance that the Bankruptcy Court will reach the same conclusion.

Additionally, if the Plan is not confirmed, professionals fees continue to
accrue at (or near) the rate at which they have accrued throughout this case, and litigation
outcomes ultimately result in property not being included in the Debtor’s bankruptcy
estate, it is possible that the Debtor’s bankruptcy estate may become administratively
insolvent, resulting in no payment to general unsecured creditors.

H. Nonconsensual Confirmation

Pursuant to the “cramdown” provisions of § 1129 of the Bankruptcy Code, the
Bankruptcy Court can confirm the Plan if at least one Impaired Class of Claims against such
Debtor has accepted the Plan (with such acceptance being determined without including the
acceptance of any “insider” in such Class) and, asto each Impaired Class of Claims that has not
accepted the Plan, the Bankruptcy Court determines that the Plan “does not discriminate
unfairly” and is“fair and equitable” with respect to such Impaired Class.

The Debtor reserves the right to modify the terms of the Plan as necessary for
Conflrmatlon Wlthout the acceptance of all Impai red Clmm,m—ﬂﬂw
Such modification could
result in Ie&s favorable treatment for any non- acceptrng Classes than the treatment currently
provided by the Plan.

L I ¢ Confirmai Jor Effecti

Any delay in Confirmation and effectiveness of the Plan could result in, anong
other things, increased Administrative Claims. These or any other negative effects of delaysin
Confirmation or effectiveness of the Plan could endanger the ultimate consummation of the Plan
and materially alter creditor outcomes.

J. Plan Tr ion

The ultimate amount of Cash available to satlsfy the Allowed amount of Claims
in Classes 3A, 3B, 3D, 3E and 3F (& 3 i
on the manner in which the Settlement Trustee or the Plan Trustee operates the &ttfmeﬂtlust
or Plan Trust,_as applicable, and the expenses incurred by the PlanSettlement Trust aneor_the
Plan Oversight-Committee—Trust. Available Cash also will be affected by the performance and
relative success of the Settlement Trustee or the Plan Trustee in liquidating Settlement Trust
Assetsor Plan Trust Assets_as applicable, including the prosecution of Causes of Action against

potential defendants. The less successful the Pran—Frustee-tstapursdiagpursuit of such matters,
the less Cash there will be available for distribution to satisfy Allowed Claims. For the

avoidance of doubt, the Debtor has not assumed any recovery on account of such potential
Causes of Action for purposes of (i) estimating recoveries on Allowed Claims under the Chapter
7 Liquidation Analysis or (ii) determining whether the Plan meets the Feasibility Test.
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«. ] ter abili

Holders of Claims in Classes 3A, 3B, 3C, 3D, 3E, and 3F aso should be aware
that their rights to distribution from the Settlement Trust or the Plan Trust, as applicable, are not
transferable. Therefore, there will not be any trading market for such rights, nor will those the
rights be listed on any public exchange or other market. The lack of liquidity of the rights to
distributions from the Settlement Trust or the Plan Trust may have a negative impact on their
value.

L. Uncertainty of Value

In addition to the prohibition on the transfer of rights to distributions from the
Settlement Trust or the Plan Trust as discussed above, the value of such rights will depend on the
various risks and uncertainties outlined above. The realizable value of Settlement Trust Assets
or Plan Trust Assets will vary depending upon the extent to which these risks materialize. In
addition, the resolution of Causes of Action held by the Settlement Trust or the Plan Trust and
the reconciliation, liquidation and allowance of Claims-agathst-the-Debters-Estates may require
a substantial amount of time, during which time interest will not accrue on Allowed Claims in
the subject Classes-3A;-3B,-35,-3B,3Eand-3. These delays could reduce the ultimate value
of any recovery.

IX. CERTAIN FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN
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X. ACCEPTANCE AND CONFIRMATION OF THE PLAN;
VOTING REQUIREMENTS

The Bankruptcy Code requires that, in order to confirm the Plan, the Bankruptcy Court
must make a series of findings concerning the Plan and the Debtor, including that (i) the Plan has
classified Claims in a permissible manner; (ii) the Plan complies with applicable provisions of
the Bankruptcy Code; (iii) the Debtor has complied with applicable provisions of the Bankruptcy
Code; (iv) the Debtor has proposed the Plan in good faith and not by any means forbidden by
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law; (v) the disclosure required by § 1125 of the Bankruptcy Code has been made; (vi) the Plan
has been accepted by the requisite votes of Creditors in each class (except to the extent that
cramdown is available under sectiong 1129(b) of the Bankruptcy Code); (vii) the Plan isfeasible
and confirmation is not likely to be followed by further financial restructuring of the Debtor;
(viii) the Plan is in the “best interests’ of all Holders of Claimsin an Impaired class (see “Best
Interests Test” below); and (ix) all fees and expenses payable under 28 U.S.C. § 1930, as
determined by the Bankruptcy Court at the hearing on confirmation, have been paid or the Plan
provides for the payment of such fees on the Effective Date. The Bebters—elieveDebtor
believesthat the Plan satisfies all the requirements for confirmation.

A.  Bed InterestsTest

Section 1129(a)(7) of the Bankruptcy Code requires that each holder of an impaired
allowed claim or interest either (i) accepts the plan or (ii) receives or retains under the plan
property of a value, as of the effective date, that is not less than the value such holder would
receive or retain if the debtors were liquidated under chapter 7 of the Bankruptcy Code on the
effective date (the “Best Interests Test”). The first step in meeting this test is to determine the
dollar amount that would be generated from a hypothetical liquidation of the Debtor’s assets in
the context of a chapter 7 liquidation in which achapter 7 trustee is appointed and charged with
reducing to cash any and all assets of the Debtor. Accordingly, thisis the assumption employed
in preparing the Liquidation Analysis. The Bankruptcy Court will determine whether the Cash
and property issued under the Plan to each Class equals or exceeds the value that would be
alocated to the holders of Claimsin aliquidation under Chapter 7 of the Bankruptcy Code. The
Debtor believes that the holders of Claims against in the Debtor will have an equal or greater
recovery as aresult of the liquidation of the Debtor’ s assets by the Plan Trust as discussed herein
and than could be realized in a Chapter 7 liquidation.

