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This Disclosure Statement is submitted for appravabnnection with the Second Ameng
Chapter 11 Plan dated April 27, 2018 (the “Planiledf by Bishop Gorman Developmsg
Corporation, a Nevada nonprofit corporation (“BGD@Gt “Debtor”), Debtor and Debtor

Possession in this chapter 11 case (the “Chapt&as#”).

Capitalized terms utilized in this Disclosure Stagat, if not defined herein, shall have
meaning used or defined in the Plan, the Bankru@tiye, or the Bankruptcy Rules.

This Disclosure Statement is being provided to Kiddof Impaired Claims, in connecti
with the solicitation of their votes on the Plan,drder to provide adequate information to en
them to make reasonably informed decisions in Keecgse of their rights to vote on the Plan.

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMNT IS BASED
UPON FINANCIAL AND OTHER INFORMATION DEVELOPED BY [EBTOR. ALTHOUGH
DEBTOR HAS REASONABLY ENDEAVORED TO OBTAIN AND SURFY ALL MATERIAL
INFORMATION, THE INFORMATION PROVIDED HAS NOT BEEN SUBJECT TG
CERTIFIED AUDIT OR INDEPENDENT REVIEW EXCEPT WHEREEXPRESSLY]
INDICATED. ACCORDINGLY, DEBTOR IS UNABLE TO WARRANTOR REPRESENT THA]
THE INFORMATION CONTAINED HEREIN IS WITHOUT ANY INACCURACY OR IS
COMPLETE. NO REPRESENTATION CONCERNING DEBTOR IS AHORIZED OTHER
THAN AS SET FORTH IN THIS DISCLOSURE STATEMENT.

The information presented in this Disclosure Stateimncludes forward-looking stateme
in addition to historical information. These stagts involve known and unknown risks and re
to future events. Forward-looking statements arly predictions. Actual events or results nj
differ materially from any forward-looking statemeas a result of various factors. Although Del
believes that the expectations reflected in thevdod-looking statements are reasonable, Dg
cannot guarantee future results, events, perforenan@chievements. Debtor expressly disclai
duty to update any of the forward-looking stateraent

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS, ANMTHER
ACTIONS OR THREATENED ACTIONS, THIS DISCLOSURE STEMENT SHALL NOT
CONSTITUTE OR BE CONSTRUED AS AN ADMISSION OF ANYAET OR LIABILITY,
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STIPULATION, OR WAIVER, BUT RATHER (IF AT ALL) AS ASTATEMENT MADE IN
SETTLEMENT NEGOTIATIONS. THIS DISCLOSURE STATEMENTSHALL NOT BE
ADMISSIBLE IN ANY NON-BANKRUPTCY PROCEEDING NOR SHAL IT BE
CONSTRUED TO BE CONCLUSIVE ADVICE ON THE TAX, SECURES, OR OTHER
LEGAL EFFECTS OF THE PLAN AS TO HOLDERS OF CLAIMSGAINST DEBTOR.
ARTICLE |
INTRODUCTION

On April 17, 2017 (the “Petition Date”), Debtored a voluntary petition for relief und

chapter 11 of title 11 of the United States Codwe (tBankruptcy Code”) in the United Sta

Bankruptcy Court for the District of Nevada (thedifikruptcy Court”).

BGDC is the owner of that certain real property dnel improvements thereon located
5959 S. Hualapai Way in Las Vegas, Nevada, bedhad_lark County Assessor’s Parcel No. 1
36-601-005 (the “Property”). BGDC was organized February 6, 2003, to acquire and own
Property, to raise funds for and construct Bishapn@n High School's current campus, buildin
and other related facilities on the Property (adlieely the “Project”), and to lease the Proped
The Roman Catholic Bishop of Las Vegas and His &smrs, a Corporation Sole (the “Diocese
the “Tenant”) in order for the Diocese to operaishBp Gorman High School (“BGHS” or t
“School”) on the Property.

The majority of the Debtor’s revenues come fromtakmcome, charitable donations, §
fundraising events. Debtor is a not-for-profit cmrgtion exempt from income taxes under Seq
501(c)(3) of the Internal Revenue Code and is @ladsas a publically supported organization ur
Internal Revenue Code section 509(a)(1).

BGDC has filed the Second Amended Plan. (ECF N8).4bhis First Amended Disclosu
Statement was prepared by Debtor for use in cotipmavith the Plan, a copy of which is attacl
hereto agxhibit A.

Section A.  Plan Overview
The Plan separates Claims against BGDC into clabssgd on their level of priority ung

the Bankruptcy Code and the legal nature of then@Sla

2

er

[es

at
64-
the
gs,
 t

¢l Or

ind
tion

der

ned

er




© 0O N o o &~ W N R

I e e e O O = =
o ~N O MmN D NN = O

Case 17-11942-abl Doc 460 Entered 04/27/18 16:54:16 Page 9 of 70

Administrative Claims and Priority Tax Claims aret rtlassified because the Bankrup
Code requires that they receive specific treatm@ther than Professional Fees, U.S. Trustee
and the DIP Loan, the Debtor is not aware of aresdwmt anticipate any Administrative Expense
Priority Tax Claims. Professional Fees will be paigen Allowed by the Bankruptcy Court and U
Trustee Fees will be paid when due. The Debtor asdotherwise appropriate, the Reorgan
Debtor will repay the DIP Loan in equal monthly pants of principal and interest over five yg
commencing on the first day of the month that isrenthan 30 days after the seventh (
anniversary of the Effective Date of the Plan. Ptan’s classification and treatment of Claims

summarized below:

Class Description Treatment Estimated
Amount
of Claims!
Class 1 | Priority There are no priority claims, other than $0.00
Claims Administrative Claims treated above.
Class 2 | Bank Secured| On the Effective Date, the Reorganized Debtor| $25,590,691.00
Claim shall reinstate the Bank Loan Agreements, as

amended hereby to provide that: (i) the expiration
date of the Letter of Credit shall be extended from
November 30, 2018 to November 30, 2020; (ii)
the Bank shall have no right to seek from Debtg
or Reorganized Debtor interest in excess of the
non-default rate or penalties that accrued under
the Bank Loan Agreements prior to the Effective
Date; (iii) the Net Unencumbered Liquid Assets
covenant of Section 5.2(b) of the Letter of Cred
and Reimbursement Agreement requiring the
Debtor and BGHS to maintain a minimum of
Three Million Dollars ($3,000,000.00) of Net
Unencumbered Liquid Assets shall be reduced to

=

A\1”4

—

Two Million Dollars ($2,000,000.00) of N

tcy
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are

! These amounts were compiled by combining: (a) uhdisputed Claims listed on Debtar's

Bankruptcy Schedules, (b) the Proofs of Claim filleat have neither been disallowed or settled
and (c) Debtor’s books and records. As such, theseunts are estimates only, and may chan
the adjudication or other resolution of Dispute@ifs occurs. Attached as Exhibit E hereto i
estimated percentage for class recoveries. Plazgetimt these are merely estimates based g
debtor’s legal theories of valuation and that tletual distributions and recoveries may V
depending on the final amounts of all allowed ckithe results of the pending preference adve
proceeding against JATCO, and the Court’s detertioinaf the fair market value of the Debto
Assets.
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Class

Description

Treatment

Estimated
Amount
of Claims!

Unencumbered Assets; (iv) any amendments ta
the Reimbursement Agreement as proposed urj
the Plan shall not violate or constitute a breach
any of the Bank Loan Agreements; and (v) any
payments to be made under the Plan, agreeme
contemplated by the Plan, or actions proposed
be taken under the Plan, including but not limite
to amendment of the BGHS Lease, shall not
violate or constitute a breach of the Bank Loan
Agreements, including but not limited to Section
5.34 and 5.16 of the Reimbursement Agreemer
The Bank shall retain all Liens on the Bank’s
Collateral.

The Reorganized Debtor shall continue to make

payments on the Bonds through the Bank in the
same manner as prepetition and the Bank shall
continue to be entitled to all fees under the Ban
Loan Agreements.

Class 2 is Impaired. Therefore, the Holder of th
Class 2 Allowed Bank Secured Claim is entitled
vote to accept or reject this Plan.

der
0

nts

to
d

S

—

=

1%

to

Class 3

Trustee
Claim

On the Effective Date, the Reorganized Debtor
shall reinstate the Credit Documersypvided,
however that the Trustee shall have no right to
seek from Debtor or Reorganized Debtor intere
in excess of the non-default rate or fees, expen
and penalties that accrued under the Credit
Documents prior to the Effective Date. Any
payments to be made under the Plan, agreeme
contemplated by the Plan, or actions proposed
be taken under the Plan, including but not limite
to amendment of the BGHS Lease, shall not
violate or constitute a breach under the Credit
Documents.

Class 3 is Impaired. Therefore, the Holder of th
Class 3 Trustee Claim is entitled to vote to acce
or reject this Plar

Unliquidated

nts
(o
d

1%

lpt

Class 4

County
Claim

On the Effective Date, the Reorganized Debtor
shall reinstate the County Nofepvided,

however that the County shall have no right to
seek from Debtor or Reorganized Debtor intere
in excess of the non-default rate or fees, expen
and penalties thaccrued under the County Nc

Unliquidated

4
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Class Description

Treatment

Estimated
Amount
of Claims!

prior to the Effective Date. Any payments to be
made under the Plan, agreements contemplate
the Plan, or actions proposed to be taken under
Plan, including but not limited to amendment of
the BGHS Lease, shall not violate or constitute
breach under the County Note.

Class 4 is Impaired. Therefore, the Holder of th
Class 4 County Claim is entitled to vote to acce
or reject this Plan.

d by
the

a

112

pt

Class 5 | SAP Claim

After the Effective Date, the Tenant shall assurm
all the Debtor’s obligations under the SAP and
shall continue to pay the SAP Claim according |
its terms until its maturityprovided, however,
thatthe County shall have no right to seek from
Debtor or Reorganized Debtor interest in exces
of the non-default rate or fees, expenses and
penalties that accrued under the SAP prior to th
Effective Date.

Class 5 is Impaired. Therefore, the Holder of th
Class 5 SAP Claim is entitled to vote to accept
reject this Plan

e $1,313,338.41

(0]

e

1%

Class 6 | JATCO

Claim

The JATCO Claim will be treated in one out of
the four alternative ways described below,
depending on the Bankruptcy Court’s: (i)
determination regarding the Avoidability of the
JATCO Liens; and (ii) valuation of Debtor’s
Assets.

(D) Inthe event that the Bankruptcy Court
determines that the JATCO Liens are Avoidable
and/or values the aggregate of all of Debtor’s
Assets at an amount that is equal to or less tha
the aggregate of the Allowed Senior Secured
Claims, then JATCO shall have the Allowed

JATCO Unsecured Claim which shall be include

in Class 7, and JATCO shall receive, in full
satisfaction, settlement, release and discharge
and in exchange for the Allowed JATCO
Unsecured Claim, the treatment provided to
Allowed General Unsecured Claims in Class 7
(including, for the avoidance of doubt, the optio
to grant the Consensual Diocese Release). Int
event, the JATCO Fund will be available for

$29,446,976.00

his

payment to Allowed General Unsecured Cla

5
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Class

Description

Treatment

Estimated
Amount
of Claims!

as provided in Class 7 herein.

(1) In the event that the Bankruptcy Court
determines that the JATCO Liens are not
Avoidable and values the aggregate of all of
Debtor’s Assets at an amount in excess of the
aggregate of the Allowed Senior Secured Clain
but less than the sum of (i) the aggregate of the
Allowed Senior Secured Claims and (ii) the
JATCO Fund, then JATCO shall have: (a) the
Allowed JATCO Secured Claim in the amount
that the value of the Assets exceeds the aggreg
of the Allowed Senior Secured Claims; and (b)
the Allowed JATCO Unsecured Claim for the
difference between the Allowed JATCO Claim
and the Allowed Secured JATCO Claim.

In the event that JATCO does not make an
election under Bankruptcy Code section 1111(k
then JATCO shall receive on the Effective Date
in full satisfaction, settlement, release and
discharge of and in exchange for the Allowed
JATCO Secured Claim, that amount of the
JATCO Fund equal to the Allowed JATCO
Secured Claimprovided, howeveithat JATCO
shall be entitled to receive the portion of the
JATCO Fund that is attributable to the Additiong

Rent only in the event that JATCO elects to grant

the Consensual Diocese Releas®] provided,
further, that to the extent that the JATCO Fund
exceeds the amount of Allowed JATCO Secure
Claim (the “JATCO Fund Excess”), the JATCO
Fund Excess will be available for payment to
Allowed General Unsecured Claims as providec
in Class 7 herein. In the event that JATCO doe
not make an election under Bankruptcy Code
section 1111(b), then the Allowed JATCO
Unsecured Claim shall be included in Class 7, &
JATCO shall receive, in full satisfaction,
settlement, release and discharge of and in
exchange for the Allowed JATCO Unsecured
Claim, the treatment provided to Allowed Gener
Unsecured Claims in Class 7 (including, for the
avoidance of doubt, the option to grant the
Consensual Diocese Release).

If JATCO timely makes an election under
Bankruptcy Code section 1111(b), then JAT

ate

N
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Class

Description

Treatment

Estimated
Amount
of Claims!

shall receive on the Effective Date, in full
satisfaction, settlement, release and discharge
and in exchange for the Allowed JATCO Claim,
the JATCO Secured Note. The JATCO Securec
Note shall be in the principal amount of the
Allowed JATCO Claim, shall bear non-
compounded interest at the rate of 7.30% per
annum (“*JATCO Interest”), and shall be payabils
in monthly installments of approximately
$56,412.00, which include principal and JATCQO
Interest, for approximately forty-four (44) years
following the Effective Date, until paid in full;
provided, howevetthat JATCO shall not be
entitled to receive, as payment for the JATCO
Secured Note, funds attributable to the Addition
Rent unless JATCO elects to grant the Consen
Diocese Release.

(1) In the event that the Bankruptcy Court
determines that the JATCO Liens are not
Avoidable and values the aggregate of all of
Debtor’s Assets at an amount that is greater thg
the sum of (i) the aggregate of the Allowed Sen
Secured Claims and (ii) the JATCO Fund, but le
than or equal to Forty-Six Million Eight Hundred
Thousand and No/100 Dollars ($46,800,000.00
then JATCO shall have: (a) the Allowed JATCQO
Secured Claim in the amount that the value of t
Assets exceeds the aggregate of the Allowed
Senior Secured Claims; and (b) the Allowed
JATCO Unsecured Claim for the difference
between the Allowed JATCO Claim and the
Allowed Secured JATCO Claim.

In this event, the Diocese shall have a non-
assignable option to purchase Debtor’s residua
interest in the Property at the expiration of the
BGHS Lease (the “Diocese Option”) for the
amount that the value of the aggregate of all of
Debtor’s Assets exceeds the sum of (i) the
aggregate of the Allowed Senior Secured Clain
and (ii) the JATCO Fund, but in no event more
than Nine Million and No/100 Dollars
($9,000,000.00) (the “Additional Diocese
Funding Amount”). The Diocese shall have the
right, but not the obligation, in its sole and

A\1%4
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absolute discretion, to exercihe Diocese
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Class

Description

Treatment

Estimated
Amount
of Claims!

Option at any time after the Bankruptcy Court
renders its valuation up to and including the dat
of the Confirmation Hearing (the “Diocese Optig
Period”). For avoidance of doubt, the Additiona
Diocese Funding Amount, if any, will be in
addition to any other funding that the Diocese is
required to provide under the Diocese Plan
Support Agreement.

If the Diocese fails to exercise the Diocese Opti
during the Diocese Option Period, then: (a) the
Diocese shall be deemed to have waived its rig
to exercise the Diocese Option and shall have 1
further right to purchase Debtor’s residual intéere
in the Property; and (b) Debtor shall seek
dismissal of the Chapter 11 Case on terms
acceptable to the Bankruptcy Court, including tf
payment of Allowed Administrative Claims.
JATCO shall receive on the Effective Date, in fu
satisfaction, settlement, release and discharge
and in exchange for the Allowed JATCO Secur¢
Claim: (a) the JATCO Fund; and (b) the
Additional Diocese Funding Amount, if any, but
only in the event that the Diocese exercises the
Diocese Optionprovided, howevertthat JATCO
shall be entitled to receive (i) the portion of the
JATCO Fund that is attributable to the Additiong
Rent and (ii) the Additional Diocese Funding
Amount, if any, only in the event that JATCO

elects to grant the Consensual Diocese Release.

