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DISCLOSURE STATEMENT

On January 16, 2015 (the “Petition Date”), the Afiokese of Saint Paul and
Minneapolis (the “Archdiocese” or the “Debtor”)dd a voluntary Chapter 11 petition with the
United States Bankruptcy Court for the DistrictMinnesota (the “Bankruptcy Court”). Since
the Petition Date, the Debtor has remained in Es$se of its assets and has continued to own,
operate and manage its affairs in accordance Wwélptovisions of Title 11 of the United States
Code (as amended, the “Bankruptcy Code”). The @ffiCommittee of Unsecured Creditors for
the Archdiocese of Saint Paul and Minneapolis (th€C”) and the Debtor (together the “Plan
Proponents”) seek confirmation of their Chapter Rlan of Reorganization (as it may be
amended or modified, the “Plan”).

Pursuant to Section 1125 of the Bankruptcy Code, Rlan Proponents submit this
Disclosure Statement (the “Disclosure Statememt’g§annection with the Plan. Section 1125 of
the Bankruptcy Code requires a disclosure statetogmiovide information sufficient to enable a
hypothetical and reasonable stakeholder, typicahefDebtor’s creditors, to make an informed
judgment whether to accept or reject the Plan. afsthis Disclosure Statement for any other
purpose is not authorized.

THIS DISCLOSURE STATEMENT AND THE PLAN SHOULD BE
CONSIDERED TOGETHER.

NO REPRESENTATIONS CONCERNING THE ARCHDIOCESE, INCL UDING
THE VALUE OF ITS PROPERTY, ARE AUTHORIZED BY THE PL AN PROPONENTS
OTHER THAN AS SET FORTH IN THIS DISCLOSURE STATEMEN T. ANY
REPRESENTATIONS OR INDUCEMENTS MADE TO SECURE YOUR
ACCEPTANCE THAT ARE NOT CONTAINED IN THIS DISCLOSUR E STATEMENT
SHOULD NOT BE RELIED UPON BY YOU IN CASTING YOUR VO TE WITH
RESPECT TO THE PLAN.

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

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEM ENT,
INCLUDING EXHIBITS CONCERNING THE FINANCIAL CONDITI ON OF THE
ARCHDIOCESE AND OTHER INFORMATION CONTAINED HEREIN, HAS NOT
BEEN SUBJECT TO AUDIT OR INDEPENDENT REVIEW EXCEPT AS
SPECIFICALLY SET FORTH HEREIN. ACCORDINGLY, ALTHOUG H EVERY
EFFORT HAS BEEN MADE TO BE ACCURATE, THE PLAN PROPO NENTS
CANNOT WARRANT OR REPRESENT THAT THE INFORMATION CO NCERNING
THE ARCHDIOCESE OR ITS FINANCIAL CONDITION IS ACCUR ATE OR
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COMPLETE. BECAUSE OF THE UNCERTAINTY AND RISK FACTO RS INVOLVED,
THE ARCHDIOCESE'S ACTUAL RESULTS MAY NOT BE AS PROJ ECTED HEREIN.
THE STATEMENTS MADE IN THIS DISCLOSURE STATEMENT AR E MADE AS OF
THE DATE HEREOF, PROVIDED THAT HISTORICAL FINANCIAL  INFORMATION
IS REPORTED AS OF MARCH 31, 2018, UNLESS ANOTHER TME IS SPECIFIED.
THE DELIVERY OF THIS DISCLOSURE STATEMENT SHALL NOT UNDER ANY
CIRCUMSTANCES CREATE AN IMPLICATION THAT THE INFORM ATION
CONTAINED HEREIN IS CORRECT AT ANY TIME SUBSEQUENT TO THE DATE
HEREOF, AND THE PLAN PROPONENTS UNDERTAKE NO DUTY T O UPDATE
THE INFORMATION.

ALTHOUGH THE PLAN PROPONENTS’ PROFESSIONALS HAVE AS SISTED
IN THE PREPARATION OF THIS DISCLOSURE STATEMENT BAS ED ON THE
FACTUAL INFORMATION AND ASSUMPTIONS RESPECTING THE FINANCIAL,
BUSINESS, AND ACCOUNTING DATA PROVIDED BY THE DEBTO R, THE PLAN
PROPONENTS’ PROFESSIONALS HAVE NOT INDEPENDENTLY VE RIFIED THE
INFORMATION SET FORTH IN THIS DISCLOSURE STATEMENT AND MAKE NO
REPRESENTATIONS OR WARRANTIES AS TO SUCH INFORMATIO N. SUCH
PROFESSIONALS DO NOT REPRESENT OR WARRANT THAT THIS DISCLOSURE
STATEMENT IS COMPLETE OR IS FREE FROM ANY INACCURAC Y OR
OMISSION.