Accordingly, the only question is whether the creditors will have recovered more (or at
least as much) under the Plan than they would recover through an asset liquidation by a Chapter
7 trustee.

To determine the value that a holder of a Claim in an Impaired Class would receive if the
Debtor were liguidated under Chapter 7, the Bankruptcy Court must determine the aggregate
dollar amount that would be generated from the liquidation of the Debtor’s Assets if the Debtor’s
Chapter 11 Case had been converted to a Chapter 7 liquidation case and the Debtor’'s Assets
were liquidated by a Chapter 7 trustee (the “Liquidation Value”). The Liquidation Value would
consist of the net proceeds from distribution of the Debtor’s Assets, augmented by Cash held by
the Debtor and reduced by certain increased costs and Claims that arise in a Chapter 7
liquidation case that do not arise in a Chapter 11 case.

As explained below, the Liquidation Value available for satisfaction of Claims against
the Debtor would be reduced by: (a) the costs, fees and expenses of the liquidation under
Chapter 7, which would include disposition expenses and the compensation of a trustee and his
counsel and other retained professionals, (b) the fees of the Chapter 7 trustee, and (c) certain
other costs arising from conversion of the Chapter 11 Case to Chapter 7. In addition, the
shortened time available in a Chapter 7 to sell assets such as real estate may reduce the net
recovery. A hypothetical chapter 7 liquidation analysis prepared by the Debtor (the “Liquidation
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Analysis’) is attached to this Disclosure Statement as Exhibit C As is evident from the
Liquidation Analysis, the Debtor believes that Creditors will clearly benefit from confirmation of
the Plan.

It is also anticipated that a Chapter 7 liquidation would result in a significant delay in
payments being made to Creditors. Bankruptcy Rule 3002(c) provides that conversion of
Chapter 11 cases to Chapter 7 will trigger anew bar date for filing claims against the Estate, and
that the new bar date will be more than 90 days after the Chapter 11 cases convert. Not only
would a Chapter 7 liquidation delay distribution to Creditors, but it is possible that additional
Claims that were not asserted in the Chapter 11 Cases, or were late-filed, could be filed against
the Estate. The Debtor has received and is anayzing late-filed Claims and may file claims
objections in the near future. Reopening the Bar Dates in connection with conversion to Chapter
7 would provide these and other claimants an additional opportunity to timely file Claims against
the Estate. Moreover, the Debtor would lose the benefit of having an established Administrative
Claim Bar Date.

For the reasons set forth above, the Debtor believes that the Plan provides a superior
recovery for the holders of Claims, and the Plan meets the requirements of the Best Interests
Test.

B. Financial Feasibility Test

In order to confirm a plan, the Bankruptcy Code requires the Bankruptcy Court to find
that confirmation of the plan is not likely to be followed by liquidation or the need for further
financia reorganization of the Debtor (the “Eeasibility Test”). Thus, for a plan to meet the
Feasibility Test, the Bankruptcy Court must find that there is a reasonable likelihood that the
reorganized debtor will possess the working capitd and other resources necessary to meet its
obligations under the plan. Based upon the Financial Projections attached to this Disclosure
Statement as Exhibit D and the assumptions set forth therei n, the Debtor believes that it will be
able to make all distributions required pursuant to the Plan and to fund its operations going
forward and, therefore, that confirmation of thePlan is not likely to be followed by liquidation or
the need for further reorganization.

C. Acceptance by Impaired Classes

Section 1129(a) of the Bankruptcy Code requires that each class of claims that is
Impaired under the Plan accept the Plan, subject to the “cramdown” exception contained in
section 1129(b) of the Bankruptcy Code. Under 8§ 1129(b), if at least one but not all Impaired
classes do not accept the Plan, the Bankruptcy Court may nonetheless confirm the Plan if the
non-accepting classes are treated in the manner required by the Bankruptcy Code. The process
by which non-accepting classes are forced to be bound by the terms of the Plan is commonly
referred to as “cramdown.” The Bankruptcy Code alows the Plan to be “crammed down” on
non-accepting classes of claims if (i) the Plan meets al confirmation requirements except the
requirement of 8§ 1129(a)(8) of the Bankruptcy Code that the Plan be accepted by each class of
claims that is Impaired and (ii) the Plan does not “discriminate unfairly” and is “fair and
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equitable” toward each Impaired class that has not voted to accept the Plan, as referred to in 8
1129(b) of the Bankruptcy Code and applicable case law.

A class of claims under a plan “accepts’ the plan if the plan is accepted by creditors that
hold at least two-thirds in amount and more than one-half in number of the allowed claimsin the
class that actually vote on the plan.

A classthat is not “impaired” under a plan is conclusively presumed to have accepted the
plan. Solicitation of acceptances from such aclassis not required. A classis“impaired” unless
(i) the legal, equitable and contractual rights to which a claim in the class entitles the holder are
not modified or (ii) the effect of any default is cured and the original terms of the obligation are
reinstated. Under the Plan, Classes 1 (Secured Claims) and 2 (Priority Claims) are not Impaired
and are deemed to accept the Plan, while Class 4 (Penalty Claims) iswill not expected-te-receive
or retain any property under the Plan on account of Claims and is conclusively presumed to have
rejected the Plan. All other Classes of Claims under the Plan are Impaired_(or potentially so)
under the Plan and Holders of Claims in such Classes are entitled to vote to accept or reject the
Plan.

The Plan provides fair and equitable treatment of impaired Claims, as either (a) each
impaired unsecured creditor receives or retains unde the plan property of a value equal to the
amount of its alowed Claim or (b) the Holders of Claims that are junior to such Class of
impaired claims will not receive or retain any property under the Plan. Pursuant to the Plan, no
Holders of any Claim junior to the holders of such impaired Classes will receive or retain any
property on account of such junior Claims.