The Allowed JATCO Unsecured Claim shall be
included in Class 7, and JATCO shall receive, i
full satisfaction, settlement, release and disabar
of and in exchange for the Allowed JATCO
Unsecured Claim, the treatment provided to
Allowed General Unsecured Claims in Class 7
(including, for the avoidance of doubt, the optio
to grant the Consensual Diocese Release).
(IV) In the event that the Bankruptcy Court
determines that the JATCO Liens are not
Avoidable and values the aggregate of all of
Debtor’s Assets at an amount that is greater thg
Forty-Six Million Eight Hundred Thousand and
No/100 Dollars ($46,800,000.00), then Debtor
shall seek dismissal of the Chapter 11 Case on

]

on

10
2S

ne

oli
od

=

D

=)

-

AN

terms acceptable to the Bankruptcy Co

8




© 0O N o o &~ W N R

I e e e O O = =
o ~N O MmN D NN = O

Case 17-11942-abl

Doc 460 Entered 04/27/18 16:54:16 Page 15 of 70

Class

Description

Treatment

Estimated
Amount
of Claims!

including the payment of Allowed Administrative
Claims.

Class 6 is Impaired. Therefore, the Holder of th
Class 6 JATCO Claim is entitled to vote to acce
or reject this Plar

112

pt

Class 7

General
Unsecured
Claims

Each Holder of an Allowed General Unsecured
Claim shall receive, in full satisfaction,
settlement, release and discharge of and in
exchange for such Allowed General Unsecured
Claim, its Pro Rata portion of: (a) the GUC Fun(
(b) the JATCO Fund, in the event that the
Bankruptcy Court determines that the JATCO
Liens are Avoidable and/or values the aggregat
of all of Debtor’s Assets at an amount that is
equal to or less than the aggregate of the Allow
Senior Secured Claims; and/or (c) the JATCO
Fund Excess, if any, in the event that the
Bankruptcy Court determines that the JATCO
Liens are not Avoidable and values the aggrega
of all of Debtor’'s Assets at an amount in excess
the aggregate of the Allowed Senior Secured
Claims, but less than the sum of (i) the aggrega
of the Allowed Senior Secured Claims and (ii) tf
JATCO Fundprovided, howevetthat only those
Holders of Allowed General Unsecured Claims
(including, for the avoidance of doubt, the
Allowed JATCO Unsecured Claim) that elect to
grant the Consensual Diocese Release shall be
entitled to receive their pro rata share of the
JATCO Fund or the JATCO Fund Excess (if an
that is attributable to the Additional Rent.

Class 7 is Impaired. Therefore, the Holders of
Class 7 General Unsecured Claims are entitled
vote to accept or reject this Pl

$973,062.00

=2

ite
of

—

e
ne

)

to

Class 8

Donor Claims

If a Donor votes to accept the Plan, then that
Donor’s Donor Funds will become Authorized
Donor Funds and that Authorizing Donor will ng
receive or retain any property on account of its
Class 8 Donor Claim. If a Donor votes to reject
the Plan, then that Donor’s Allowed Donor Clair
shall be included in Class 7, and that Donor sha
receive, in full satisfaction, settlement, releard
discharge of and in change for its Donor Clain

$2,266,577.00

[

all
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Class Description Treatment Estimated
Amount
of Claims!

the treatment provided to Allowed General
Unsecured Claims in Class 7 (including, for the
avoidance of doubt, the option to grant the
Consensual Diocese Release).

Class 8 is Impaired. Therefore, the Holders of
Class 8 Donor Claims are entitled to vote to
accept or reject this Pla

Class 9 | HHP Claim The Reorganized Debtor shall continue to comply Unliquidated
with the Development Declarations which shall
remain in full force and effect, and HHP shall
retain its Lien on the Property.

Class 9 is Unimpaired. Therefore, the Holder of]
the Class 9 HHP Claim is not entitled to vote to

accept or reject this Plan.

Section B.  Debtor’s Principal Assets And Indebtedness

(1) Property

BGDC acquired the Property from Howard Hughes Ptags Inc. (“HHP”) in 2003 an
2011. The Property is subject to use restricti@idath in that certain Declaration of Developm

Covenants and Restrictions, recorded December @3 @&he “2003 Declaration”) and that cert

Declaration of Development Covenants and Restristiacecorded March 15, 2011 (the “2(

Declaration” and together with the 2003 Declaratitwe “Declarations”).

The 2003 Declaration encumbers the original porabthe Property acquired by BGDC|i

2003 and the 2011 Declaration encumbers the addltjportion of the Property acquired by BG
in 2011, upon expansion of the School. The two glarwere consolidated into a single parce
2011. Certain of the restrictions set forth in Breclarations are summarized beléw:

a. Recital C of the 2003 Declaration requires thatRhaperty must be used exclusiv

for the construction, development and operatiora girivate, non-profit, Roman Catholic colle

2 This summary is provided for the convenience ef tbader. To the extent of any inconsiste
between this summary and the Declarations, thedbe@ns shall control.
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preparatory high school (the “Purpos&Recital D of the 2003 Declaration states thatpthee paio
by BGDC for the purchase of the Property from HHBuld otherwise have been substanti
higher had the Property not been sold subject ¢oréstrictive covenants limiting its use to
Purpose. Recital E and Recital F of the 2011 Datiar are to the same effect.

b. Sections 2.1 and 6.1 of both Declarations stateahaf the restrictive covenants
the Declarations (“Restrictions”) shall run witketRroperty. Thus, should a third party acquire
to the Property, that party would also be boundheyRestrictions.

C. Section 5.1 of both Declarations provides thatRneperty shall be used, develop
maintained and operated only for the Purpose amdothiner shall be permitted to conduct
operations and uses that are standard and custamahe operation and development of s
Purpose. Thus, if a third party acquired the Prypsuch party’s use would also be restricted &
Purpose.

d. Section 5.4 of both Declarations restricts sub@wiof the Property. Thus, neith
BGDC nor any subsequent owner of the Property wbaldble to subdivide the Property with
HHP’s consent and approval. This Restriction sult&tly impairs future development of t

Property.

e. Upon a breach of any of the Restrictions, HHP maforee any one or mof

applicable remedy under the Declarations or aviglah law or equity at its sole option 3
discretion, including the right to enter into theoperty and remove any nonconforming use th
inconsistent with the Purpose.

f. Section 7.1(d) of the 2003 Declaration providest thadefault occurs under t
Declarations if the Property is occupied by anysparother than the owner at any time during th

years following the date on which the Declaratiosese recorded.
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3 JATCO has taken the position that under N.R.SLB237, the Purpose may not be enforceable as

a result of the reference to the Roman Catholigicel. The Debtor disagrees, but, in any event
Debtor believes N.R.S. § 111.237 would not nulthg balance of the Purpose, which requires
the Property be used for a private, non-profiteggdl preparatory high school.

11

the
that




© 0O N o o &~ W N R

I e e e O O = =
o ~N O MmN D NN = O

Case 17-11942-abl Doc 460 Entered 04/27/18 16:54:16 Page 18 of 70

g. Section 8.1 of the 2003 Declaration provides thatess approved by HHP, BGI
shall not sell, lease, transfer, exchange, or atiserdispose of or convey its interest in the Priy
for a period of 15 years following substantial cdetin of certain required improvements on
Property. Section 8.1 of the 2011 Declaration ptesifor a similar covenant to hold. Under 4
Declarations, upon the occurrence of a conveyamaaoiation of Section 8.1, BGDC shall pay,
HHP as “Price Participation” for the Property, amoaint equal to 100% of the excess of
consideration received by BGDC for the sale ofRineperty over the “Base Price” of the Prope
Base Price means the sum of cash paid by BGDC ghétuplus all costs and expenses actually
reasonably incurred by BGDC in development of theget.

h. As an alternative to any other remedy for a violatof the Declarations, HHP ma
pursuant to Article 9, elect to be paid an “additibpurchase price” equal to the then highest n
value of the Property minus the original price paydBGDC to purchase the Property. Pursua
Section 8.2 of both Declarations, HHP may alsotdt®be paid such additional purchase price ir
case of an authorized conveyance of the Property.

I. In the event there is any proposed conveyanceeoPtbperty, HHP would have t

option to reacquire the Property pursuant to a tdarset forth in Article 10 of the Declarations.el

repurchase price would be the amount of cash @aligipaid by BGDC, plus the (a) lower of act
direct costs incurred by BGDC in constructing theable Improvements, as defined in

Declarations, on the Property, or (b) the fair ,manalue of such Usable Improvements, minu
advances made by HHP under the Declarations. Tdreseshould a third party acquire the Prope

HHP could invoke its right to repurchase the Proper

J- Section 11.1 of both Declarations contains a rmhfirst refusal in favor of HHR.

This right extends for 25 years from the recordihgach Declaration.

(2) 2011 Expansion

In 2011, BGHS desired to expand. Accordingly, BGB¢uired about 16 additional ac
from HHP adjacent to the existing School on whichconstruct, among other things, an ath

training facility and the northern expansion of ®ehool (the “2011 Expansion”). BGDC obtair

donations from Donors to fund the 2011 Expansidre @onations were evidenced by, among ¢
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things, Charitable Contribution Agreement(s) andletter(s) of intent. The donations ws
conditioned on being used in connection with th&12Bxpansion. The initial donations were use
acquire the land and the additional donations wesed to pay the 2011 Construction L
(described below) and for other purposes relateébde®011 Expansion.

(3) BGHS Lease

As indicated, BGDC owns the Property where BGH®¢ated. Debtor has a rental le
agreement dated as of December 1, 2@dith the Diocese, pursuant to which the Diocessés th
Property from Debtor and operates BGHS thereonutiita distinct canonical entity. The sepal
ownership and leasing structure between the Delstdithe Diocese was adopted at the insisten

donors, actual and prospective (including the lange, former president of JATCO, Tito Tibert

Bre
d to

ban

nSe

11}

rate

ce of

)

based on their concerns that the Diocese mightibed to substantial tort claims wholly unrelated

to the Project that would place the solvency ofi@cese at risk. The donors did not want the fu
raised for the construction of the School, to wrtledy expected to contribute millions of dollars
be exposed to the potential claims of the Diocesesditors.

The initial monthly rent under the BGHS Lease wa8&250 (or $1,635,000 per yed
subject to adjustment in accordance with the teofrire BGHS Lease. The BGHS Lease expire
November 2061. The BGHS Lease is a true “triplé leetse that provides for the Tenant to ass
and perform all duties and obligations with relatim the Property and the use, operation,
maintenance thereof, including the payment of assests, capital repairs and replacements,
taxes.

(4) Other Assets

Debtor’s Assets are identified in its bankruptcliestules and discussed below.

Section C.  Effectiveness of the Plan.
In order for the Plan to become effective, it mostconfirmed by the Bankruptcy Court &

certain other conditions set forth in Section 7fltlee Plan must be satisfied. In order for

4 This replaced an earlier Lease dated February086.2The terms of the 2006 Lease W
materially similar to the terms of the BGHS Lease.
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Bankruptcy Court to confirm the Plan, the Plan meatisfy certain requirements of the Bankruf

Code.

ptcy

Once the conditions to the Plan’s effectiveneselaocurred, the Plan will be implemented

according to its terms.
ARTICLE I
BACKGROUND

Section A.  Legal Structure

BGDC is a Nevada non-profit corporation. The Diecesits sole member, however BGI

is governed by a board of directors. The manageh@fcorporation is the Diocese with power

appoint the board of directors, historically thejoniéy of whom are not Diocesan personn@GDC
was formed for the specific purposes of acquiring awning the Property, constructing the Sch
and leasing it to the Diocese consistent with tbgeoants and restrictions that encumber
Property. BGDC maintains its own corporate formesdit including, among other things, maintain
separate bank accoulitandergoing separate audits (conducted by a diffexecounting firm fron
the firm employed by the Diocesegubmitting separate and independent reports tdRBeand
preparing independent financial stateménts.
Section B.  Events Leading Up To The Chapter 11 Case
(1) Initial Construction
The Property was purchased and the School consttwath a combination of donated g
borrowed funds. The borrowing included sums from shle of $15,496,176.00 in bonds issue

Clark County, a political subdivision of the StateNevada (the “County”) in 2005, with financ

support via a letter of credit and a constructiad aridge loan from Allied Irish Bank. The Sch

5> The current members of the board of directorsTéie Most Reverend Joseph A. Pepe (the Ra
Catholic Bishop of Las Vegas), Michael Gaughan,ddeaAruna Silva, and Lorenzo J. Fertitta. ]
Bishop did not join the board until following thagsing of Frank Fertitta in 2009.

® Arbitration Transcripts, Vol. |, J. Kilduff, 102:9.1.
7 Arbitration Transcripts, Vol. I, A. Silva.

8 Arbitration Transcripts, Vol. I, A. Silva, 117:151 Arbitration Transcripts, Vol. Ill, H. Sanmg
400:19-401:5
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was constructed and originally leased to the Tebgra Lease dated February 8, 2006, which
later replaced by the BGHS Lease.

(2) Bond Debt

As part of refinancing the Allied Irish Bank obligans, the County and The Bank of N
York Mellon Trust Company, N.A., a national bankiagsociation duly organized and exist

under the laws of the United States of Americatrastee (the “Trustee”), entered into and

parties to the Indenture of Trust, dated as of Ddm¥ 1, 2011 (as amended, modified an
supplemented from time to time, the “Indenture”).

The County issued the “Clark County, Nevada VadalRate Demand Econon
Development Refunding Revenue Bonds (Bishop Gorigh School Project) Series 2011” in {
principal amount of $25,000,000 (the “Bonds”) punsuto the Indenture. The proceeds of the B
were loaned to BGDC, pursuant to a loan agreemetwden the County and BGDC dated a

December 1, 2011 (the “Credit Documents”).

BGDC used the proceeds of the Bonds to, among dtiegs, refinance the Allied Irig
Bank obligations and for construction and othetsoslated to the North expansion of the Schog

(3) Bank of America — Bond Support

In order to provide credit and liquidity support thhe Bonds, Bank of America issued
Irrevocable Transfer Direct Pay Letter of Credit.Nbd18248 (as amended, supplemented a

modified from time to time, the_“Letter of Creditt) the Trustee for the account of BGDC. ]

Letter of Credit authorizes Trustee, among othergs) to make one or more draws on Ban
America, up to an aggregate of $25,320,548.00 ¢dsaed and reinstated from time to time,

“Letter of Credit Amount”). Of the total Letter dfredit Amount, $25,000,000.00 would be

respect of the principal amount of the Bonds amdiiilance of $320,548.00 would be in respe

interest on the Bonds.

was

PW
ing
are

d/or

NiC
he

bnds

12}
@]
—

h

D1

the

nd/or

[he

K of
the
in

ct of

In connection with issuance of the Letter of Credihd certain other financial

accommodations provided by Bank of America to BGIBGDC, the Diocese as Guarantor
Bank of America entered into that certain LetteCoédit and Reimbursement Agreement, date

of December 1, 2011 (as amended, supplemented ramadalified from time to time, th
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“Reimbursement Agreement”).

Pursuant to the Reimbursement Agreement, BGDC gsliined, among other things,
reimburse Bank of America for any amounts paid lyBof America pursuant to the terms of
Letter of Credit.

BGDC and Bank of America entered into that cerialiarest rate swap transaction, effec
as of November 28, 2011, which transaction is sl the terms and conditions of, or gover
by, that certain 2002 Master Agreement, dated afN@¥ember 28, 2011, published by

International Swaps and Derivatives Associatiorg. Ifthe “Swap Agreement”). The estima

balance on the Swap Agreement on the Petition Dage$1,720,691.

In order to guarantee the obligations of BGDC tmBaf America under the Reimbursem
Agreement and the Swap Agreement, the Diocese asa@or entered into that certain Continy
and Unconditional Guaranty dated as of Decemb201] (the “Guaranty”).

All obligations of BGDC to Bank of America underetiReimbursement Agreement and
Swap Agreement are secured by a lien perfected@@-1 financing statement filed with the St
of Nevada Office of the Secretary of State on Ddmaml, 2011, as Instrument Num
2011031777-7 (as amended, modified, continued anslipplemented from time to time, f{

“Reimbursement UCC”).

The BGHS Lease with the Tenant provides, amongr dttiegs, that the Tenant shall pay
BGDC rent in the amount of $1,635,000.00 per ypaygable in equal monthly installments exd
as otherwise modified under the terms of the BGld&ske. However, any rent due under the B(
Lease is impacted by the Indenture, such that wgponacceleration of amounts due under
Indenture, the Tenant shall immediately pay to BGE3Qent under the BGHS Lease an amou
money which, together with other moneys availabiedes the Indenture, is sufficient to pay
entire principal of and interest on the Bonds. Réum¢ under the BGHS Lease is also adjust
under Section 5.2 of the Loan Agreement, Sectionflibat certain Remarketing Agreement dg
December 1, 2011, and Section 2.2 of the Reimbuwesemgreement. Regardless of the impad
the amount of rent due caused by the Indenture, 8@GHbbligated to pay at least $1,635,000.0(

year under the terms of the Lease.
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All obligations of BGDC to Bank of America underettReimbursement Agreement 4

Swap Agreement are secured by, among other thihgs, certain Deed of Trust, Assignme

Security Agreement and Fixture Filing, dated aBetember 1, 2011 (the “Reimbursement Dee
Trust”), executed by BGDC, as grantor, to First Alcen Title Company, as trustee, for the ber
of Bank of America, as beneficiary, and recorded @ecember 1, 2011, as Instrument
201112010002417 in the Office of the County Recgrd€lark County, Nevada. TI
Reimbursement Deed of Trust evidences a seniorulEm the Project and certain other asse
BGDC described therein.

