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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF ARIZONA  

In re:   

THE ROMAN CATHOLIC CHURCH OF 
THE DIOCESE OF TUCSON aka THE 
DIOCESE OF TUCSON, an Arizona 
corporation sole    

Debtor.  

[PROPOSED] ORDER APPROVING SETTLEMENT AGREEMENT  
WITH OLD REPUBLIC INCLUDING THE SALE OF INSURANCE POLICIES

  

A hearing having been held (the “Hearing”), to consider the motion, dated _____, 

2005 (the “Motion”) of The Roman Catholic Church of the Diocese of Tucson aka the Diocese 

of Tucson, an Arizona corporation sole and the debtor and debtor in possession (the “Diocese” or 

the “Debtor”) in the above-captioned Chapter 11 reorganization case (the “Reorganization 

Case”), for an order pursuant to 11 U.S.C. §§ 105(a) and 363 of title 11 of the United States 

Code (the “Bankruptcy Code”) and Fed. R. Bankr. P. 2002, 6004 and 9019 (the “Bankruptcy 

Rules”) (i) authorizing the Diocese to enter into a compromise and settlement with Old Republic1 

pursuant to which the Diocese will release any and all Claims, including without limitation Tort 

Claims, Extra-Contractual Claims, and all Claims relating to or arising out of the Reorganization 

                                                

 

1  Capitalized terms not defined herein shall have the meanings ascribed to them in the 
Settlement Agreement and Release attached hereto. 
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Case that it may have now or in the future may have against Old Republic arising out of, relating 

to or in any way connected with the Policies; (ii) authorizing the sale of the Policies pursuant to 

the terms and conditions of that Settlement Agreement and Release, dated as of _____, 2005, 

between the Diocese and Other Releasing Parties, as sellers, and Old Republic, as purchaser, a 

copy of which is annexed to the Motion as Exhibit 1 and incorporated by reference (the 

“Agreement”), and in consideration of the sale of the Policies to Old Republic free and clear of 

all Interests of any Person (as defined in the Agreement), each of which will attach with the same 

validity and priority to the proceeds of the sale; (iii) approving the Agreement and each of its 

terms; (iv) finding that the Agreement complies with the Bankruptcy Code and applicable law, 

including A.R.S. § 20-1123; and (v) acknowledging that the Agreement contemplates the release 

of Old Republic by certain non-debtor “Other Releasing Parties;” and the Court having 

jurisdiction to consider the Motion and the relief requested therein in accordance with 28 U.S.C. 

§§ 157(b)(2) and 1334, and consideration of the Motion, the relief requested therein, and the 

responses thereto, if any, being a core proceeding in accordance with 28 U.S.C. § 157(b); and the 

appearances of all interested parties and all responses and objections to the Motion, if any, 

having been duly noted in the record of the Hearing; and upon the record of the Hearing, the 

Motion, said responses and objections, if any; and after due deliberation and sufficient cause 

appearing therefor, the Court hereby makes the following: 

FINDINGS OF FACT AND CONCLUSIONS OF LAW

 

Jurisdiction, Final Order and Statutory Predicates 

A. The findings and conclusions set forth herein constitute the Court’s findings of fact and 

conclusions of law pursuant to Fed. R. Bankr. P. 7052, made applicable to this proceeding 

pursuant to Fed. R. Bankr. P. 9014. 
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B. To the extent any of the following findings of fact constitute conclusions of law, they are 

adopted as such.  To the extent any of the following conclusions of law constitute findings of 

fact, they are adopted as such. 

C. The Court has jurisdiction over the Motion pursuant to 28 U.S.C. §§ 157 and 1334, and 

this matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A), (N), and (O).  Venue of 

this case and the Motion in this district is proper under 28 U.S.C. §§ 1408 and 1409. 

D. This Order constitutes a final and immediately appealable order within the meaning of 28 

U.S.C. § 158(a). 

E. The statutory predicates for the relief sought in the Motion are 11 U.S.C. §§ 105(a) and 

363 and Fed. R. Bankr. P. 2002, 6004 and 9019. 

Retention of Jurisdiction 

F. It is necessary and appropriate for the Court to retain jurisdiction to, among other things, 

interpret and enforce the terms and provisions of this Order and the Agreement, and to 

adjudicate, if necessary, any and all disputes arising under or relating in any way to, or affecting, 

any of the transactions contemplated under the Agreement.  Such jurisdiction shall be retained 

even if the case is closed and the case may be reopened for such purpose. 

