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INTRODUCTION

Catholic Diocese of Wilmington, Inc., the debtor and debtor in possession in the
above-captioned chapter 11 case, proposes this Chapter 11 Plan of Reorganization (the * Plan”)

pursuant to the provisions of the Bankruptcy Codew

ARTICLE I:
DEFINITIONSAND INTERPRETATION

1.1 DEFINED TERMS. For the purposes of thisthe Plan, except as expressly
provided and unless the context otherwise requires, all capitalized terms not otherwise defined in
context have the meani ngs ascri bed to them in Exhl_bliA hereto. M

1.2 INTERPRETATION. For purposes of thisthe Plan:

@ any term that is not defined herein, but that is used in the
Bankruptcy Code and/or the Bankruptcy Rules, shall have the meaning assigned to that
term in the Bankruptcy Code and/or the Bankruptcy Rules, as applicable;

(b)  untessotherwise-speetfied-the term “including” is intended to be

illustrative and not exhaustive, and shall be construed as “including, but not limited to”-
where-pessible
(c) whenever the context requires, terms shall include the plural as

well as the singular number, and the masculine gender shall include the feminine and the
feminine gender shall include the masculine;

(d)  therulesof construction set forth in § 102 of the Bankruptcy Code
and in the Bankruptcy Rules shall apply;

(e any reference in thisthe Plan to a contract, instrument, release,
indenture or other agreement or document being in a particular form or on particular
terms and conditions means that such document shall be substantially in such form or
substantially on such terms and conditions;
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() any reference in thighe Plan to an existing document or exhibit
Filed or to be Filed means such document or exhibit, as it may have been or may be
amended, modified or supplemented;

(9 unless otherwise specified, al references in thighe Plan to
“Articles,” “Sections™~—Sechedules” and “Exhibits’ are references to Articles, Sections,
Sehedutesand Exhibits of or to thisthe Plan;

(h) the words “herein,” “hereof” and “hereto” refer to thisthe Plan in
its entirety rather than to a particular portion of thisthe Plan;-and

(1) captions and headings to Articles and Sections are inserted for ease
of reference only and areshall not—tended—te be considered a part of the Plan or
teotherwise affect the interpretation of thisthe Plan:;

1.3 TIME PERIODS. In computing any period of time prescribed or
allowed by thisthe Plan, unless otherwise expressly provided, the provisions of Bankruptcy Rule
9006(a) shall apply. If any act under thisthe Plan is required to be performed on a date that is not
a Business Day, then the performance of such act may be completed on the next succeeding
Business Day, but shall be deemed to have been completed as of the required date. Enlargement
of any period of time prescribed or allowed by thisthe Plan shall be governed by the provisions
of Bankruptcy Rule 9006(b).

1.4  EXHIBITS. All Exhibits to thisthe Plan (including;—withedttmttation;
the Supplemental Plan Documents) are hereby incorporated by reference and made part of

thisthe Plan as if set forth fuIIy heranw

ARTICLE I1:
TREATMENT OF UNCLASSIFIED CLAIMS

21 ADMINISTRATIVE CLAIMS. As provided in § 1123(a)(1) of the
Bankruptcy Code, Administrative Claims and Priority Tax Claims shall not be classified for the

2
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purposes of voting or receiving distributions under thtsthe Plan. Rather, all such Claims shall be
treated separately as unclassified Claims on the terms set forth in this Article I1.

@ Treatment. Subject to the bar date provisions herein and
additional requirements for Professionals and certain other Persons set forth below, each
holder of an Allowed Administrative Claim against the Debtor shall receive, in full
satisfaction, settlement, release and extinguishment of such Claim, as-set—ferth-a-this-
Seetten24; Cash equal to the Allowed amount of such Administrative Claim, unless the
holder agrees or shall have agreed to other treatment of such Claim no less favorable to
the Debtor; provided, however, that any Administrative Claim incurred postpetition by

the Debtor in the ordinary course of its operations or arising pursuant to one or more
postpetition agreements or transactions entered into by the Debtor with Bankruptcy Court
approval, shall be paid or performed in accordance with the terms and conditions of the
particular transaction(s) and any agreement(s) relating thereto, or as otherwise agreed by
the Debtor (if before the Effective Date) or the Plan FrusteecAdministrator (on and after
the Effective Date), on the one hand and the hoI der of such Admi nlstratlve Claim, on the

(b) General Administrative Bar Date.

Q) Except for—Prefessiona—Claims—whieh—are—addressed-
betowsas_otherwise set forth in this Section 2.1, requests for payment of
Administrative Claims must be Filed and served on the Post-Confirmation Notice
Parties no later than (A) thirty (30) days after a notice of the Effective Date is
Filed with the Bankruptcy Court and served, or (B) such later date, if any, as the
Bankruptcy Court shall order upon application made prior to the end of such 30-
day period_(the “ Administrative Claim Bar Date’). Holders of Administrative
Claims (includingwitheut-Hmitation; the holders of any Claims for federal, state
or local taxes, but excluding Professional Claims) that are required to File a
request for payment of such Claims and that do not File such requests by the
applicable bar date shall be forever barred from asserting such Claims against the
Debtor, the Plan FrustAdministrator, the Reorganized Debtor, or any of their
property. Notwithstanding the foregoing, any Bar Dates established during the
course of this Chapter 11 Case shall remain in full force and effect.

(2)  All objections to allowance of Administrative Claims
(excluding Professional Claims) must be Filed by any parties in interest no later
than ninety (90) days after the Administrative Clam Bar Date (the
“Administrative Claim Objection Deadlin€’). The Administrative Claim
Objection Deadline may be initially extended for an additional ninety (90) days at
the sole discretion of the Plan FrusteeAdministrator upon the Filing of a notice of
the extended Administrative Claim Objection Deadline with the Bankruptcy
Court. Thereafter, the Administrative Claim Objection Deadline may be further
extended by an Order of the Bankruptcy Court, which Order may be granted
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without notice to any party in interest. If no objection to the applicable
Administrative Claim is Filed on or before the Administrative Claim Objection
Deadline, as may be extended, such Administrative Clam will be deemed
Allowed, subject to the Bankruptcy Court’s drscretron to extend such bar date
retroactrvely voida Jout ]

(c) Bar Datefor Professional Claims.

Q) All Professionals or other Persons requesting compensation
or reimbursement of expenses pursuant to any of 88 327, 328, 330, 331, 503(b)
and 1103 of the Bankruptcy Code for services rendered on or before the Effective
Date (including, among other things, any compensation requested by any
Professional or any other Person for making a substantial contribution in the
Chapter 11 Case) shall Fileand serve on the Post Confrrmatron Notrce Partres and
the Fee Examiner (unles x X
provided herein) an applrcatron for frnal allowance of compensatron and
reimbursement of expenses accruing from the Petrtron Date to the Effectrve Date
no later than the-(A)

(tr;e ¢ Profonal Clarms Bar Date”) B

2 Objections to Professional Claims or Claims of other
Persons for compensation or reimbursement of expenses must be Filed and served
on the Post-Confirmation Notice Parties-theFee-Examtrer; and the Professionals
or other Persons to whose application the objections are addressed on or before
(A) forty-five (45) days after the Professional Claims Bar Date or (B) such later
date as (i) the Bankruptcy Court shall order upon application made prior to the
end of such 45-day period or (ii) is agreed between the Debtor (if before the

Effective Date) or the Plan FrusteeAdminisirator (on and after the Effective
Date), as applicable, and the affected Professional or other Person.
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22 STATUTORY FEES. All fees due and payable pursuant to 28 U.S.C. §
1930 and not paid prior to the Effective Date shall be paid in Cash as soon as practicable after
the Effective Date. After the Effective Date, the Plan FrustAdministrator shall pay quarterly fees
to the U.S. Trustee, in Cashrem-the-Plan-Admintstration-Expense-Reserve, until the Chapter 11
Caseis closed, and a Final Decreeis entered. In addition, the Plan FrustAdministrator shall File
post-Confirmation Date quarterly reports in conformance with the U.S. Trustee guidelines. The
U.S. Trustee shall not be required to File a request for payment of its quarterly fees, which will
be deemed Administrative Claims against the Debtor and its Estate.

23 PRIORITY TAX CLAIMS. With respect to each Allowed Priority Tax
Claim not paid prior to the Effective Date, the Plan FrustAdministrator shall (i) pay such Claim
in Cash as soon as practicable after the Effective Date, or (ii) provide such other treatment
agreed to by the holder of such Allowed Priority Tax Claim and the Debtor (if before the
Effective Date) or the Plan FrusteeAdministrator (on and after the Effective Date), as applicable,
in writing, provided such treatment is no less favorable to the Debtor or the Plan

ARTICLE I11I:
LASSIFICATION OF CLAIM

31 SUMMARY. The categories of Claims listed below classify Claims
(except for Administrative Claims and Priority Tax Claims) for all purposes, including voting,
Centirmationcanfirmation of the Plan and distribution pursuant to thisthe Plan.

CLASS DESCRIPTION IMPAIRMENT VOTING

1 Secured Claims Unimpaired No
2 Priority Claims Unimpaired No

3A Survivor Claims Impaired Yes

3B Lay Pension Claims Impaired Yes

3C DEDA Bond Transaction Claims | Impaired Yes

3D Clergy Pension Claims Potentially Impaired | Yes

3E Gift Annuity Claims Potentially Impaired | Yes

3F Other Unsecured Claims Potentially Impaired | Yes
4 Penalty Claims Impaired No

3.2 CLASSIFICATION. The Claims against the Debtor shall be classified
as specified above (other than Administrative Claims and Priority Tax Claims, which shall be
unclassified and treated in accordance with Artide Il above). Consistent with § 1122 of the
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Bankruptcy Code, a Claim is classified by thisthe Plan in a particular Class only to the extent the
Claim is within the description of the Class, and a Claim is classified in a different Class to the
extent it is within the description of that different Class.

3.3 IMPAIRMENT; VOTING.

@ Non-Voting Classes. As set forth above, Classes 1 and 2 are
Unimpaired by thisthe Plan and holders of Claims in these Classes are conclusively
presumed to have accepted thisthe Plan. Class 4 is Impaired by thisthe Plan, but because
holders of Claims in this Class will not retain or receive any property under thisthe Plan
on account of such Claims, this Class is conclusively presumed to have rejected thisthe
Plan.

(b) Voting Classes. Classes 3A, 3B, 3C, 3D, 3E and 3F are (or may
be) Impaired by thisthe Plan, and holders of Claims in these Classes shall be entitled to
vote to accept or reject thisthe Plan.

ARTICLE IV:
TREATMENT OF CLASSIFIED CLAIMS

41  SECURED CLAIMS (CLASS 1). Class 1 consists of Secured Claims.
With respect to each Allowed Class 1 Claim, the legal, equitable, and contractual rights to which
such Allowed Claim entitles its holder shall be reinstated in full on the Effective Date.

42 PRIORITY CLAIMS (CLASS 2). Class 2 consists of Priority Claims.
Unless the holder of an Allowed Class 2 Claim and the Debtor (if prior to the Effective Date) or
the Plan FrustAdministrator (on and after the Effective Date) agree to a different treatment, on
the later of the Effective Date (or as soon thereafter as is practicable) and the date a Class 2
Claim becomes an Allowed Claim (or as soon thereafter as is practicable), the Plan
FrustAdministrator shall pay each such Allowed Class 2 Claim in full, in Cash, without interest.

4.3 SURVIVOR CLAIMS (CLASS 3A)_Class_3A_CQnssts_of_SunmmL
[ > 1N il d AMIENISLIAL Al MS) ana, €
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(1) —Class3A—eoensstsofthe SurviverClaims—Class 3A
Claims shal be liquidated and Allowed, or Disallowed, in accordance with
Article V-hereof: X,

2e CROA L O Plop:

(2)  {&)—each holder of an Allowed Survivor Convenience
Claim, within ten (10) days after Allowance of such Claim pursuant to Section
5:6;10.6, shall receive an initial Distribution from the Plan Trust in the amount
equal to 50% of hisor her Allowed Claim (i.e., $37,500 for Claims arising out of
Abuse by Diocesan priests or employees, or $12,500 for Claims arising out of
Abuse by Religious Order clerics or employees, as applicable), which
Distribution shall be final and indefeasible, and shall not be subject to reduction
or disgorgement for any reason; and

(3)  {&-each holder of an Allowed Class 3A 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 Class 3A Claim,
provided that the amount of Distribution to any holder of a Survivor Convenience
Claim shall be reduced by the amount of the Distribution made pursuant to
Section 4.3(ab)(22)-
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44 LAY PENSION CLAIMS (CLASS 3B). Class 3B consists of the-Lay

Pension Claims.

@ Treatment under—arGDQIA/—@nIy—Plan—H—the-Plan—rseenmmed—

b}  FreatmentUnderin 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 Class 3B Claims, and as a condition precedent to the Effective Date;:_(i)
the Debtor shall{+ direct the Custodian to liquidate and distribute, or distribute via in-
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-oeceurred; and (ii) eoentribute-Cash
or other property having a value efnot 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 contributed by
or on behalf of the Debtor to the Lay Pension Plan Trust.

(b)
DOW- I I h hol f an Allow: I B Clam I itl Pr

45 DEDA BOND TRANSACTION CLAIMS (CLASS 3C). Class 3C

consists of the DEDA Bond Transaction Claims.
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()  {fa-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, the Class 3C Claims, each holder of an Allowed Class 3C Claim shall, at
its election, receive one of the following:

Q) a promissory note substantially in the form to be proposed
by the Debtor and filed with-theas a Supplemental Plan BeeumentsDocument,
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 Class 3C Claim; or

2 subject fully to Section 38:5-herest12.4(h) (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 deteemined by a Final Order to have been an
Unrestricted Asset of the Debtor, then (i) any promissory note executed by the
Reorganized Debtor in accordance with the foregoing paragraph 4.5(ah)(1) 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-
custodia transfer, the Capital Campaign Fund to the Plan Trust on behalf of the
Debtor, and (B) each holder of an Allowed Class 3C 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 Class 3C Claim.

Y CST01:1646480++10757554.6 068902.1001



46 CLERGY PENSION CLAIMS (CLASS 3D). Class 3D consists of

Clergy Pension Claims.