(4) Bank of America — Construction Loan

BGDC and Bank of America also entered into thataserConstruction Loan Agreemgq

dated as of December 1, 2011 (the “ConstructiomlLégreement”). Pursuant to the Construc

Loan Agreement, Bank of America issued a line eflirin the amount of $12,500,000.00 in fa|
of BGDC to allow BGDC to construct additional impements to the Project (the “20

Construction Loan”). As of the Petition Date, thenStruction Loan had a balance of $676,}

Pursuant to an order of the Bankruptcy Court (EQFE Bll), Debtor has paid the Construction L
in full during this Chapter 11 Case.

(5) Forbearance Agreement

Entry of the JATCO Judgment discussed below caaseéfault under the obligations
BGDC to the Bank. On January 11, 2017, BGDC, thecBse as Guarantor and Bank of Ame|

entered into that certain Forbearance Agreemest ‘fHorbearance Agreement”). Pursuant to

Forbearance Agreement, in consideration of the Baagreement to forbear from exercising
remedies available to it as a result of the Judgn@@DC granted Bank of America a lien in
Assets of BGDC to secure repayment of all obligetiof BGDC to Bank of America. On Janu

13, 2017, an amendment to the Reimbursement UCEirfiBursement UCC 2017 Amendmer
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was filed with the Nevada Secretary of State asuDwmt Number 2017001268-4, which restated

the collateral description to the following: “ALL SETS OF DEBTOR (WHETHER NO
OWNED OR HEREAFTER ACQUIRED OR ARISING), AND ALL RBRCEEDS (IN
WHATEVER FORM OR NATURE) THEREOF” (together withl&ebtor’'s assets in which Ba
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of America has an interest, lien, claim or encumbea including under the County UCC, the B
Reimbursement UCC, the Reimbursement Deed of Tthst,Construction Loan Deed of Try
and/or the Construction Loan Fixture Filing, theati&’s Collateral”).

(6) BGHS

The Clerics of St. Viator, a Roman Catholic religgo order, in conjunction with
predecessor of the Diocese, the Diocese of Reno/kgas (from which the Diocese was split of
1995) established the School in 1954, which opdratatinuously at 1801 S. Maryland Pkwy.,
Vegas, until it moved to its present location ir020 Since its inception, Debtor intended to le
the Property to the Diocese to operate BGHS. Dehitered into the BGHS Lease, Debtor’s cur
lease with the Diocese, on or about December 11.20e BGHS Lease provides for monthly 1
of $136,250.00 (adjustable based upon the occwrefccertain events set forth in the BG
Lease), and the term of the BGHS Lease runs throdggember 2061. The BGHS Lease is a {
triple-net lease under which the Tenant is obligatemake all capital repairs and replacements
to pay for taxes and assessments.

BGHS has a long, rich history in Southern NevadaHB began over sixty years ago as
vision and dream of five outstanding individualspn® Hammes, Dorothy Hammes, Kath
Hammes Mowbray, Bishop Robert J. Dwyer of Reno-Magjas, and Father John F. Bro

Provincial Superior of the Clerics of St. Viatom Geptember 7, 1954, Bishop Gorman High Sc
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opened its doors as the only Catholic high scho&@authern Nevada. BGHS has been providing the

only Catholic college preparatory education to Megas students for 63 years on the Prg

property it now leases from the Debtor for its extiomal operations. BGHS has a student popul

of approximately 1,500 students who come to theaskfom 59 different middle schools in the L

Vegas valley. Thirty percent of the students comeBGHS from public schools. The schoo

tuition based; however, to ensure BGHS providesathd@ic college preparatory education tg

ject

ation

as
IS

as

many students as possible, BGHS gave $1.3 miltianition assistance to 30 percent of its students

last year. Moreover, some students receive schtafgnds under Assembly Bill 165, the Nev:
Educational Choice Scholarship, which allows fa@silwithin a certain income bracket to recg

grants from state-approved scholarship organization
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BGHS is known for many of its high-quality programscluding athletics; however, t
School is proudest of its established, strong, ragmrous academic program. Last year, 98 pel
of the graduating seniors were accepted at 220yfear colleges and universities around the cot
and received $27 million in scholarship offers.

(7) JATCO Dispute

In the early 2000’s, a group of individuals comedsof major donors and supporters
BGHS came together to start the process of planainthfundraising for the construction of a
campus for BGHS that would ultimately become thgjdait. Tito Tiberti, then President of a fami
owned construction company, the J.A. Tiberti Cargion Co., Inc. (*JATCQO”), was among thg

major donors, and he also became a member of BGB@zsd of Directors.

As part of the process of planning for the congtomcof the Project, Debtor and JATC

entered into a construction agreement, which iredu@d related addendum, for the Proje
construction. Pursuant to the construction agregmbXlI'CO agreed to build the School ang
charge BGDC only for its costs, foregoing any proflebtor paid JATCO approximately $
million dollars pursuant to the construction agreatmbut was unable to pay the remaining
million advanced by JATCO. On December 4, 2015TQ@ filed a Complaint in the Eigh
Judicial District Court seeking a judicial declamat compelling arbitration and appointing

arbitrator. On January 22, 2016, the Court entenedrder directing the parties to proceed

arbitration. Thereafter, the parties conductedumditration regarding their dispute in June ang
2016.

On November 11, 2016, the Arbitrator issued a Fhwaard (the “Award”) finding in favo
of JATCO. The Arbitrator awarded JATCO $20,009,887in damages; reflecting a $2,000,
setoff as a result of JATCO’s conduct that deprii@ebtor the opportunity to obtain cert
financing. The Arbitrator also awarded interesttie amount of $8,356,100.57. Finally,
Arbitrator also awarded JATCO attorneys’ fees im #imount of $353,064.77 and costs in
amount of $21,711.16. The Eighth Judicial Dist@uurt confirmed the Award and directed t
judgment be entered in the total amount of $28G8®@34. Judgment was entered in this amoulf

January 19, 2017 (the “Judgment”). The Debtor daesdispute liability for the Judgment. JAT(
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then recorded the Judgment with the Clark CountyoRdker's Office against certain Assessor P4
Numbers.

After recording the Judgment, JATCO served Writ&Erécution and Writs of Garnishme
on several entities seeking to recover funds hglduch parties owed to Debtor. Among the as
that JATCO took action against were funds heldrirstt by Debtor in bank accounts with Bank
America that were contributed by certain of BGD@iajor donors for specific, restricted purpos
namely the 2011 Expansion. JATCO also garnisheduatls of BGDC on deposit with Bank
America, leading to defaults on the ReimbursemegteAment and related documents. JAT(
actions in seeking to enforce the Judgment sevéirelbed BGDC'’s access to cash and necessit
the filing of the Chapter 11 Case.

ARTICLE Il
CHAPTER 11 FILING

Section A.  Bankruptcy Filing

BGDC filed its chapter 11 petition on April 17, 201
Section B. Initial Filings and Developments

In its initial filings with this Court, Debtor sobgyand obtained an extension of the deaq
to file its bankruptcy scheduléssought and obtained relief from the ordinary regmients with
respect to debtor in possession bank accdfntscooperation with the office of the United S&
Trustee (UST); sought and was denied on an emeydmsis authority to use cash collatétednd
obtained expedited hearings with respect to thesiali motions. Thereafter, pursuant to
stipulation with JATCO, the Bankruptcy Court appedvan agreement among JATCO, the Diog
Bank of America and BGDC concerning use of cashatarhl and adequate protectigrinder thg

cash collateral order, BGDC is authorized to uswel$uin its bank accounts, and to collect and

 ECF 45.

10 ECF 11, 52. As requested by the Bankruptcy CB@®IDC provided a summary explanation of
bank accounts by account number and purpose.

1 ECF 12, 44.
12ECF 50, 51.
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rent payments from the Tenant, to pay expensesugnrdo a budget filed with the Bankrup
Court, with reasonable adjustments. That budgdtudes payments to third-party accountant
approved by the Bankruptcy Court for audit preparmatand financial statement preparati
ordinary course obligations due under the CountprLégreement, Reimbursement Agreem
Swap Agreement, Remarketing Agreement between BGRDE Zion’s First National Bank
remarketing agent, dated as of December 1, 201d t@mating agencies in connection with
Bonds. Further, BGDC is authorized to pay periqgéigments due on the 2011 Construction L
miscellaneous bank maintenance fees, and periddi¢rustee Fees.

After BGDC filed its bankruptcy required schedutésassets and liabilities and statemer

financial affairs, BGDC sought Bankruptcy Courtfaurity to: employ Greenberg Traurig, LLP

special litigation counséf employ Wallace Neumann & Verville, LLP as accomt$d* to entef

into post-petition financing pursuant to Bankrupi€gde § 364 to borrow up to $500,000 fr
Service Campaign Corporation, a Nevada non-prafiparation (the “DIP Lender”), which is :
affiliate of the Diocesé® and to employ Fox Rothschild, LLP as counsel te tlebtor ir
possessiot These motions were all granted.
Section C.  Other Important Events

(1) Repurchase and Remarketing of Bonds

Since the bankruptcy filing, information was proaddto the public bondholders. In respot
the Bonds were tendered for purchase, and werehased by Bank of America as Bank Bo
within the meaning of Section 2.9 of the ReimburseimAgreement. Thereafter, the Bank Bo

were remarketed by the Remarketing Agent in whole.

13 Application For Order Authorizing Retention And Bloyment Of Greenberg Traurig, LLP,
Special Litigation Counsel Nunc Pro Tunc To Theitieet Date [ECF No. 85].

14 Application For Order Authorizing The Employmennd Retention Of Wallace Neumann
Verville, LLP As Accountant For Debtor To Provideiditing Services [ECF No. 89].

15 Motion For Final Order Pursuant To 11 U.S.C. §8,1864, Fed R. Bankr. P. Rule 4001(c) A
L.R. 4001(b) And (c): (I) Authorizing Debtor To Gl Post-Petition Financing; (II) Granti
Related Relief [ECF No. 93].

16 Application For Order Authorizing Retention And BElmyment Of Fox Rothschild LLP A
Debtor’s Counsel, Nunc Pro Tunc To The PetitionedJ&CF No. 76].
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(2) Meeting of Creditors

The meeting of creditors pursuant to Bankruptcy €€sdction 341 was held on May
2017.

(3) JATCO Adversary Proceeding

The trial in the JATCO Adversary Proceeding wasdtmted on March #9and 26", 2018
The Parties filed their closing briefs on April 2018 (Adv. ECF Nos. 242 and 243) and
Bankruptcy Court entertained oral argument on Apd| 2018. The Bankruptcy Court took
matter under submission.

The primary issues at trial were (1) whether thétbewas insolvent at the time the trans
to JATCO occurred and (2) whether, as a resukbettansfers, JATCO received more than it wq

have if BGDC had filed a chapter 7 bankruptcy. Thbhe outcome of the adversary proceeding

NJ
o

the

the

fers
buld

will

largely turn on the Court’s determination of thér fanarket and liquidation values of Debtgr's

Assets.

(4) The Court-Ordered Settlement Conference in the JATO Adversary Proceeding

At the September 20, 2017 hearing on Debtor's mad@eking an extension of the exclug
filing and solicitation periods (ECF No. 169) andTLO’s opposition thereto (ECF No. 18
Debtor’s counsel advised the Bankruptcy Court ¢ghaettlement conference may be of assistan
the parties in their efforts to resolve the isstased in the JATCO Adversary Proceeding with
the need for further litigation. In response, JATS@ounsel agreed with Debtor's couns
suggestion, and the Bankruptcy Court entered Otsler Scheduling Settlement and Stz

Conferenceon October 13, 2017 (the “Settlement Conferencee@OydECF No. 35). Pursuant to t

terms of the Settlement Conference Order, a twosgdtfement conference was scheduled to

ive
D),
ce to

out

take

place in Reno, Nevada on November 8 & 9, 2017 lbetbe Honorable Gregg W. Zive, United

States Bankruptcy Judged(at pg. 1 of 4). The Debtor, JATCO, and the Diogesicipated in th

W

settlement conference. The settlement conferendedeafter one day, and the parties did not reach a

settlement.
The Court has ordered the Debtor, JATCO, and tle=d3e to attend a second settlen

conference which will take place on June 11 andéfdre the Honorable Gregg W. Zive See
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Order Scheduling Settlement and Status Conferenc®&arch 23, 2018 (the_“Second Settlen

Conference Order”) (ECF No. 413).

(5) Debtor's Expert Evidentiary Support for Valuation and Insolvency Positions

As discussed below, evaluation of Debtor’s Planahdther to vote to accept Debtor’'s B
hinges on the fair market and liquidation valuedhaf Debtor’'s Assets, the largest of which ig
interest in the Property. The Debtor's appraisereg@ry G. Gotthardt of FTI Consulting, I
(“Gotthardt”), has appraised both the fair marked diquidation values of the Debtor’s leased
interest in the Property at $8,650,000, taking intmsideration the effect of the “Repurch
Option,” among the Restrictions established by Bleelarations in favor of Hughes, discusse
detail below. Absent a negotiated agreement witiPHthe $8,650,000 Repurchase Option
represents the highest potential gross proceedsidoProperty. Any sale transaction to a thirdyp
would require a negotiated agreement with HHP piaoconsummation. Additionally, in the Ig
likely hypothetical scenario in which an agreemenh HHP is reached to limit HHP’s rights ung
the Declarations to the exercise of its “Price Pgation” and “Additional Purchase Pric
remedies (but not its more favorable Repurchaseo®@pémedy), then Gotthardt estimates that
liquidation value of the Property would be $12,800. Finally, as a further hypothetical, Gottha
appraised the fair market value of the Debtor’'sdebfee interest in the Property at $25,650,008,
the liquidation value of the Debtor’s leased feteriest in the Property at $21,615,000, both wit
taking into consideration the Restrictions. The telbelieves the Declarations impact the valu
the Property and would continue to bind any proggagrchaser of the Property, and thus beli
that any valuation of the Property must considexr Restrictions. A copy of the Appraisal
attached hereto &sxhibit D.

The Debtor’s solvency expert, Michael A. TuckerFafl Consulting, Inc. (*Tucker”), hg

reported that the fair market value of the Debtdigbilities ($59,798,832, including the JATC

Claim) exceeded the fair market value of BGDC’'seas4$36,518,853, even including Gotthar
hypothetical $25,650,000 for the Debtor’s leasesl ifgerest in the Property without taking i
consideration the Restrictions) on the dates tAR&CD obtained the JATCO Liens. Thus rende

the Debtor insolvent. Tucker has also concluded, tas a result of the JATCO Judgment,
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Debtor was unable to pay its debts as they becammasl of January 19, 2017.

Solvency.As noted above, Tucker has concluded that, asudt ref the JATCO Judgmer
the Debtor was insolvent because its liabilitieseexled the fair value of its Assets (the balj
sheet test) and because it was unable to pay litts @des they became due (on a cash flow bz
JATCO did not designated a solvency expert or tabgblvency expert, and the only “eviden
JATCO has offered to rebut the section 547(f) pmgstion of insolvency and Tucker’s opinion
that, based upon Mr. DiFederico’s appraisal, thebtBes Assets exceed its liabilities
$65,201,168.

The Debtor is confident that the Bankruptcy Couit fmd that it was insolvent on the dat
that JATCO obtained the JATCO Liens.

(6) Diocese’s Adversary Proceeding

On December 8, 2017, the Diocese filed a compl@inideclaratory relief against JATC

and the Debtor (the “Diocese Adversary Proceedin@t), December 29, 2017, JATCO move(

dismiss the Diocese’s Adversary Proceeding§eeMotion to Dismiss Complaint with Prejudi
(Adv. ECF No 7). Both the Debtor and the Dioceppased JATCO’s Motion and the Court he
oral argument on JATCO’s Motion to Dismiss on Feloy26, 2018. On March 1, 2018, the Cq
entered an order dismissing the Diocese’s AdverBapgeeding without prejudice and allowing
Diocese to amend its complaintSeeAdv. ECF No. 29.)