As noted above, Hetdershalders of Claims in Class 4 (Penalty Claims) are not expected
to receive any property under the Plan and are therefore deemed to reject the Plan. However, the
Plan provides fair and equitable treatment to these holders because there are no Classes junior to
these Classes and no Class senior to these Classesis being paid more than in full on its Allowed
Claims.

If any Impaired Class fails to accept the Plan, the Debtor intends to request that the
Bankruptcy Code confirm the Plan pursuant to § 1129(b) of the Bankruptcy Code with respect to
those Classes.

D.  i=Voting Procedures
1 a—Ballots

If voting for or against the Plan, please use only the Ballot or Ballots sent to you
with this Disclosure Statement. Votes cast to accept or reject the Plan will be counted by Class.
Please read the voting instructions on the reverse side of the Ballot for a thorough explanation of
voting procedures.

IF YOU BELIEVE THAT YOU ARE A HOLDER OF A CLAIM IN A
VOTING CLASS FOR WHICH YOU DID NOT RECEIVE A BALLOT, IF YOUR
BALLOT IS DAMAGED OR LOST, OR IF YOU HAVE QUESTIONS CONCERNING
VOTING PROCEDURES, PLEASE CONTACT THE GARDEN CITY GROUP, INC. AT
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(800) 761-6220. THE GARDEN CITY GROUP, INC. CANNOT PROVIDE YOU WITH
LEGAL ADVICE.

If you are entitled to vote to accept or reject the Plan (either as a Settlement Plan
or aCDOW-Only Plan), a Ballot is enclosed for the purpose of voting on the Plan. If you hold
Claims ertnterests-in more than one Class and you are entitled to vote Claims-ertnterests in
more than one Class, you will receive separate Ballots that must be used to vote in each separate
Class.

Unless otherwise directed in your solicitation package, mail your completed
Ballot(s) to: CDOW Ballot Processing, ¢/o The Garden City Group, Inc., P.O. Box 9561, Dublin,
Ohio 43017-4861 (if by mail) or CDOW Ballot Processing, ¢/o The Garden City Group, Inc.,
5151 Blazer Parkway, Suite A, Dublin, Ohio 43017 (if by personal delivery or overnight
courier). DO NOT RETURN BALLOTSTO THE BANKRUPTCY COURT. A Balot that
does not indicate an acceptance or rejection of the Plan will not be counted either as a vote to
accept or a vote to reject the Plan. If you cast more than one Ballot voting the same Claim
‘ Aethe Voting Deadline, the last
Ballot rece|ved before the votl ng deadline WI|| be deemed to reflect your intent and thus will
supersede any prior Ballots. Additionally, you may not split your votes for your Claims within a
particular Class under the Plan either to accept or rgject the Plan. Therefore, a Ballot or a group
of Ballots within a Plan Class received from a single creditor that partially rejects and partially
accepts the Plan will not be counted.

Unless the Bankruptcy Court permits you to do so after notice and hearing to
determine whether sufficient cause exists to permit the change, you may not change your vote
after the voting deadline passess. DO NOT RETURN ANY DEBT INSTRUMENTS OR
OTHER SECURITIES WITH YOUR BALLOT. FACSIMILE, EMAIL OR
ELECTRONICALLY TRANSMITTED BALLOTSWILL NOT BE ACCEPTED.

2. b-Deadlinefor Voting

IN ORDER TO BE COUNTED, BALLOTSMUST BE RECEIVED BY 4:00
P.M. (PREVAILING EASTERN TIME) ON , 2011.

3. e-Importance of Your Vote

Your vote is important. The Bankruptcy Code defines acceptance by a Class of
Claims as acceptance by Holders of at least two-thirds in amount and a majority in number of
Allowed Claims in that Class that vote. ONLY THOSE CREDITORS WHO ACTUALLY
VOTE ARE COUNTED FOR PURPOSES OF DETERMINING WHETHER A CLASS
HASVOTED TO ACCEPT THE PLAN. YOUR FAILURE TO VOTEWILL LEAVETO
OTHERSTHE DECISION TO ACCEPT OR REJECT THE PLAN.
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Xl.  RECOMMENDATION AND CONCLUSION

THE DEBTOR BELIEVES THAT CONFIRMATION AND
CONSUMMATION OF THE PLAN IS IN THE BEST INTERESTS OF CREDITORS
AND THAT THE PLAN SHOULD BE CONFIRMED. THE DEBTOR STRONGLY
RECOMMENDS THAT ALL CREDITORSRECEIVING A BALLOT VOTE IN FAVOR
OF THE PLAN, AND THAT ALL SURVIVORS RECEIVING A BALLOT VOTE IN
FAVOR OF THE PROPOSED GLOBAL SETTLEMENT EMBODIED IN THE PLAN.

Dated: Wilmington, Delaware Respectfully submitted,

Jandary-20:April 19, 2011
CATHOLIC DIOCESE OF WILMINGTON, INC.

By: Most Rev. W. Francis Malooly, D.D.
Its: President and Sole Member
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EXHIBIT A
THE PLAN
[FILED AT DOCKET NO. __]
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EXHIBIT B
ORDER APPROVING DISCLOSURE STATEMENT
[RESERVED]
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EXHIBIT C

CHAPTER 7LIQUIDATION ANALYSIS
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NOTESTO LIQUIDATION ANALYSIS
l. INTRODUCTION

The Debtor, with the assistance of its restructuring professionals, has prepared this hypothetical
liguidation analysis (the “Liquidation Analysis’) in connection with the Disclosure Statement.
The Debtor believes the Plan satisfies the “best interest of creditors’ test set forth in 8 1129(a)(7)
of the Bankruptcy Code with respect to each impaired Class of creditors under the Plan. The
Debtor believes these Classes will receive at least as much as they would if the Debtor’s assets
were liquidated in a case under chapter 7 of the Bankruptcy Code. The Debtor believes this
Liquidation Analysis and the conclusions set forth herein are fair and accurate, and represent
management’ s best judgment with regard to the results of a liquidation of this Debtor. There are
four (4) impaired Classes under the Plan:

e Class 3A Claims (Survivor Claims);
e Class3B Claims (Lay Pension Claims);
e Class 3C Claims (DEDA Bond Transaction Claims);
e Class4 Claims (Penalty Claims).
In addition, there are three (3) potentially impaired* Classes under the Plan:
e Class 3D Claims (Clergy Pension Claims);
¢ Class 3E Claims (Gift Annuity Claims); and
¢ Class 3F Claims (Other Unsecured Claims).