THIS DISCLOSURE STATEMENT MAY NOT BE RELIED ON FOR ANY
PURPOSES OTHER THAN TO DETERMINE WHETHER TO VOTE TO ACCEPT OR
REJECT THE PLAN. NOTHING IN THIS DISCLOSURE STATEME NT IS OR SHALL
BE DEEMED TO BE AN ADMISSION OR A DECLARATION AGAIN ST INTEREST
BY THE PLAN PROPONENTS FOR PURPOSES OF ANY EXISTING OR FUTURE
LITIGATION. AS TO CONTESTED MATTERS, ADVERSARY PROC EEDINGS AND
OTHER ACTIONS OR THREATENED ACTIONS, THIS DISCLOSUR E STATEMENT
SHALL NOT CONSTITUTE OR BE CONSTRUED AS AN ADMISSIO N OF ANY FACT
OR LIABILITY, STIPULATION, OR WAIVER, BUT RATHER AS A STATEMENT
MADE IN SETTLEMENT NEGOTIATIONS. THE DISCLOSURE STA TEMENT
SHALL NOT BE ADMISSIBLE IN ANY NON-BANKRUPTCY PROCE EDING NOR
SHALL IT BE CONSTRUED TO BE CONCLUSIVE ADVICE ON TH E TAX OR
OTHER LEGAL EFFECTS OF THE PLAN AS TO HOLDERS OF CL AIMS AGAINST
THE DEBTOR AND DEBTOR IN POSSESSION IN THIS CASE.

THIS DISCLOSURE STATEMENT CONTAINS STATEMENTS THAT ARE
FORWARD-LOOKING. FORWARD-LOOKING STATEMENTS ARE STA TEMENTS
OF EXPECTATIONS, BELIEFS, PLAN, OBJECTIVES, ASSUMPTIONS,
PROJECTIONS, AND FUTURE EVENTS OF PERFORMANCE. AMONG OTHER
THINGS, THIS DISCLOSURE STATEMENT CONTAINS FORWARD- LOOKING
STATEMENTS WITH RESPECT TO ANTICIPATED FUTURE PERFO RMANCE OF A
TRUST TO BE CREATED FOR THE BENEFIT OF HOLDERS OF A LLOWED
CLAIMS, AS WELL AS ANTICIPATED FUTURE DETERMINATION  OF CLAIMS,
DISTRIBUTIONS ON CLAIMS, AND RECOVERIES UNDER INSUR ANCE POLICIES.
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THESE STATEMENTS, ESTIMATES, AND PROJECTIONS MAY OR MAY NOT
PROVE TO BE CORRECT. ACTUAL RESULTS COULD DIFFER MA TERIALLY.
FORWARD-LOOKING  STATEMENTS ARE SUBJECT TO INHERENT
UNCERTAINTIES. THE PLAN PROPONENTS UNDERTAKE NO OBL IGATION TO
UPDATE ANY FORWARD-LOOKING STATEMENT.

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

Each holder of a Claim entitled to vote to acceptaject the Plan should read this
Disclosure Statement and the Plan (including alhiki¥s and Schedules to the Plan and
Disclosure Statement) in their entirety before mgtiTo obtain, at your cost, additional copies of

this Disclosure Statement please contact:

Richard Anderson
Briggs and Morgan, P.A.
2200 IDS Center
80 South 8th Street
Minneapolis, Minnesota 55402
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. INTRODUCTION

The Disclosure Statement is provided to all of Bebtor’'s known creditors in order to
provide adequate information to enable them to naakaformed decision on whether to accept
or reject the Plan. All holders of Claims are addisand encouraged to read this Disclosure
Statement and the Plan in their entirety beforéngai accept or reject the Plan.

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

A copy of the Plan is attached to this Disclosu@enent agxhibit A .*

Voting instructions are contained in the solictatpackage accompanying each ballot.
I. PLAN OVERVIEW AND SUMMARY OF TREATMENT OF CLAIMS

A. Executive Summary

Since the entry of the Bankruptcy Court's Deceni2fgr 2017 order rejecting the plans
proposed by the Archdiocese and the UCC, the Aodedie, its carriers, parishes, and parish
carriers have all agreed to substantially increthsdr contributions in a good faith effort to
resolve the Tort Claims. Through this process, iiogévailable to Tort Claimants was increased
from $156 million to approximately $210 million. #hUCC has agreed to recommend
acceptance of the Plan.