The Diocese filed its First Amended Complaint onréfal4, 2018 (the “Amended DiocHg

Adversary Proceeding”). The Diocese seeks a judgrinem the Bankruptcy Court declaring t

the BGHS Lease is a binding obligation accordingtsaerms, and that the BGHS Lease is
subject to performance thereof by the Diocese, neithain valid and enforceable in accordance
its terms through the end of its term on Novemb@&r 2061. The time for the named defendg
including Debtor, to answer this complaint has yeitexpired.

The Amended Diocese Adversary Proceeding doeseatte question the Judgment (wh
is final in any event) nor take any position witkspect to the JATCO Adversary Proceed
including whether JATCO’s liens are avoidable. Raththe Diocese initiated the Dioces

Adversary Proceeding because the dispute betwe@&B&hd JATCO threatens to adversely af
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the School as a result of JATCO'’s claim that theHBGLease is not enforceable according t(
terms. The Diocese disputes this contention angkved it is problematic, for multiple reaso
including because JATCO might contend that the BG&E&se’s validity had been determined in
JATCO Adversary Proceeding. The Debtor and the &ecbelieve that the validity of the BG
Lease cannot be determined in the JATCO Adversaocdeding. Accordingly, the Amend
Diocese’ Adversary Proceeding seeks to resolvedisigute as to the validity of the BGHS Le
and to assure that the Diocese’s rights are narmhgted in its absence in the JATCO Advers
Proceeding.

JATCO filed itsMotion to Dismiss Amended Complaint with Prejudace April 5, 2018
SeeAdv. ECF No. 42. HHP also filed its Motion to Disss. SeeAdv. ECF No. 47. Both Motior
are currently scheduled to be heard on June 18 201:30 p.m.

(7) JATCO'’s Motion to Appoint a Trustee and Classificaion Motion

On December 29, 2017 JATCO filed #gotion For an Order Appointing a Chapter

Trustee“(Trustee Motion”) (ECF No. 251). The Debtor, tbéocese, and Bank of America e

filed its oppositions to JATCO’s Trustee Motion (E®los. 335, 330, and 348 respectively)
JATCO filed its Omnibus Reply (ECF No. 372). Theu@ heard oral argument on the matte

March 2, 2018 and took the matter under submission.

Also on January 29, 2018, JATCO filed Asmmended Motion Pursuant to Fed. R. Banki.

3013 Determining Classification and Impairment dai@s (“Classification Motion”) seeking a
order determining that Debtor did not properly sifs or impair its claims in Debtor’'s Fir

Amended Chapter 11 Plan of Reorganization Datedeidber 27, 2017 (“First Amended Plar]

The Debtor, the Diocese, and Bank of America edled bppositions to the Classification Moti
(ECF Nos. 346, 329, and 349) and JATCO filed ifsiy€dECF No. 369). The Court heard g@
argument on March 2, 2018 and also took the maiteler submission. Debtor asserts that
Classification Motion is moot as the Debtor hasdilts Second Amended Plan Dated April 27, 2

(ECF No. 459).
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Section D. Case Administration

(1) Continuation as Debtor in Possession

Debtor remains in control over its Assets as debtgpossession pursuant to Bankrup
Code section 1108 absent further order of the Bgrtky Court. Debtor is authorized to continug
operate day-to-day in the ordinary course of bissiveithout Bankruptcy Court approval.

(2) Compliance With Statutory Requirements

The Bankruptcy Code imposes certain reporting amdpdiance requirements on chapter
debtors in order to provide transparency and dssck regarding their financial affairs both bef
and during the course of the chapter 11 case. étotltset of the case, a debtor must: (1)
Schedules of Assets and Liabilities; (2) file at&t@ent of Financial Affairs; (3) attend a meetirfg
creditors under Bankruptcy Code section 341(a);(d@hgrovide certain initial financial informatig

to the UST, followed by additional post-petitiorpogting to the UST on a monthly basis. With

tcy

(0]

11
ore
file
) O
N

the

goal of a smooth and expeditious resolution of @@apter 11 Case, Debtor has fully and timely

complied with these requirements, including aofed:
0] Schedules of Assets and Liabilities

For a chapter 11 debtor, the Schedules of Assetsiabilities must include:

. Schedule A: Real Property Assets

. Schedule B: Personal Property Assets

. Schedule D: Secured Claims

. Schedule E: Priority Claims

. Schedule F: Unsecured Claims

. Schedule G: Executory Contracts and Unexpired lsease

. Schedule H: CoDebtors
Debtor filed its Schedules of Assets and Liab#it@n May 17, 201%. Debtor amended i

schedules of Assets & Liabilities on July 12, 2647.

" ECF No. 80.
18 ECF No. 148.
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The Schedules identify Debtor’'s Assets. As a resilirits of garnishment served before
Petition Date, BGDC'’s funds at Bank of America wdr@zen. On the petition date these W
$4,016,033.14 in account ending in 6059 (includesated restricted and unrestricted fun
$485,326.20 in account ending in 5127, and $9080@2# account ending in 4652. BGDC |
$138,696.86 in deposits.

The Schedules also identify Debtor’s other Assete Diocese owed money to BGDC pj

to the Petition Date and subsequently executedrasedtlired Promissory Note on May 9, 201

the original principal amount of $4,859,567.42 (tiXiocese Note”) to reflect that prepetitipn

obligation. In connection with Debtor’s effortsdescharge its fiduciary duties to creditors anap
to the commencement of Debtor’'s Chapter 11 Casktddenade demand upon the Diocese to r

payment of the amount of outstanding indebtednkas was ultimately reflected in the Dioce

the
ere

ds),

ior

7 in

ri
cmit

2Se

Note. The Debtor and the Diocese exchanged wrdterespondence to that effect on at least three

occasions, resulting ultimately in the parties’ pmttion agreement to resolve the outstan
receivable through the delivery of the Diocese Neatbich the Diocese executed and delivere]
Debtor on or about May 9, 2017. JATCO has reseavgdand all rights to contest the validity of
Diocese Note and the prepetition agreement bet@edtor and the Diocese in this regard.

In addition, Debtor may have contract and tortrokaiavailable against former officers §
directors of Debtor. Debtor does maintain apprdperidirectors and officers insurance. No S
claims have been asserted to date. All rightshveiltetained by Debtor under the Plan.

The Schedules also identify Debtor’s liabilitiesinpipally Clark County assessments on
Property, the $24 million County Bond debt, the P@onstruction Loan, the Swap Agreement,
JATCO Judgment, smaller unsecured claims and thensl of donors that contributed to
School's 2011 expansion.

(i)  Executory Contracts And Unexpired Leases

Bankruptcy Code section 365 authorizes Debtor gspssion to assume, assume and ag
or reject executory contracts and unexpired leasdgect to certain conditions. Generally speak
an “executory contract” is a contract under whichtenial obligations remain to be performed by

Debtor and the counterparty.

27

ling
d to

the

ind

uch

the

the
he

5Sign,

ng,
the




© 0O N o o &~ W N R

I e e e O O = =
o ~N O MmN D NN = O

Case 17-11942-abl Doc 460 Entered 04/27/18 16:54:16 Page 34 of 70

As listed in Schedule G, BGDC is a party to the EBsEease with Tenant for the Schq
Master Lease Agreements with De Lage Landen FiahB@rvices, and a ground lease with Go
State Towers LLC for a cell tower. The leases wimant, De Lage Landen Financial Services
the cell tower lease will be assumed.

(i)  Statement of Financial Affairs

The Statement of Financial Affairs contains a Seoé questions to be completed by
Debtor regarding various financial and corporatdtens. The Debtor must provide informat
regarding their income, payments to creditors, penditigation, shareholders, and officers 4
directors, among other items.

Debtor filed its Statements of Financial Affairs d&iay 17, 2017.1° Debtor filed its
Amended Statements of Financial Affairs on July 2@172° Copies are on file with the Clerk of
Court and available from Debtor’s counsel.

(iv) Office Of The United States Trustee Reporting.

At the outset of a chapter 11 case, the UST regj@irdebtor in possession to provide cel
initial information regarding insurance coveraged ather matters, which Debtor has done. The
also requires the debtor in possession to providetinty post-petition financial reporting in a fort
determined on a case-by-case basis. Debtor habytiileel its monthly operating reports since
bankruptcy filing. Copies are on file with the deof the Court and available from Debtg
counsel.

(v) Employment of Professionals

The Bankruptcy Code has certain requirements fereimployment and compensation

professionals at the expense of a debtor’s esdtatempliance with these requirements, Debtor 1

applications for approval to employ certain proiesals.

19 ECF No. 81.
20 ECF No. 148.
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As recited above, Debtor has sought Bankruptcy Cagpproval for retention of Fd
Rothschild LLP as Debtor’s general bankruptcy asatganization counsel; Greenberg Traurig, |
as special litigation counsel; Wallace Neumann &Mle, LLP as accountants, and FTI Consulti
Inc., to provide real estate valuation and consgltservices. Each firm will bill Debtor for
services on an hourly basis, plus reimbursememeocéssary expenses incurred, but payment
require Court approval.

(3) Exclusivity

The Debtor had an initial exclusive period to fleplan of reorganization until August ]
2017. On that date, the Debtor filed a motion téeed its exclusive period to file a plan
reorganization. JATCO opposed the motion. Befose Bankruptcy Court could hear the Debtq
motion, JATCO filed its own plan of reorganizatiqieCF No. 181). The Bankruptcy Court he
argument on the Debtor's motion to extend exclixgivin September 20, 2017 and resel
decision.

On October 23, 2017, the Bankruptcy Court annourniseduling in open court granting,
part, Debtor’'s motion to extend the initial excltsi periods for filing and soliciting acceptanckal
chapter 11 plan of reorganization. The Bankruptoyr€ subsequently entered its order on Oct
30, 2017 granting, in part, Debtor’s request teepdtthe exclusivity periods set forth in 11 U.S

§ 1121 (ECF No. 219). Debtor’s initial period falinig a chapter 11 plan of reorganization \
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extended through and including Monday, January0d8,82 and the exclusive period during which

Debtor may solicit acceptance of a chapter 11 plas extended to Friday, March 9, 20118l @t
pg. 2 of 2).

On February 22, 2018 the Court enteredQuder Approving Stipulation Extending the

Solicitation Period to April 8, 2018ECF No 363). However, on March 16, 2018 the Ceutered
its Order Granting Motion for an Order Terminating tliexclusive period to Confirm the Debto
Chapter 11 Plan(ECF No. 404) andts Order Denying Motion for Further Extension dfe
Debtor’'s Exclusive Solicitation PeriodCF No. 405). Thus, the Debtor’s exclusive pasiavithin

which to file and to solicit acceptances of itsrPdae terminated.
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ARTICLE IV
SUMMARY OF THE PLAN

This section provides a summary of the structucerapans for implementation of the P
and of the classification and treatment of claimslar the Plan. It is qualified in its entirety
reference to the Plan, which is annexed to thislalsire statement &xhibit A and which sha
control in the event that it varies from the temnshis disclosure statement.

Section A.  Overall Structure of the Plan and the Plan SupportAgreement.

Debtor’s Plan is one of reorganization. The Plaovjgles for BGDC to retain the Prope
and other assets and continue to lease the Praojpethe Diocese for operation of the School
general, the Debtor’s obligations to the Bank Wl reinstated pursuant to the terms of the Plah
the Plan creates the GUC Fund for the benefit afe@d Unsecured Creditors. Debtor expect
pay holders of General Unsecured Claims no lessttiey would obtain in a hypothetical chaptg
liquidation of the assets comprising Debtor’s baipikcy estate.

Allowed Administrative Claims and Allowed Prioritylaims will be paid in full, in cash, g
the Effective Date of the Plan unless otherwiseeegdr Because it is a nonprofit corporation, BG
has no equity interest to be classified and treatei@r the Plan.

The Debtor, the Diocese and the DIP Lender areiggatb the Diocese Plan Supp
Agreement! which sets forth the material terms and conditipnssuant to which the Diocese 4§
the DIP Lender agree to support and provide funéinghe Debtor’s Plan. Subject to the terms
conditions of the Diocese Plan Support Agreemaesif,tlfe Diocese has agreed to (i) prepay
Diocese Note to the Reorganized Debtor on the E¥edate unless JATCO timely makes
election under Bankruptcy Code section 1111(b);p@y, on behalf of the School, the Additio
Rent to the Reorganized Debtor in accordance \wihteérms of the Amended BGHS Lease; (iii)
the Additional Administrative Funding Amount to tReorganized Debtor on or after the Effec
Date as needed by the Reorganized Debtor; anaifly)in the event the Diocese timely exerc

the Diocese Option, pay the Additional Diocese FogdAmount to the Reorganized Debtor on
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Effective Date and (b) the DIP Lender has agreedefer the Debtor’s obligation to repay the I
Loan until the first day of the month that is mdhan thirty (30) days after the seventh (]
anniversary of the Effective Date of the Plan. rdetand correct copy of the Diocese Plan Suf
Agreement shall be filed with the Plan Supplement.
Section B.  Classification And Treatment of Claims Under The Pan

(1) Unclassified Claims.

0] Administrative Claims

(1) Deadline to File Administrative Claims. The Het of an
Administrative Claim, other than (i) the DIP Lendelaim, (ii) a Professional Fee Claim, or (iii
liability incurred and paid in the ordinary coursé business by the Debtor, must file with
Bankruptcy Court and serve on Debtor and its cdumeice of such Administrative Claim on
before the Administrative Claim Bar Date. Such emtmust include, at minimum, (i) the namg
the Holder of such Claim, (ii) the basis of thei®laand (iii) the amount of the Claim. Failure tle
such notice timely and properly shall result in #eministrative Claim being forever barred &
discharged.

(2) Payment Provisions. Subject to the provisioh®Bankruptcy Cods

sections 330(a), 331 and 503(b), each Holder &dministrative Claim shall, either:

(A) be paid in Cash in the Allowed amount of anglsClaim from
the Confirmation Funds on, or as soon as reasorahlsticable after, the later of (i) the Effect
Date, (ii) the date upon which such Administrat@aim becomes Allowed, or (iii) such date a
otherwise agreed by Debtor and the Holder of suam€ or

(B) have such Claim assumed by the Reorganizedobetu beg
paid by Reorganized Debtor in Cash in the Alloweabant of any such Claim on, or as soof
reasonably practicable after, the later of (i) dage upon which such Administrative Claim beco
Allowed, (ii) the date on which such Administrati@aim becomes due in the ordinary cours
business, or (iii) such date as is otherwise aghbgeDebtor, Reorganized Debtor and the Holde

such Claim.
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3) DIP Lender Claim. The DIP Lender Claim will maid in equal

monthly installments of principal plus interesttla¢ rate set forth in the DIP Loan Agreement
five (5) years commencing on the first day of thenth that is more than thirty (30) days after

seventh (7th) anniversary of the Effective Date.

(4) Professional Fee Claims. Notwithstanding thedoing or anything t
the contrary in this Plan:

(A) all final applications for Professional Fee i@ia constituting

ver

—

he

(@]

amounts due for services rendered on or beforg/t{80) days prior to the Confirmation Hearing

(the “Fee Cutoff Date”) shall be filed no later mh&fteen (15) days prior to the Confirmati

Hearing, and shall include an estimate of Profesdiéee Claims that will arise for services td
rendered between the Fee Cutoff Date and the BiteDate;

(B) all final applications for Professional Fee i@la constituting

on

be

amounts due for services rendered between the &Gedf Oate and the Effective Date shall be ]iled

no later than twenty (20) days after the Effecidate, unless otherwise ordered by the Bankr
Court;

(C) Debtor shall pay all Allowed Professional Fekif@s upor
entry of an order allowing such claims

(5) U.S. Trustee Fees

(A)  Debtor shall pay, or cause to be paid, alraed U.S. Trusteg
Fees on or before the Effective Date of the Plad; fallowing the Effective Date, the Reorganij
Debtor shall be responsible for timely payment lbtJaS. Trustee Fees until such time as the H
Decree closing this Chapter 11 Case is entere@lhhdS. Trustee Fees due are paid in full; and
(B) Debtor or Reorganized Debtor (as applicablgliskile with
the Bankruptcy Court and serve on the United Statastee a quarterly financial report for e
guarter (or portion thereof) that the Chapter 1&e0@mains open in such format as reasonably
be required by the United States Trustee
(i)  Priority Tax Claims.
Debtor estimates that there are no Priority Taxn¥a
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(2) Classified Claims.
Class 1 - Priority Claims
There are no priority claims, other than Administea Claims treated above.
Class 2 — Bank Secured Claim
Class 2 consists of the Allowed Bank Secured Claim.
Treatment On the Effective Date, the Reorganized Debtotl skanstate the Ban
Loan Agreements, as amended hereby to provide (ihdktie expiration date of the Letter of Crg
shall be extended from November 30, 2018 to Nover8bDe2020; (ii) the Bank shall have no ri
to seek from Debtor or Reorganized Debtor interesicess of the non-default rate or penalties
accrued under the Bank Loan Agreements prior toEtffective Date; (iii)) the Net Unencumber
Liquid Assets covenant of Section 5.2(b) of theté&ebf Credit and Reimbursement Agreen
requiring the Debtor and BGHS to maintain a minimafThree Million Dollars ($3,000,000.00)
Net Unencumbered Liquid Assets shall be reducetivto Million Dollars ($2,000,000.00) of N
Unencumbered Assets; (iv) any amendments to thenlitesement Agreement as proposed u
the Plan shall not violate or constitute a breachny of the Bank Loan Agreements; and (v)
payments to be made under the Plan, agreementngplated by the Plan, or actions proposed {
taken under the Plan, including but not limitecatoendment of the BGHS Lease, shall not vig
or constitute a breach of the Bank Loan Agreemantdyding but not limited to Sections 5.34 &
5.16 of the Reimbursement Agreement. The Bank sé&lln all Liens on the Bank’s Collateral.
The Reorganized Debtor shall continue to make patsnen the Bonds through
Bank in the same manner as prepetition and the Bhak continue to be entitled to all fees ur]

the Bank Loan Agreements.