The Liquidation Analysisis based on the Debtor’ s unaudited and preliminary balance sheet as of

Nevember—36,—2010;Eebruary 28, 2011, appraisals of the Debtor’'s real estate—the-NBCE-
Settterent-Properties; and certain other personal property, and other information as disclosed in
#sthe Debtor’s Schedules and Statement of Financial Affairs, and assumes a hypothetical

conversion of the Debtor’s current Chapter 11 Case to a case under chapter 7 of the Bankruptcy
Code on or about FebruaryAugust 1, 2011 (the “Liquidation Date”). It further assumes that all
parishes would stop paying assessments or otherwise providing financial support to the Debtor
immediately upon conversion to chapter 7.

The Liquidation Analysis also assumes that the liquidation of the Debtor would be completed
during a four-month period after the Liquidation Date, during which time al of the Debtor’s
major assets would be sold and initia distributions to creditors would be made, net of
liquidation-related costs. Although the liquidation of some assets might not require four months,
other assets would be more difficult to collect or sell, thus requiring a liquidation period that
could require substantially longer than four months. The liquidation period would allow for the

! These Classesare unimpaired in a Settlement Plan, but in a CDOW-Only Plan (i) Class 3F isimpaired and (ii)
Classes 3D and 3E may becomeimpaired in the event the restricted assets available to satisfy the claimsin these
Classes are determined to be Unrestricted Assets of the Debtor’ s Estate.
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orderly sale or abandonment of fixed assets and the orderly wind-down of daily operations. For
certain assets, estimates of the liquidation values were made for each asset individualy. For
other assets, liquidation values were assessed for genera classes of assets by estimating the
percentage recoveries that atrustee might achieve through an orderly disposition. It is presumed
that over an additional 18-month period, the chapter 7 trustee would resolve al claims and other
matters involving the Debtor’ s estate and make additional distributions.

It is assumed that proceeds realized from the liquidation of the Debtor’'s unrestricted assets
would be aggregated in a common distribution “pot”. For purposes of this Liquidation Analysis,
each and every Claim asserted against the Debtor is presumed to be entitled to a distribution
from the aggregated net proceeds. Neither the Debtor nor its restructuring advisor has evaluated
the validity or value of these claims. The Debtor, if before the Effectiveliquidation Date, or the
Plan—Trusteechapter 7 trustee, if after the Effeetiveliquidation Date, may object to certain
Claims. Certain assets or their proceeds are only available to satisfy certain claims due to legally
enforceable restrictions on the use or distribution of such funds. The Liquidation Analysis
assumes that each claim for which restricted funds are available (specifically, the DEDA Bond
Transaction Claims, Clergy Pension Claims, and Gift Annuity Claims) would first be paid to the
extent of the restricted funds, and the remaining claim, if any, would then share pari passu with
other general unsecured clams as necessary to provide the holder of such claim with a
percentage recovery tantameountal least equal to the percentage paid to other creditors. The
Liquidation Analysis further assumes that, if a given creditor's percentage recovery from
restricted assets exceeded the percentage recovery for general unsecured claims from general
assets, the chapter 7 trustee would make no further distributions to such creditor.

The Liquidation Analysis reflects the estimated cash proceeds, net of estimated liquidation-
related costs, that would be realized if the Debtor were to be liquidated in an orderly manner
through a chapter 7 process. The Liquidation Analysis assumes that liquidation proceeds would
be distributed in accordance with 8 726 of the Bankruptcy Code. If a chapter 7 liquidation were
pursued for the Debtor, the amount of liquidation value available to unsecured creditors would
be reduced (i) by the costs of the liquidation, including fees and expenses of the chapter 7
trustee, fees and expenses of other professionals retained by the trustee to assist with the
liquidation, and asset disposition expenses; and (ii) by priority and administrative claims against
the bankruptcy estate, including unpaid operating expenses and any accrued and unpaid
professional fees allowed in the chapter 11 case.

A chapter 7 liquidation would likely prompt certain other events to occur, including the
establishment of a new bar date for asserting claims, the termination of the Debtor’s pension and
benefit plans, and the rejection of remaining executory contracts and unexpired leases, including
equipment leases. In addition, several Third-Party Indemnity Claims relating to sexua abuse
Iitigation may be asserted against the Debtor by certain Non-Debtor Catholic Entities. If the
Plan is confirmed as a Settlement Plan, the Third-Party Indemnity Claims of the Non-Debtor
Catholic Entities are waived, and tsdraneeproceeds—Cash—and-ecertain+realproperties-areCash.
is contributed to the PlanSettlement Trust for the sole benefit of holders of Survivor Claims. Ina
chapter 7 liquidation, and under the Plan if confirmed as a CDOW-Only Plan, theseelaims—are
netThird-Party Indemnity Claims would not be waived. Thus, a hypothetical chapter 7 estate
would likely be subjected to considerably more claims than would the Plan—Frust—underchapter
11 Edtate if the Plan Hwere confirmed as a Settlement Plan. Estimated claim amounts for some,
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but not al, of these categories of additional claims are set forth in the Liquidation Analysis. No
attempt has been made to estimate each and every additional general unsecured claim that might
result in the event of aliquidation under chapter 7.

This Liquidation Analysis necessarily contains an estimate of the amount of liquidated Claims
that will ultimately become Allowed Claims, but generally assumes that Disputed Claims against
the Debtor will be resolved in favor of the Debtor. Accordingly, estimates for non-tertSurvivor
clams are based solely upon the Debtor’'s own books and records. Estimation of Survivor
Claimsfor purposes of this Liquidation Analysisis discussed below.