Under the Plan, the Archdiocese’s cash contribstwitl be combined with contributions
from non-debtors such as the Archdiocese’s setilisgrance carriers and parishes and their
insurers. As a requirement for these non-debtayatrdoutions, the Plan includes “channeling
injunctions” that channel claims of Tort Claimardad other related claims against these
contributing entities to the Plan Trust, which wdiktribute the contributions for the benefit of
creditors as set forth in the Plan.

The sources of approximately $210 million availableder the Plan are generally
described below.

1. Contributions by the Archdiocese. The Archdiocese has agreed to dedicate
approximately $21,475,000 in cash and assets t tha Plan. The Archdiocese has determined
that these amounts represent all of the Archdidsesailable cash and saleable assets that are
not needed for its core missions. This include$ ggenerated from the sale of real estate and
other items as described in more detail below. Atwdiocese will also contribute $1 million to

! Capitalized terms not otherwise defined in thisdiisure Statement have the meanings and defigitissigned to
them in the Plan.
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the Trust each year for a period of five years. Ahehdiocese will also assign to the Trust its
beneficial interest in the Estate of Austin Ward &s interest in any return of any portion of the
workers’ compensation fund deposit that the Arcbds® maintains with the State of Minnesota.
The Archdiocese will also contribute the net pralsetom the sale of land to three Catholic high
schools as set forth in the Plan.

2. Contributions by the Archdiocese Carriers The Archdiocese, the UCC, and
counsel for Tort Claimants negotiated settlemenits all thirteen Archdiocese insurance carrier
groups. Twelve of the settlements resulted in caslyments by the carriers totaling
$142,375,000 to be made within a few weeks afterRlan receives final court approval. In
addition, the Archdiocese, the UCC, and counseTtot Claimants negotiated a settlement with
the liquidator of the Home Indemnity Company (“Hdimevhich provides the Archdiocese with
a $14.2 million approved claim in the Home liquidatproceeding. This claim will be assigned
to the Trust upon confirmation. The Archdiocese tex®ived an unsolicited offer to purchase
the approved Home claim for at least $7.81 millidhe Trustee can choose to sell the claim
immediately or wait for payments over time. Shotlié Trustee chose to liquidate the claim
immediately, the Archdiocese believes that he ersdtould be able to negotiate a purchase price
of $7.81 million or more.

The Archdiocese, counsel for Tort Claimants, ardWIiCC have spent years negotiating
with the thirteen settling carriers. The settlersentth these carriers represent the largest
reported insurance settlement achieved in any darcer archdiocesan bankruptcy case to date.
The Plan Proponents agree that the amounts oéttlersents with these carriers are reasonable.

3. Contribution from the GIF. The General Insurance Fund (“GIF”) will also
contribute $6,000,000 to the Plan. This paymentheyGIF assumes that all GIF participants,
which include all Parishes and a number of othagh@lig Entities, are entitled to payment of
defense costs and settlements or judgments incimrednnection with the Tort Claims. These
participants have agreed to the GIF's contribubdrsubstantially all of its available assets in
exchange for protections from further Tort Claifibe Archdiocese believes GIF is a trust for
the benefit of all participants, thus would needhtive been set aside to pay defense costs,
settlements, and judgments for GIF participanssigh participants were not receiving protection
from Tort Claims under the Plan. The majority ohds in the GIF have been contributed by
non-debtor Catholic entities, including Parishes w#oted below, these non-debtor Catholic
entities take the position that the contributionb® made from the GIF constitutes additional
consideration for the releases and channeling atioim set forth in the Plan.

4. Contributions by Parishes and their carriers. Through negotiations, parishes
and their carriers have agreed to provide contidbst totaling approximately $22,255,724.
These settlements and the related contributiotisetd’lan are contingent on confirmation of the
Plan, a buy-back of parish insurance policies,thagrovision of a channeling injunction for the
benefit of parishes and other insureds. The Parials® make other contributions under the Plan
that increase the amounts that will be availableTeot Claimants under the Plan. These
contributions include waiving all claims againse tArchdiocese, including claims related to the

2.
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GIF, the AMBP, and contribution and indemnity claiagainst the Archdiocesglso within ten
days of the Confirmation Order becoming a Non-Apgigla Order, the Archdiocesan Parishes
shall assign to the Trust their claim in the liqatidn proceeding of Home Insurance Company
(State of New Hampshire, Merrimack Superior Coxgcket No. 217-2003-EQ-00106) in the
amount of $1,500,000.