(b)  Treatment in a CDOW-Only Plan. If the Plan is confirmed as a
CDOW-0Only Plan, then with respect to each Class 3D Claim, the legal, equitable, and
contractual rights to which such Claim entitlesits 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 via in-kind or inter-custodial transfer, the Clergy Pension Fund to the Plan
Trust on behalf of the Debtor, and each holder of an Allowed Class 3D 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 Class 3D Claim.

4.7  GIFT ANNUITY CLAIMS (CLASS 3E). Class 3E consists of Gift

Annuity Claims.

@ Treatment uﬂdeFmﬁASﬂﬂemenLELanJuhQELaamgnﬂlmedﬁ&

(b)  TIreatment in a CDOW-Only Plan. If the Planis confirmed as a
CDOW-Only Plan, then with respect to each Class 3E Claim, the legal, equitable, and
contractua rights to which such Claim entitlesits 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-custodial transfer, such Gift
Annuity Fund to the Plan Trust on behalf of the Debtor, (ii) the Plan Trustee shall File a
motion in the Bankruptcy Court pursuant to Bankruptcy Code 8§ 502(c)(1) to estimate for
distribution purposes the Allowed amount of the Class 3E Claim corresponding to the
Gift Annuity Fund, and (iii) the holder of such Allowed Class 3E Claim shall receive a

10
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Pro Rata distribution on such Claim from the Plan Trust in full satisfaction, settlement,
and release of, and in exchange for, his or her Class 3E Claim.

() {ay-Treatment wreerin a CDOW-Only Plan. If the Plan is
confirmed as a CDOW-Only Plan, each holder of an Allowed Class 3F Claim shall
receive a Pro Rata distribution from the Plan Trust in full satisfaction, settlement, and
release of, and in exchange for, its Class 3F Claim.

49 PENALTY CLAIMS (CLASS 4). Class 4 consists of Penalty Claims. -

(b)

Treatment in a CDOW-Only Plan. If the Plan is confirmed asa
CDOW-Only Plan, then if, and only if, all Allowed Pari Passu Claims are paid in full
(including—witheut—mitation; any Claims entitled to a distribution pursuant to §

726(a)(1)-(3) of the Bankruptcy Code), each holder of an Allowed Class 4 Claim shall
receive a Pro Rata distribution from the Plan Trust in full satisfaction, settlement, and
release of, and in exchange for, its Class 4 Claim. Holders of Class 4 Claims are not
expected to receive or retain any property under thisthe Plan on account of such Claims.
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51 62PROVISIONS APPLICABLE TO SETTLEMENT PLAN. H-this-

Plan—s—eenfirmed—asThe following provisions shall apply in a Settlement Plan,—then—the
following provisions shall apply:

(@ NDCE Seftlement Contribution-te—-Ptar—+ust—by-Ner-DBebtor
Cathelie-Entittes. On or before the Effectve bate L =

%mwmmmm Cash in the amount of
$57,781,87061,793,441 in the aggregate—asw |
Settlement mmw in
consideration for, and conditioned upon, (i) treatment of the Non-Debtor Catholic
Entities as SetthngProtected Parties under Section 44-416.3, (ii) treatment of the
: lai i ish-Onl ; lai ! lai fortl
in Section 5.1(d), (iii) resolution of the PIA Litigation as set forth in Section 6:25.1(¢eg),
(ii1) 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
Hmitatien; Alter Ego Claims, Substantive Consolidation Claims, PIA Distribution
Clawback Claims, and PIA Surcharge Claims) as set forth in Section 6:25.1(eg),-ane (iv)
resolution of all potentlal dlsputes regardlng Restrlcted PIA Funds as set forth i in Section

(b) lnsurer Settlement Contribution—te—Plan—F+ust—by—Setthng-
tasgrers. On ar before the EffectiveDate—the-SetthngHasdrers-shal—contribute-to-the-
%Mm Cashin the amount of %@6559&&.@ in the

consideration for and MLCondltl onedupon (|) the BankruptcyCourt s approval of

the sale of the Reerganized-Bebtor-s-or-the-Plan—TFrustEstate’s interest in each Settled
Insurance Policy to the applicable Settling Insurer pursuant to 888 363(b);—365; andler

1123(a)(5) of the Bankruptcy Code, free and clear of all claims and mtereﬁts in
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Supplemental Plan Document, (ii) treatment of the Settling Insurers as SettingProtected
Parties under Section $4:4;16.3, (iii) waiver and release of all Causes of Action of the
Estate against the Settling Insurers or property of the Settling Insurers as set forth in

(e)  {eéh-Resolution of PIA Litigation. In consideration of the Non-
Debtor Catholic Entities agreement to provide the NDCE Settlement Contribution and

other consi deratlon set forth in Sectr on %&w
ment and Orders as set forth in this Section, the Confirmation Order shall (i)

prowde th the Phase | Judgment tsand.
mm;:mvacated and the PIA Lrtrgatron is deemeetdrsmrseed with prej udlceM
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(@ f{erDebtaor Waiver and Release of Edate 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 Partieslnsurers pursuant to Seetiens-6-2Section 5.1(a)-_and (eb)-

heFeef the Debtor on behalf of Mthe Estate—rtsacepreeeﬁtatrves—&ﬁelﬂdm@

Relm%DebtoLReleasats |rrevocably and uncondltlonally, W|thout I|m|tat|on shaII
release, acquit, and forever discharge each of the Non-Debtor Catholic Entities and
Settling Partteslnsurers from any and al Causes of Action of the Estate (including;
withedt-Hmitaten; Chapter 5 Actions, Alter Ego Claims, and Substantive Consolidation
Claims) against any such Non-Debtor Catholic Entity or Settling Pertylnsurer, or the
property of any such Non-Debtor Catholic Entity or Settling Party-Lnsurer, such release to
be effectlve upon the PIaHJFFust—Heeaet—et—He&NDeE—Setﬂemeﬁt—eeﬁtﬁbtmeﬁ—&vm

(h)  #H-Resolution of Disputes Regarding Restricted PIA Funds. -
Entry—of—thelhe Confirmation Order shall eenstitute—a—fdigiind, subject to the
occurrence of the Effective Date, that the Restricted PIA Funds (including_the Capital

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

Restricted PIA Fundsfor all purposes under thisthe Plan.

()] fgr-Additional Documentation; Non-Material Modlflcat|ons
From and after the Effective Date, the Ptan—TrustSel

Debtor, and the Settling Parties shall be authorized to enter into, execute adopt dellver
and/or implement all contracts, leases, instruments, releases, and other agreements or

documents necessary to effectuate or memorialize the settlements contained in this
Article VY without further Order of the Bankruptcy Court. Additionaly, the
DebterSettlement Trustee, the Reorganized Debtor, the—Pan—Frust—and the Settling

17
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Parties may make technical and/or immaterial alterations, amendments, modifications or
supplements to the terms of any settlement contained in this Article ¥+V, subject to
Bankruptcy Court approval, provided that the amendment or modification does not
materially and adversely change the treatment of any holder of a Slaim—Class 3A Claim
without the prior written agreement of such holder. A Class of Claims that has accepted
thisthe Plan shall be deemed to have accepted thisthe Plan, as altered, amended, modified
or supplemented under this Section 6:25.1(gL), if the proposed alteration, 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 this Section 6:25.1(gi) shall constitute an Order in aid
of consummation of the Plan and shall not require the re-solicitation of votes on thisthe
Plan.

(] h)-Non-Settling Insurers Unaffected. For the avoidance of
doubt, the rights and obligations of Non-Settling Insurers shall be unaffected by this
Article M4V and shall be governed solely by Article H<X1.

6:3-CONDITIONSPRECEDENT TO SETTLEMENT PLAN

Q) . The Plan shall constltute a Settlement Plan |f —thas
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54 64RESERVATION OF RIGHTS. The Debtor reserves the right to sell
property of the Estate and/or compromise 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 thisthe 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.

19
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82 IMPLEMENTATION OF PLAN. The Debtor proposes that thisthe
Plan be implemented and consummated through the means contemplated by-5888 1123(a)(5)(A).

(B), and (D)—~E—+F-ane—=(G) and §1123(b)(2)—{b}{3)-ane-b)4-(4) and (6) of the Bankruptcy
Code on and after the Effective Date.

83  #2ZVESTING OF 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 all right, title, and interest of its Estate in the Plan Trust Assets to
the Plan Trust 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 Trug Assets not subject to Sections 9.2-10-4,-10.5-10.6-6r154-
hereof8.5, 11.2(a), or 12.4 to the Plan Trust. Upon the transfer of control of Plan Trust Assetsin
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 Insurance Policies-ane-the HBNR-Reserves, the Reorganized
Debtor shall perform the duties set forth in Sections 9:28.5 and 454;11.2(a), respectively; and
upon completion of its duties under Sections 9285 or 154;11.2(a), as applicable, the
Reorganized Debtor shall have no further interest in or with respect to the IBNR Reserves or the
Designated Insurance PolicieserthetBNR-Reserves, respectively. -H-thisPlantseenfirmed-asa
CbOW-onty-Panthen{h-fremEram 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 18-4.-16:5;12.4(a), (b) and 18-6/(c), respectively:—ane—{H}-
gpen._Upon completion of its duties under Sections 18-4—16:5;12.4(a), (b) or 18:6;(c), 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.

84 +3—ASSUMPTION OF PLAN OBLIGATIONS AND
SURVVORLIABILITY FOR CLAIMS. On the Effective Date, all of the Debtor’s rights and
obligations,_if _any, with respect to each and every SeeduredS/A/P Claim-Administrative-Clabn:-
PrierityTex-Claim—and-Prierty_and Unsecured Claim, and all other rights and obligations of the
Debtor under thisthe Plan, shall be assigned to and assumed by the Plan Trust, provided that H#-
this-Plan-ts-centirmed-as-a-CBOW-Only-Plan-the Reorganized Debtor shall have standing, and
shall retain the right, to object to any-sueh Claim. -H-additienln particular, and without limiting

@MM& on the Effective Date the Plan Trust shall assume liability for,

| ghts and defenses of the Debtor with res 0, al SurV|vor Claims -
I ” : | . , he Eff ided. |

that such assumption of I|ab|I|ty by the Plan Trust shall not relieve the Debtor, the Reorganlzed
Debtor, any Non-Debtor Catholic Entity, or any-Nenr-Setthng Insurer of any obligation arising
under any Designated Insurance Policy.

24
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9.2 8&EHFORMATION AND FUNDING OF THE PLAN TRUST. On or
prior to the Effective Date, the Plan Trust shall 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.

93 82PLAN TRUST AGREEMENT. The Debtor shall 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—sut—rettimited—ts; any and all provisions necessary to govern the
rlghts, powers obllgatlons and app0| ntment and removal of the Plan Trusteeaﬁd%&eﬂdelehe

95 83-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 8:2—9.3. 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 entitled to seek compensation in accordance with thé
terms of the Plan Trust Agreement and thisthe Plan.

28
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96 S85RIGHTSAND RESPONSIBILITIESOF THE PLAN TRUSTEE

@ The Plan Trustee shall be deemed the Estate’s representative in
accordance with 8 1123 of the Bankruptcy Code and shall have all powers, authority and
responsibilities specified in thisthe Plan and the Plan Trust Agreement, including;-
witheutHmitation; 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, enforcing contracts, and asserting Claims, defenses, offsets and
privileges)—te—the—exdent  gausebthe Pan—Frustas—a

(b) The Plan Trustee shal be vested with the rights, powers and
benefits set forth in the Plan Trust Agreement. Acts by the Plan Trustee will require
consultation with the Plan Oversight Committee in accordance with, and only to the
extent set forth in, the Plan Trust Agreement. If there is any inconsistency or ambiguity
between thisthe 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.

(c) The Confirmation Order shall state that without the permission of
the Bankruptcy Court, no judicial, administrative, arbitral, or other action or proceeding
shall be commenced in any forum other than the Bankruptcy Court against the Plan
Trustee in Hshis or her official capacity, with respect to +shis or her status, duties,
powers, acts, or omissions as Plan Trustee.

(d)  The Plan Trustee, in Hshis or her reasonable business judgment
and in an expeditious but orderly manner, shal liquidate and convert to Cash the Plan
Trust Assets, make timely distributions and not unduly prolong the duration of the Plan
Trust. The liquidation of the Plan Trust Assets may be accomplished either through the
sale of Plan Trust Assets (in whole or in combination), including the sale of Causes of
Action, or through prosecution or settlement of any Causes of Action, or otherwise.

[6d) {ey-The Plan Trustee shall be expressly authorized to do the

following:

(D) prosecute, collect, compromise and settle any Cause of
Action that isa Plan Trust Asset for less than $50,000 in accordance herewith and
without further approval of or application to the Bankruptcy Court or_consultation
with the Plan Oversight Committee;

2 File, prosecute, compromise and settle objections to Claims
up to $50,000 (in the case of a S/A/P Claim) or $100,000 (in the case of an
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Unsecured Claim) without further approva of or application to the Bankruptcy
Court or_consultation with the Plan Oversight Committee;

3 open and maintain bank accounts in the name of the Plan
Trust, draw checks and drafts thereon on the sole signature of the Plan Trustee,
and terminate such accounts as the Plan Trustee deems appropriate;

4) sell or liquidate any Plan Trust Asset for less than $50,000,
without further approval of or application to the Bankruptcy Court or_consultation
with the Plan Oversight Committee;

) execute any documents, File any pleadings, and take any
other actions related to, or in connection with, the liquidation of the Plan Trust
Assets and the exercise of the Plan Trustee' s powers granted herein, including the
exercise of the DebtersDebtor's or the Crediters—Committee-Dfficial
Committees respective rights to conduct discovery and oral examination of any
party under Rule 2004 of the Federal Rules of Bankruptcy Procedure;

(6) hold legal title to any and all rights of the beneficiaries in
or arising from the Plan Trust Assets, including the right to vote any Claim or
interest in an unrelated case under the Bankruptcy Code and to receive any
distribution thereon;

@) protect and enforce the rights to the Plan Trust Assets by
any method #he or she deems appropriate, including by judicial proceedings or
pursuant to any applicable bankruptcy, insolvency, moratorium or similar law and
general principles of equity;

(8 deliver distributions as may be authorized by thisthe Plan;

9 FHefile, if necessary, any and all tax returns with respect to
the Plan Trust; pay taxes, if any, properly payable by the Plan Trust; and make
distributions to the beneficiaries net of such taxes in accordance with the
requirements hereof;

(10) make al necessary filings in accordance with any
applicable law, statute or regulation;

(11) determine and satisfy any and all liabilities created,
incurred or assumed by the Plan Trust;

(12) invest moneysreceived by the Plan Trust or otherwise held
by the Plan Trust in accordance with Section 8:69.7 of thisthe Plan;

(13) in the event that the Plan Trustee determines that the
beneficiaries or the Plan Trust may, will or have become subject to adverse tax
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consequences, take such actions that will, or are intended to, aleviate such
adverse tax consequences;.and

(14) utilize the Plan Trust Assets to purchase or create and carry
al appropriate insurance policies and pay all insurance premiums and costs
necessary or advisable to insure the acts and omissions of the Plan Trustee:,

(@  H-The Plan Trustee may request an expedited determination of
taxes of the Plan Trust under 8§ 505(b) of the Bankruptcy Code for al returns filed for, or
on behalf of, the Plan Trust for all taxable periods through the dissolution of the Plan
Trust.