The Liquidation Analysis assumes that there are no recoveries from the pursuit of any potential
preferences, fraudulent conveyances, or other causes of action and does not include the estimated
costs of pursuing those actions.

I. GLOBAL NOTES
A. Basis of Presentation

To the extent possible, the Liquidation Analysis reflects the assets and liabilities of the Debtor as
shown in its Financial Statements. The Financial Statements do not, and thus the Liquidation
Analysis does not, purport to represent financid information prepared in accordance with U.S.
Generally Accepted Accounting Principles.

B. Causes of Action

As of the time the Debtor prepared this Liquidation Analysis, the Debtor was unaware of any
viable causes of action against third parties, other than cross-claims and/or counterclaims
asserted, or that may be asserted, in connection with pending litigation. The Debtor during the
course of the bankruptcy has reserved all of itsrights with respect to any causes of action it may
have against any party, and as aresult, the chapter 7 trustee could choose to bring such causes of
action and these causes of action may affect the assets and/or expenses of the estate.

C. Valuation

The Debtor is a tax-exempt, not-for-profit corporation and has not adopted Statement of
Financial Accounting Standards No. 93 (“SFAS93’). SFAS93 requires not-for-profit
organizations to recognize depreciation as a cost of using up the future economic benefits of its
long-lived tangible assets. Since the Debtor has not adopted SFAS93, it does not recognize and
record depreciation on its property and equipment or any other asset. Accordingly, owned
property and equipment are stated on the Debtor’'s books at original cost plus, in some
circumstances, the cost of capital improvements. It would be unduly burdensome and an
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inefficient use of estate assets for the Debtor to obtain current market valuations of al of its
assets in connection with the preparation of thisLiquidation Analysis. However, the Debtor did
obtain appraisals on its collection of rings, crosses and chalices, and_certain of its real estate.
These assets continue to be carried on the Debtor’'s books at cost, but for purposes of this
Liquidation Analysis, appraised values for insurance purposes were used.

D. The Pooled I nvestment Account

Assets within the Pooled Investment Account include (i) Disputed Non-Debtor PIA Funds, (ii)
Restricted PIA Funds, and (iii) Unrestricted Assets-ef-the-Bebter{the“Unrestricted PIA Funds—
aﬂd—4collectively with the Disputed Non-Debtor PIA Funds and the Restricted PIA Funds,
“Pooled Investment Assets’). Pooled Investment Assets are valued as of Nevember—306;-
2016;Eebruary 28, 2011, the close of the last reporting period for which data is available prior to
the date this analysis was prepared.

In the PIA Litigation, the Bankruptcy Court ruled that the Disputed Non-Debtor PIA Funds are
property of the Debtor’'s bankruptcy estate, which ruling is currently on appeal. If the
Bankruptcy Court’s ruling were overturned, the assas shown in this Liquidation Analysis would
be reduced by approximately $38:584.2 million and the liabilities would be reduced by
approximately $75.8 million, which would substartialy reduce the percentage distribution to
creditors. The Plan contemplates that,_ if the Plan is confirmed as a CDOW-Only Plan, Disputed
Non-Debtor PIA Funds will be held in escrow pending resolution of the PIA Litigation by a
Final Order. However, for purposes of-the-chapterti-distributien-analysis-and this Liquidation
Analysis, it is assumed that the Disputed Non-Debtor PIA Funds are unrestricted assets of the
estate distributable to general creditors.

E. Restricted Assets

A substantial portion of the Debtor’s assets are subject to donor-imposed restrictions on use or
disposition which the Debtor believes preclude the use of such assets, or proceeds thereof, to
satisfy the claims of general creditors of the Debtor. The mgjority of these Restricted Assets are
maintained in the Pooled Investment Account. The Liquidation Analysis assumes that,
consistent with § 363(d)(1) of the Bankruptcy Code, the chapter 7 trustee would abide by any
legally enforceable restrictions to which Restricted Assets are subject, and would not use
Restricted Assets for general administrative or corporate purposes, or to satisfy the claims of
genera creditors. For this reason, Restricted Assets are not listed as a “top line” asset in the
Liquidation Analysis. However, as noted above and discussed below with respect to the DEDA
Bond Transaction Claims, the Clergy Pension Claims, and the Gift Annuity Claims, the
Liquidation Analysis does assume that the chapter 7 trustee would exhaust any Restricted Assets
before making a distribution on such claim from unrestricted assets.

E. Reservation of Rights

Estimation of claimsin this Liquidation Analyss is not intended, nor should it be construed, as
an admission or acknowledgment of the validity or amount of any Claim. Except as expressly
provided, and expressly subject to confirmation of, the Plan, the Debtor reserves al rights with
respect to all Claims asserted against the BebtersestateEstate.
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[11.  LINE-ITEM NOTES
A. Unrestricted Cash and Cash Equivalents

Represents tereeastedunnestﬂgted cash held in corporate accounts as of MM
tmthe quU|dat|on Date- lance—w !

‘ PrOJectedcash balanc& are val ed at 100% for
purposes of the Liquidation Analysis.

B. Unrestricted PIA Funds

Unrestricted PIA Funds comprise various types of investment options including: securities,
corporate bonds, government bonds and treasuries, many of which fluctuate substantially in
value. These investment options are held either separately or in various managed investment
funds as part of the Pooled Investment Account. No attempt has been made to project the market
value of these assets as of the Liquidation Date, and they have been valued at their market value

as of Nevember-30,-2010-February 28, 2011,

For purposes of this Liquidation Analysis, the total Unrestricted PIA Funds includes the Lay
Pension Fund. The Lay Employees Committee has commenced an action asserting that the Lay
Pension Fund is restricted to be used only for payment of Lay Pension Claims. Because the Lay
Pension Litigation has commenced, the Plan contemplates that, in a CDOW-Only Plan, the Lay
Pension Fund will be held in escrow pending resolution of such litigation. However, for
purposes of the chapter 11 distribution analysis and this Liquidation Analysis, it is assumed that
the Lay Pension Fund is an unrestricted asset of the estate distributable to general creditors. In a
Settlement Plan, the Lay Pension Fund would be contributed to the Lay Pension Plan Trust by
the Debtor.