Notice of the Motion 

G. The Diocese has provided due and adequate notice of the Motion, Agreement and the 

subject matter thereof to the Other Releasing Parties, all known claimants, all persons who have 

filed notices of appearance in the Reorganization Case, and all entities known to have provided 

general liability insurance to the Diocese pursuant to Bankruptcy Rules 2002 and 6004.  The 

Diocese has provided adequate notice to all other parties-in-interest by publication in the Tucson 

Citizen, the Arizona Daily Star and the Arizona Republic.  No other or further notice is 



    

QBTUC\811017.00003\167729.1  

30

necessary.  A reasonable opportunity to object or be heard with respect to the Motion and the 

relief requested therein has been afforded to all known claimants and all parties-in-interest. 

Sound Business Judgment and Reasonableness 

H. The relief requested in the Motion is in the best interests of the Diocese, its creditors, the 

holders of all Claims, including the holders of Tort Claims, and other parties-in-interest.  The 

Diocese has demonstrated good, sufficient and sound business purposes, cause and justifications 

for the relief requested in the Motion and the approval of the transaction contemplated thereby.  

The settlement and compromise with Old Republic embodied in the Agreement, including 

without limitation, the sale of the Policies and the release of claims as set forth therein are within 

the reasonable range of litigation outcomes if the Diocese and Other Releasing Parties were to 

litigate the matters resolved pursuant to this Order and represent fair and reasonable 

consideration for the sale of the Policies and release of claims as set forth therein. 

Good Faith of Insurance Policy Purchaser 

I. The Agreement was negotiated and proposed, and has been entered into by the parties, in 

good faith, from arm’s length bargaining positions, and without fraud or collusion.  Each party to 

the Agreement was represented by counsel.  The sale consideration and other consideration to be 

realized by the Diocese pursuant to the Agreement is fair and reasonable.  Old Republic and each 

person comprising Old Republic, is a good faith purchaser for value within the meaning of 11 

U.S.C. § 363(m) and is entitled to the protection thereof and neither the Agreement nor the 

transaction contemplated thereby are subject to avoidance under 11 U.S.C. § 363(n).  Neither the 

Diocese nor the Other Releasing Parties nor Old Republic nor any person comprising Old 

Republic has engaged in any conduct that would cause or permit the Agreement, or the sale of 

the Policies, to be avoided under 11 U.S.C. § 363(n) or that would prevent the application of 11 

U.S.C. § 363(m) or cause the application of 11 U.S.C. § 363(n).  Further, in the absence of a stay 
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pending appeal, if any, Old Republic will be acting in good faith within the meaning of 11 

U.S.C. § 363(m) in consummating the transactions contemplated by 11 U.S.C. § 363(n) at any 

time after entry of the order. 

Satisfaction of Section 363 and Other 
Bankruptcy Code Requirements  

J.  The transactions contemplated by the Motion and the Agreement are in compliance with 

and satisfy all applicable provisions of the Bankruptcy Code, including without limitation 11 

U.S.C. § 363. 

K. The Diocese may sell the Policies free and clear of Interests under 11 U.S.C. § 363(f) 

because, in each case, one or more of the criteria set forth in sections 11 U.S.C. § 363(f)(1)-(5) 

have been satisfied.  Those holders of Interests against any of the Policies and/or claims 

thereunder who did not object, or who withdrew their objections, to the Motion or the relief 

requested therein are deemed to have consented pursuant to 11 U.S.C. § 363(f)(2).  Each holder 

of an Interest or other lien in the Policies or claims thereunder can be compelled, in a legal or 

equitable proceeding, to accept a money satisfaction of such Interest as contemplated by 11 

U.S.C. § 363(f)(5). 

L. The sale of the Policies provides claimants, including holders of Tort Claims, with 

adequate protection.  These claimants will be able to pursue their claims against the proceeds of 

the sale.  Accordingly, the sale of the Policies free and clear of Interests satisfies the statutory 

prerequisites of 11 U.S.C. § 363(f). 

Releases 

M. There is an immediate and exigent need to consummate the transactions contemplated 

under the Agreement.  In light of the terms of the Agreement, it is reasonable and appropriate for 

the Diocese and Other Releasing Parties to provide the releases set forth in the Agreement. 
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No Successor Liability 

N. The transfer pursuant to the Agreement of the Policies does not and will not subject or 

expose Old Republic or any of its affiliates, successors, predecessors, shareholders, members, 

partners, directors, officers, managers, employees, insiders, agents, representatives and advisors, 

to any liability, claim, cause of action or remedy by reason of such transfer under the laws of the 

United States, any state, territory, or possession thereof, or the District of Columbia, based on, in 

whole or in part, directly or indirectly, including, without limitation, any theory of tort, creditors’ 

rights, equity, antitrust, environmental, successor or transferee liability, labor law, de facto 

merger, or substantial continuity. 