9.7 86——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 convertible to known amounts of Cash as more

partlcularly descri bed in the Plan Trust Agreement—erev+eIeel—heweveF—theftJehe4¢+9tht—anel~pe\fote|L

m+R%ruhhgs—neﬂe%—epetheHRS1erenemeemehts— The Plan Trustee may expend the Cash

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—Hmited—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 thisthe Plan or the Plan Trust Agreement.
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9.8 88-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.

9.9 8:9-NON-TRANSFERABILITY OF INTERESTS. 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.

9.10 8310-TERMINATION. The Plan Trust shal terminate after its
liquidation, administration and distribution of the Plan Trust Assets in accordance with thisthe
Plan and its full performance of all 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
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administered by the Plan Trust; provided further, however, that the aggregate of all such
extensions shall not exceed three (3) years—uﬁkeﬁ—the—%iﬁustee—reeew%—a&avemﬁﬂuhﬁq

911 832PLANOVERSIGHT COMMITTEE

@ Appointment. The Plan Oversight Committee 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.

(b) Member ship.

5 eewisiesfeslechese GO Gl Do nnie Dlos fo
eonfirmed—as—a—CbOW-Onrly—Plan—the_The Plan Oversight Committee shall

consist of two (2) members of the Creditors Committee, two (2) members of the
Lay Employees Committee, and one (1) Non-Debtor Pooled Investor, all to be
chosen by the Bankruptcy Court at the Confirmation Hearing from those Persons
who File a notice of willingness to serve on the Plan Oversight Committee
withthat leadt fifteen (15) days prior to the Confirmation Hearing (the “ Committee
Application Deadline”). In the event that fewer than two (2) members of the
Creditors Committee File a notice of willingness to serve on the Plan Oversight
Committee before the Committee Application Deadline, then the Creditors
Committee will choose from among the holders of Survivor Claims to fill any
vacancy until two (2) members have been designated. In the event that fewer than
two (2) members of the Lay Employees Committee File a notice of willingness to
serve on the Plan Oversight Committee before the Committee Application
Deadline, then the Lay Employees Committee will choose from among the
individual holders of Lay Pension Claims to fill any vacancy until two (2)
members have been designated. Unless and until such vacancy is filled, the Plan
Oversight Committee shall function with such reduced membership. In the event
of the resignation, removal, death, or incapacity of a holder of a Survivor Claim
from the Plan Oversight Committee, the remaining holder of a Survivor Claim
may, but need not, designate a successor from among the Heldersholders of
Survivor Claims. In the event of theresignation, removal, death, or incapacity of
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a holder of a Lay Pension Clam from the Plan Oversight Committee, the
remaining holder of a Lay Pension Clam may, but need not, designate a
successor from among the individual holdersof Lay Pension Claims. Unless and
until such vacancy is filled, the Plan Oversight Committee shall function with
such reduced membership.

(© Fiduciary Duties. The fiduciary duties that applied to the Official
Committees prior to the Effective Date shall apply to the Plan Oversight Committee. The
duties and powers of the Plan Oversight Committee shall terminate upon the termination
of the Plan Trust.

(d) Rights and Duties. The Plan Oversight Committee’' s role shall be
to advise and consult with the Plan Trustee as more particularly set forth in the Plan Trust
Agreement. The Plan Oversight Committee shall have the rights and duties set forth in
the Plan Trust Agreement.

(e) No Compensation. Except for the reimbursement of reasonable
actual costs and expenses incurred in connection with their duties as members of the Plan
Oversight Committee, the members of the Plan Oversight Committee shall serve without
compensation. Reasonable expenses incured by members of the Plan Oversight
Committee may be paid by the Plan Trust without need for approval of the Bankruptcy
Court.

9.12 8A3LIABILITY;.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
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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 ernar 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 all duly designated agents and representatives thereof
(in their capacity as such), from and against and in respect of all liabilities, losses, damages,
etaimsClaims, costs and expenses (mcludmg—wﬁheut—Hm&aﬂe& 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 thtsthe Plan or the discharge of their duties hereunder; 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.

9.13 8I4RETENTION OF PROFESSIONALS

@ Plan Trust Professionals. The Plan Trust may retain
professionals, including—sut—ret—tmited—te; counsel, accountants, financial advisors,
auditors and other agents on behalf of the Plan Trust as necessary or desirable to carry
out the obligations of the Plan Trustee hereunder and under the Plan Trust Agreement.
More specifically, provided such representation is permitted by applicable law, the Plan
Trust may retain counsel or financial advisors in any matter related to administration of
thtthe Plan, including counsel that has acted as counsel for the Debtor, the Creditors
Committee, or the Lay Employees Committee in the Chapter 11 Case.

(b) Plan Oversight Committee Professionals. The Plan Oversight
Committee shall have the right to retain counsel of its choice in the event of a dispute or
conflict with the Plan Trustee. or for other purposes set forth in the Plan Trust
Agreement, and the reasonable fees and expenses of such counsel shall constitute Plan
Administration Expenses payable by the Plan Trust.

9.14 S8A5PRESERVATION OF ALL CAUSES OF ACTION. Except as
otherwise provided in thisthe Plan, the Confirmation Order or other Order of the Bankruptcy
Court, or in any contract, instrument, release or agreement entered into in connection with
thisthe Plan, in accordance with 8 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
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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.

9.15 8316-SUCCESSION TO LITIGATION. On the Effective Date, and
subject fully to Article Vi-herest-{H-thisPlantseentirmed-asa-Settterment-Plamy\/, 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.

ARTICLE X
PROCEDURESFOR LIQUIDATION AND ALL OWANCE OF
SURVIVOR CLAIMSIN CDOW-ONLY Pl AN

102 CIASS 3A EIECTION OF ADR LITIGATION OR
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11.1 S22 CONTINUATION OF INSURANCE POLICIES. -Onathe-Effective
D&&%ﬁeﬁhﬁ%neﬁ%%%e&ﬁmw ina Suppl emental
Plan Document_all k ) Ura A

Qode (the “D.esgnated.lnsutanceﬂim&”) shaII as appllcable e|ther be deemed assumed ane-
assigned—tohy the Reorganized Debtor pursuant to $88 365 and—§ 1123(a)(5)(A) of the
Bankruptcy Code, to the extent such Insurance Pdlicy is or was an Executory Contract of the
Debtor, or continued in accordance with its terms pursuant to 8§ 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 thisthe Plan shall constitute a motion to assume
the Designated Insurance Policies in connection with this—Plan—and-te—assign—them—to—the
Reergantzed-Debter—the Plan. Subject to the occurrence of the Effective Date, entry—of-the
Confirmation Order shall eenstitute—approval—efapprove such assumption ard—assigrment
pursuant to §88 365(a) andfer§ 1123(a)(5)(A) of the Bankruptcy Code and_include a finding by
the Bankruptcy Court that each such assumption isin the best interest 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
ConfirmationEffective Date with respect to any Designated Insurance Policy. The Debtor
reserves the right to seek rejection of suehmm Insurance Pollcy or other avallable
relief prior to the Effective Date. A
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92 HNSURANCEPROCEEDS

11.2 PROVISIONS APPLICARBILE TO CDOW-ONILY PlI AN This
Section shall apply only if the Plan is confirmed asa CDOW-Only Plan.

(a) Rightto InsuranceProceeds. Whether the Designated Insurance

Policies are assumed and assigned to the Reorganized 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.

2 hedAplo=pEL A

(b) Insurance Neutrality. Except as otherwise provided in this
Article D,Fe#m%eetmns—é%(b)—aﬂd—(e)—wﬂ%%peekm%ng%m&sr%m—an%
m@w Plan any exhlblt to Ehrsthe Plan any Supplemental Plan Document
any Confirmation Order, or any other order of the Bankruptcy Court to the contrary
(including—witheut—tHmitatien; any other provision that purports to be preemptory or
supervening or grants a release): (a) shall affect, impair or prejudice the rights and
defenses of any Insurer, the Debtor, the Reorganized Debtor, the Plan Trust, or any other
insureds under any Insurance Policy in any manner; (b) shall in any way operate to, or
have the effect of, impairing or having any res judicata, collateral estoppel, or other
preclusive effect on any party’slegal, equitable, or contractual rights or obligations under
any Designated Insurance Policy in any respect; or (c) shall otherwise determine the
applicability or non-applicability of any provision of any Insurance Policy and any such
rights and obligations shall be determined under the Insurance Policy and applicable law.
Additionally, any Insurance Action against any Insurer related to any Insurance Policy
shall be brought in a court of competent jurisdiction other than the Bankruptcy Court;
provided, however, that nothing herein waives any right of-the-Pran-Frust; the Debtor, the
Reorganized Debtor, the Plan Trust, or any Insurer to require arbitration to the extent the
relevant Insurance Policy provides for such.

94  ADDITHONALPROTECTONS
(c) Additional Protections

(1) {arUseof this Article. To the extent it becomes necessary
to enforce the terms of this Article <Xl in any Insurance Action related to any
Insurance Policy, the party seeking to enforce this article may submit the terms of
this Article b<XL to the judge presiding over such Insurance Action, and the

39

Y CST01:1646480++10757554.6 068902.1001



parties to the Insurance Action shall stipulate and agree that this Article b<X1 is
binding upon them and was approved by the Bankruptcy Court in the
Confirmation Order.

(2)  {b)yEffect of this Article Generally. Except as otherwise
prowded in thls Artlcle D(—er—c—n%eetren&@%{b}and—(e)aaatﬁrespeet—te%etﬂmg

SeeHen%—zég}Xl Wlth respect to and for purposes of constrw ng and appIy| ng any
Insurance Policy to resolve any Insurance Action, nothing in thisthe Plan, the
Supplemental Plan Documents, the Confirmation Order, or any other judgment,
order, finding of fact, conclusion of lav, determination, ruling or statement
(written or oral) made or entered by the Bankruptcy Court or by any other court
exercising jurisdiction over the Chapter 11 Case or any matter arising in or
relating to the Chapter 11 Case, including—witheut—tHmitation; any judgment,
order, writ, or opinion entered on appea from any of the foregoing, shall
constitute an adjudication, judgment, trial, hearing on the merits, finding,
conclusion, or other determination; or evidence or suggestion of any such
determination, establishing or relating to the liability (in the aggregate or
otherwise) or coverage obligation of any Insurer for any Claim(s).

(3)  {eyEffect of this Article on Exculpation, Release, Injunction
and Dlecharge Prowsons—%eeep%sethen%prewded—m%eeﬂen&@%éb)—and

anything to the contrary in thisthe PIan or the Confirmation Order, no
exculpation, release, injunction, or discharge provisions in thisthe Plan or the
Confirmation Order shall affect or limit the rights or obligations of, or protections
afforded, the Debtor, the Reorganized Debtor, the Plan Trust, or any Insurer under
this Article <Xl in regards to any Insurance Action arising under any Insurance
Policy.

ARTICL E XIIARHEEEX:
THE POOLED INVESTMENT ACCOUNT

121 1031-CONTINUATION OF PIA CUSTODY AGREEMENT AND
INVESTMENT MANAGEMENT AGREEMENTS. To the extent that the PIA Custody
Agreement and the Investment Management Agreements are considered to be Executory
Contracts, then notwithstanding anything contained in thisthe Plan to the contrary, thisthe Plan
shall constitute a motion to assume the PIA Custody Agreement and the Investment M anagement
Agreements in connection with thi ah
pursuant to 88§ 365 and §—1123(a)(5)(A) of the Bankruptcy Code Subj ect to the occurrence of
the Effective Date, the-entry—of-the Confirmation Order shall eenstitute-approval-efapprove each
such assumption ane-assigrment-pursuant to 88 365(a) and 1123(a)(5)(A) of the Bankruptcy
Code and include a finding by the Bankruptcy Court that_each such assumption is in the best
interests of the Debtor, the Estate, and al 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
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Debtor existing as of the CenfirmationEffective Date with respect to the PIA Custody
Agreement or the Investment Management Agreements. The Debtor reserves the right to seek

rejection of sdeh—agreement—oerthe P 1
Agreement, or seek other available relief, pr|or to the Effect|ve Date To the extent the PIA

Custody Agreement and the Investment Management Agreements are not considered to be
Executory Contracts, all rights thereunder shall be preserved and shall vest in the Reorganized
Debtor pursuant to Section 45-4+-hereof17.2 and 8§ 1123(a)(5)(A) of the Bankruptcy Code.

122 162—CONTINUATION OF TRUST RELATIONSHIPS. The
Reorganized Debtor shall succeed to, and assume all rights, responsibilities, and duties of the
Debtor as trustee for the benefit of the Non-Debtor Pooled Investors under applicable bankruptcy
law.

123 4163RIGHTS OF CUSTODIAN AND INVESTMENT MANAGERS.
For the avoidance of doubt, nothing in thisthe 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-{befere-the-Effective-Bate} or the Reorganized Debtor{en-ane-
after-the-EffectiveBate), or (ii) beyond the duties imposed by the PIA Custody Agreement and
Investment Management Agreements, as applicable. Notwithstanding anything to the contrary
in thithe Plan, the Custodian and Investment Managers shall have no liability, or otherwise bein
violation of thishe Plan, for acting in accordance with the PIA Custody Agreement and
Investment Management Agreements, as applicable, including—witheut-Hmitation; by processing
any transactions initiated by the Debtor (Hbefere-the Effective-Bate)-or the Reorganized Debtor

{en—and—after—the—EffectiveDate)-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;-
withedt—tmittatien; 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).