C. Real Estate

Thereal estate of the Debtor consists of a variety of buildings and the land on which they sit, and

is identified in Section 111.B.3. of the Disclosure Statement. All real estate has been

mdependently appraised and the value in the L|qU|dat|on Anaysis reflects these appral%d
D Passag ] the f the rea

condltl ons and I’ISk the val ue realized from the sale of the real property may be higher or lower
than the apprarsec—value_assumed by the | iquidation Analysis, and this variance may be

significant.
D. Accounts Recelvable

The Debtor’'s accounts receivable comprise outstanding parish assessments and rights to
reimbursement from Non-Debtor Catholic Entities for health insurance and workers
compensation insurance.

It is anticipated that the vast maority of non-parish accounts receivable and parish accounts
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receivable for health and workers compensation insurance will have been fully converted to cash
that is included in the estimated cash balance as of the Liquidation Date. The Liquidation
Analysis assumes that receivables for parish assessments will be uncollectible by the chapter 7
trustee because there is no secular legal basis for payment or collection of these amounts. As
such, for purposes of this Liquidation Analysis accounts receivable are valued between 0% and
10% of their book value.

E. Notes Receivable

Notes Receivable of the Debtor are assumed for the purposes of this Liquidation Analysis to be
legally enforceable. It is further assumed that collections on the Notes Receivable would be
approximately 85%-95% of the net book value.

F. Pl A Distribution Clawback

This represents distributions made to non-debtor Pooled Investment Participants on account of
their respective Disputed Non-Debtor PIA Funds between the Petition Date and Nevember—36;-
2010;February 28, 2011, pursuant to the series of interim orders entered by the Bankruptcy
Court. The orders provide that such distributions are presumed to be recoverable pursuant to §
549 of the Bankruptcy Code, subject to the non-debtor Pooled Investment Participants' right to
rebut such presumption. For purposes of the Liquidation Analysis it is assumed (i) that no non-
debtor Pooled Investment Participant would rebut the presumption of avoidability with respect to
any of these distributions, and (ii) accordingly, the chapter 7 trustee would set off the amount of
these distributions dollar-for-dollar against any distributions to be made on account of PIA
Investment Claims. The foregoing assumptions are for illustration purposes only, and are
without prejudice to the right of any non-debtor Pooled Investment Participant to rebut the
presumption of avoidability established by the Bankruptcy Court’s orders: (which would
eliminate the chapter 7 trustee's setoff rights and, as a result, reduce the amount of assets

available for distribution to.other creditors-etherthan-sach-PeetecHrvestment-Partierpant).
G. Miscellaneous Unrestricted Assets

The Debtor has estimated a realizable value for certain personal property. This property includes
items such as used furniture and appliances. It also includes miscellaneous artwork. The Debtor
determined that the benefit of assigning a realizable value to a relatively small amount of used
personal property did not justify the significant cost and delay in obtaining a professional
appraisal.

The Debtor expects to receive the net proceeds from the sale of the property owned by St.
Stanislaus Kostka parish. Because the Debtor’ s expectancy interest in proceeds of real property
IS not an interest in the property itself, its value is included in the Miscellaneous_Unrestricted
Assets, not the Real Estate.

The Debtor’s collection of former bishops' rings, crosses, and chalices, are listed at replacement
value included in a professional appraisal dated December 8, 2009. Replacement value is used
to designate the amount of insurance that may be or should be carried on items of personal
property in order to indemnify someone in the event of loss or damage. The actua realizable
value of these items (e.g., in a sale) may differ materially from the replacement value. Indeed,
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the Debtor also obtained an appraisal at fair market value of these items, which was significantly
less than the replacement value.

The Debtor is occasionally the beneficiary of wills and trusts. However, these endowments are
completely at the discretion of the donor and are inherently revocable. The Debtor cannot
ascertain whether it will be the beneficiary of such endowments nor can it ascertain any amount
relating thereto. Accordingly, the valueis estimated at $0.00.

The Debtor has estimated a realizable value for its automobiles based upon the Kelley Blue
Book website (www.kbb.com), using the “fair” to “good” condition range.

The Debtor has estimated a realizable value for its used office equipment and furniture, with the
assistance of its restructuring advisors using their experience in disposing of these types of assets
in other cases and the current market conditions for such assets.

H. Interest inarteusLife lnsurance Policies_less Restrictions

The Debtor is the beneficiary of anumber of life insurance policies. Because these policies were
part of a solicitation for restricted education purposes, the value of these policiesis not available
to general unsecured creditors and the value in the Liquidation Analysisis $0.00.

l. I nsurance Recoveries

The Debtor has an interest in a number of liability insurance policies covering a number of

periods (the “Liability Coverage’). The details of the Liability Coverage have been shared with

the Official Committee of Unsecured Creditors and are discussed at length in the Disclosure
Statement. The Debtor reserves all rights with respect to the Liability Coverage. This amount

represents the estimated insurance proceeds that would be realized fremby the chapter 7 trustee
from the Debtor’ sinterest in the Liability Coverage.

J. Disputed Non-Debtor PIA Funds (as of Petition Date)

This represents the value of the Disputed Non-Debtor PIA Funds as of October 20, 2009, the
nearest day to the Petition Date for which reliable datais available.

K. Disputed Non-Debtor PIA Funds (Post-Petition Appreciation)

This represents the appreciation in the value of the Disputed Non-Debtor PIA Funds between
October 20, 2009, and Nevember-30-2010-February 28, 2011,

L. Impact of Operations on Gross Proceeds

The Debtor has analyzed its projected revenue and expenses for the period from BecemberMarch
1, 26362011 through Marehduly 31, 2011. This number represents the estimated net decrease to
Gross Liquidation Proceeds that operations will have during the period between the valuation
date and the Liquidation Date. This projection further assumes that CVA defendant Parish
Corporations will not withhold assessment funding from CDOW prior to the Effective Date to
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defray the cost of litigation against them.