Impairment and VotingClass 2 is Impaired. Therefore, the Holder of @lass 2

Allowed Bank Secured Claim is entitled to vote toept or reject this Plan.
Class 3 —Trustee Claim
Class 3 consists of the Allowed Trustee Claim,
Treatment On the Effective Date, the Reorganized Debtoll shanstate the Cred

Documents,provided, howeverthat the Trustee shall have no right to seek fribabtor of
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Reorganized Debtor interest in excess of the ndawdterate or fees, expenses and penalties
accrued under the Credit Documents prior to thedEffe Date. Any payments to be made unde
Plan, agreements contemplated by the Plan, omacpiimposed to be taken under the Plan, incly
but not limited to amendment of the BGHS Leasell sitd violate or constitute a breach under
Credit Documents..

Impairment and VotingClass 3 is Impaired. Therefore, the Holder of @lass 3
Trustee Claim is entitled to vote to accept oratejhis Plan.

Class 4- County Claim

Class 4 consists of the Allowed County Claim.

Treatment On the Effective Date, the Reorganized Debtatl skinstate the Coun
Note, provided, howeverthat the County shall have no right to seek fidebtor or Reorganizg
Debtor interest in excess of the non-default ratéees, expenses and penalties that accrued
the County Note prior to the Effective Date. Amgyments to be made under the Plan, agreer
contemplated by the Plan, or actions proposed taken under the Plan, including but not limi
to amendment of the BGHS Lease, shall not violateoastitute a breach under the County Notg

Impairment and VotingClass 4 is Impaired. Therefore, the Holder of@hess 4
County Claim is entitled to vote to accept or rejids Plan.

Class 5 — SAP Claim

Class 5 consists of the Allowed SAP Claim.

Treatment. After the Effective Date, the Tenant shall assuniletla Debtor’s
obligations under the SAP and shall continue to the&ySAP Claim according to its terms until
maturity, provided, howevethatthe County shall have no right to seek from DebtoReorganize
Debtor interest in excess of the non-default ratéees, expenses and penalties that accrued
the SAP prior to the Effective Date.

Impairment and VotingClass 5 is Impaired. Therefore, the Holder of@tess 5 SAP Claif

is entitled to vote to accept or reject this Plan.
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Class 6 — JATCO Claim

Class 6 consists of the JATCO Claim

Treatment The JATCO Claim will be treated in one out o thour alternative way
described below, depending on the Bankruptcy Ceufiy determination regarding the Avoidabil
of the JATCO Liens; and (ii) valuation of DebtoAssets.

() In the event that the Bankruptcy Court deteresi that the JATCO Liens §
Avoidable and/or values the aggregate of all oftbeb Assets at an amount that is equal to or
than the aggregate of the Allowed Senior Securedn@l then JATCO shall have the Allow
JATCO Unsecured Claim which shall be included imagsl7, and JATCO shall receive, in
satisfaction, settlement, release and dischargeamaf in exchange for the Allowed JAT(C
Unsecured Claim, the treatment provided to Allow@dneral Unsecured Claims in Class
(including, for the avoidance of doubt, the optiorgrant the Consensual Diocese Release). i
event, the JATCO Fund will be available for paymentAllowed General Unsecured Claims
provided in Class 7 herein.

(1) In the event that the Bankruptcy Court detrs that the JATCO Liens are |
Avoidable and values the aggregate of all of DebtAssets at an amount in excess of the aggrs

of the Allowed Senior Secured Claims, but less tti@nsum of (i) the aggregate of the Allow

Senior Secured Claims and (ii) the JATCO Fund, th&hCO shall have: (a) the Allowed JATC

Secured Claim in the amount that the value of tlssefs exceeds the aggregate of the Allo
Senior Secured Claims; and (b) the Allowed JATCGsédnired Claim for the difference betws
the Allowed JATCO Claim and the Allowed Secured TAT Claim.

In the event that JATCO does not make an electiodeu Bankruptcy Cod
section 1111(b), then JATCO shall receive on thiedive Date, in full satisfaction, settleme
release and discharge of and in exchange for tlosvatd JATCO Secured Claim, that amount of
JATCO Fund equal to the Allowed JATCO Secured CJarovided, howeverthat JATCO shall b
entitled to receive the portion of the JATCO Fuhdttis attributable to the Additional Rent only
the event that JATCO elects to grant the ConseriBioaese Releas@nd provided, furtheythat to
the extent that the JATCO Fund exceeds the amotitllowved JATCO Secured Claim (tf
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“JATCO Fund Excess”), the JATCO Fund Excess wilalbailable for payment to Allowed Gene

Unsecured Claims as provided in Class 7 hereirthdrevent that JATCO does not make an ele

under Bankruptcy Code section 1111(b), then thewdd JATCO Unsecured Claim shall

ral
ction

be

included in Class 7, and JATCO shall receive, ihdatisfaction, settlement, release and discharge

of and in exchange for the Allowed JATCO Unsecuidgim, the treatment provided to Allow
General Unsecured Claims in Class 7 (including theravoidance of doubt, the option to grant
Consensual Diocese Release).

If JATCO timely makes an election under Bankrup@yde section 1111(b), th
JATCO shall receive on the Effective Date, in &dkisfaction, settlement, release and dischar
and in exchange for the Allowed JATCO Claim, theT@® Secured Note. The JATCO Secu
Note shall be in the principal amount of the All@v@ATCO Claim, shall bear non-compoun

interest at the rate of 7.30% per annum (“JATCCerest”), and shall be payable in mont

197

d

the

11
=]

je of
red
led
hly

installments of approximately $56,412.00, which lude principal and JATCO Interest, for

approximately forty-four (44) years following thefféctive Date, until paid in full;provided,

however that JATCO shall not be entitled to receive, agnpent for the JATCO Secured Ng

funds attributable to the Additional Rent unlessT@® elects to grant the Consensual Dio¢

Release
(1) In the event that the Bankruptcy Court deteres that the JATCO Liens are

Avoidable and values the aggregate of all of Débtéssets at an amount that is greater thar
sum of (i) the aggregate of the Allowed Senior $edwClaims and (ii) the JATCO Fund, but |
than or equal to Forty-Six Million Eight Hundred dissand and No/100 Dollars ($46,800,000.
then JATCO shall have: (a) the Allowed JATCO Sedutdaim in the amount that the value of
Assets exceeds the aggregate of the Allowed S&wsoured Claims; and (b) the Allowed JAT
Unsecured Claim for the difference between the wdld JATCO Claim and the Allowed Secu
JATCO Claim.

In this event, the Diocese shall have a non-asblgnaption to purchase Debto

residual interest in the Property at the expirabbthe BGHS Lease (the “Diocese Option”) for

amount that the value of the aggregate of all ditbes Assets exceeds the sum of (i) the aggre
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of the Allowed Senior Secured Claims and (ii) tAd @O Fund, but in no event more than N

Million and No/100 Dollars ($9,000,000.00) (the ‘@tonal Diocese Funding Amount”). T

Diocese shall have the right, but not the obligatia its sole and absolute discretion, to exerttisy

Diocese Option at any time after the Bankruptcy i€Coenders its valuation up to and including

date of the Confirmation Hearing (the “Diocese OmtiPeriod”). For avoidance of doubt,

ine

117

the

the

Additional Diocese Funding Amount, if any, will ba addition to any other funding that the

Diocese is required to provide under the Dioceaa Blupport Agreement.

If the Diocese fails to exercise the Diocese Optlanng the Diocese Option Periq
then: (a) the Diocese shall be deemed to have datseright to exercise the Diocese Option
shall have no further right to purchase Debtor&dwal interest in the Property; and (b) Debtodls
seek dismissal of the Chapter 11 Case on term$tadide to the Bankruptcy Court, including
payment of Allowed Administrative Claims.

JATCO shall receive on the Effective Date, in &dtisfaction, settlement, release
discharge of and in exchange for the Allowed JAT&$€2ured Claim: (a) the JATCO Fund; and
the Additional Diocese Funding Amount, if any, oy in the event that the Diocese exercises

Diocese Optionprovided, howeverthat JATCO shall be entitled to receive (i) thatpn of the

nd,
and
ha

the

and

(b)
5 the

JATCO Fund that is attributable to the Additionadri® and (ii) the Additional Diocese Funding

Amount, if any, only in the event that JATCO elettiggrant the Consensual Diocese Release.
Allowed JATCO Unsecured Claim shall be includedCiass 7, and JATCO shall receive, in

satisfaction, settlement, release and dischargeamaf in exchange for the Allowed JAT(C

Unsecured Claim, the treatment provided to Allow@dneral Unsecured Claims in Clas$

(including, for the avoidance of doubt, the optiorgrant the Consensual Diocese Release).

(IV) Inthe event that the Bankruptcy Court determihes the JATCO Liens are n
Avoidable and values the aggregate of all of DebtAssets at an amount that is greater than F
Six Million Eight Hundred Thousand and No/100 Dddl#$46,800,000.00), then Debtor shall s
dismissal of the Chapter 11 Case on terms acceptabkthe Bankruptcy Court, including t

payment of Allowed Administrative Claims.
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Impairment andVoting Class 6 is Impaired. Therefore, the Holder of @lass
JATCO Claim is entitled to vote to accept or refias Plan.

Class 7- Unsecured Claims

Class 7 consists of Allowed General Unsecured (Gaimcluding the Allowe
JATCO Unsecured Claim, as applicable.

Treatment Each Holder of an Allowed General Unsecured Clsimall receive, in fu
satisfaction, settlement, release and dischargandf in exchange for such Allowed Geng
Unsecured Claim, its Pro Rata portion of: (a) th¢éG3Fund; (b) the JATCO Fund, in the event
the Bankruptcy Court determines that the JATCO &iare Avoidable and/or values the aggre
of all of Debtor’'s Assets at an amount that is édaaor less than the aggregate of the Allov
Senior Secured Claims; and/or (c) the JATCO FunceEs; if any, in the event that the Bankruy
Court determines that the JATCO Liens are not Aabid and values the aggregate of al
Debtor's Assets at an amount in excess of the ggtgeof the Allowed Senior Secured Claims,
less than the sum of (i) the aggregate of the Adidvenior Secured Claims and (ii) the JAT
Fund;provided, howeverthat only those Holders of Allowed General UnseduClaims (including
for the avoidance of doubt, the Allowed JATCO Unsed Claim) that elect to grant the Consen
Diocese Release shall be entitled to receive greirrata share of the JATCO Fund or the JAT
Fund Excess (if any) that is attributable to theliidnal Rent.

Impairment andVoting Class 7 is Impaired. Therefore, the Holders o0&sSl 1
General Unsecured Claims are entitled to vote ¢tecor reject this Plan.

Class 8 — Donors

Class 8 consists of all Allowed Donor Claims.

Treatment If a Donor votes to accept the Plan, then thahds Donor Funds wi
become Authorized Donor Funds and that Authorifdgor will not receive or retain any prope
on account of its Class 8 Donor Claim. If a Donotes to reject the Plan, then that Don
Allowed Donor Claim shall be included in Class Adahat Donor shall receive, in full satisfacti

settlement, release and discharge of and in exehfmgts Donor Claim, the treatment provideg
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Allowed General Unsecured Claims in Class 7 (inicigdfor the avoidance of doubt, the optiorn

grant the Consensual Diocese Release).

Impairment andv/oting Class 8 is Impaired. Therefore, the Holders @s8I8 Donor

Claims are entitled to vote to accept or reject EHan.

Class 9- HHP Claims

The Reorganized Debtor shall continue to compipwhie Development Declaratio
which shall remain in full force and effect, and Plldhall retain its Lien on the Property.

Impairment andvoting Class 9 is Unimpaired. Therefore, the Holdethef Class ¢
HHP Claim is not entitled to vote to accept or cejhis Plan.

(3) Executory Contracts Assumption.

To the extent not previously assumed or rejecthd, Debtor shall be deemed to h
assumed all of its executory contracts and unedpeases, including the BGHS Lease, the
Tower Lease and the De Lage Landen Master LeaseeAmgnts.

Section C. Means of Implementation of Plan.

(1) Plan Implementation.

(a) This Plan shall be implemented in all respétta manner that is consistg
with the terms and conditions of the Operative Doents (including the Diocese Plan Supj
Agreement), DIP Financing Order, and the requiram@f section 1123(a) and other applica
provisions of the Bankruptcy Code. Disbursementdeun the Plan shall be funded from
Confirmation Funds, which are comprised of: (i) theepayment of the Diocese Note; (ii)
Additional Rent; (iii) up to $2,000,000 from thedaese as needed to fund Administrative Clg

(the “Additional Administrative Funding Amount”)ivj) the Additional Diocese Funding Amount

any; (v) the Authorized Donor Funds; and (vi) Delst@ther Cash.

(b) Pursuant to the Diocese Plan Support Agreenasmt,to the extent requir
thereby, the Diocese shall: (i) prepay the Dioddete to the Reorganized Debtor on the Effed
Date unless JATCO timely makes an election undetkBgtcy Code section 1111(b); (ii) pay,
behalf of the School, the Additional Rent to theoRgnized Debtor in accordance with the term

the Amended BGHS Lease; (ii) pay the Additional midistrative Funding Amount to th
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Reorganized Debtor on or after the Effective Dasenaeded by the Reorganized Debtor;

(iv) only in the event the Diocese timely exercisies Diocese Option, pay the Additional Dioc

and

gse

Funding Amount to the Reorganized Debtor on theedive Date. Additionally, pursuant to the

Diocese Plan Support Agreement and to the extentinedl thereby, the DIP Lender has agre¢
defer the Debtor’s obligation to repay the DIP Laamtil the first day of the month that is more tl
thirty (30) days after the seventh (7th) anniveysdrthe Effective Date of the Plan.

() Accordingly, Confirmation Funds are estimatedbe in the total amount
approximately $14,400,000 plus the Additional Deeé&unding Amount, if any. The JATCO FuU
is a subset of the Confirmation Funds in the amair$10,000,000 that is comprised of: (i)
assignment and prepayment of the Diocese Noteh@i)Additional Rent; and (iii) other Cash fr
the Confirmation Funds. The GUC Fund is a subk#teoConfirmation Funds that is compriseq
$100,000 in other Cash from the Confirmation Funds.

(d) All Liens on the Debtor’s bank accounts shalMoid and the Debtor shall y
the unrestricted funds in its bank accounts to ntakeConfirmation Payments. Payments due
the Effective Date to the Bank, the DIP Lender, &amaounterparties on Assumed Contracts

Leases shall be paid from the rents received byRrém@rganized Debtor under the Amended B(

d to

nan

pf
nd

the

of

se
after
and

bHS

Lease and the Cell Tower Lease. Payments duethédtffective Date to the County on account of

the SAP shall continue to be paid by the Tenamtctly to the County.

(e) The manner and amount of disbursements to Alb®laims in Class 6 aj
Class 7 under the Plan will vary, depending on: t(@ Bankruptcy Court’s (i) determinati
regarding the Avoidability of the JATCO Liens, afi valuation of Debtor's Assets; and (b) t
Creditor’s election to grant the Consensual Diodeslease, if applicable.