104 NON-DEBTORPHADBISPUTEESCROW

Plan i nfirm DOW-Only P

(@) Non-Debtor PIA Dispute Escrow.—Fhis-Section-10-4-shall-apphy-

onty-tHthis Prap-is-eonfirmed-asa-CRDOW-Onty-Ptan:  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-
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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 Digputed 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 this Section

10.4.12.4(3).

1) (o) tnterimPermitted Distributions—er—PHA—Havestment-
Claims. Distributions from the Disputed Non-Debtor PIA Funds shall be subject
to further Order of the Bankruptcy Court.

(2)  {b)yDisposition upon Resolution of Dispute. 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 via in-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
withdrawal requests from the applicable Non-Debtor Pooled Investor without
further Order of the Bankruptcy Court.

105 RESTFRICTEDFUNDDISPUTEESCROW
@)w

onby--thisPlanrtseonfirmed-asa EDOW-Onty-Pran—The Confirmation Order shall (|)
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 aFina 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 Trugt, 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 this Section 46-5:12.4(b).

(1)  {a)yPermitted WhthdrawalsDidtributions. The
Reorganized Debtor shall be permitted to use Disputed Restricted PIA Funds.

other than the Capital Campaign Fund in the ordinary course in accordance with
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applicable nonbankruptcy law that governs the transfer of 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

Dlsputed Restrlcted PIA Funds%h&M@gm

(2)  {b)Disposition upon Resolution of Dispute. Upon entry of
a Fina 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 Fina 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 corporallon or trust thaI IS not a moneyed,

(€) {ayTFreatment—Pending—Resslution—ofLay Pension Dispute.
Escrow. 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 this Section 48:6—12.4(c). 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 this Section 16:6-12.4(c).
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(2)  {b)yDisposition upon Resolution of Dispute. 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 liquidate and distribute, or distribute via in-kind or inter-custodial
transfer, the Lay Pension Fund to the Lay Pension Plan Trust on behalf of the
Debtor.

125 46+USE OF UNDISPUTED RESTRICTED PIA FUNDS. On and
after the Effective Date, the Reorganized Debtor shal—be—entitted—tomay use Undisputed
Restricted PIA Funds; 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 is not a moneyed, business, or commercial_corporation or trust.

126 108-FINAL 8§ 345 WAIVER. FhaisThe Plan shall constitute a renewed
motion to waive the deposit requirements of 8§ 345(b) of the Bankruptcy Code in connection with
the Pooled Investment Account. Subject to the occurrence of the Effective Date, entry of the
Confirmation Order shall constitute (i) afinal waver of the deposit requirements of § 345(b) of
the Bankruptcy Code, to the extent applicable, with respect to the Pooled Investment Account,
for cause, and (ii) a finding by the Bankruptcy Court that such waiver isin the best interests of
the Debtor, the Estate, and all partiesin interest in the Chapter 11 Case.
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132 113-RESERVATION OF RIGHTS TO OBJECT TO CLAIMS.

Unless a Claim is expressly described as an Allowed Claim pursuant to or under thisthe Plan, or
otherwise becomes an Allowed Claim prior to the Effective Date, upon the Effective Date, the
Plan FrusteeAdminisirator 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-witheut—tHmitatren 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 FrusteeAdministrator’s rights to contest or otherwise defend against such Claim in the
Bankruptcy Courtas set forth in this Section when and if such Claim is sought to be enforced by
the holder of such Claim.

133 112-OBJECTIONS TO 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 FrusteeAdministrator will retain responsibility for
administering, disputing, objecting to, compromising, or otherwise resolving and making
distributions, if any, with respect to all Claims (includingwitheuttmttation; those Claims that
are subject to objection by the Debtor as of the Effective Date), provided, however, that nothing
in this Section—13-2 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 Codeane, the Bankruptcy Rules, and the Plan. Unless otherwise provided in thisthe
Plan or by Order of the Bankruptcy Court, any objections to Clams 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 FusteeAdministrator
may request (and the Bankruptcy Court may grant) extensions of such deadline, or of any
Bankruptcy Court approved extensions thereof, by Filing a motion with the Bankruptcy Court
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without any requirement to provide notice to any Person, based upon a reasonable exercise of the
Plan FrusteeAdminisirator’'s business judgment. A motion seeking to extend the deadline to
object to any Claim shall not be deemed an amendment to thisthe Plan.

134 113-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.

135 134 DETERMINATION OF CLAIMS. -Exeept-as-ctherwise-agreed-by-
the-Bebter-or-the-Plan—TrusteeErom and after the Effective Date, any Claim as to which a Proof
of Claim or motion or request 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 (&) 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 thisthe Plan. Nothing contained in this Section-3+4 shall constitute or be deemed a waiver
of any Clams, 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-w#theut-Hmitatier any rights under 28 U.S.C. § 157.

136 213:5NO DISTRIBUTIONS PENDING ALLOWANCE. No payments
or distributions will be made with respect to all or any portion of a Disputed Claim unless and
until al 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
FrusteeAdministraior may, in its discretion, make a distribution in accordance with Article
XHX1V on account of the portion of such Claim that is an Allowed Claim.

137 136 CLAIM ESTIMATION. In order to effectuate distributions
pursuant to thisthe 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 8§ 502(c) of the Bankruptcy Code, estimating or limiting the amount of (i)
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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 Clam
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 Claims
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
thtshe Plan. If thisthe 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 to this Section-+1-6;, 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.

S/A/P Claims. —FhePlan-

S J CA

(b) Interim Distributions on Account of Allowed Claims_in
CDOW-Only Plan. Fhrelf the Plan is confirmed asa 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
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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 (A1) the Plan Administration Expense Reserve isand S/A/P Claims Reserve
are fully funded and will remain fully funded after such interim distributions are made;-
B)a-SiAHP-Claims-have-beenpatd-orreserved: and (€iL) the Plan Trust retains amounts
reasonably necessary to meet contingent ligbilities, 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 W|th thrsthe Plan or the Plan Trust Agreement —'Fhreprewsee

143 122PAYMENT DATE. Whenever any payment or distribution to be
made under thishe 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.

144 124 UNDELIVERABLE DISTRIBUTIONS. If payment or distribution
to the holder of an Allowed Claim under thisthe 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
dlstrlbuted to the olheLhoIders of Allowed Clalms in the approprlate Class or Clasees#

w and theAIIowed Claim shall be deemed satisfied and
released, with no recourse to the Plan Frustthe PlanTFrustee-erAdministrator or property of the

Plan Frus-AssetsAdministrator, to the same extent as if payment or distribution had been made
to the holder of the Allowed Claim.

145 3125-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 thisthe 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
thtsthe Plan; provided, however, that neither such a setoff nor the allowance of any Claim
hereunder shall constitute a waiver or release by the Plan FrustAdministrator of any such
Claims, rights and Causes of Action that the Plan FrustAdministrator possesses against such
holder.
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146 126-NO INTEREST ON CLAIMS. Unless otherwise specifically
provided for in thisthe 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 Claim. In addition, and without
limiting the foregoing or any other provision of thisthe 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 a final distribution is made when and if such Disputed Claim
becomes and Allowed Claim.

J.éLZ }2—7—WITHHOLDING TAXES TheDebter—@#—beieFeJéhe—Eﬁeeﬂ—ve

any g;ch nghhglgmg agg I‘QQQI‘LI ng | @gl remg;; As a condltlon to making any dlstrlbutlon
under thisthe Plan, the ) o

E#ee&ve—Date)—as—appHeableE[an_AdmmLsttatQt may reqw re that the hoIder of an AIIowed
Claim provide such holder’s taxpayer identification number and such other information and

certification as may be deemed necessary to comply with applicable tax reporting and
withholding laws.

ARTICL E XVARHCEEXH—L
EFFECTIVENESSOF THE PLAN

151 433CONDITIONS PRECEDENT TO EFFECTIVE DATE. —FhisIhe
Plan shall not become effective unless and until each of the following conditions shall have been
SatISerd infull in accordance with the prowsons specn‘led below Mmﬂm

@ Approval of Disclosure Statement. The Bankruptcy Court shall
have approved a D|scl osure Statement to %hrahe Plan in form and substance acceptabl eto

(b)  {er-Entry of Confirmation Order. Subject fully to Seection-
47-2.Sections 15.2 and 15.3, the Confirmation Order (i) shall have been entered by the
Bankruptcy Court, (ii) shall not be subject to any stay of effectiveness, and (iii) shall
have become a Final Order, the Confirmation Date shall have occurred, and no request
for revocation of the Confirmation Order under 8 1144 of the Bankruptcy Code shall
have been made, or, if made, shall remain pending.
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(e Conditions Applicable to Settlement Plan. If the Plan is

AL STED 1]
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{e—Establishment of IBNR Reserves. The Debtor shall

2
have established the IBNR Reserves.

(3)  {erEarmation and Funding of Plan Trust. The Plan Trust
shall have been formed and funded initialy with all Plan Trust Assets consisting

of Cash, and all formation documents for such entity shall have been properly
executed and filed as required by thisthe Plan and appllcable law. For the
avoidance of doubt, such initial funding shall not include
eonfirmed-as-a-CBOW-Only—Plan-any—eashany Cash proceeds of Disputed Non-
Debtor PIA Funds, the Disputed Restricted PIA Funds, or the Lay Pension Fund
disposition of which shall be governed by Sections—30-4—210.5—and—210-6-
respeetivelysSection 124, or (ii) the IBNR Reserves, which shall be held and
administered by the Reorganized Debtor pursuant to Section $5:4-8.5.

4) @—Aamﬂlﬂﬁﬂlnglan Trustee__Survivor Claims
it AN i diator. The appomtment of the Plan Trustee,
he Survivar Cl mArlr r, h rvivor Claims M r shall have been
eonfimedapproved by Order of the Bankruptcy Court.

152 3132-NON-CONSUMMATION OF FHESETTLEMENT PLAN. If

after the Confirmation Order is entered_confirming the Plan as a Settlement Plan, each of the
applicable conditions to effectiveness has not been satisfied or duly waived-ern-er by ninety (90)
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days after the Confirmation Date, then upon motron by the Debtor, and_af.t.ELnQILQ&and_a.
mamg;he Confrrmatron Order may be ' .

vacated by the Bankruptcy Court prow ided however that
notwrthstandrng the Filing of such a motion, the Confirmation Order shall not be modified or

vacated if each of the conditions to effectiveness is either satisfied or duly waived (by-a-writiag-

eeeetdted—by—the—Debtee—before the Bankruptcy Court enters an Order granting the relief
reque%ted in such motlonwﬂw

M; If the Conflrmatr on Order is vacated pursuant to thrs Secti on&%%—thrs,m Plan shaII
be nuII and vord in aII respects and nothr ng contar nedin Hm%PFan—HaeBreeteeure—Statement—neF

52
Y CST01:1646486++10757554.6 068902.1001



161 143-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 Professional Claims and (ii) requests for compensation and reimbursement of
expenses pursuant to 8 503(b) of the Bankruptcy Code for making a substantial contribution in
the Chapter 11 Case. Notwithstanding the foregoing, if thisthe 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.

16.2 3142-DISCHARGE INJUNCTION. Except as otherwise expressly
prowded |n t‘h'l-st_e Plan or in the Conflrmatlon Order and subject fully to Aertgle 4
D) and , on the

Nﬂﬁﬁ%ﬁ&%@ﬂ%%@?&ﬁ%&ﬁd—%ﬁﬁ—eﬁm%%w arose prior to
the CenfirmationEffective 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 taisthe Plan. In the event any Person takes any action that is
prohibited by, or is otherwise inconsistent with the provisions of this injunction, thisthe Plan
or Confirmation Order, then, upon notice to the Bankruptcy Court by an affected party, the
action or proceeding in which the Claim of such Person is asserted will automatically be
transferred to the Bankruptcy Court or the District Court for enforcement of thisPlanthe
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16.3 %44—R—EL—EASE=S—AN—D—CHANNELING INJUNCTION IN

Settlement Plan. On and after the Effectlve Date, in consideration of (a) the promlses and
obligations of the Debtor, the Reorganized Debtor, the Bishop, and the Non-Debtor Catholic
Entities under thisthe Plan (including—witheut—tmitatieon; the provison of the NDCE
Settlement Contribution and the non-monetary undertakings set forth in Sections 15:517.5(b)-_
and (pc) hereof), and (b) consideration provided, or to be provided, by the Settling I nsurers, all
Persons who have held or asserted, hold or assert, or may in the future hold or assert any
Survivor Claim-ekuding-Ynknrewn-Clakms;_arising prior to the Effective Date (other than a.
Survivor Claim that is an Administrative Claim) shall be forever barred and permanently
enjoined from pursuing such Survivor Claim against the-Setthng-Partiesany Protected Party

based upon or in any manner arising from or related to any acts or omissions of any ef-the-

Settitng-PartiesProtected Party including;—but—rettimited—to (w) for damages of any type,
including but-net-Hmited-to-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, () for any remedy at law, in equity or admiralty whatsoever,

heretofore, now or hereafter asserted against any ef-the-Setthrg—PartresPraotected Party; and
all Survivor Claims—iretuding-brkrewnr—Clabms;

_arising prior to the Fffective Date (other
than Survivor Claims that are Administrative Claims) 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 thisPlan—and-the Plan_and the Settlement Trust
Agreement as the sole and exclusve remedy for all Survwor e#ajmams—melﬂdmg—unknev\ﬂor
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CJaJmanls._The foregomg channellng |njunct|on is an mtegraJ part of thrsthe Plan and
essential to its consummation and implementation. It is intended that the channeling of the
Survivor Claims as provided in this Section 44-4-shall inure to and for the benefit of the
SetthrgProtected Parties and shall not, directly or indirectly, inure to or for the benefit of the

@@M any Non Settllng Inwramm@m

164 EXCULPATION;: LIMITATION OF LIABILITY. Froman
N N rated Parties shall have or incur any liabili

by the Plan and the documents and mstruments executed and delivered in connectlon therewith.
112 VESTI NG OF ASSETS ?FheuDebteanHJrl—asJeheRengan&ed—Debter-
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M@M@&M as otherW|se prowded in thrsthe Plan or the
Confirmation Order, en-the-Effective-Date—the Reorganization Assets—i-aceordanee-with—§-

arl41—ef—the—Bankmptey—eeele shaII vest in the Reorganlzed Debtor M

I:feﬁsj_Lens Clalms and mtereﬁs.oﬂlr.edm mcludmg successor liability Claims. 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
thisthe Plan or the Confirmation Order.

accordance with § 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.