5. AMBP Settlement The Archdiocese is the sponsoring employer in the
Archdiocese of Saint Paul and Minneapolis Healtld ddental Plans. The Archdiocese
established a trust fund (the “AMBP”) to receiveemium payments from hundreds of
participating employees. The UCC has contendedthieaAMBP is an asset of the estate and the
AMBP and participating employees contest thosegatiens. The Archdiocese has negotiated a
settlement with the AMBP whereby the AMBP will p$4,000,000 to the Plan in exchange for a
release of all claims asserting that trust assetassets of the estate.

The Plan remains subject to receipt of the fingrapal of the Settling Insurers as to the
Plan’s terms, and finalization of the Insurancel&eient Agreements. It is the expectation of the
UCC, Archdiocese, the Parish Committee, and coufwetertain Tort Claimants that such
consent will be received and written settlementeagrents finalized by the hearing on the
Motion to Approve the Disclosure Statement or thenPwill be modified or withdrawn as
appropriate.

[l BACKGROUND OF THE DEBTOR AND THE CHAPTER 11 CASE
A. Brief Overview of Chapter 11 Bankruptcy

Chapter 11 is the principal business reorganizatbapter of the Bankruptcy Code.
Upon filing a petition for reorganization under @ber 11, Section 362 of the Bankruptcy Code
generally provides that all attempts to collectimt or enforce liens that arose prior to the
commencement of the bankruptcy case or that otsermterfere with a debtor’s property or
business are stayed. The primary objective of gténdll reorganization is confirmation of a
plan of reorganization. A bankruptcy “plan” setstifiothe means for satisfying the claims of
creditors of the debtor. The plan and a “disclosiatement” that contains information necessary
to allow creditors, shareholders and members tduai@ the plan are sent to creditors,
shareholders, and members whose claims or inteassimpaired.

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

The Archdiocese is structured and operates in daoce with Canon Law and is a
juridic person under Canon Law. Canon Law obligajohowever, do not give rise to claims
under civil law. The secular embodiment of the Alickkese is sometimes referred to as the
Chancery Corporation. References to the “Archdietes the “Debtor” are intended to refer to
that secular embodiment of the Archdiocese. Thehdiorese is organized as a religious
Diocesan Corporation under Minnesota Statutes @e8ti5.16.

The Archdiocese serves a geographical area caongisfil2 greater Twin Cities metro-
area counties in Minnesota, including Ramsey, HeimeAnoka, Carver, Chisago, Dakota,
Goodhue, Le Sueur, Rice, Scott, Washington, andjM/counties (the “Region”). Today, 428
priests and 182 deacons serve 187 parishes anoxapptely 825,000 individuals in the Region.
The Archdiocese also currently employs approxinyatdD fulltime equivalent employees, 25 of
whom are priests.

As set forth in its Articles of Incorporation, thrchdiocese’s general purpose is to
manage the temporal affairs of the Church in thgidte and to promote spiritual, educational
and other interests of the Church in the Regiocluaing charitable, benevolent, eleemosynary,
and missionary work. The Archdiocese’s missionseisforth on its website, is: “Making the
name of Jesus Christ known and loved by promotmd) @oclaiming the Gospel in word and
deed through vibrant parish communities, qualityhGbc education, and ready outreach to the
poor and marginalized.”

The Archdiocese supports and serves 22 Catholithheare centers for the elderly or
disabled, three Catholic hospitals, and two Cathbtispices. The Region is also home to two
Catholic universities, a major seminary as wellaasollege seminary, and numerous vibrant
ministry groups.

The Archdiocese also supports 90 Catholic schoothe Region, including 13 Catholic
high schools (collectively, the “Schools”), witht@tal enroliment of over 30,000 students, 15%
of which are not Catholic.

The Archdiocese maintains a number of departmantduding Administration and
Finance (responsibilities include financial and atetl functions, including budgeting,
accounting, investments, risk management, reateestad facilities, and employee and other
benefits), Catholic Education (responsibilities limie leadership development and ensuring
Catholic identity in schools), Development and Stedghip (responsibilities include parish
development efforts and programs to support a milad stewardship), Marriage, Family and
Life (responsibilities include marriage preparatidamily programs, outreach to people with
disabilities, youth and young adults, and effootptomote the dignity of life from conception to
death), Moderator of the Curia (responsibilitieslunle administration of the ministries and
services of the central corporation of the Archdge), Office of Parish and Clergy Services
(responsibilities include clergy formation, vocaiso chaplaincies, parish consultation, planning

-4-
140998376.5

10871473v1



Case 15-30125 Doc 1199 Filed 06/28/18 Entered 06/28/18 15:51:04 Desc Main
Document  Page 9 of 78

and leadership development support, and Latino stny)i Office of Communications
(responsibilities include the Catholic Spirit, aedtesan websites, social media and other
communications which support local ministries), atite Office of Evangelization and
Catechesis.