First, in the event that the Bankruptcy Court determitied the JATCO Liens a
Avoidable and/or values the aggregate of all oftbeb Assets at an amount that is equal to or
than the aggregate of the Allowed Senior Secureth@G| then the JATCO Fund and the GUC R
shall be available for payment of Allowed Generalsbcured Claims (including, for the avoida
of doubt the Allowed JATCO Unsecured Claim) in adamce with sections 2.3(e)(l) and 2.3(f)

the Plan.
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Secondin the event that the Bankruptcy Court determies$ the JATCO Liens a
not Avoidable and values the aggregate of all obtbes Assets at an amount in excess of]
aggregate of the Allowed Senior Secured Claims,ldgg than the sum of (i) the aggregate of
Allowed Senior Secured Claims and (ii) the JATCOndruthen the JATCO Fund shall be availg
for payment of the Allowed JATCO Secured Claim ac@dance with section 2.3(e)(ll) of this P
and the JATCO Fund Excess, if any, and the GUC Rhall be available for payment of t
Allowed General Unsecured Claims (including, foe tavoidance of doubt the Allowed JAT(
Unsecured Claim, if any) in accordance with seati@mB(e)(ll) and 2.3(f) of this Plan. For {
avoidance of doubt, in the event that JATCO timelgkes an election under Bankruptcy C
section 1111(b), then the JATCO Fund shall be abkglfor payment of the Allowed JATCO Clai
and in this event, the Diocese Note will be paidoading to its terms and the Additional Rent s
be modified, pursuant to a further amendment toAhended BGHS Lease, as necessary to
the payments of the JATCO Secured Note in accosdaith the Plan.

Third, in the event that the Bankruptcy Court determitied the JATCO Liens a
not Avoidable and values the aggregate of all dfitbes Assets at an amount that is greater tha
sum of (i) the aggregate of the Allowed Senior $eduClaims and (i) the JATCO Fund, but |
than or equal to Forty-Six Million Eight Hundred disand and No/100 Dollars ($46,800,000.
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then the JATCO Fund and the Additional Diocese kmdmount, if any, shall be available for

payment of the Allowed JATCO Secured Claim in ademce with section 2.3(e)(lll) of this PI
and the GUC Fund shall be available for paymenthef Allowed General Unsecured Clai
(including, for the avoidance of doubt the Allow@dTCO Unsecured Claim, if any) in accorda
with sections 2.3(e)(lll) and 2.3(f) of the Plan.

Fourth, in the event that the Bankruptcy Court determimas the JATCO Liens a
not Avoidable and values the aggregate of all dbtDes Assets at an amount that is greater
Forty-Six Million Eight Hundred Thousand and No/1D6llars ($46,800,000.00), then Debtor s

seek dismissal of the Chapter 11 Case on term$tadie to the Bankruptcy Court, including

gan
ms

nce

re
than
hall

the

payment of Allowed Administrative Claims, and theo&ese shall not make the contributipns

provided for in the Diocese Plan Support Agreement.
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Finally, for avoidance of doubt, (i) only those HoldersAdibwed Claims in Class

or Class 7 that elect to grant the Consensual B®é&elease shall be entitled to receive any she

6

are o

the portion of the JATCO Fund or the JATCO Funddssc(if any), as applicable, that is attributable

to the Additional Rent as provided in Sections @ 2&(nd 2.3(f) of the Plan, and (ii) in the everat
the Diocese exercises the Diocese Option, then TAERall be entitled to receive the Additio
Diocese Funding Amount only in the event that JATEcts to grant the Consensual Diod
Release, as provided in Section 2.3(e) of the Plan.

(2) Disposition of Assets, Properties and Equity Intergts.

On the Effective Date, without any further actidghe Reorganized Debtor will be ves
with all of Properties, free and clear of all Claimand Liens (except for Liens provided
authorized pursuant to the Plan).

(3) Preservation of Causes of Action.

Pursuant to Bankruptcy Code section 1123(b), DedsdReorganized Debtor shall retain
reserve the right to enforce all rights to commesce pursue causes of action whether arising
to or after the Petition Date, and whether penc@is@f or filed after the Effective Date, in any g
or other tribunal. Unless a cause of action is esgly waived, relinquished, released, compron
or settled in the Plan, or any Final Order, the tbelon behalf of itself and as the Reorgan
Debtor expressly reserve all causes of action dterladjudication and, therefore, no preclu
doctrine, including, without limitation, the doctes of res judicata, collateral estoppel, is
preclusion, claim preclusion, estoppel (judiciguiable or otherwise) or laches shall apply to
causes of action upon confirmation or the Effecidae of the Plan.

(4) Assumption of Liabilities.

On the Effective Date, unless such Claims shalpdad on or prior to such date, Reorgani
Debtor shall be deemed to have assumed any Adnaitig Claim.

(5) The Reorganized Debtor's Management.

Following the Effective Date, Reorganized Debtoalshe managed by the same Persor

before the Effective Date, whom shall comprise Re®rganized Debtor’'s Board of Directors: T
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Most Reverend Joseph A. Pepe, or his successaidene Michael Gaughan, Secretary; Deg
Aruna Silva, Executive Director/Treasurer; and lra@ J. Fertitta, Director.

(6) Exemption from Certain Transfer Taxes and Further Transactions.

Pursuant to Bankruptcy Code section 1146(a), theaisce or exchange of any securityf
the making or delivery of any instrument of tramsfader, in furtherance, or in connection with
Plan, including, but not limited to, any deeds/sbdf sale, assignments or other instrument
transfer (including those with respect to the Priypeshall not be subject to any stamp tax,
estate transfer tax or similar tax.

(7) Post Effective Date Fees.

(a) From and after the Effective Date, the ReomghiDebtor shall, in th
ordinary course of business and without the netsessiany approval by the Bankruptcy Court, |
any Post Effective Date Fees.

(b) In order to seek payment of Post Effective D&&es, each respect
Professional will send its invoice to the ReorgadiDebtor and the Reorganized Debtor shall
ten (10) business days thereafter within whichdbfyithe Professional in writing that it objects
the invoice. If no objection is made within thahé frame, Reorganized Debtor shall pay the inv
within thirty (30) days thereafter. In the evene tReorganized Debtor objects and the partie
unable to resolve the objection, the Professiora} bring the matter before the Bankruptcy C
on a motion for determination.

The members of Reorganized Debtor’s board of dirscand officers shall be as follows
of the Effective Date:

The Most Reverend Joseph A. Pepe, President
Michael Gaughan, Secretary
Deacon Aruna Silva, Executive Director/Treasurer
Lorenzo J. Fertitta, Director
The member of the board of directors and officdralsnot be entitled to compensation

such service, although reasonable expenses witibdursed.
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Section D.  Exculpation, Release, and Injunction Provisions.

(1) Exculpation.

None of the Exculpees nor any of their respectieprBsentatives shall have or incur
liability to any Holder of a Claim against or Inést in Debtor, or any other party-in-interest, oy
of their Representatives, or any of their successorassigns, for any act, omission, transactid
other occurrence in connection with, relating toansing out of the Chapter 11 Case, the purdt
confirmation of the Plan, or the consummation ad ®lan, except and solely to the extent s
liability is based on fraud, gross negligence difwimisconduct. The Exculpees shall be entitle
reasonably rely upon the advice of counsel witlpeesto any of their duties and responsibili

under the Plan or in the context of the Chapte€Cade. No Holder of a Claim against the Debto

any other party-in-interest, including their reqper Representatives, shall have any right of a¢

any
a

n or
it o
such
] t
lies
r, or

tio

against the Exculpees or any of their Represemstifor any act, omission, transaction or other

occurrence in connection with, relating to, or iagsout of, the Chapter 11 Case, the pursu
confirmation of the Plan, the consummation of thenFor the administration of the Plan, excep
the extent arising from fraud, gross negligencevitiful misconduct. Nothing in this Section sh
be deemed an exculpation by any Exculpor of anyulpee or any of its Representatives for
acts, omissions, transactions, events or othercames taking place after the Effective Date.

(2) Release of the Diocese Released Parties.

t of
t to
all

any

(a) As of the Effective Date, for good and valuatiasideration, the adequacy of which

is hereby confirmed, Debtor and its Bankruptcy testeereby release, waive and forever disch

the Diocese Released Parties from all Diocese Redehiabilities.

arge

(b) As of the Effective Date, for good and valuatdasideration, the adequacy of which

is hereby confirmed, each Voluntary Releasor herelgases, waives and forever discharges
Diocese Released Parties from all Diocese Reldaaédities.
(3) Injunctions.

(@) Injunction Protecting Exculpation of ExculpeeSlL HOLDERS OF CLAIMS

AGAINST THE DEBTOR AND ANY OTHER PARTIES-IN-INTERES ALONG WITH ANY
OF THEIR REPRESENTATIVES AND ANY OF THEIR SUCCESSOROR ASSIGNS ARH
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PERMANENTLY ENJOINED, FROM AND AFTER THE EFFECTIVEDATE, FROM (I)
COMMENCING OR CONTINUING IN ANY MANNER ANY ACTION (R OTHER

PROCEEDING OF ANY KIND AGAINST EXCULPEES OR ANY ORHEIR RESPECTIVE

REPRESENTATIVES IN RESPECT OF ANY POTENTIAL LIABION FOR WHICH
EXCULPATION IS GRANTED PURSUANT TO THIS PLAN, (IIENFORCING, ATTACHING,
COLLECTING OR RECOVERING BY ANY MANNER OR MEANS ORANY JUDGMENT,

AWARD, DECREE OR ORDER AGAINST EXCULPEES OR ANY OFHEIR RESPECTIVE

REPRESENTATIVES IN RESPECT OF ANY POTENTIAL LIABIODY FOR WHICH
EXCULPATION IS GRANTED PURSUANT TO THIS PLAN, (IIICREATING, PERFECTING
OR ENFORCING ANY ENCUMBRANCE OF ANY KIND AGAINST EXULPEES OR ANY
OF THEIR RESPECTIVE REPRESENTATIVES IN RESPECT ORNYA POTENTIAL
LIABILITY FOR WHICH EXCULPATION IS GRANTED PURSUANTTO THIS PLAN, OR (IV
ASSERTING ANY RIGHT OF SETOFF, SUBROGATION OR RECBMENT OF ANY KIND
AGAINST ANY EXCULPEE OR ANY OF THEIR RESPECTIVE REESENTATIVES OR
AGAINST THE PROPERTY OR INTERESTS IN PROPERTY OF ANEXCULPEE OR ANY
OF THEIR RESPECTIVE REPRESENTATIVES, IN RESPECT OWMY POTENTIAL
LIABILITY FOR WHICH EXCULPATION IS GRANTED PURSUANT TO THIS PLAN;
PROVIDED, HOWEVER, THAT NOTHING CONTAINED HEREIN SM_.L PRECLUDE ANY
HOLDER OR OTHER PARTY-IN-INTEREST FROM EXERCISING$ RIGHTS PURSUANT
TO AND CONSISTENT WITH THE TERMS HEREOF AND THE CARACTS,
INSTRUMENTS, RELEASES AND OTHER AGREEMENTS AND DOGAENTS DELIVERED
UNDER OR IN CONNECTION WITH THIS PLAN.

(b) Injunction Against Voluntary Releasors. ALL OFHE VOLUNTARY

RELEASORS, ALONG WITH ANY OF THEIR SUCCESSORS OR 3I&NS, ARH
PERMANENTLY ENJOINED, FROM AND AFTER THE EFFECTIVEDATE, FROM
() COMMENCING OR CONTINUING IN ANY MANNER ANY ACTION OR OTHER

PROCEEDING OF ANY KIND AGAINST THE DIOCESE RELEASEBARTIES OR ANY OF

THEIR RESPECTIVE REPRESENTATIVES IN RESPECT OF ANMOCESE RELEASEL
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LIABILITIES, () ENFORCING, ATTACHING, COLLECTING OR RECOVERING BY ANY]
MANNER OR MEANS OF ANY JUDGMENT, AWARD, DECREE ORRDER AGAINST THH
DIOCESE RELEASED PARTIES OR ANY OF THEIR RESPECTNREPRESENTATIVES IN
RESPECT OF ANY DIOCESE RELEASED LIABILITIES, (IEREATING, PERFECTING, Of

AJ

ENFORCING ANY ENCUMBRANCE OF ANY KIND AGAINST THE DOCESE RELEASED
PARTIES OR ANY OF THEIR RESPECTIVE REPRESENTATIVHEN RESPECT OF ANY
DIOCESE RELEASED LIABILITIES, OR (IV) ASSERTING ANYRIGHT OF SETOFHR,
SUBROGATION OR RECOUPMENT OF ANY KIND AGAINST ANY BLIGATION DUE
FROM THE DIOCESE RELEASED PARTIES OR ANY OF THEIR EBPECTIVH

REPRESENTATIVES OR AGAINST THE PROPERTY OR INTERESTN PROPERTY O
THE DIOCESE RELEASED PARTIES OR ANY OF THEIR RESPHUE
REPRESENTATIVES, IN RESPECT OF ANY DIOCESE RELEASEDIABILITIES;
PROVIDED, HOWEVER, THAT NOTHING CONTAINED HEREIN SALL PRECLUDE SUCH
VOLUNTARY RELEASORS FROM EXERCISING THEIR RIGHTS HRBUANT TO AND
CONSISTENT WITH THE TERMS HEREOF AND THE CONTRACT3NSTRUMENTS,
RELEASES AND OTHER AGREEMENTS AND DOCUMENTS DELIVE®D UNDER OR IN
CONNECTION WITH THIS PLAN.
Section E.  Conditions to Effective Date.
Section 7.1 of the Plan sets forth the followinghditions to be met on or before the
Effective Date of the Plan, which conditions mustdatisfied or waived in writing by the Debtor
and the Diocese:
€) That the Confirmation Order shall be enteredth® Bankruptcy Court and
shall have become a Final Order;
(b) There are sufficient funds to make up the meguConfirmation Funds;
(c) To the extent Confirmation Fundse insufficient to satisfy the Allowed
Administrative Claims, the Reorganized Debtor hasuemed or will pay the remaining amounts
unless otherwise agreed by the Holder of such Adldvdministrative Claim(s);

(d) Any outstanding U.S. Trustee Fees shall haea Ipaid in full;
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(e) The BGHS Lease shall have been assumed by Debtsuant to an order
the Bankruptcy Court under 11 U.S.C. § 365, andl slaae been amended to reflect the Additig
Rent;

® Either (i) the JATCO Liens shall have been Adexd; or (ii) the Bankruptg
Court has valued the aggregate of all of the Débsgsets at an amount less than or equal to H
Six Million Eight Hundred Thousand and No/100 Dadl§$46,800,000.00); and

(9) If the Bankruptcy Court has valued the aggregd all of Debtor’'s Assets
an amount that is greater than the sum of (i) dyregate of the Allowed Senior Secured Claims
(i) the JATCO Fund, but less than or equal to y&ix Million Eight Hundred Thousand a
No/100 Dollars ($46,800,000.00), the Diocese hasased the Diocese Option and contribute
Debtor the Additional Diocese Funding Amount.

Debtor, in its sole discretion, may waive the finadler condition in subpart (a) above at

time from and after the Confirmation Daf@pvided, howeverthat the Debtor shall first obtain t

written consent of the Diocese pursuant to the &ecPlan Support Agreement. In that e\

Debtor will be entitled to render any or all perfance under the Plan prior to what othery

would be the Effective Date if the above-referenceddition was not waived, including, but ¥

limited to, the right to perform under any circuarstes which would moot any appeal, reviey

other challenge of any kind to the Confirmation @rdf the Confirmation Order is not stay
pending such appeal, review or other challenge.

ARTICLE V
RESERVATION OF RIGHTS PENDING CONFIRMATION AND EFFE_CTIVE DATE

Section A.  No Admissions or Waiver.

Nothing contained in the Plan, or in the DisclosBtatement shall be deemed an admis
by Debtor or any Person with respect to any materforth herein. No statement contained in
Plan or in the Disclosure Statement may be useckl@d on in any manner in any suit, acti
proceeding or controversy within or outside of tBleapter 11 Case against Debtor. The De

reserves any and all rights as against all Persons.
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ARTICLE VI
CONFIRMATION OF THE PLAN

The Bankruptcy Court may confirm the Plan onlyt dlétermines that the Plan complies v
the technical requirements of Chapter 11.

Section A.  Voting Eligibility.

Under the Bankruptcy Code, only holders of Claim<lasses that are “Impaired” (as t
term is defined in Bankruptcy Code section 1124deurthe Plan are entitled to vote to accef
reject the Plan. Classes of Claims that are uniragaare conclusively presumed to have acce
the Plan and are not entitled to vote on the Plan.

A Ballot to be used to accept or reject the Plah e send to all Holders of Claims
Impaired Classes.

Section B.  Voting Instructions.

THE PERIOD DURING WHICH BALLOTS WILL BE ACCEPTED WIL TERMINATE

AT 4:.00 P.M. PREVAILING PACIFIC TIME, ON | 018 (THE “VOTING DEADLINE").