O. No common identity of officers or directors exists between Old Republic and the Diocese 

or the Other Releasing Parties. 

P. Old Republic is purchasing the Policies pursuant to the Agreement and this Order.  Old 

Republic is not purchasing any other assets of the Diocese or the Other Releasing Parties.  Old 

Republic shall not have any responsibility or liability with respect to any of the other assets of 

the Diocese or the Other Releasing Parties. 

Q. A sale of the Policies other than one free and clear of Interests would impact adversely on 

the Diocese and creditors and would be of substantially less benefit to the estate of the Diocese. 

Supplemental Injunction 

R. Issuing a supplemental injunction under 11 U.S.C. §§ 105(a) and 363 is essential to the 

reorganization of the Diocese.  The Diocese and Old Republic have agreed that a supplemental 

injunction is a necessary prerequisite for their agreeing to the terms and conditions of the 

Agreement, and Old Republic will not consummate the sale of the Policies in the absence of a 

supplemental injunction from this Court. 
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S. The claimants, including the holders of the Tort Claims, are adequately protected in that 

they have the right to pursue their claims against the proceeds of the sale of the Policies with the 

same validity and priority as against the Policies. 

For all of the foregoing and after due deliberation, IT IS ORDERED, 

ADJUDGED, AND DECREED THAT: 

1. The Motion is GRANTED and APPROVED in all respects. 

2. The Agreement and each of its terms and conditions are hereby approved. 

3. For the reasons set forth herein and on the record at the Hearing, all 

objections to the Motion and the relief requested therein and/or granted in this Order that have 

not been withdrawn, waived, or settled, and all reservations of rights included in such objections 

are overruled on the merits. 

4. The Diocese is authorized, empowered and directed to enter into the 

Agreement, pursuant to 11 U.S.C. § 363(b) and other applicable provisions of the Bankruptcy 

Code, to sell, transfer and convey its Interest in the Policies to Old Republic in accordance with 

the terms and subject only to the conditions specified herein and in the Agreement.  The Debtor’s 

transfer of its Interests in the Policies, in conjunction with the Other Releasing Parties’ transfer 

of their Interests in the Policies pursuant to the Agreement, shall vest Old Republic with all right, 

title, and Interest in and to the Policies, free and clear of all rights, claims and Interests, effective 

as of the payment of the Purchase Price (as defined below). 

5. The terms of the Agreement are approved in their entirety, and this Order 

and the Agreement shall be binding upon the Diocese, all creditors of the Diocese, Other 

Releasing Parties, and all other parties-in-interest and each of their successors and assigns.  

Subject to the payment by Old Republic to the Diocese of the consideration provided for in the 
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Agreement, the sale of the Policies to Old Republic shall constitute a legal, valid, and effective 

transfer of the Policies and shall vest Old Republic with all right, title and Interest in and to the 

Policies free and clear of all rights, claims and Interests, effective as of the payment of the 

Purchase Price. 

6. The $550,000 cash purchase price (the “Purchase Price”) under the 

Agreement shall be paid by Old Republic as provided in the Agreement. 

7. The releases in the Agreement comply with the Bankruptcy Code and 

applicable Arizona law, including A.R.S. § 20-1123.  The Agreement in no way voids or annuls 

the Policies, or attempts to void or annul the Policies, which have been fully performed, within 

the meaning of A.R.S. § 20-1123. 

8. The sale of the Policies to Old Republic under the Agreement will 

constitute transfers for reasonably equivalent value and fair consideration under the Bankruptcy 

Code and the laws of the State of Arizona. 

9. The Diocese and the Other Releasing Parties and Old Republic are each 

hereby authorized to take all actions and execute all documents and instruments that the Diocese 

and the Other Releasing Parties and Old Republic deem necessary or appropriate to implement 

and effectuate the transactions contemplated by the Agreement. 