173 315Z2{DENTITY OF OFFICERS OF REORGANIZED DEBTOR. In

174 153 FURTHER AUTHORIZATION. 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
thtsthe Plan.

175 3155—VOLUNTARY UNDERTAKINGS OF REORGANIZED
DEBTOR, THE BISHOP, AND THE NON-DEBTOR CATHOLIC ENTITIES.

@ Lay Pension Plan Reaffirmation Agreement. Pursuant to §
524(c) of the Bankruptcy Code, and subject to approva by the Bankruptcy Court, the
Reorganized Debtor will reaffirm the Debtor’ s obligations under the Lay Pension Plan to
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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 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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176 156—MANDATORY ARBITRATION OF DISPUTES The
Confirmation Order shall refer all disputes regarding compliance with the voluntary

undertakl ngs [ n Sectl ons %ﬁ(b)-m(@—mdedm&b%n%nﬁedte%}apph%e&eﬁw

to a disinterested Person

Fiting-with-the-Bankruptey-Ceurt; Supplemental Plan Document to
serve as an arbitrator (the “Special Arbitrator”). The appointment of the Specia 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.
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ARTHCEE A H-—
MISCELLANEOUS PROVISIONS

181 17/3REJECTION OF UNASSUMED EXECUTORY CONTRACTS.
On the Effective Date, except for any Executory Contract (i) that was previously assumed or
rejected 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 thisthe 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 CenfirmationEffective Date.

18.2 172FINAL ORDER. Except as otherwise expressly provided in thisthe
Plan, any requirement in thisthe Plan for a Final Order may be waived by the Debtor (if prior to
the Effective Date) or the Plan Frust{-Administrator (on or after the Effective Date) upon
written notice to the Bankruptcy Court. No such waiver shall prejudice the right of any party in
interest to seek a stay pending appeal of any Order that isnot aFinal Order.

183 173-AMENDMENTS AND MODIFICATIONS. The Debtor may
modify thisthe Plan at any time prior to the Confirmation Hearing in accordance with § 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 thisthe Plan, the Reorganized
Debtor, or the Plan Trust, as appropriate, may modify thisthe Plan in accordance with § 1127(b)
of the Bankruptcy Code by the Filing a motion on notice to the Bankruptcy Rule 2002 service
list only, and the solicitation of all Creditors and other parties in interest shall not be required
unless directed by the Bankruptcy Court.
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185 217#5NO WAIVER. The falure of the Debtor to object to any Claim for
purposes of voting shall not be deemed awaiver of the Debtor’ s or the Plan FrustAdministrator’s
right to object to such Claim, in whole or in part.

18.6 1#6-TAX EXEMPTION. Pursuant to § 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 thtsthe Plan, including—withedtttation; any such
acts by the Debtor; (if prior to the Effective Date), and the Plan Frust+-Administrator (on or
after the Effective Date), {including—witheut-Hmitatien; 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
officia for any county, city or governmental unit in which any instrument hereunder is to be
recorded shall, pursuant to the Confirmation Order and thisthe Plan, be ordered and directed to
accept such instrument, without requiring the payment of any documentary stamp tax, deed
stamps, stamp tax, transfer tax, intangible tax or similar tax.

18.7 17#+NON-SEVERABILITY. Except as specifically provided herein, the
terms of thisthe Plan constitute interrelated compromises and are not severable, and no provision
of these-Artictesthe Plan may be stricken, altered, or invalidated, except by amendment of
thisthe Plan by the Debtor.

18.8 17#8-REVOCATION. The Debtor reserves the right to revoke and
withdraw thisthe Plan prior to the Confirmation Date, in which case thisthe Plan shall be null and
void and, in such event, nothing contained herein 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.

189 3179-CONTROLLING DOCUMENTS. In the event and to the extent
that any provision of thisthe Plan or the Plan Trust Agreement is inconsistent with any provision
of the Disclosure Statement, the provisions of thisthe Plan or Plan Trust Agreement, as
applicable, shall control and take precedence. Inthe event and to the extent that any provision of
the Plan Trust Agreement is inconsistent with any provision of thisthe Plan, thisthe 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 thisthe Plan or the Plan Trust
Agreement, the provisions of the Confirmation Order shall control and take precedence.

18.10 +#16-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 thisthe Plan, any
agreements, documents, and instruments executed in connection with thisthe Plan (except as
otherwise set forth in those agreements, in which case the governing law of such agreements
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shall control) and any corporate governance matters with respect to the Plan Trust 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.

18.11 173ENOTICES. Any notices or requests ef-the-Bebter-or-thePranTrust-
by parties in interest under or in connection with thisthe 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, all 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 Trust.ar the Plan Trustee:

=
I

18.12 1#32FILING OF ADDITIONAL DOCUMENTS. -On;-befere-orafter

the-EffectiveDate—andAt any time before “ substantial consummation” (as such term is defined
in § 1102(2) of the Bankruptcy Code) of thisthe 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 thisthe Plan, or
otherwise to comply with applicable law.

18.13 1#13-POWERS 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
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documents or agreements that they deem reasonable and appropriate to effectuate the terms of
thtsthe Plan.

18.14 1734 DIRECTION TO A PARTY. 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
a transfer of properties dealt with by thtsthe 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 thisthe Plan.

18.15 17315-SUCCESSORS AND ASSIGNS. —FhisThe Plan shall be binding
upon and inure to the benefit of the Debtor; and its respeetive-successors and assigns, including;-
withedt-Hmitation; the Reorganized Debtor. The rights, benefits, and obligations of any entity
named or referred to in thisthe Plan shall be binding on, and shall inure to the benefit of, any
heir, executor, administrator successor, or assign of such entity.

18.16 1716-CERTAIN ACTIONS. By reason of entry of the Confirmation
Order, prior to, on or after the Effective Date (as appropriate), all matters provided for under
thithe Plan that would otherwise require approval of the officers of the Debtor under thisthe
Pan, including—witheut-Hmitatien; (a) the adoption, execution, delivery, and implementation of
all contracts, leases, instruments, releases, and other agreements or documents related to thisthe
Plan, and (b) the adoption, execution, and implementation of other matters provided for under
thisthe 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 appropriate),
pursuant applicable non-bankruptcy law, without any requirement of further action by the
officers of the Debtor.

18.17 4#3#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.

18.18 1#38PLAN ASSETTLEMENT COMMUNICATION. —FhisThe Plan
(including—witheut-tHmitation; in Article V1Y) 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
(includingwitheuttHmttatien; Survivor Claims, the PIA Litigation, and other Claims and Causes
of Action against Settling Parties). Accordingly, thtsthe Plan, the Disclosure Statement, and any
communications regarding thisthe Plan or the 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 thisthe Plan and
the Disclosure Statement as an offer of settlement that must be transmitted to his or her client in
accordance with applicable rules and standards governing the practice of law before the
Bankruptcy Court.
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ARTICL E X1IX:
BANKRUPTCY RUI F 9019 REQUEST

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ARTICI| E XXARHCHE XN H—L
CONFIRMATION REQUEST
20.1 1831-The Debtor hereby requests confirmation of thisthe Plan as a

Cramdown Plan with respect to any Impaired Class that does not accept thisthe Plan or is
deemed to have rejected thisthe Plan.

Dated: Wilmington, Delaware Respectfully submitted,

January-+0;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
DEFINITIONS

“Abuse” means sexual conduct or misconduct, sexual abuse or molestation, indecent
assault and/or battery, rape, lascivious behavior, undue familiarity, pedophilia,
ephebophilia, or sexually-related physical, psychological or emotional harm, or contacts
or interactions of a sexual nature between a child and an adult, or a nonconsenting adult
and another adult-er—aﬂy—aﬂd—aH—etheF—aets—rﬁjuﬁeus—te—a—persef% A child or
nonconsenting adult is abused whether or not this activity involves explicit force,
whether or not it involves genital or other physical contact and whether or not there is
physical, psychological or emotional harm to the child or nonconsenting adult.

4" Administrative Claim” means a Claim for costs and expenses of administration that is
allowable and entitled to priority under 88 503, 507(a)(2) and/or 507(b) of the
Bankruptcy Code, including—witheut-Hmtatien; any post-petition tax claims, any actual
and necessary expenses of preserving the Estate, any actual and necessary expenses of
operating the business of the Debtor, all Professional Claims, and any fees or charges
assessed against the Estate under 28 U.S.C. § 1930.

5—“Adm|n|strat|ve Clalm Bar Date”

6-“Administrative Claim Objection Deadline” shall have the meaning set forth in Section
2.1(b)(2).
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+"Allied Irish Banks Claim” means the Claim of Allied Irish Banks, p.l.c. arising under
that certain Reimbursement Agreement (Security Agreement) dated as of November 14,
2002, by and among the Debtor, as applicant, and Allied Irish Banks, p.l.c., as letter-of-
credit issuer.

8—"Allow,” “Allowed”_ar “Allowance” when used with respect to a Claim against the
Debtor or property of the Debtor, means a Claim: (a) which has been listed on the
Schedules as other than disputed, contingent or unliquidated and as to which no
preefProof of Claim or objection to the scheduled amount has been timely filed; (b) asto
which apreefPraof of Claim has been timely filed, or deemed timely filed by order of the
Bankruptcy Court, and either (i) no objection thereto has been timely filed, or application
to subordinate or otherwise limit recovery has been made or (ii) the Claim has been
allowed (but only to the extent allowed) by a Final Order of the Bankruptcy Court; (C)
which has been allowed under the provisions of thisthe Plan; (d) which is a Professional
Claim for which afee award amount has been approved by Final Order of the Bankruptcy
Court; or (e) which is allowed pursuant to any stipulation of amount and nature of Claim
executed by the Plan FrustAdministrator and_the holder of the Claim on or after the
Effective Date. To the extent the term “Allowed” is used in thisthe Plan with respect to a
specified Class of Claims or an unclassified category of Claims (i.e., “Allowed [Class
designation/unclassified Claim category] Claim”), the resulting phrase shall mean an
Allowed Claim of the specified Class or unclassified category of Claims. “Allowed”
when used with respect to a Survivor Claim against a Non-Debtor Catholic Entity means
a Claim (a) which has been dlowed under the provisions of thithe Plan or (b) which is
allowed pursuant to any stipulation of amount and nature of Claim executed by the Plan
FrustAdministrator and holder of the Claim on or after the Effective Date.

9-“Alter Ego Claims’ means, collectively, any and all Causes of Action against any Non-
Debtor Catholic Entity under applicable nonbankruptcy law premised upon such Non-
Debtor Catholic Entity’s alleged status as an “ater ego” of the Debtor, the Diocese,
and/or the Bishop, including any Cause of Action styled as an “ater ego,” “vell
piercing,” “reverse veil piercing,” or “enterprise liability” action.

10 Assets’ of the Debtor or the Estate means, collectively, any and all property of the
Debtor or the Estate, respectively, of every kind and character, wherever located, whether
real or personal, tangible or intangible, and specifically including Cash (including the
residual balance of any reserves established under thisthe Plan) and Causes of Action.

41-“Ballot” means the ballot, the form of which has been approved by the Bankruptcy
Court, accompanying the Disclosure Statement provided to each holder of a Clam
entitled to vote to accept or reject thisPlan-er-make-anotherelectonfortreatment-of-sueh-
Ctaim-under-thtsthe Plan.

12-“Bankruptcy Code” meanstitle 11 of the United States Code, 88 101-1532, as now in
effect or as hereafter amended.
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13— Bankruptcy Court” means the United States Bankruptcy Court for the District of
Delaware.

14 Bankruptcy Rules’ means, as the context requires, the Federal Rules of Bankruptcy
Procedure applicable to this Chapter 11 Case and/or the local bankruptcy rules for the
Bankruptcy Court as now in effect or as the same may from time to time hereafter be
amended.

15-“Bar Date” means the date or dates established by the Bankruptcy Court as the last
date for filing proofs of claim against the Debtor, including the Bar Dates established
pursuant to the Order Pursuant to Bankruptcy Rule 3003(c)(3) and Local Rule 2002-1(€)
Establishing Deadlines for Filing Proofs of Claim and Approving Form and Manner of
Notice Thereof [Docket No. 308]. —FhisIhe Plan does not affect or extend any date
established by any other Order and the earliest date applicable to the filing or assertion of
any Claim shall govern and control.

16-"“Bishop” means, as the context requires, (i) the office of the ordinary of the Diocese
under Canon Law, or (ii) Most Rev. W. Francis Maooly, D.D.

17—“B|st10ps Dlscretlonary Fund" means Cash on depost |n the epeFatmgL

Bank, NLA., up to the amount represented by general Iedger account F130 enin the

Debtor’ s books and records.

18-"Business Day” means any day that is not a Saturday, a Sunday or “legal holiday” as
such term is defined in Bankruptcy Rule 9006(a).

19-“Canon Law” means the Code of Canon Law of the Holy Roman Catholic Church, as
codified in 1983 and as may hereafter be amended.

20— Capital Campaign Fund” means the fractional equitable interest in the Pooled
Investment Account represented by sub-fund FO090 in the Debtor’ s books and records.

21-"Cash” means cash or cash equivalents, including-but-rettmitedte; wire transfers,
checks and other readily marketable direct obligations of the United States of America
and certificates of deposit issued by banks.