TO BE COUNTED, YOUR BALLOT MUST BE COMPLETELY FILLE IN, SIGNED,
AND TRANSMITTED IN THE MANNER SPECIFIED IN THE BALIOT SO THAT IT IS
RECEIVED BY THE VOTING DEADLINE. PLEASE FOLLOW CAREULLY ALL
INSTRUCTIONS CONTAINED IN THE BALLOT. ANY BALLOTS RECEIVED WHICH DO
NOT INDICATE EITHER AN ACCEPTANCE OR REJECTION OFHE PLAN WILL BE
COUNTED AS ACCEPTING THE PLAN.

If you have any questions about the procedure doing, or if you did not receive a Ballg
received a damaged Ballot, or have lost your Babotif you would like any additional copies

this Disclosure Statement, please contact:

FTI Consulting
Attn: Michael Tucker
One Renaissance Square
Two North Central Ave. #1200
Phoenix, AZ 85004
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BALLOTS MUST BE DELIVERED BY FIRST CLASS MAIL, OVERIGHT DELIVERY
OR HAND DELIVERY AT THE FOLLOWING ADDRESS:

By First Class Mail, Overnight Delivery or Hand veky:

FTI Consulting
Attn: Michael Tucker
One Renaissance Square
Two North Central Ave. #1200
Phoenix, AZ 85004

Section C.  Confirmation Hearing.

Bankruptcy Code section 1128(a) requires the Bakyu Court to hold a hearing
Confirmation of the Plan. Bankruptcy Code sectid28(b) provides that any party in interest 1
object to Confirmation of the Plan.

THE BANKRUPTCY COURT HAS SCHEDULED THE CONFIRMATIOMEARING TO
COMMENCE ON | |, 2018 AT # _.m. PREVAILING EAFIC TIME BEFORE THH
HONORABLE AUGUST B. LANDIS, UNITED STATES BANKRUPTY JUDGE IN THE
UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OREVADA, IN
COURTROOM 1, FOLEY FEDERAL BUILDING AND U.S. COURTBIUSE, 300 LAS VEGAS
BOULEVARD SOUTH, LAS VEGAS, NEVADA 89101. THE CONRMATION HEARING
MAY BE ADJOURNED FROM TIME TO TIME BY THE BANKRUPT® COURT WITHOUT
FURTHER NOTICE EXCEPT FOR AN ANNOUNCEMENT OF THE ADURNED DATH
MADE AT THE CONFIRMATION HEARING OR ANY ADJOURNMENTTHEREOF.

OBJECTIONS TO CONFIRMATION MUST BE FILED AND SERVEDN OR BEFORE

| |, 2017. UNLESS OBJECTIONS ARE TIMELY SERVEOHEY MAY NOT BE
CONSIDERED BY THE BANKRUPTCY COURT.
Section D.  Confirmation Requirements.

(1) Best Interests of Creditors / Liquidation Analysis.

Often called the “best interests” test, BankrupBnde section 1129(a)(7) requires that
Bankruptcy Court find as a condition to confirmatiohat a chapter 11 plan provides, with respe|

each impaired class of claims, that each holder d&im such class either (i) has accepted the|
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or (ii) will receive or retain under the plan profyeof a value that is not less than the amount
the holder would receive or retain if the debtoassets were liquidated under chapter 7 of
Bankruptcy Code.

To make this finding, the Bankruptcy Court must,oag other things, compare e§
rejecting holder’s distribution under a chaptenduidation with the distribution that such holg
would receive if the plan is confirmed.

In a typical chapter 7 case, a trustee is electeappointed to liquidate a debtor’s assetq
distribution to creditors in accordance with theopties set forth in the Bankruptcy Co
Generally, secured creditors are paid first fromphoceeds of sales of the properties securing
liens. If any assets are remaining in the estat ghtisfaction of secured creditors’ claims fi
their collateral, administrative expenses are mexeceive payment. Unsecured creditors are
from any remaining sales proceeds, according tio tespective priorities. Unsecured creditors v
the same priority share in proportion to the amairheir allowed claims in relationship to thedk

amount of allowed claims held by all unsecured itoesl with the same priority.

Attached hereto aBxhibit B is a liquidation analysis showing that as of J8dy 2018, the

Debtor's Assets have a liquidation value of $18,828, should HHP exercise its Repurch

Option (the “Minimum Liquidation Value”). Howeveif, HHP declines to exercise its options un

the Declarations, the liquidation value will be mpeater than $31,363,822.00 million (

“Maximum Liquidation Value”). Regardless of whethBlHP exercises its options under

Declarations, the Minimum and Maximum LiquidatiomalMes of the Assets are less than the S

Secured Claims, Priority Claims, and Chapter 7 Feeek Administrative Claims. Accordingly,

chapter 7 liquidation would leave no assets fotrithgtion to Unsecured Creditors or to JATC

regardless of whether its Liens are Avoidable. sThihe Plan proposes better treatment fo
Creditors than they would receive in a chaptequidiation. Debtor submits that the Plan satis

the “best interests” test in Bankruptcy Code seclit29(a)(7).
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(2) Feasibility of the Plan.

Bankruptcy Code section 1129(a)(11) requires arfjpdhat confirmation of the Plan is 1
likely to be followed by the liquidation, or the ew for further financial reorganization, of {
Debtor or any successor-in-interest.

Disbursements under the Plan shall be funded frioen Gonfirmation Funds, which 3

comprised of: (i) the prepayment of the Diocese eNan the amount of approximate

$4,300,000.00; (ii) the Additional Rent in the aggmte amount of $3,000,000; (iii)) payment by
Diocese of the Additional Administrative Funding Aont of up to $2,000,000; (iv) the Addition]

Diocese Funding Amount, if any, of up to $9,000,000 the Authorized Donor Funds of up

approximately $2,200,000.00; and (vi) Debtor’s otBash of up to approximately $2,900,000.0Q.

Pursuant to the Diocese Plan Support Agreement,t@rile extent required thereby,

ot

he

h

y
the

al

he

Diocese shall: (i) prepay the Diocese Note toRkerganized Debtor on the Effective Date unless

JATCO timely makes an election under Bankruptcy €selction 1111(b); (ii) pay, on behalf of

School, the Additional Rent to the Reorganized Debit accordance with the terms of the Amen

BGHS Lease; (ii)) pay the Additional AdministratiFeinding Amount to the Reorganized Debtof

or after the Effective Date as needed by the Rexzgd Debtor; and (iv) only in the event
Diocese timely exercises the Diocese Option, payAtditional Diocese Funding Amount to {

Reorganized Debtor on the Effective Date.

Accordingly, Confirmation Funds are estimated toirb¢he total amount of approximate

$14,400,000 plus the Additional Diocese Funding Amtoif any. The JATCO Fund is a subse
the Confirmation Funds in the amount of $10,000,8€4 is comprised of: (i) the assignment
prepayment of the Diocese Note; (ii) the AdditioRa&int; and (iii) other Cash from the Confirmat
Funds. The GUC Fund is a subset of the Confirmdtiends that is comprised of $100,000 in o
Cash from the Confirmation Funds.

Attached hereto aBxhibits C-1, C-2 & C-3 are pro forma projections (the “Projection
for each of the three alternative JATCO Claim tmesaits described in Sections 5.3(e)(1)-(111) of
Plan. The Projections demonstrate that the Re@gdmibebtor will be able to make all payme

required under the Plan.
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According, Debtor submits that the Plan is feasioidin the meaning of Bankruptcy Code

section 1129(a)(11).

(3) Confirmation Without Acceptance of All Impaired Classes - “Cramdown.”

The Bankruptcy Code contains provisions which coeidible the Bankruptcy Court
confirm the Plan, even though the Plan has not beeepted by all Impaired Classes, provided
the Plan has been accepted by at least one Imp@lesd of Claims. Debtor believes that the §

will be able to meet the statutory standards s¢h fo the Bankruptcy Code.
Bankruptcy Code section 1129(b)(1) states:

Notwithstanding section 510(a) of this title, ifl abf the applicable
requirements of subsection (a) of this section rotih@n paragraph (8) [requiring that
all impaired classes have accepted the plan] atemitie respect to a plan, the court,
on request of the proponent of the plan, shall iconthe plan notwithstanding the
requirements of such paragraph if the plan doegslisotiminate unfairly, and is fair
and equitable, with respect to each class of cléimasis impaired under, and has not
accepted the plan.

This section makes clear that a plan must be cuoafir notwithstanding the failure of

impaired class to accept the plan, so long as e “does not discriminate unfairly” and it is “fai

and equitable” with respect to each rejecting class
0] No Unfair Discrimination.

A plan does not “discriminate unfairly” if the plalmes not treat any rejecting class of clg

in a manner that is materially less favorable ttentreatment afforded to another class with sin

legal claims against the debtor. However, a plao may satisfy this requirement even if classe

claims that are of equal priority receive differénatment. The test does not require that theseka

of equal priority receive identical treatment, mgtead only that if there is a difference in treant
that such difference be “fair.”

Here, the Plan here separates the Claims by piaid no Class of Claims is equal
priority or similar to any other Class, with thessthle exception of Class 7 (General Unsec
Claims) and Class 8 (Donor Claims). Holders ofs€l& Allowed Donor Claims are given |

choice of either (i) voting to accept the Plan aathorizing their Donor Funds to become part of

that

Plan

an

ims
nila

s of

in
ured
he

the

Confirmation Funds, in which event they will notcedse any distribution on account of their

Claims, or (ii) voting to reject the Plan, in whiekient their Claims will be included in Class 7
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receive the treatment afforded Allowed General Wdosed Claims. Thus, the Plan does
discriminate unfairly between Classes 7 and 8,nyr @ther Classes, and Debtor submits thal
Plan satisfies the “no unfair discrimination” requment.

(i)  Fair And Equitable Test.

The Bankruptcy Code sets forth three different daiatts for establishing that a plan is “4
and equitable” with respect to a rejecting claspehding on whether the class is comprise
secured or unsecured claims. In general, Bankru@mge section 1129(b) permits confirmat
notwithstanding non-acceptance by an impaired dlaizat class and all classes junior to it

treated in accordance with the “absolute priorityle, which requires either that the dissentings

be paid in full, or if it is not, that no juniorads receives or retains property under the plam).

addition, the “fair and equitable” standard hasnbegerpreted to prohibit any class senior
rejecting class from receiving under a plan moenth00% of its allowed claims.

Class 9 (HHP Claim) is not Impaired under the P&arg therefore its treatment is fair g
equitable.

The Plan is fair and equitable with respect to €£R¢Bank Claim), Class 3 (Trustee Clai
Class 4 (County Claim) and Class 5 (SAP Claim) bseaach Holder of a Secured Claim in th
Classes will retain its Lien on its respective @tdlal and will receive deferred cash payments
value, as of the Effective Date of the Plan, eqodhe allowed amount of the such Secured ClI
See Bankruptcy Code section 1129(b)(2)(A)(i).

The Plan is fair with respect to Class 7 (Genemasdd¢ured Claims) and Class 8 (Do

not

the
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Claims) because no junior class will receive oaireiny property under the Plan. See Bankruptcy

Code section 1129(b)(2)(B)(ii). Interests in thebid® are not classified or treated in this H

because the Debtor is a not-for-profit corporati@ee, e.g., In re Gen. Teamsters, Warehousen

Helpers Union, Local 890, 265 F.3d 869, 873—-74 (Gth2001).

Finally, the Plan is fair and equitable to ClaséJATCO Claim) in each of the followir]

three alternative treatment provisions set fortBéction 2.3(e)(1)-(lll) of the Plan.

lan

nen &

g

() In the event that the Bankruptcy Court deteresithat the JATCO Liens are Avoidable

and/or values the aggregate of all of Debtor’'s Ass¢ an amount that is equal to or less thaf
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aggregate of the Allowed Senior Secured Claimspn th&TCO shall have the Allowed JATC
Unsecured Claim which shall be included in Clasand receive the treatment provided to Alloy
General Unsecured Claims in Class 7. See PlaB(8)%). As discussed above, the Plan is fair
equitable with respect to Class 7 Claims becausgmor class will receive or retain any prope
under the Plan._See Bankruptcy Code section 1)@29(B)(ii).

(1) In the event that the Bankruptcy Court detiexes that the JATCO Liens are |
Avoidable and values the aggregate of all of DebtAssets at an amount in excess of the aggrs

of the Allowed Senior Secured Claims, but less tti@nsum of (i) the aggregate of the Allow

Senior Secured Claims and (ii) the JATCO Fund, th&hCO shall have: (a) the Allowed JATC

Secured Claim in the amount that the value of tlssefs exceeds the aggregate of the Allo
Senior Secured Claims; and (b) the Allowed JATCGsédnired Claim for the difference betws
the Allowed JATCO Claim and the Allowed Secured TAT Claim. _See Plan § 2.3(e)(ll).

In the event that JATCO does not make an electimeuBankruptcy Code section 1111
then JATCO shall receive on the Effective Dategkthange for the Allowed JATCO Secu
Claim, that amount of the JATCO Fund equal to tHiewed JATCO Secured Claingrovided,
however that JATCO shall be entitled to receive the poriof the JATCO Fund that is attributa
to the Additional Rent only in the event that JATEl@cts to grant the Consensual Diocese Rel
See Plan § 2.3(e)(Il). Accordingly, the Plan is &nd equitable because JATCO will receive
on the Effective Date equal to the amount of thiewéd JATCO Secured Claim from the JAT(
Fund, including, if JATCO elects to grant the Cors&al Diocese Release, that portion of
JATCO Fund attributable to the Additional Rent.'f ybu're not comfortable with it, leave
drafted.

In the event that JATCO does not make an electimieuBankruptcy Code section 1111
then the Allowed JATCO Unsecured Claim shall bduded in Class 7, and receive the treatn
provided to Allowed General Unsecured Claims insSI&. _See Plan § 2.3(e)(Il). As discus
above, the Plan is fair and equitable with respecClass 7 Claims because no junior class

receive or retain any property under the Plan. Eeewruptcy Code section 1129(b)(2)(B)(ii).
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If JATCO timely makes an election under Bankrup@yde section 1111(b), then JAT(

shall receive on the Effective Date, in exchangehe Allowed JATCO Claim, the JATCO Secuf

Note. The JATCO Secured Note shall be in the gralamount of the Allowed JATCO Claif

shall bear non-compounded interest at the rate3®0% per annum (*JATCO Interest”), and shal

payable in monthly installments of approximately6$8.2.00, which include principal and JAT(
Interest, for approximately forty-four (44) yeamslldwing the Effective Date, until paid in fu
provided, howeverthat JATCO shall not be entitled to receive, agnpent for the JATCO Secur

Note, funds attributable to the Additional Rentassl JATCO elects to grant the Consensual Did

cese

Release. _See Plan § 2.3(e)(ll). As set fortliexhibit C hereto, the Plan is fair and equitable

because the JATCO Secured Note provides JATCO adtarred cash payments of a value, a
the Effective Date of the Plan, equal to the alldvaenount of the Allowed JATCO Secured ClIz
from the JATCO Fund, including, if JATCO electsgmant the Consensual Diocese Release,
portion of the JATCO Fund attributable to the Aditial Rent.

(1) In the event that the Bankruptcy Court deteres that the JATCO Liens are
Avoidable and values the aggregate of all of Débtéssets at an amount that is greater thar
sum of (i) the aggregate of the Allowed Senior $eduClaims and (i) the JATCO Fund, but |
than or equal to Forty-Six Million Eight Hundred dissand and No/100 Dollars ($46,800,000.
then JATCO shall have: (a) the Allowed JATCO Sedutdaim in the amount that the value of
Assets exceeds the aggregate of the Allowed S&wsoured Claims; and (b) the Allowed JAT
Unsecured Claim for the difference between the wdld JATCO Claim and the Allowed Secu
JATCO Claim. _See Plan § 2.3(e)(lll).

In this event, the Diocese shall have the Diocgsgo®, which gives it the right, but not t

obligation, in its sole and absolute discretionptinchase Debtor’s residual interest in the Proer

the expiration of the BGHS Lease for the amount tha value of the aggregate of all of Debt
Assets exceeds the sum of (i) the aggregate oRtlesved Senior Secured Claims and (ii)
JATCO Fund, but in no event more than Nine Millemd No/100 Dollars ($9,000,000.00). Only

the event that the Diocese elects to exercise theeBe Option during the Diocese Option Pel

s of

i

m

that

not

1 the
2SS
00),
the
CO
red

—t+

DI's
he
in

iod,

JATCO shall receive on the Effective Date, in exgefor the Allowed JATCO Secured Claim:
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(a) the JATCO Fund; and (b) the Additional Diocéaending Amount;provided, howeverthat
JATCO shall be entitled to receive (i) the portiohthe JATCO Fund that is attributable to
Additional Rent and (ii) the Additional Diocese Kimg Amount, if any, only in the event th

JATCO elects to grant the Consensual Diocese Relgase Plan § 2.3(e)(lll).

the

at

Accordingly, in the event that the Diocese eleot&xercise the Diocese Option, the Plan is

fair and equitable because JATCO will receive aastthe Effective Date equal to the amount of
Allowed JATCO Secured Claim from the JATCO Fund ahd Additional Diocese Fundir

Amount, including, if JATCO elects to grant the Gensual Diocese Release, that portion of

JATCO Fund attributable to the Additional Rent @hd Additional Diocese Funding Amount. $

Bankruptcy Code section 1129(b)(2)(A)(i). In tesenario, the Allowed JATCO Unsecured CI
will be included in Class 7, and receive the treatimprovided to Allowed General Unsecu
Claims in Class 7._See Plan § 2.3(e)(ll). As ussed above, the Plan is fair and equitable
respect to Class 7 Claims because no junior cldkseaeive or retain any property under the P
See Bankruptcy Code section 1129(b)(2)(B)(ii).