C. Events Leading to the Chapter 11 Filing

In May 2013, Minnesota enacted the Minnesota CMidtims’ Act, Minn. Stat. §
541.073 (the “CVA”), which altered, expanded, and@me circumstances eliminated the statute
of limitations applicable to civil causes of actifor damages based on sexual abuse. The CVA
allows victims who were sexually abused when theyenwyounger than 18 years old to bring a
civil lawsuit for damages arising from the abusgardless of how long ago the abuse occurred.
The CVA also provided a three-year window duringiclkhvictims whose claims were time
barred by the previous statute of limitations coltohg civil suits against alleged abusers and
the Archdiocese. This window expired May 25, 2016.

The CVA opened the door to a significant numbeadditional civil claims against the
Archdiocese relating to clergy misconduct spanmirigne period of more than half of a century.

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

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

Managing civil court litigation and coverage claimsa difficult and costly process. The
pending civil litigation placed significant straam the Archdiocese. The Archdiocese anticipated
that this strain would only increase during the aemnmg term of the extended statute of
limitations authorized by the CVA. In addition, tAechdiocese was concerned that too large a
settlement with a select group of pending casesldvi@ave the Archdiocese with insufficient
assets to fairly compensate other claimants angitore and would result in a disproportionate
allocation of the limited funds available to thecAdiocese.

In addition, the Archdiocese has claims againsirain non-debtor Catholic entities
related to various insurance programs, as wellaenpial contribution and indemnity claims
related to allegations of sexual abuse.

D. Purpose and Goals of this Chapter 11 Case

The Archdiocese seeks confirmation of its Plantsmay focus on its mission and to
provide compensation to Tort Claimants.
-5-
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V. DEBTOR’S OPERATIONS
A. Sources of Revenue

As a religious non-profit organization, the Archtise has no significant ongoing for-
profit business activities or business income. dadi the Archdiocese’s primary source of
revenue is Parish assessments. Prior to the conemmemt of this Chapter 11 case, the
Archdiocese implemented a number of cost-savingsorea and achieved a budget reduction.
The Archdiocese’s reduced annual expenditures gpeoaimately $17.9 million, exclusive of
“special issues,” i.e. attorney and professionasfand depreciation.

1. Parish assessments

Almost 75% of the support for the Archdiocese’s sias comes from Parish
assessments. The annual dollar amount of assesgematiue, however, fluctuates. Parish
assessments are derived primarily from plate andelepe collections at the Parishes.
Assessments are calculated and billed on a twolggarhich means that Parish financial results
for two-years prior to the collection year form thasis for Parish assessment revenue. Parish
assessments have been a relatively reliable smfragecome for the Archdiocese, but have
declined or plateaued in recent years, reflecthegRarishes’ own challenges to raise operating
funds. Nevertheless, projections for the Plan assaallections and assessments will remain
stable and the Archdiocese does not contemplatdrasyic changes to assessment practices.

2. Catholic Services Appeal Foundation program revenue

Approximately 10% of Archdiocese revenue is gemgragnnually in the form of
donations from the annual Catholic Services App&hése donations are collected, held, and
distributed by the Catholic Services Appeal Fouiatha CSAF), an independent non-profit
organization. Donations are distributed for the dfgénof a prescribed group of Catholic
organizations and Archdiocese ministries as outlinehe CSAF bylaws.

Like with Parish assessments, income from the drapzeal fluctuates and may decline
as the Church encounters declining or flat atteoelaRor purposes of this disclosure statement,
however, CSAF contributions have been projectadaiease slightly post-confirmation.

3. Program revenues

Various Archdiocese departments generate revensedban services provided to
individuals, Parishes, priests, and other entitiEBese revenue-generating services include
publication of the Catholic Spirit, which receivesrenue through subscriptions and advertising,
rent received from the residents at the Byrne esmid, services performed by various
Archdiocese program offices, and accounting sesvicevided to Parishes. These services make
up approximately 13% of the Archdiocese’s annuaéneie.