23—“Causes of Action” means, except as provided otherwise in thisthe Plan, the
Confirmation Order or any document, instrument, release or other agreement entered into
in connection with thisthe Plan, all Claims, actions, choses in action, causes of action,
suits, debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties,
controversies, variances, trespasses, damages, judgments, third-party claims,

A-3
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counterclaims and cross claims of the Debtor and/or its Estate, the Creditors Committee,
the Lay Employees Committee-or, the Plan Trust (as successor to the Debtor and/or its
Estate, the Credltors Commlttee or the Lay Employe% Commlttee) QLthe_Setﬂ_emenL

LndanmimaanLaLms)__mcludmg—wrtheut—Hm&me& an actlon that is or may be
pending on the Effective Date or ingtituted by the Plan FrustAdministrator after the
Effective Date against any Person based on law or equity, including;but-rettmited-to;
under the Bankruptcy Code, whether direct, indirect, derivative, or otherwise and
whether asserted or unasserted, known or unknown, including—witheut—Hmitation;
Designated Causes of Action and Chapter 5 Actions;, provided, however, that any
affirmative defense or cross-claim asserted with respect to a Claim shall not be deemed a
Cause of Action to the extent that it seeks to disallow or reduce, or is offset against, such
Claim.

28-"CDOW-Only Plan” means this-Ptan+-thethe Plan if either (i) it isrejected by Class

3A or (ii) it is accepted by Class 3A, but all conditions for a Settlement Plan under
Section 6:3-are-nretmet:

Y CST01:16153468:910153468 14 068902.1001



N

&

8

30— Chapter 5 Actions” means all Claims and Causes of Action which arise or may be
brought under 88 522, 541, 542, 543, 544, 545, 547, 548, 549, 550, 551 or 553 of the
Bankruptcy Code.

31 Chapter 11 Case” means the chapter 11 case, No. 09-13560 (CSS), pending for the
Debtor in the Bankruptcy Court.

82—“ Channel i ng I nJ unction” M—have—the—meaemg—eet—?eﬁh—m—Seeﬁeﬂ—}A—A—m_l_L

| UNCLHON 1MPOSed

Esfa&e—melﬂdmg—wﬁheuHﬁﬁ%aﬁe& @ any rlght to payment Whether or not such nght
is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,

disputed, undisputed, legal equitable, secured or unsecured; or (b) any right to an
equitable remedy for breach of performance if such breach gives rise to a right to
payment, whether or not such right to an equitable remedy is reduced to judgment, fixed,
contingent, matured, unmatured, disputed, undisputed, secured or unsecured.

36— Class’ means a category of holders of Claims as set forth in Article H1IL of thisthe
Plan pursuant to Bankruptcy Code § 1122.

37— Clergy Pension Claim” means any right of a member of the Debtor’'s clergy to
payment under the Debtor’ s defined-benefit pension plan for clergy.

36—Clergy Pension Fund” means the fractional equitable interest in the Pooled
Investment Account represented by sub-fund FO100 in the Debtor’ s books and records.

39" Committee Application Deadline” has the meaning aseribed-to-set forth in Section
8:329.11(b)t%)-

41— Confirmation Date” means the date on which the Bankruptcy Court enters the
Confirmation Order on its docket.
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42 Confirmation Hearing” means the hearing or hearings before the Bankruptcy Court
pursuant to § 1128 of the Bankruptcy Code and Bankruptcy Rule 3020(b) to consider
confirmation of thisthe Plan,_as may be continued or adjourned.

43— Confirmation Order” means the order of the Bankruptcy Court confirming thtsthe
Plan pursuant to 8§ 1129 of the Bankruptcy Code, as such order may be amended,
modified or supplemented.

44— Cramdown Plan” means thisthe Plan (whether confirmed asa CDOW-Only Plan or
as a Settlement Plan) if it is confirmed by the Bankruptcy Court pursuant to 8 1129(b) of
the Bankruptcy Code.

45— Creditor” means any holder of a Claim against the Debtor (including Survivor
Claimsane-drknewn-Claims) arising prior to the Effective Date.

46—"Creditors Committee” means the official committee of unsecured creditors
appointed in this Chapter 11 Case, as such committee may be constituted from time to
time.

47" Custodian” means Bank of New York Mellon, in its capacity as custodian of the
Pooled Investment Account.

48-“DEDA” means the Delaware Economic Development Authority.

49-“DEDA Bond Transaction Claims’ means, collectively, the Allied Irish Banks Claim
and the Wilmington Trust Claim.

50-"DEDA Loan Agreement” means that certain Loan Agreement dated as of November
1, 2002, by and between Wilmington Trust Company (as assignee of DEDA) and
Catholic Diocese of Wilmington, Inc. with respect to the DEDA Variable Rate Revenue
Bonds, Series of 2002 (Catholic Diocese of Wilmington, Inc. Project) issued November
14, 2002, in the principal amount of $12,500,000.
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56— Designated Causes of Action” means, if the Plan is confirmed as a CDOW-Only

Plan, collectively;-asmere-futy-deseribed-a-the-Disclosure-Statement: (i) any Causeof-
Action-agaista-Religious-Order-er-[Perpetrator fer—contribution-ertndermnification-on-

aceounrt-of—any—Surviverlndemnification Claim, and (ii) any Cause of Action pending
enin the Bankruptcy Court as of the Effective Date.

57-“Designated Insurance Policies’ shall have the meaning set forth in Section 9-4:11.1.

58— Diocese” and “Diocesan” refers to the juridic person of the Roman Catholic Diocese
of Wilmington under Canon Law.

59—"Diocesan Schools” means, collectively, all schools owned or operated by, or
otherwise affiliated with Diocese of Wilmington Schools, Inc., any Parish, or any Parish
Corporation.

M@L or property of the Debtorw
Plan Trust, means a Claim or any portion thereof that (i) has been disallowed by Final
Order, (ii) is Scheduled as zero or as contingent, disputed, or unliquidated and as to
which no Proof of Claim or request for payment of an Administrative Claim has been
timely filed or deemed timely filed with the Bankruptcy Court pursuant to either the
Bankruptcy Code or any Final Order of the Bankruptcy Court or otherwise deemed
timely filed under applicable law or thisthe Plan, (iii) is not Scheduled and as to which no
Proof of Claim or request for payment of an Administrative Claim has been timely filed
or deemed timely filed with the Bankruptcy Court pursuant to either the Bankruptcy
Code or any order of the Bankruptcy Court or otherwise deemed timely filed under
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applicable law or thithe Plan, (iv) has been withdrawn by agreement of the Debtor and
the holder thereof, or (v) has been withdrawn by the holder thereof.

62—"Discharged Claim” means every Claim, or portion thereof, which has been

Disallowed or discharged in the Chapter 11 Case-+retuding-Ynknewn-Clalms

63— Disclosure Statement” means the disclosure statement for thisthe Plan approved by
the Bankruptcy Court pursuant to § 1125 of the Bankruptcy Code and Bankruptcy Rule
3017 (including all schedules and exhibits thereto), as such disclosure statement may be
amended or modified from time to time.

64—“D|sputed” when used W|th respect to a Clalm agau nst the Debtor,w

NeQ d , o

MMM)@L or property of athe Debtor w
the Plan Trust, means a Claim to the extent that: (i) the aHewaneeAllowance of such
Claim is the subject of an objection, appeal or motion to estimate that has been timely
filed by a party in interest and which objection, appeal or motion has not been determined
by aFina Order, or (ii) during the period prior to the deadline fixed by thisthe Plan or the
Bankruptcy Court for objecting to such Claim, such Claim is in excess of the amount
Scheduled as other than disputed, unliquidated or contingent. In the event that any part
of a Claim is Disputed, such Clam in its entirety shall be deemed to constitute a
Disputed Claim for purposes of distribution under thisthe Plan unless the Debtor or the
Plan FrusteeAdministrator, as applicable, and the holder thereof agree otherwise. To the
extent the term “Disputed” is used in thithe Plan with respect to a specified Class of
Clams or an unclassified category of Clams (i.e. “Disputed [Class
designation/unclassified Claim category] Claim”), the resulting phrase shall mean a
Disputed Claim of the specified Class or unclassified category of Claims.

65— Disputed Non-Debtor PIA Funds’ means, collectively, the fractional equitable
interests, if any, in the Pooled Investment Account represented by (i) the sub-funds erin
the Debtor’ s books and records which are identified on Exhibit B_and (ii) sub-fund F0120
in the Debtor’s books and records. For the avoidance of doubt, balances reported on
Exhibit B are as of October 20, 2009, and do not represent the current value of such
Disputed Non-Debtor PIA Funds.

66— Disputed Restricted PIA Funds’ means, if_the Plan is confirmed as a CDOW-Only
Plan, collectively, any Restricted PIA Funds which are the subject of a bona fide dispute
as of the Confirmation Date as to whether such Restricted PIA Funds are Restricted
AsSsets,

68" District Court” means the United States District Court for the District of Delaware.

69— Effective Date” means the Business Day on which thisthe Plan becomes effective
pursuant to Article XHXVI of thisdhe Plan; provided however, that if any stay or

A-8
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injunction against enforcement or execution of the Confirmation Order is issued prior to
the date that would otherwise be the Effective Date, the Effective Date shall be the first
Business Day after all such stays or injunctions are no longer in effect.

+0-"“Estate” means the estate created in the Chapter 11 Case pursuant to seetiteng 541 of
the Bankruptcy Code.

" Executory Contract” means any executory contract or unexpired lease subject to §
365 of the Bankruptcy Code, between the Debtor and any other Person.

7—2—“Excu|pated Parties” means, coIIectlver (|) the Debtor, theCustedian—the
stee-the Estate, the-

PLan—‘FFHst—the Credltors Commlttee the Lay Employe& Commlttee the Fee Examiner,

) _the Plan Trustee, the Plan Overs ght
Commlttee mwg
(iv) the respective officers, directors, employees, members, attorneys, financial advisors,
and professionals of a Person identified in the-+mmediately preceding etadseclauses (i)-
(1ii).

+3—"'Fee Application” means an application filed with the Bankruptcy Court in
accordance with the Bankruptcy Code and Bankruptcy Rules for payment of a
Professional Claim.

74— Fee Examiner” means Stuart Maue, the fee examiner appointed in the Chapter 11
Case pursuant to the Order Appointing Fee Examiner and Establishing Related
Procedures for Compensation and Reimbursament of Expenses for Professionals and
Consideration of Fee Applications[Docket No. 368], or its successor, if any.

#5—"File,” “Filed” or “Filing” means file, filed or filing with the Bankruptcy Court or
District Court, as applicable, or its authorized designee in the Chapter 11 Case.

#6-"“Final Decree” means the decree contemplated under Bankruptcy Rule 3022.

#“Fina Order” means an order or judgment of the Bankruptcy Court, or other court of
competent jurisdiction, as entered on the docket in the Chapter 11 Case or the docket of
any other court of competent jurisdiction, that has not been reversed, stayed, modified or
amended, and as to which the time to appeal or seek certiorari or move for a new trial,
reargument or rehearing has expired, and no gppeal or petition for certiorari or other
proceedings for a new trial, reargument or rehearing has been timely taken, or as to
which any appeal that has been taken or any petition for certiorari that has been timely
filed has been withdrawn or resolved by the highest court to which the order or judgment
was appealed or from which certiorari was sought or the new tria, reargument or
rehearing shall have been denied or resulted in no modification of such order.
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+8-“Gift Annuity Claims” means Claims arising under charitable gift annuity agreements
with the Debtor.

79" Gift Annuity Funds’ means, collectively, the fractional equitable interests in the
Pooled Investment Account represented by sub-funds F0485, F0495, FO500, FO510,
FO515, FO520, and FO530 enin the Debtor’ s books and records.

80-"IBNR Reserves’ means,if the Plan is confirmed as a CDOW-Only Plan, reserves of

Assets in an amount necessary to adequately reserve for incurred-but-not-reported claims
under the Debtor’s self-insured lay and clergy health plans, which reserves shall be held
and administered by the Reorganized Debtor pursuant to Section $5-4-8.5.

81-"Impaired” means “impaired” within the meaning of § 1124 of the Bankruptcy Code.

82—"Insurance Actions’ means any actual or potential litigation as to any insurance
recoveries or any Insurance Policy and/or rights thereunder.

“Insurance Policy” means (i) if thtshe Plan is confirmed as a CDOW-Only Plan, any
contract of insurance in effect on or before the Effective Date issued or allegedly issued
by any insurance company or insurance broker to or for the benefit of the Debtor or any
predecessor in interest of the Debtor, or (ii) if thisthe Plan is confirmed as a Settlement
Plan, any contract of insurance in effect on or before the Effective Date issued or
allegedly issued by any insurance company or insurance broker to or for the benefit of
the Debtor, any Non-Debtor Catholic Entity, or any predecessor in interest of the Debtor
or Non-Debtor Catholic Entity.

84—"Insurer” means (i) if thisthe Plan is confirmed as a CDOW-Only Plan, any insurance
company or insurance broker that provided or allegedly provided, directly or indirectly,
any coverage to or for the benefit of the Debtor or any predecessor in interest of the
Debtor under an Insurance Policy, or (ii) if thisthe Plan is confirmed a Settlement Plan,
any insurance company or insurance broker that provided or allegedly provided, directly
or indirectly, any coverage to or for the benefit of the Debtor, any Non-Debtor Catholic
Entity, or any predecessor in interest of the Debtor or any Non-Debtor Catholic Entity
under an Insurance Policy.

85—"Insurer Settlement Contri bution” means, eel-LeeH—vely—thej_the_an_sgw

be contrlbuted by the Settllng Insurers to the Plaﬁﬁlﬁmeul Trust in accordance with
Section 62(b}-rthe-eventthisPlaniscontirmed-asa-SetttementPlans. 1(b).
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86—Interim PIA Withdrawal Order” means any Order of the Bankruptcy Court
authorizing the Debtor to make a distribution from a Disputed Non-Debtor PIA Fund,
including-witheuttHmitatien; the Orders entered on the docket of the Chapter 11 Case as
items numbered 141, 285, 347, 362, 387, 394, 423, 455, 526, 562, 568, 753, 810, 846,

897, 1022, 1104, 1148, and 16221200,

87+—"Investment Management Agreements’ means, collectively, (i) that certain
Agreement for Investment Management dated as of April 29, 1993, by and among the
Debtor and Friess Associates of Delaware, Inc.; (ii) that certain Investment Management
Agreement dated as of April 10, 2006, by and among the Debtor and Harding, Loevner
Management, L.P.; (iii) that certain Investment Advisory Agreement dated as of
September 13, 2004, by and among the Debtor and ING Clarion Real Estate Securities,
L.P; (iv) that certain Investment Advisory Agreement dated as of May 3, 1994, by and
among the Debtor and Arnhold and S. Bleichroeder, Inc., as amended by that certain
Amendment to Investment Advisory Agreement dated as of June 5, 2008, by and among
the Debtor and Iridian Asset Management LLC; (v) that certain Investment Advisory
Agreement dated as of June 19, 1995, by and among the Debtor and Kalmar Investments
Inc.; (vi) that certain letter agreement dated as of March 25, 2003, by and among the
Debtor and State Street Global Advisors, a division of State Street Bank and Trust
Company; (vii) that certain Agreement of Trust dated as of December 20, 1999, by and
among the Debtor and State Street Bank and Trust Company, as amended by that certain
letter agreement dated as of February 28, 2003, by and among the Debtor and State Street
Bank and Trust Company; and (viii) that certain Revocable Trust Agreement dated as of
March 17, 2008, by and among the Debtor and Wellington Trust Company, National

A ssoci ation.