In the event that the Diocese does not exercis®ibeese Option in scenario (llI) descril
above, or the Bankruptcy Court determines thatleCO Liens are not Avoidable and values
aggregate of all of Debtor’s Assets at an amouattithgreater than Forty-Six Million Eight Hundr
Thousand and No/100 Dollars ($46,800,000.00), thebtor shall seek dismissal of the Chapte
Case on terms acceptable to the Bankruptcy Coumtluding the payment of Allows
Administrative Claims.

Finally, no Class of Claims will receive paymentooperty with an aggregate value gre
than the aggregate value of the Allowed ClaimsuchsClass. Therefore, Debtor submits that
Plan satisfies the “fair and equitable” requiremeith respect to any rejecting Classes.
7
7
7
7
7
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ARTICLE VI
RISK FACTORS

Section A.  Risks Related to Bankruptcy.

(1) Parties May Object to the Plan’s Classification ofClaims and Interests.

Section 1122 of the Bankruptcy Code provides thalaa may place a claim or an interes
a particular class only if such claim or interessubstantially similar to the other claims or iat#s
in such class. The Debtor believes that the claasibn of the Claims under the Plan complies
the requirements set forth in the Bankruptcy Coeleabse each Class encompasses Claims th
substantially similar to the other Claims (if any) such Class. Nevertheless, there can b
assurance that the Bankruptcy Court will reachstimae conclusion.

(2) The Debtor May Not Be Able to Obtain Confirmation d the Plan.

With regard to any proposed plan of reorganizatailebtor may not receive the requi
acceptances to confirm a plan. In the event thegésvrom Claims in Classes entitled to vote
received in number and amount sufficient to endideBankruptcy Court to confirm the Plan,
Debtor intends to seek confirmation of the Planih®yBankruptcy Court.

By way of example, if Bank of America does not ayer the plan and consent to
extension of the Letter of Credit, it is uncertaihether Debtor’s plan will be feasible.

However, if the requisite acceptances are not vedeithe Debtor may nevertheless S
confirmation of the Plan notwithstanding the didgseihcertain Classes of Claims. The Bankruy
Court may confirm the Plan pursuant to the “crambprovisions of the Bankruptcy Code, wh
allow the Bankruptcy Court to confirm a plan thastbeen rejected by an Impaired Class of Cl
if it determines that the Plan satisfies sectio@9(lh) of the Bankruptcy Code. To confirm the RH
over the objection of a dissenting Class, the Baptkrty Court also must find that at least
Impaired Class has accepted the Plan, with suchpgaece being determined without includ
acceptances of any “insider” in such Class. Evehefrequisite acceptances of the Plan are recg
the Bankruptcy Court might not confirm the Plarpasposed if the Bankruptcy Court finds that
of the statutory requirements for confirmation ungdection 1129 of the Bankruptcy Code have

been met.
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If the Plan is not confirmed by the Bankruptcy Qoiiris unclear whether the Debtor wo

be able to reorganize and what, if any, distribugiblolders of Claims would ultimately receive W

Lld
ith

respect to their Claims. There can be no assurtratethe Debtor would be able to successfully

develop, prosecute, confirm, and consummate arrnatiee plan that is acceptable to
Bankruptcy Court and to the Debtor’s creditors.
(3) The Conditions Precedent to the Effective Date ohe Plan Many Not Occur.

The Effective Date is subject to several conditiprscedent, as described more fully ab

and in the Plan. If such conditions are not metvaived, the Effective Date will not occur. K

instance, if the Court values all the Debtor’'s @y in excess of $46,800,000, Debtor will s
dismissal of its case.
ARTICLE VI
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERAT IONS

Section A.  Introduction.

A summary description of certain material Unitedt8$ federal income tax consequencs
the Plan is provided below. This description isifdormational purposes only and, due to a lag
definitive judicial or administrative authority amterpretation, substantial uncertainties existh
respect to various tax consequences of the Pladississed herein. Only the princi
consequences of the Plan for Holders of Claims areoentitled to vote to accept or reject the
are described below. No opinion of counsel has lsmight or obtained with respect to any
consequences of the Plan. No rulings or determimatof the Internal Revenue Service (‘IR
have been or will be sought or obtained with respe@ny tax consequences of the Plan, ang
discussion below is not binding upon the IRS ohsoither authorities. No representations are b
made regarding the particular tax consequencdseatdnfirmation or implementation of the Plar
to Debtor or any Holder of a Claim. No assurarexe lee given that the IRS would not assert, or
a court would not sustain, a different positiomirany discussed herein.

The discussion of United States federal income daxsequences below is based on
Internal Revenue Code of 1986, as amended (the™jIR@e Treasury Regulations promulga

thereunder, judicial authorities, published possi®f the IRS, and other applicable authoritieg
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as in effect on the date hereof and all of which subject to change or differing interpretati
(possibly with retroactive effect).

The following discussion does not address foregiate or local tax consequences of

ons

the

Plan, nor does it purport to address the UniteteStiederal income tax consequences of the Plan to

special classes of taxpayeesy., banks and certain other financial institutionsurance companie
tax-exempt organizations, Holders of Claims who @ewho hold their Claims through) pa

through entities, persons whose functional curraaayot the United States dollar, foreign pers

dealers in securities or foreign currency, and gessholding claims that are a hedge against, @

are hedged against, currency risk or that are glag straddle, constructive sale or conver
transaction. The following discussion assumes Hatlers of Claims hold their Claims as cap
assets for United States federal income tax pugpoBarthermore, the following discussion does
address United States federal taxes other thamiac¢axes.

The tax treatment of Holders and the character,uatand timing of income, gain or Io
recognized as a consequence of the Plan and thiéuli®ns and transactions provided for by
Plan may vary, depending upon, among other thiGgsvhether the Claim (or portion there
constitutes a Claim for principal or interest; (e type of consideration received by the Holate
exchange for the Claim and whether the Holder wesedistributions under the Plan in more t
one taxable year; (iii) whether the Holder is azem or resident of the United States for
purposes, is otherwise subject to United Statesr&dncome tax on a net basis, or falls into
special class of taxpayers, such as those thatxateded from this discussion as noted above;
the manner in which the Holder acquired the Clgwh;the length of time that the Claim has b

held; (vi) whether the Claim was acquired at a @ist; (vii) whether the Holder has taken a

debt deduction with respect to the Claim (or anstipo thereof) in the current or prior years; (Mi

whether the Holder has previously included in inecmcrued but unpaid interest with respect tg
Claim; (ix) the method of tax accounting of the ¢iei; (x) whether the Claim is an installm
obligation for United States federal income taxpmses; and (xi) whether the “market discot

rules are applicable to the Holder.
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For purposes of the following discussion, a “Uni&dtes person” is any of the following:

. an individual who is a citizen or resident of theitdd States;

. a corporation created or organized under the ldwleoUnited States or al
state or political subdivision thereof;

. an estate, the income of which is subject to fddecame taxation regardle
of its source; or

. a trust that (a) is subject to the primary supéomiof a United States col
and which has one or more United States fiduciavies have the authority

control all substantial decisions of the trust(lgrhas a valid election in effe
under applicable United States Treasury regulationse treated as a Unit
States person.
HOLDERS OF CLAIMS ARE STRONGLY URGED TO CONSULT THE IR OWN
TAX ADVISORS REGARDING THE UNITED STATES FEDERAL, S TATE, LOCAL AND
ANY FOREIGN TAX CONSEQUENCES OF THE TRANSACTIONS DE SCRIBED HEREIN
OR IN THE PLAN.
Section B.  Certain United States Federal Income Tax Consequeas to Holders of Allowed
Claims.
(@) Generally
Generally, a Holder of an Allowed Claim will readigiain or loss on the exchange under
Plan of its Allowed Claim for Cash or other propelih an amount equal to the difference betw
(i) the sum of the amount of any Cash and therfairket value on the date of the exchange of
other property received by the holder (other thag eonsideration attributable to a Claim
accrued but unpaid interest) and (ii) the adjustedbasis of the Allowed Claim exchanged (of
than tax basis attributable to accrued but unpaigrest previously included in the Holder’s taxg
income). With respect to the treatment of accrmgdunpaid interest and amounts allocable the)
please see Section VII.C.(b). When gain or lose@®gnized, such gain or loss generally ma
long-term capital gain or loss if the Claim dispobs¥ is a capital asset in the hands of the Hq

and is held for more than one year, except to xbene of any market discount. With respect to

60

Irt
[0

ct

the
een
any
for
her
\ble
reto,
y be
Ider

the




© 0O N o o &~ W N R

I e e e O O = =
o ~N O MmN D NN = O

Case 17-11942-abl Doc 460 Entered 04/27/18 16:54:16 Page 67 of 70

treatment of market discount, please see Sectib€N¢).

Changing the terms of debt is sometimes treatedUfoited States federal income 1
purposes as a deemed exchange, in which the dragiba is satisfied with the modified debt, un
Treasury regulations section 1.1001-3. If so,Hléder would realize gain or loss, in the amour]
(a) the fair market value of the modified debt @wtly determined in accordance with Treag
regulations section 1.1274-2), and (b) the Holdadgisted tax basis in the Allowed Claim. Al
the modified debt may be subject to the “origirssiuie discount” rules that would impute a cef
amount of interest that would be different in amtoaimd timing from the interest that is actuallyd
on the debt. Note that the original issue discaulgs may apply to any debt instrument, note
other promise to pay money in the future receivediy Holder with respect to its Allowed Cla

under the Plan. In addition, a Holder of an Allaw@laim that receives an Cash or other proper

ax
der
t of
ury
SO,

tain
ai

2, OF
im

ly as

well as any debt instrument, note, or other prortespay money in the future generally will real
gain or loss, in an amount equal to the differenfcany, between (a) the fair market value of dl
the items received under the Plan in respect ofAllmaved Claim, other than amounts receive(
respect of accrued but unpaid interest, and (bHiblder’'s adjusted tax basis in the Allowed Clg
Holders of the Allowed Bank Secured Claim, the Méml Trustee Claim, the Allowed Cout
Claim, the Allowed SAP Claim, the Allowed DIP Lemdglaim and the JATCO Claim are urgeg
consult their own tax advisors on the potentiallepgon of the United States federal income
rules to the transactions and distributions contataegd by the Plan.

A distribution or payment to a Holder of an Allow€&daims contemplated by the Plan th3
contingent upon execution of a release by the Hoiday be treated for United States fed
income tax purposes as an ordinary income to tHdafdn exchange for the release. In additio
promise to make a series of payments of Additidtexit to a Holder of an Allowed Claim could
treated for United States federal income tax purpa@s a note that is distributed when the PI
confirmed, in which case (a) the Holder may be ireguto take into income the fair market valug
such note at the time when the Plan is confirmed, (&) the note may be subject to the orig
issue discount rules. Holders of Allowed Generasétured Claims are urged to consult their

tax advisors regarding the United States fedei@nre tax treatment of receiving any amount
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the Additional Rent.

A Donor who votes against confirmation of the Plamg who is accorded the same treatment

as the Holder of an Allowed General Unsecured Chamt receives a distribution, would recognize

ordinary income and could be subject to additien@ise taxes with respect to any distribution made

under the Plan. Donors who vote against confiromadif the Plan should consult with their own
advisors to determine the tax consequences of g ihcluding any distributions made to th
under the Plan.

Furthermore, each Holder of an Allowed Claim shoatthsult its own tax advisors

tax

em

determine the tax consequences of the transaciioddistributions contemplated by the Plan on

such Holder.
(b) Interest Income With Respect to Allowed Claims
In general, to the extent any amount received (Indretash or other consideration) by a holder

debt is received in satisfaction of accrued intedesing its holding period, such amount will

of a

be

taxable to the holder as interest income (if n@vpusly included in the holder’s gross income).

Conversely, a holder generally recognizes a ddolecibss to the extent any accrued intgrest

claimed was previously included in its gross incoamel is not paid in full. Each holder of
Allowed Claim is urged to consult its own tax adwisegarding the allocation of consideration
the deductibility of unpaid interest for tax purpes

(d) Market Discount

If a Holder of an Allowed Claim purchased the umyiag security or debt obligation at

price less than its issue price, a portion or fithe difference may constitute “market discouraf

an

and

—h

United States federal income tax purposes. Ang gagognized by a Holder on the exchange of its

Allowed Claim on the Effective Date should be teshias ordinary income to the extent of

any

market discount that accrued on the underlying ritgesi or debt obligations while in the handg of

the Holder.

(d) Information Reporting and Backup Withholding

Certain payments, including payments in respectacdérued interest or original issue

discount, are generally subject to information répg by the payor to the IRS. Moreover, s
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reportable payments are subject to backup withhgldcurrently at a rate of 24%) in cert
circumstances. Under the backup withholding rudeblolder of an Allowed Claim may be subj
to backup withholding at the applicable rate widspect to certain distributions or payme
pursuant to the Plan, unless the Holder (a) falthimv certain exempt categories (which gener
include corporations) or (b) provides a correct .U&payer identification and certifies ung
penalties of perjury that the Holder is a Unitedt&% person, the taxpayer identification numb
correct, and the Holder is not subject to backuthialding because of a failure to report
dividend and interest income.

Section C. Importance of Obtaining Professional Tax Assistance

THE FOREGOING DISCUSSION IS NOT A SUBSTITUTE FOR NSULTATION AND
CAREFUL TAX PLANNING AND CONSULTATION WITH A TAX PROFESSIONAL OFR

YOUR CHOOSING. THE ABOVE DISCUSSION IS FOR INFORMAONAL PURPOSE$

ONLY AND IS NOT INTENDED TO BE, NOR DOES IT CONSTUTE TAX ADVICE. THE
TAX CONSEQUENCES ARE IN MANY CASES UNCERTAIN AND MA VARY
DEPENDING ON A HOLDER OF A CLAIM'S PARTICULAR CIRCMSTANCES.
ACCORDINGLY, HOLDERS OF CLAIMS , AND OTHERS WHO MAYE AFFECTED BY,
THE PLAN, ARE CAUTIONED TO NOT RELY ON THE CONTENTOF THIS MATERIAL AS
TO THE POTENTIAL TAX CONSEQUENCES TO THEM SPECIFICAY, AND ARE URGED
TO CONSULT THEIR OWN TAX ADVISERS ABOUT THE UNITEDSTATES FEDERAL
STATE, LOCAL AND APPLICABLE FOREIGN INCOME AND OTHR TAX
CONSEQUENCES OF THE PLAN AND ANY TRANSACTIONS ENTHEHB INTO IN
CONNECTION THEREWITH.
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ARTICLE IX
FURTHER INFORMATION

If you have any questions or require further information about the voting procedures for
voting your Claim or Interest, or about the packet of material you received, or if you wish to obtain
an additional copy of the Plan, the Disclosure Statement, or any Exhibits to such documents (at your

own expense, unless otherwise specifically required by Bankruptcy Rule 3017(d)), please contact:

FOX ROTHSCHILD LLP
Attn: Patricia Chlum
1980 Festival Plaza Drive, Suite 700
Las Vegas, NV 89135
Tel: (702) 699-5909

ARTICLE X
ALTERNATIVE TO CONFIRMATION AND CONSUMMATION OF THE PLAN

If the Plan (or any alternative plan of reorganization proposed) is not confirmed and
consummated, Debtor’s Chapter 11 Case may be dismissed. In such event, the Bank would likely
foreclose its liens and extinguish any unsecured creditor recovery.

ARTICLE X1
RECOMMENDATION AND CONCLUSION

Debtor believes that the Plan provides the best prospect for recoveries for Creditors that can
be achieved in any reasonable timeframe and that possible alternatives are likely to result in delayed
and/or diminished prospective recoveries for holders of Claims. Therefore, Debtor urges all holders
of Claims to vote to accept the Plan.

DATED April 27, 2018.

BISHOP GORMAN DEVELOPMENT
CORPORATION

vV~
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