-6-
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4, Contributions

The Archdiocese is sometimes the recipient of doutions from individuals as gifts or
as part of their wills or estates. These contrdngimay be either restricted to specific purposes
or unrestricted donations to the Archdiocese depgndn the language of the bequest.
Contributions make up on average less than 1% ohdiocese annual revenue. Contributions
are completely at the discretion of those makinghadions. For purposes of the Plan,
contributions are projected to increase slighttgra¢onfirmation.

5. Administrative revenue

The Archdiocese performs accounting and other eesvior certain separate entities,
including the AMBP, General Insurance Program, gedsion plans. The Archdiocese bills
those entities for such services. Revenue frometBesvices is approximately $500,000 per year.
These administrative revenue funds go into the diaitese’s general operating account and are
used to pay for the cost of providing such serviegsch are included in general Archdiocese
operations and programs.

6. Investment income

The remainder of the Archdiocese’s income comesoticglly from miscellaneous
sources including investment income. All Archdics@svned investment accounts were
converted to cash upon the filing of the Chaptercdde and the Archdiocese is not currently
earning income on investments it holds. The Arctels® receives a distribution from certain
investment funds that are held by Catholic ComnyuiR@undation.

B. Ongoing Operations and Expenditures
1. Archdiocese operational programs

The Archdiocese advances its mission through isadments, which are listed in
Section III.B.

The Archdiocese also has incurred special issupsnses, which are predominately
payments to third-party professionals for servioglated to the Archdiocese’s reorganization,
including payments to counsel and advisors for Ahehdiocese, counsel and advisors for the
UCC, and counsel for the Parish Committee. Addiltyn the Archdiocese has pursued its
mission through the continued maintenance of variagurance and benefit programs described
in more detail below.

2. General Insurance Fund

The Archdiocese administers an Insurance Prograrthébenefit of participants at the
Archdiocese and participating non-debtor Cathotitities. A schedule of participating entities
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may be found at Schedule 1 to the Plan. The Inser®nogram has operated continuously since
1980, providing various insurance coverages for ghdicipating entities including liability
insurance, property insurance, and workers’ conga@ns insurance. Monies collected from
participating entities for the Insurance Program deposited into a General Insurance Fund
Account (the “GIF Account”).

The property and liability portion of the Insuraneeogram extends to general liability,
employment practices, building and contents, buygleersonal property, student accident, auto,
public library, and boilers. The GIF has in thetdaeen used to resolve sexual abuse claims and
is generally available to meet retentions that neetde paid as part of the various insurance
programs for the Archdiocese and parishes fromeseaiper 1, 1980 forward. This insurance is
separate and distinct from other insurance polith@s may provide coverage for abuse claims
prior to 1980.

The GIF Account also pays certain workers’ compgBosalaims. SFM Risk Solutions
administers the claims subject to the Archdiocesekers’ compensation program. The workers’
compensation program has a retention of $500,000ové& such amounts, workers’
compensation insurance coverage is provided by WerkCompensation Reinsurance
Association. Premiums for such insurance are paioh the GIF Account.

In addition to the GIF Account, in order to compWth Minnesota law, the Insurance
Program’s obligations with respect to the workezsempensation retention are backed by a
deposit established by the Archdiocese with BreBenk as custodian for the benefit of the
State of Minnesota Department of Commerce. The slep@s made by the Archdiocese under
the terms of a Custodial Agreement entered intvd&eh the Bremer Bank, the Archdiocese, and
the Commissioner of Commerce for the State of Msot@ on or about August 20, 2014. The
March 31, 2018, balance of the deposit was appratdiy $3,942,172. The Custodial
Agreement provides that the deposit is subjectutaaver to the Commissioner upon certain
specified events, including insolvency or a defdwt the Archdiocese in the payment and
performance of its workers’ compensation obligagioBy its terms, the Custodial Agreement
states that the Archdiocese shall have no rigite, or interest in the deposit. The Archdiocese
has maintained the Custodial Agreement and deplosing the pendency of this bankruptcy
case and will seek to reduce the deposit and tomérithe excess amount to the Plan Trust.

The Archdiocese and the GIF engaged in variousactions between 1998 and 2012
consisting of advances and repayments of fundsofmrating expenses in lieu of additional
premiums to the Parishes. Advances from the GlEhé Archdiocese do not appear on the
financial statements attached to the DisclosuréeBtant because such advances are evidenced
by a corresponding account payable.