88— Investment Managers’ means, collectively, the non-debtor parties to the Investment
Management Agreements, and their successors and assigns.

89—IRC” means the Internal Revenue Code of 1986, 26 U.S.C. 88 1 et seq., as may be
amended.

143 2l

91 —Lay Employees Committee” means the official committee of lay employees
appointed by the U.S. Trustee in the Chapter 11 Case on April 30, 2010, as such
committee may be constituted from time to time.

92 "Lay Pension Clam” means any Claim_against the Debtor arising under the Lay
Pension Plan.

93—-Lay Pension Fund” means the fractional equitable interest in the Pooled Investment
Account represented by sub-fund FO105 in the Debtor’ s books and records.

94—Lay Pension Litigation” means the adversary proceeding commenced by the Lay
Employees Committee in the Bankruptcy Court (Ad. Proc. No. 11-50022 for a
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declaration that the Lay Pension Fund is held in trust for the benefit of the Lay Pension
Plan and/or is a Restricted Asset;-styted-caseAdversary-CaseNo-—11-50022—.

95-Lay Pension Plan” means the Diocese of Wilmington Lay Employees Pension Plan
sponsored by the Debtor for the benefit of employees of the Debtor and the Non-Debtor
Catholic Entities.

96—Lay Pension Plan Reaffirmation Agreement” means the document by which the
Reorganized Debtor,_subject to approval by the Bankruptcy Court, shall reaffirm the
Debtor’ s obligations under the Lay Pension Plan, assuch obligations may be modified by
such document.

97—"Lay Pension Plan Trust” means the trust established by that certain The Catholic
Diocese of Wilmington, Inc. Lay Employees Pension Plan Defined Benefit Plan Trust
Agreement dated as of November 1, 1998, by and among the Debtor and Mellon Bank,
N.A., as subsequently amended from time to time.

98—Lay Pension Plan Trustee” means Bank of New York Mellon, as successor to
Mellon Bank, N.A., inits capacity as trustee of the Lay Pension Plan Trust.

99—"Lien” means any mortgage, lien, pledge, security interest or other charge or
encumbrance or security device of any kind in, upon, or affecting any Asset of the Debtor
as contemplated by § 101(37) of the Bankruptcy Code.

1006-Liquidation Analysis’ means the liquidation analysis annexed to and incorporated
into the Disclosure Statement.

101-"“NDCE Settlement Contribution” means, esHectivelyif the NBCEPlan is confirmed.
as a Settlement PrepertiesandPlan, Cash in the amount of $5478%87061,793,441 in the
aggregate to be contributed by or on behalf of the Non-Debtor Catholic Entities to the

PranSettlement Trust pursuant to Section 6-2(a)-+r-the-event-thtsPtan-tseonfifmedasa
Setttement-Flan:

103—‘Non-Debtor Catholic Entities’ means, collectively:_the Parishes; the Parish
Corporations; the Diocesan Schools; DOW Schools, Inc.; Catholic Cemeteries, Inc.;
Catholic Charities, Inc.; Siena Hall, Inc.; Seton Villa, Inc.; Children’s Home, Inc.;
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Catholic Youth Organization, Inc. d/b/a Catholic Youth Ministry; Catholic Ministry to
the Elderly, Inc.; Catholic Press of Wilmington, Inc.; and Catholic Diocese Foundation.

104—“Non-Debtor Pooled Investors’ means, collectively, Catholic Diocese Foundation;
Catholic Charities, Inc.; Seton Villa, Inc.; Siena Hall, Inc.; Children’'s Home, Inc.;
Catholic Cemeteries, Inc.; DOW Schools, Inc.; Catholic Youth Organization, Inc.; St.
Ann Roman Catholic Church (Wilmington); St. Thomas the Apostle Roman Catholic
Church; Corpus Christi Roman Catholic Church; Cathedral of St. Peter Roman Catholic
Church; Our Lady of Lourdes Roman Cathalic Church; St. John the Beloved Roman
Catholic Church; St. Edmond Roman Cathdic Church; St. Francis de Sales Roman
Catholic Church; Holy Family Roman Catholic Church; St. Polycarp Roman Catholic
Church; St. Mary Refuge of Sinners Roman Catholic Church; St. Benedict Roman
Catholic Church; Holy Cross Roman Catholic Church; St. Paul Roman Catholic Church;
St. Luke/St. Andrew Roman Catholic Church; and Holy Rosary Roman Catholic Church.

105-“Non-Settling Insurer” means any Insurer other than a Settling Insurer.

106—"Official Committees” means, collectively, the Creditors Committee, the Lay
Employees Committee, and any other official committee of creditors appointed in the
Chapter 11 Case pursuant to 8 1102 of the Bankruptcy Code, as may be constituted from
timeto time.

108 Order” means an order or judgment of the Bankruptcy Court, or other court of
competent jurisdiction, as entered on the docket in the Chapter 11 Case or the docket of
any other court of competent jurisdiction.

“Other Unsecured Claim” means any Claim that is not a-Seeured-Claim,Priorityan SA/P
Claim, Survivor Claim, Lay Pension Claim, Atied-tisaBanrkDEDA Bond Transaction
Claim, Clergy Pension Claim, Gift Annuity Claim, or Penalty Claim.

116" Pari Passu Claims’ means, collectively, all Claimsin Classes 3A, 3B, 3C, 3D, 3E,
and 3F, solely to the extent such Claims are entitled to a distribution fremunder the Plan-
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11— Parish Corporations’ means, collectively, the secular legal embodiments of the
Parishes, including: Cathedral of St. Peter Roman Catholic Church; Christ Our King

Roman Catholic Church; Corpus Christi Roman Catholic Church; Good Shepherd Roman
Catholic Church; Holy Child Roman Catholic Church; Holy Cross Roman Catholic
Church; Holy Family Roman Catholic Church; Holy Name of Jesus Roman Catholic
Church; Holy Rosary Roman Catholic Church; Holy Spirit Roman Catholic Church;
Immaculate Conception Roman Catholic Church (Elkton); Immaculate Conception
Roman Catholic Church (Marydel); Immaculate Heart of Mary Roman Catholic Church;
Our Lady of Fatima Roman Catholic Church; Our Lady of Good Counsel Roman
Catholic Church; Our Lady of Lourdes Roman Catholic Church; Our Mother of Sorrows
Roman Catholic Church; Parish of The Resurrection Roman Catholic Church; Sacred
Heart Roman Catholic Church; St. Andrew Roman Catholic Church; St. Ann Roman
Catholic Church (Bethany Beach); St. Ann Roman Catholic Church (Wilmington); St.
Anthony of Padua Roman Catholic Church; St. Benedict Roman Catholic Church; St.
Catherine of Siena Roman Catholic Church; St. Christopher Roman Catholic Church; St.
Dennis Roman Catholic Church; St. Edmond Roman Catholic Church:; St. Elizabeth
Roman Catholic Church; St. Elizabeth Ann Seton Roman Catholic Church; St. Francis de
Sales Roman Catholic Church; St. Hedwig Roman Catholic Church; St. Helena Roman
Catholic Church; St. John Neumann Roman Catholic Church; St. John the Apostle
Roman Catholic Church; St. John the Baptist — Holy Angels Roman Catholic Church; St.
John the Beloved Roman Catholic Church; St. Joseph Roman Catholic Church
(Middletown); St. Joseph Roman Catholic Church (Wilmington); St. Joseph on the
Brandywine Roman Catholic Church; St. Jude the Apostle Roman Catholic Church; St.
Luke Roman Catholic Church; St. Margaret of Scotland Roman Catholic Church; St.
Mary of the Assumption Roman Catholic Church; St. Mary of the Immaculate
Conception Roman Catholic Church; St. May Magdalen Roman Catholic Church; St.
Mary Refuge of Sinners Roman Catholic Church; St. Mary Star of the Sea Roman
Catholic Church; St. Matthew Roman Catholic Church; St. Michael the Archangel
Roman Catholic Church; St. Patrick Roman Catholic Church; St. Paul Roman Catholic
Church (Delaware City); St. Paul Roman Catholic Church (Wilmington); Ss. Peter and
Paul Roman Catholic Church; St. Peter the Apostle Roman Catholic Church; St. Polycarp
Roman Catholic Church; and St. Thomas the A postle Roman Catholic Church.
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+12-Penaty Claims’ means a Claim against the Debtor, whether secured or unsecured,
for any fine, penalty or forfeiture, or for multiple, exemplary or punitive damages, arising
before the Petition Date, to the extent that such fine, penalty, forfeiture, or damages are
not compensation for actual pecuniary loss suffered by the holder of such Claim.

143 Perpetrator” means a-Perseran individual who_personally committed or is alleged
to have personally commltted an act of sexual—eeﬁduet—eHﬁseeﬁduet,—sexual—abus&eF

14 —Person” means any individual, corporation, limited liability company, general
partnership, limited partnership, limited liability partnership, limited liability limited
partnership, association, joint stock company, joint venture, estate, trust, unincorporated
association, government or any political subdivision thereof, or other entity.

115" Petition Date” means October 18, 2009, the date on which the Debtor commenced
the Chapter 11 Case by filing a petition for relief under chapter 11 of the Bankruptcy
Code.

e Phasel JudgmenLand_QLdELS means, collectlvely, the Eerdersﬁwdgmen&anekden{al—
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+17-"PIA Breach Clams’ means any Claim of aNon-Debtor Pooled Investor against the
Debtor for damages as a result of any alleged breach of fiduciary duty by the Debtor with
respect to the Pooled Investment Account, other than a PIA Investment Claim.

118 PIA Custody Agreement” means that certain Custody Agreement by and between
the Debtor and the Custodian dated as of July 23, 1999.

119-"PIA Distribution Clawback Clam” means any Claim of the Estate against a Non-
Debtor Pooled Investor or subsequent transferee for recovery of any amount advanced by
the Debtor under an Interim PIA Withdrawal Order.

120-PIA Investment Clam” means any Claim of a Non-Debtor Pooled Investor against
the Debtor for recovery of itslost investment in the Pooled Investment Account.

124-"PIA Litigation” means the adversary proceeding in the Bankruptcy Court styled
Official Committee of Unsecured Creditors v. Catholic Diocese of Wilmington, Inc., at
a., Adv. Proc. No. 09-52866 (CSS), and any related proceedings (including on
certification, appeal or remand).

122-PIA Surcharge Claim” means any Claim of the Estate in the nature of a surcharge
against any Disputed Non-Debtor PIA Fund or Restricted PIA Fund for reimbursement of
professionals’ fees and expenses incurred by the Debtor successfully defending such
Disputed Non-Debtor PIA Fund or Restricted PIA Fund against entry of a Fina Order
determining it to be an Unrestricted Asset of the Estate.

124" Plan” means this chapter 11 plan of reorganization, either in its present form or as
it may be atered, amended, or modified from time to time in accordance with the
provisions of the Bankruptcy Code and the Bankruptcy Rules.

125 Plan Administration Expenses’ means,_if the Plan
Ban, any and all costs and expenses Incurredgmwgm

. / in the Plan, in connection with
the admi nlstratlon of the Plan Trust |ncIud| ng I|t|gat|on expenses and professional fees,
pursuant to thisthe Plan, Confirmation Order, and Plan Trust Agreement.

126—"Plan Administration Expense Reserve” means_if the Plan is confirmed as a
CDOW-Only Plan, the reserve to be established by the Plan Trustee, in consultation with

the Plan Oversight Committee, from Plan Trust Assets in an amount reasonably
necessary to fund the Plan Administration Expenses.
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“Plan Oversight Committee” means, if the Plan is confirmed as a CDOW-Only Plan, the
committee formed on the Effective Date pursuant to Section 8-32:9.11 if the Plan.

%28—“P|an Trust” mﬁwﬂ the trust

“Plan Trust Agreement” means-the-ferm-ef _if the Plan is confirmed as a CDOW-Only_
M trust agreement tefm the Plan Trust, teteeﬂ-teel—leﬁheDebterthhe

13+—"Plan Trust Assets’ means, if the Plan is confirmed as a CDOW-Only Plan,
collectively, all Unrestricted Assets as of the Effective Date, other than those
Unrestricted Assets the Debtor shall designae as Reorganization Assets (the aggregate
value of which shall in no event exceed $3 million as of the Effective Date) in a
Supplemental Plan Document as well as dll aesets rece|ved by the Plan Trust after the

Effective Date— :
shalHnetudeM (a) the Unrestrlcted PIA Funds (b) the Plan Trust S resdual
interest in the surplus, if any, of the IBNR Reserves pursuant to Section 15:4,8.5, (c) the
Estate's rights to any proceeds of any Designated Insurance Policies, subjeet—futy—to-

Seetion-6:2(b)-H-the Plan-isconfirmed-asa-Setttement-Plan+(d) all Causes of Action of

the Estate against any Person, and (e) H-thePlantseconfirmedasaCBOW-Onty-Pan; the
Estate’s interest, if any, in the Disputed Non-Debtor PIA Funds, the Disputed Restricted

PIA Funds, and the Lay Penson Fund, subject fully to Seetiens—10-4,—106.5-and10-6--

132" Plan Trust Professionals’ means,_if the Plan is confirmed as a CDOW-Only Plan,
the Plan Trustee, counsel to the Plan Trustee, counsel to the Plan Oversight Committee,
and such other professionals retained by the Plan Trustee or the Plan Oversight
Comm|ttee to assst in the adm| nlstratl on anel—aH—etheFeletmeef—the-PlaniFFust—eHhePlan
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133—"Pooled Investment Account” means the custody account maintained at Bank of
New Y ork Mellon pursuant to the PIA Custody Agreement.