M.  Shutdown Costs_Litigation Suppart

Estimates for corporate payroll and operating costs incurred during the liquidation are based
upon the assumption that certain corporate functions would be retained to oversee the liquidation
process. Certain minimum staff would be required at the physical locations during the four
months of the liquidation period to prepare necessary financial documents, to review and
preserve files and store documents. For purposes of estimating the maximum liquidation value
for the Debtor, no payments for employee retention or incentives through the chapter 7
liquidation period are assumed to be made.

N

The hypothetical chapter 7 trustee would require support after shutdown from current Debtor
employees to effectively collect receivables, negotiate and/or dispute claims, provide court
testimony in claims resolution matters, and assist in insurance negotiations. In a chapter 7 the

cost of these people are wind-down expenses. In the Plan, if confirmed asa CDOW-Only Plan,

these services are provided by the Reorganized Debtor without employee cost to the Plan Trust.

ON. Chapter 7Trustee Fees, U.S Trustee Fees

Chapter 7 trustee fees include those fees associated with the appointment of a chapter 7 trustee in
accordance with 8§ 326 of the Bankruptcy Code. Under the Bankruptcy Code, trustee fees are
subject to caps depending on the amount of distributions made, generally at rates between 3%

and 5% of the total I|qU|dat|on val ue of the Debtor._U.S. Trustee fees are quarterly fees assessed

PO. Chapter 7 Professional Fees

Chapter 7 professional fees include legal, appraisal, broker and accounting fees expected to be
incurred during the liquidation period that are not already deducted from liquidation values.
Professional fees are assumed to be $3.5 million for legal advisors, financial advisors and other
expenses because significant issues remain that will most likely require litigation. Trustee
professionals will spend significant time getting up to speed on difficult issues that the Debtor
has aready paid its professionasto learn.

QP. Accrued Compensation

This amount includes accrued employee compensaion and related taxes. The Debtor pays
payroll at the end of each month that is current through the date of the payroll. Because the
Liquidation Analysis assumes a beginning-of-month Liquidation Date, accrued payroll is
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expected to be $0.00.
RQ. Accrued Vacation and Benefits

The Debtor accrues for its vacation obligation. Vacation is earned on the first day of the
Debtor’s fiscal year (July 1) for the year. For purposes of this Liquidation Analysis, the accrued
but unused vacation obligation balance on the Debtor's records on its Nevember—30-
2016;Eebruary 28, 2011, financial statements is used as the balance on the Liquidation Date as
an accrued administrative expense.

SR. Chapter 11 Professional Fees

Chapter 11 professional fees include legal, appraisal, financial advisory and/or accounting fees,
for retained firms and those expected to be retained, that have been incurred or are projected to
be incurred through the assumed Liquidation Date e6f-Apri-3-2034—.

In the chapter 11 distribution analyses, by way of comparison, the Debtor assumed that, between
November—30,2010:March 1, 2011, and an assumed Effective Date of ApritAugust 1, 2011,
there will be chapter 11 administrative expenses (including previously accrued, but unpaid) of (i)
$10 million, if the Plan is confirmed as a CDOW-Only Plan, and (ii) $3-96.5 million if the Plan
is confirmed as a Settlement Plan.

FS. Healtthlnsurance I BNR Reserves

The Debtor provides self-insured medical plans for lay employees of the Debtor and the Non-
Debtor Catholic Entities and for clergy. This line item represents the amount of cash needed to
pay medical claims for services provided during the pendency of the Chapter 11 Case and prior
to the Liquidation Date, but not yet paid. Claimsfor medical benefits are estimated to come in
for three months after the service date. The Third-Party Administrators have estimated these
claims at approximately $225,000 per week and suggest that approximately three months of bills
remain incurred but not paid at any point in time. These constitute an administrative expense of
the Debtor.

UT. Priority Claims

The Debtor believes it will have insubstantial, if any, Priority Claims. The Debtor is a not-for-
profit corporation and does not file or pay income or property taxes, and prepetition payroll has
been paid during the bankruptcy.

MU. Survivor Claims
The item represents the Debtor’s estimate of the range of allowed Survivor Elairsfer—sexual-

abuse—fer—aetualClaim, including compensatory darmage—As-reted—abevedamages only. The
Debtor arrived at the “low” and “high” estimatesamounts for Allowed Survivor Claims were-
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determined-by multiplying the 346148 Survivor Claims fitedasserted in this Chapter 11 Case? by,
respectively, (i) the average payout per abuse claim in the chapter 11 case of the Diocese of
Davenport, lowa (approximately $237,000), and (ii) twice the average payout per abuse claim_
under the settlements in the chapter 11 cases of the Davenport diocese, the Archdiocese of
Portland, Oregon, the Diocese of Spokane, Washlngton and the Diocese of Tucson Arizona

&3%9999%6%@99 e

$727,000). 2 As of the date of this L|qU|dat|on Analysis, no order or finding has been entered by
the Bankruptcy Court or any other court estimating or otherwise fixing the amount of any
Survivor Claim against the Debtor.

The Debtor believes that nationwide bankruptcy settlements are likely to be better predictors of
the ultimate amount of Allowed Survivor Claimsin this case than prepetition settlements by the
Debtor and nationwide non-bankruptcy settlements, in particular because settlements outside of
bankruptcy are made against a backdrop of potential punitive damages and the possible
avoidance of bankruptcy,® both of which command a premium not specifically related to the
amount of compensatory damages that would be awarded on account of the abuse at issue.