The Plan outlines that certain monies from the @IF be paid to the Trust to satisfy
creditor claims and retentions. A $6,000,000 paymeéh be made, which will not invade the
necessary reserve for the Insurance Program.
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Estimated GIF Contribution Analysis

Cash Balances at 3-31-18 $86Z86
April/May/June 2018 Net Forecasted Cashflow 1,495,939
July/Aug 2018 Net Forecasted Cashflow (1,560,250)
Estimate of Outstanding Claims (1,401,463)
Cash Balance at 8-31-18 6,790,917
Operating Reserve (790,917)
Contribution Amount $6,000,000

Based on the above projection, the cash balandsugtist 31, 2018, after a contribution of

$6,000,000 would be approximately $790,917, whidhemable the GIF to continue to operate

with adequate cash to pay claims. The Archdiocesnds to continue the Insurance Program
for the foreseeable future.

3. Archdiocese Medical and Dental Benefit Plan

The Archdiocese is the sponsoring employer and ricfating employer in the
Archdiocese of St. Paul and Minneapolis Comprehlensiajor Medical Health Care Plan and
the Archdiocese of St. Paul and Minneapolis DeBtalefit Plan (collectively, the “Health and
Dental Plans”). Other non-debtor Catholic entitiresve also elected to separately participate in
the Health and Dental Plans. The Archdiocese hebleshed a trust fund (the “Archdiocese
Medical Benefits Plan” or “AMBP”) to receive premiu payments from the participating
employers and participants in the Health and Deptahs, and to pay Health and Dental Plan
claims, Health Plan stop-loss insurance premiums,céher reasonable expenses associated with
the administration of the Health and Dental Pldrse Health Plan stop-loss coverage protects
the Archdiocese and the participating non-debtah@e entities from claims above a certain
threshold. The premium for the stop-loss coveragmid from the AMBP.

The AMBP is administered as an independent trusa lypard of trustees. The current
board includes two Parish representatives, a dathBthool representative, one lay
representative, the Archbishop, and two or more bemappointed by the Archbishop. The
Health and Dental Plan currently provides insurammmerage to approximately 3,500
individuals. The individual beneficiaries of the aa and Dental Plan include clerical and
maintenance personnel, teachers and other supafiytasnd the dependents of these employees.

The AMBP will contribute $4,000,000 to the Trustmest of the Plan in exchange for a
release of all claims against the AMBP and itstges. The amount is intended to reflect
contributions by employers, not individual employesd the Archdiocese does not believe that
this will impair the ability of the AMBP to pay dlas. As part of the settlement, the Archdiocese
agrees to a two-year freeze on parish assessmist fEhe Archdiocese has also agreed to
explore alternative trust and other structuresttier AMBP and to solicit proposals from third
party vendors for all of the administrative funcisopresently performed by the Archdiocese.
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The Archdiocese seeks approval of the settlemepadof the Plan.

4, Priest Health and Dental Plan

Priests and seminarians obtain medical and deatadflis under a separate plan from the
Archdiocese’s lay Employees (the “Priest Health @whtal Plan”). The Priest Health and
Dental Plan covers priests assigned to the Arcled®cto Parishes, and to other non-debtor
Catholic entities. Parishes and other non-debtdhdlia entities separately pay their applicable
premiums. The benefits provided under the PriestltHeand Dental Plan generally mirror the
benefits provided under the Health and Dental Pl&he priest’'s benefits are provided from the
Archdiocese, rather than the AMBP. In the ordinaourse of its business, the Archdiocese
increased medical rates for priests covered byptae effective July 1, 2016. The Archdiocese
does not contemplate any changes in the fundirgputribution levels for the Priest Health and
Dental Plan as a part of the Pladwo priests credibly accused of sexual abuse currdnt
receive benefits under this plan.

5. Retirement and pension plans

The Archdiocese maintains three retirement plangypkerson employees of the
Archdiocese and of participating non-debtor Catheltities are eligible to contribute to a tax-
deferred annuity plan, which is also known as ad0glan. Contributions to the 403(b) plan are
made by employees at a rate selected by them ahdreaed by applicable law. Participating
employers, including Parishes, make a discretior@mytribution at the rate of up to 2.5%
percent of eligible earnings. The Archdiocese deslu¢03(b) plan contributions from
participating lay employees’ paychecks and theseousms, along with the employer
contributions, are automatically deducted fromAhehdiocese’s bank account and forwarded to
the plan administrator to be invested pursuanhédmployees’ directions. The Plan does not
contemplate any changes in the funding levels atritiutions for the 403(b) plan.