134 Post-Confirmation Notice Parties” means_(i) if the Plan is confirmed as a CDOW-
M —eeHeetwePy'— the Plan Trust the PIan Oversght Committee, the Reorganlzed

wand the U.S. Trustee.

“Prima Facie Case of Abuse” by-the-hotderohwith respect to a Survivor Claim means—a-
ﬁHﬁ%—fﬂGt&ShG\f\ﬁﬁg—ﬂ-}-thM Planis conflrmed asaCDOW Only Plan, thatsuelcr

whi ch the Debtor could be held CIVI||y Ilableto_the_hQLder_ot_smh_SunmLQLCLaLm_under
appllcable non bankruptcy law after g|V| ng effect to any appllcable statute of limitations;-

136 Priority Claim”™ means a Claim to the extent that it is of the kind described in, and
entitled to priority under 8 507(a) of the Bankruptcy Code, other than an Administrative
Claim or a Priority Tax Claim.

A37-"Priority Tax Claim” means a Claim of a governmental unit of the kind specified in
§ 507(a)(8) of the Bankruptcy Code.

138" Professiona” means any professional employed or to be compensated pursuant to
88 327, 328, 330, 331, 503(b) or 1103 of the Bankruptcy Code.

139—"Professional Claim” means a Clam for compensation for services and/or
reimbursement of expenses pursuant to 88 327, 328, 330, 331 or 503(b) of the
Bankruptcy Code in connection with an application made to the Bankruptcy Court in the
Chapter 11 Case.

149—“Profona| CIalms Bar Dat means%h&datethat—ts%t}—a*ty—(@@)—daysaﬁter—&
Rolce-o Fo-2are e
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41" Proof of Clam” means a proof of claim filed in the Chapter 11 Case pursuant to 8
501 of the Bankruptcy Code and/or pursuant to any order of the Bankruptcy Court,
together with supporting documents.

42" Pro Rata’ means, with respect to any Distribution on account of any Allowed
Claim in any Class, the ratio of (i) the amount of such Allowed Claim to (ii) the sum of
(@) al Allowed Claims in such Class and (b) the aggregate maximum allowable amount
of al Disputed Claims in such Classfer-whtch-areserve-must-be-establishedunderthis

144 Religious Orders’ means, collectively: (i)_the Oblates of Saint Francis de Sales,
Oblates of St. Francis de Sales, Inc., a Delaware Corporation; The Congregation of the
Oblates of St. Francis de Sales, Inc._the Capuchin Franciscan Friars, Capuchin
Franciscan Friars Province of the Sacred Stigmata of St. Francis, Aa New Jersey
Corporation; Brothers of the Holy Cross of the Eastern Province of the United States of
America, Inc., a New York Corporation; The Norbertine Fathers of Delaware, Inc.; The
Norbertine Fathers, Inc.; The Premonstratensian Fathers, A Wisconsin Corporation;
Daughters of Charity of St. Vincent de Paul Northeast Province; and Daughters of

Chanty Emmltsburg _ PrOV| nce; GF—(H-)—aHy—eH‘H-Ey—GF (i

wm@ﬂx owned or Operated by, or otherW|se
affiliated with, any entity in the foregoing clause (i), {including—witheut—tnitation;
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Salesianum School, Inc., St. Edmond’'s Academy, Inc., and Archmere Academy, Inc},.
| the reliious insi :

45— Removed Cases’ means al cases removed to the District Court pursuant to
Bankruptcy Rule 9001 and 28 U.S.C. § 1452, or by the terms of thisthe Plan if confirmed

asa CDOW-Only Plan.

46— Reorganization Assets’ means, collectively, (i) if the Plan is confirmed as a
CDOW-Only Plan, (A) those Unrestricted Assets the Debtor shall designate as
Reorganization Assets (the aggregate value of which shall in no event exceed $3 million
as of the Effectlve Date) in a Supplemental Plan Document, and_(HB) aII Reﬂrlcted

147" Reorganized Debtor” means Catholic Diocese of Wilmington, Inc., on and after the
Effective Date.

148" Restricted Assets’ means, collectively, all Assets of the Debtor or the Estate that
are subject to legally enforceable restrictions requiring use or disposition of such Assets
for a particular purpose and precluding use of such Assets for the Debtor’'s general
corporate purposes.

149" Restricted PIA Funds’ means, collectively, the fractional equitable interests, if any,
in the Pooled Investment Account represented by the sub-funds enin the Debtor’ s books
and records identified on the Statement of Financia Affairs on Line 14 — Restricted
Funds.

156—S/A/P Claims’ means, collectively, Secured Claims, Administrative Claims
(including—witheut+mitatten; Professional Claims), Priority Claims, and Priority Tax
Claims.

151" Scheduled” means, with respect to any Claim, that such Claim is listed on the
Schedules.

152 Schedules’ means the Debtor’s schedules of assets and liabilities filed with the
clerk of the Bankruptcy Court pursuant to pursuant to § 521(a) of the Bankruptcy Code
and Bankruptcy Rule 1007, as they have been or may be amended or supplemented from
time to time in accordance with Bankruptcy Rule 1009.

153" Secured Claim” means a Claim that is secured by a Lien on, or security interest in,
property of the Debtor, or that has the benefit of rights of setoff under 8 553 of the
Bankruptcy Code, but only to the extent of the value of the creditor’s interest in the

A-20
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Debtor’s interest in such property, or to the extent of the amount subject to setoff, which
value shall be determined by the Bankruptcy Court pursuant to 88 506(a), 553, and/or
1129(b)(2)(A)(i)(11) of the Bankruptcy Code, as applicable.

| 144. 155" Settled Insurance Policy” means an Insurance Policy issued by a Settling Insurer,
as may be described more particularly in a Supplemental Plan Document.
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155. 354" Settling Insurers’ means, i A
Certain Underwriters at Lloyd's, London Granlte State Insurance Company; The
Insurance Company of Pennsylvania; Allianz S.p.A (as successor to Adriatic Insurance
Company and Fireman's Fund Insurance Company); Scottsdale Insurance Company;
National Casualty Insurance Company; and the following indirect the following indirect
subsidiaries of Hartford Financial Services Group, Inc.: First State Insurance Company,
Nutmeg Insurance Company, and Twin City Fire Insurance Company.

159. 160" Statement of Financial Affairs’ means the Debtor’s statement of financial affairs
filed with the clerk of the Bankruptcy Court pursuant to 8 521(a) of the Bankruptcy
Code, as the same may have been or may be amended or supplemented from time to time
in accordance with Bankruptcy Rule 1009.

160. 2161 Substantive Consolidation Claims’ means, collectively, any and all Causes of
Action against any Non-Debtor Catholic Entity under the Bankruptcy Code and/or

A-22
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federa common law, which, if successful, would result in the substantive consolidation
(whether partial or complete, deemed or actual) of such Non-Debtor Catholic Entity
and/or the assets or liahilities of such Non-Debtor Catholic Entity with the Debtor and/or
the Estate or liabilities of the Estate.

162" Superior Court” means the Superior Court of the State of Delaware.

163" Supplemental Plan Documents’ means, collectively, the documents included (or to
be included) in the supplemental appendix to thithe Plan fiHedand Filed with the
Bankruptcy Court a least tenf_Quﬂeen (:’I:G.’I.él) days prlor to the Confirmation Hear|an

1684 Survivor” means an individual survivor of Abuse, whether or not such individual is
the holder of an Allowed Survivor Claim.

165—"Survivor ADR Claim” means any Survivor Claim the holder of which elects
treatment pursuant to Section 5-4:10.4.

166" Survivor Claim” means (i) if thisthe Plan is confirmed as a CDOW-Only Plan, any
Claim_against the Debtor related to or arising out of any and all acts or omissions that in
any way arise out of, are based upon, or involve actual or alleged Abuse by a Person for
whom the Debtor is or was legally responsible, e—whom the Debtor failed to control,
direct, train or supervise, or about whose acts anelar propensities the Debtor failed to
warn, disclose or provide information, or (ii) if thatsthe Plan is confirmed as a Settlement
Plan, any Claim against the Debtor or any Protected Party related to or arising out of any
and all acts or omissions that in any way arise out of, are based upon, or involve actual or
alleged Abuse by a Person for whom the Debtor or any Nen-Debter—Cathelie-

EntityPratected Party is or was legally responsible, or whom the Debtor or any Nen-
Debtor-Cathotie EntityProtected Party failed to control, direct, train or supervise, or about
whose acts and propensities the Debtor or any Ner-Debter—Cathelie—EntityProtected
Party failed to warn, disclose or provide information. For the avoidance of doubt, a
Survivor Claim includes (i) any Claim for payment or reimbursement for, or provision of,
medical or psychological treatment, and (ii) if thisthe Plan is confirmed as a Settlement
Plan, any Claim against a Non-Debtor Catholic Entity that was previously liquidated by
agreement, reduced to judgment, and/or is secured in whole or in part by a lien in
property of any Non-Debtor Catholic Entity. This definition shall not constitute a waiver
of any defense that would otherwise be available to the Debtor, the Plan Trust, the
Mor any Non Debtor Cathollc Entlty under appllcable |aw—ane—shat-

“Survivor Claims Arbitration Procedures’ has the meaning aseribed—te—set forth in
Section 54:104.
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“Survivor Claims Arbitrator” has the meaning asertbeeto-+tset forth in Section 5:4:10.4.

169" Survivor Claims Mediator” has the meaning aseribed—to—itset forth in Section
55:10.5.

370" Survivor Convenience Claim” means_if the Plan is confirmed as a CDOW-Only_
Plan, a Survivor Claim the holder of which elects treatment pursuant to Section 5:6:10.6.

- Survivor Litigation Claim” mean
a Survivor Claim the holder of which elects treatment pursuant to Section 5—510.5.

72 Third-Party Administrators’ means the administrators of the Debtor’s self-insured
lay and clergy healthcare plans.

73" Third-Party Indemnity EtatmsClaim” means aH-etainsa Claim for indemnification
or contribution asserted against the Debtor, whether asserted as a cross-etaimsclaim or.a
third-party elaimsclaim.

474" Treasury Regulations’ means 31 C.F.R. 88 900 et seq.

+75-"Undisputed Restricted PIA Funds’ means, collectively, any Restricted PIA Funds
which are not Disputed Restricted PIA Funds.

+6—"Unimpaired” means, with respect to a Class of Claims, that such Class is not
Impaired.

179 Unrestricted Asset” means an Asset of the Estate that is not subject to any legally
enforceable restriction requiring use or disposition of such Asset for a particular purpose
and precluding use of such Asset for the Debtor’ s general corporate purposes.

486" Unrestricted PIA Funds’ means, collectively, (i) the fractional equitable interests,
if any, in the Pooled Investment Account represented by sub-funds FO010, FO050, FOO60,

F0065, FO080, Fo126,0085, and FO180 in the Debtor’s books and records, (ii) if thisthe
Plan is confirmed as a CDOW-Only Plan, then subject to Sectiors—2104—10.5—-and-
10-6;Section 12.4, the Estate’s interest, if any, in the Disputed Non-Debtor PIA Funds,

the Disputed Restricted PIA Funds, and the Lay Pension Fund, and (iii) if_the Plan is
confirmed asa CDOW-Only Plan, then to the extent the IBNR Reserves are maintained
in the Pooled Investment Account, the Plan Trust's residual interest in the IBNR
Reserves pursuant to Section15:4-9.5.
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180. 48%+-“Unsecured Claims’ means all Claims other than SYA/P Claims.

181. 482-—"U.S. Trustee’” means the Office of the United States Trustee for the District of
Delaware.

182. 183—Voting Deadline’ means the deadline established by the Bankruptcy Court by
which a holder of aetaimClaim must execute and deliver its Ballot to-the-Bebter-in order
to cast a vote to accept or reject thtsthe Plan.

183.

184. “Wilmington Trust Claim” means the Claim of Wilmington Trust Company arising under
the DEDA Loan Agreement.
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DISPUTED NON-DEBTOR PIA FUNDS

EXHIBIT B

(Balances as of October 20, 2009)

Fﬁlﬁuz 4 Amount

F0545 16,006.06
F0550 1,222,517.19
F0560 73,136.44
FO565 426,379.16
F0570 163,174.90
F0592 109,275.05
FO600 526.43
F0620 3,193.87
F0640 337,521.64
F0650 21,335.23
FO655 87,381.82
F0660 83,379.08
F0670 252,025.90
FO0680 96,094.52
F0690 137,108.49
FO0700 88,101.91
FO710 10,866.57
F1080 108,037.61
F1090 56,664.91
F1230 33,124.82
F1240 46,321.88
F1250 5,003.52
F1260 125,719.48
F1270 182,895.68
F1280 91,447.74
F0720 43,068,870.77
FO745 763,765.01
FO750 30,589.22
FO760 169,295.35
FO770 1,665,690.03
FO775 50,062.86
FO780 92,355.32

Y CST01:16153468:910153468 14

E

FO790 53,442.18
FO800 3,435,463.87
FO0810 20,712.83
F0820 3,714,800.31
FO830 4,354,390.55
F0840 4,937,344.37
F0842 1,507.06
F0843 24,790.19
F0844 3,120.61
FO0845 1,873.21
FO846 3,851.46
FOo847 1,800.17
F0848 8,570.81
F0849 1,545.15
FO850 2,232,403.58
FO860 43,803.34
FO0870 449,961.15
FO880 147,348.52
FO890 618,076.56
FO891 1,218,875.29
FO0892 570,460.08
FO900 9,999.11
F0910 107,429.42
F0920 99,768.54
F0930 101,451.37
F1130 394,254.27
F1140 185,270.12
F1150 316,763.39
F1160 297,660.79
F1170 48,705.43
F1180 1,537,182.02
F1190 39,309.39
F1200 1,173,083.07
TOTAL 75,772,886.67
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