10. Pursuant to 11 U.S.C. §§ 105(a) and 363(f) and subject to the 

consummation of the sale of the Policies as provided under the Agreement, the Policies shall be 

and hereby are transferred to Old Republic, free and clear of (a) all Interests in the Policies and 

(b) any and all claims (as defined in 11 U.S.C. § 101(5)), obligations, demands, debts, rights, 

contractual commitments, restrictions, interests and matters of any kind and nature, whether 

arising prior to or subsequent to the commencement of the Reorganization Case, and whether 



    

QBTUC\811017.00003\167729.1  

35

imposed by agreement, understanding, law, equity or otherwise (including without limitation, 

Interests in the Policies that purport to give to any party a right or option to effect any forfeiture, 

modification or termination of the interest of the bankruptcy estate or Old Republic, as the case 

may be, in the Policies). 

11. Pursuant to 11 U.S.C. §§ 105(a) and 363, any and all persons and entities 

who now hold or who may in the future hold Interests of any kind or nature (including, without 

limitation, all debt security holders, equity security holders, governmental, tax and regulatory 

authorities, lenders, trade and other creditors, tort claim holders and all others holding claims or 

interests of any kind or nature whatsoever) against the Diocese, the Other Releasing Parties, or 

the Policies are hereby barred, estopped and permanently enjoined from asserting such Interests 

against Old Republic or any of its affiliates, stockholders, members, partners, parent entities, 

successors, assigns, officers, directors or employees, agents, representatives, and attorneys, or 

against the Policies. 

12. Any and all Interests in the Policies, shall be transferred, affixed, and 

attached to the Purchase Price proceeds of the sale, with the same validity, priority, force, and 

effect as such Interests had upon the Policies immediately prior to the consummation of the sale 

of the Policies. 

13. Old Republic is a good faith purchaser of the Policies and is entitled to 

(and is hereby granted) all of the protections provided to a good faith purchaser under 11 U.S.C. 

§ 363(m).  The transactions contemplated by the Agreement shall not be subject to avoidance 

under 11 U.S.C. § 363(n).  Each and every Person is hereby enjoined from commencing or 

continuing an action seeking relief under 11 U.S.C. § 363(n) with respect to Old Republic. 
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14. Old Republic is not, and shall not be deemed to be, a successor to the 

Diocese or the Other Releasing Parties by reason of any theory of law or equity or as a result of 

the consummation of the transactions contemplated in the Agreement or otherwise.  Old 

Republic shall not assume any liabilities of the Diocese or the Other Releasing Parties. 

15. Pursuant to Fed. R. Bankr. P. 9019, the settlement and release of any and all 

duties, obligations, damages, costs, fees, deductibles, retentions, premiums, accountings, interest 

charges, payments, setoffs, debts, accounts, Insurance Coverage Claims, Tort Claims, Extra-

Contractual Claims, and Claims of every kind, nature and description, known or unknown, 

asserted or unasserted, arising or alleged to have arisen from the beginning of the world or which 

may hereafter arise until the end of time out of or in connection with the Policies (the “Released 

Claims”) are hereby approved effective as set forth under the Agreement.  All of the Released 

Claims are hereby dismissed and forever released effective as set forth under the Agreement. 

16. This Order shall be effective and enforceable immediately upon entry and 

its provisions shall be self-executing and shall not be stayed under Fed. R. Bankr. P. 6004(g) or 

any other applicable provision. 

17. This Court shall retain exclusive jurisdiction to interpret and enforce the 

provisions of the Agreement and this Order in all respects and further to hear and determine any 

and all disputes between the Diocese and/or the Other Releasing Parties and/or Old Republic, as 

the case may be, and any other Person; provided, however that in the event the Court abstains 

from exercising or declines to exercise such jurisdiction or is without jurisdiction with respect to 

the Agreement or this Order, such abstention, refusal, or lack of jurisdiction shall have no effect 

upon, and shall not control, prohibit, or limit the exercise of jurisdiction of any other court 

having competent jurisdiction with respect to any such matter.  In the event this case has been 
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closed, there shall be a right to have this case reopened upon ex parte motion or application for 

such purposes as provided in this paragraph. 

18. The provisions of this Order are nonseverable and mutually dependent. 

19. This Order shall inure to the benefit of Old Republic, the Diocese, the 

Other Releasing Parties and their respective successors and assigns, and shall be binding upon 

the Diocese and the Other Releasing Parties. 

20. Each and every federal, state, and local governmental agency or 

department is hereby directed to accept for filing, recording or otherwise any and all documents 

and instruments necessary and appropriate to consummate and/or evidence the transactions 

contemplated by the Agreement and this Order. 

Dated:  _________________, 2005    

_________________________________ 
United States Bankruptcy Judge     
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