The Debtor also believes that nationwide bankruptcy settlements are likely to be better predictors
of the ultimate amount of Allowed Survivor Claims in this case than the few Delaware jury
verdicts that are available for comparison, because the settlements have covered a much wider
population of claims, and in a bankruptcy context where, again, the threat of punitive damagesis
muted. Abuse verdicts by Delaware juries against individual Perpetrators (premised upon an
intentional tort theory) have resulted in significant compensatory and punitive damage awards,
whereas recent damages awards against corporate defendants (premised upon a negligence
and/or gross negllgence theory) have been $O (agal nst the Oblates of St. Francis de Sales, which

| ))) and $3 million (against St. Elizabeth Roman

# The Diocese of San Diego, Californiareached a settlement during its chapter 11 case which was effectuated
outside of bankruptcy following the voluntary dismissal of the case. The Debtor considersthisto bea
non-bankruptcy settlement, however, because that chapter 11 case was at peril of involuntary dismissal had a
settlement not been reached.
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W\, Lay Pension Claims (Vested Benefits)

The Debtor maintains the Lay Pension Plan for employees of the Debtor and the Non-Debtor
Catholic Entities. Thisplan is not governed by ERISA funding requirements and is substantially
underfunded. The “vested” Lay Pension Claims represent the estimated net present value of
future pension benefits that were vested as of January 1, 2010, based upon actuarial assumptions
as to life expectancies and the applicable discount rate. For the purpose of this Liquidation
Analysis, the Debtor estimated the value of these claims based upon actuarial analysis performed
by The Standard, an independent provider of financial products and services.

Y\W. DEDA Bond Transaction Claims

The DEDA Bond Transaction Clams arise from an unsecured letter of credit issued in
connection with a tax-exempt public bond financing obtained by the Debtor for the construction
of schools prepetition. For purposes of this Liquidation Analysis, the DEDA Bond Transaction
Claims are estimated to be equal to the amount asserted in Allied Irish Bank’s proof of claim,
plus the claims for interest and expenses by Wilmington Trust. The Liquidation Analysis further
assumes that the chapter 7 trustee would satisfy the DEDA Bond Transaction Claims using the
restricted Capital Campaign Fund (valued at approximately $8:68.9 million as of Nevember-30;-
2010February 28, 2011). Because the resulting percentage distribution on the DEDA Bond
Transaction Claims from the Capital Campaign Fund would exceed — substantially — the
percentage distribution to general creditors from unrestricted assets, the Liquidation Analysis
assumes the chapter 7 trustee would make no further distributions upon the DEDA Bond
Transaction Claims. If the Capital Campaign Fund were determined to be an unrestricted asset
of the estate, the assets available for distribution to general creditors would increase in an
amount equal to the value of the Capital Campaign Fund, and the DEDA Bond Transaction
Claims would share pari passu with all general creditors.
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ZY. Clergy Pension Claims

The Debtor maintains a pension plan for the benefit of diocesan clergy. This plan is not
governed by ERISA funding requirements and is substantialy underfunded. The Clergy Pension
Claims represent the estimated net present value of future pension benefits that were vested as of
the Petition Date, based upon actuarial assumptions as to life expectancy and the applicable
discount rate. The Liquidation Analysis further assumes that the chapter 7 trustee would satisfy
the Clergy Pension Claims using the restricted Clergy Pension Fund (valued at approximately
$3-43.7 million as of Nevember-36,2610Eebruary 28, 2011). Because the resulting percentage
distribution on the Clergy Pension Claims from the Clergy Pension Fund would be less than the
thepercentage distribution to general creditors from unrestricted assets, the Liquidation Analysis
assumes the chapter 7 trustee would make further distributions upon the Clergy Pension Claims
from general assets until the percentage distribution on such clams at least equaled the
percentage distribution on general claims. If the Clergy Pension Fund were determined to be an
unrestricted asset of the estate, the assets available for distribution to general creditors would
increase in an amount equal to the value of the Clergy Pension Fund, and the Clergy Pension
Claims would share pari passu with all general creditors.
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ABZ. PIA Investment Claims

Section 502(b) of the Bankruptcy Code requires claims to be allowed as of the Petition Date.
Accordingly, this amount reflects the value of the Disputed Non-Debtor PIA Funds as of October
20, 2009, the nearest day to the Petition Date for which reliable datais available.

ACAA. Miscellaneous/T r ade-anda-Sther—Ynseedred Claims

For purposes of the Liquidation Analysis, it is assumed that unsecured claims will consist of the
Debtor’s accounts payables as of the Petition Date, less any amounts entitled to priority under 88
503(b)(9) and 507(a)(4) of the Bankruptcy Code. The Debtor expects that additional claims
might arise as a result of cessation of operations as contemplated herein, but does not expect
such claimsto be substantial in amount.

ADAB. Lay Pension Claims (Unvested Benefits)

The “unvested” Lay Pension Claims represent the estimated net present value of future pension
benefits that were accrued and unvested as of January 1, 2010, but which weutdmay become
vested upon termination of the Lay Pension Plan. Estimates were based upon analysis performed
by The Standard, an independent provider of financial products and services, utilizing actuarial
assumptions as to life expectancies and the applicable discount rate.

AEAC. Third-Party Indemnity Claims
This amount represents Third Party Indemnity Claims_primarily of Parish Corporations, arising

from or relating to Survivor Claims. As of the date of this Liquidation Analysis, no order or
finding has been entered by the Bankruptcy Court or any other court estimating or otherwise
fixing the amount of any Third-Party Indemnity Claim against the Debtor.

AFAD. PI A Breach Claims

This amount represents the estimated claims for indemnification and reimbursement of legal fees
and costs incurred by the non-debtor Pooled Investment Participants in defense of the PIA
Litigation, and other amounts that may be asserted by the Pooled Investment Participants as
consequential damages resulting from the Debtor's alleged breach of fiduciary duties in
connection with the Pooled Investment Account.

AGAE. Penalty Claims

Under the Bankruptcy Code, Pendty Claims (including, without limitation, any claims for
punitive damages in connection with Survivor Claims) are subordinated to general unsecured
creditors for distribution purposes. Because general unsecured claims would not be paid in full
in a hypothetical chapter 7 liquidation, Pendty Claims would recelve no distribution.
Accordingly, no estimate of the potential alowed amount of Penalty Claims, if any, is provided.
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EXHIBIT D

FINANCIAL PROJECTIONS
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EXHIBITE

INSURANCE COVERAGE PRE-1977
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EXHIBIT E

INSURANCE COVERAGE 1977-1994
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EXHIBIT G

CLAIMS-MADE INSURANCE COVERAGE 2007-2009
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