The Archdiocese also sponsors a pension plan yoetaployees (the “Lay Employees’
Pension Plan”). The Lay Employees’ Pension Plafumsled entirely by the Archdiocese and
participating non-debtor Catholic entities. The LEmployees’ Pension Plan has been frozen
since 2011. However, the Archdiocese and otherggaating non-debtor employers continue to
make contributions to the Lay Employees’ PensioanPlor the benefit of those legacy
obligations. The Archdiocese makes monthly contidms of approximately $23,000 to the Lay
Employees’ Pension Plan. Other participating esgtittontribute approximately $530,000 per
month combined. The level of contribution was eldhbd in 2013 and has not changed.
Contributions are made to a pension plan trust,amacheld for the exclusive benefit of pension
plan participants. The Plan does not contemplatg @manges to the funding levels or
contributions for the Lay Employees’ Pension Plan.

The Archdiocese also sponsors a pension plan festpr(the “Priests’ Pension Plan”).
The obligations of the Priest’s Pension Plan aredéad by the Archdiocese and participating
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parishes. The Archdiocese makes contributions ¢oRhests’ Pension Plan of approximately
$51,000 per monthithe Archdiocese is not currently making contributians into the Priests’
Pension Plan for any priests credibly accused of seal abuse.Other participating non-debtor
entities contribute approximately $261,000 per rhor@ontributions are set annually by the
Priests’ Pension Plan board of trustees, are made gension plan trust, and are held for the
exclusive benefit of participants in the PriesttmBion Plan.

Historically, bishops were not included in the Bt# Pension Plan. As such, the
Archdiocese established a reserve for former Asiidp Flynn for this purpose. The
Archdiocese has a liability on its books for “AceduBishops Retirement Expense,” which is
adjusted each year based on the life expectan8yotibishop Flynn. Archbishop Flynn’s annual
deferred compensation/pension is $27,360, plugamse and out-of-pocket health care costs of
$8,514. The Priests’ Pension Plan was amended oih1&f 2010 to include bishops. The Plan
does not contemplates any changes to the fundimdsler contributions for the Priests’ Pension
Plan.

During the course of this case, the Archdiocesecbasinued to make all payments and
contributions required to be made in connectiorhlie retirement plans and Accrued Bishops
Retirement Expense in the ordinary course of bgsine

6. Other benefit programs

Eligible employees of the Archdiocese and non-del@atholic entities also utilize
benefit programs described as follows. Eligible &yges receive long-term disability (“LTD”)
and accidental death and dismemberment (“AD&D”)unasice. LTD premiums are payable
entirely by participating employees. The Archdiacgsays Mutual of Omaha Insurance
Company approximately $45 per month per employe@R&D insurance coverage premiums.
Non-debtor Catholic entity employee premiums arel g the respective non-debtor Catholic
entities, not the Archdiocese.

The Archdiocese and participating non-debtor Catheintities also offer eligible
employees life insurance, at a total monthly chaogthe Archdiocese of approximately $610,
and the option to purchase supplemental life inseacoverage, currently provided by Unum.
Employees participating in such optional insurapleas bear the premium costs associated with
such coverage. This optional coverage costs thdddocese little to nothing to provide to
eligible employees.

The Archdiocese also provides tuition assistanceligible employees for any child
enrolled in a Catholic school (grades kindergatteough 12) subject to an aggregate annual
limit for all employees of $85,000.

Finally, as required by Canon Law, the Archdiocges®vides payments to 18 priests for a
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variety of reasons (the “Priest Support Payment§fjose who receive some form of Priest
Support Payment include priests who are not asgdigma parish or whose parish or institution is
not able to provide full financial support, thoshanare out of ministry while their suitability is
under review, or those who are on a general ledadsence. This support may include housing,
salaries, pension contributions, and other supperefits and payments, including medical,
dental, and life insurance. Not all priests whoeree some form of Priest Support Payment
receive all of these benefits or payments. Priapp8rt Payments average approximately $4,800
per month per priesthe Archdiocese is not currently making any such pgments to priests
credibly accused of sexual abuse.

The Plan does not contemplate any changes to tbledfrcese’s participation in these
other benefit programs or obligations.

7. Interparish Loan Fund

The Interparish Loan Fund was originally fundeddayishes that had excess cash and
were willing to deposit that cash for use by oth@rishes. The Interparish Loan Fund is listed as
a separate liability and is tracked in a separa&ieernl ledger account in the Archdiocese’s
records and is being treated as an estate asgattasf the Archdiocese’s general cash. The Plan
contemplates addressing the claims of the partitgpith amounts owed from the Interparish
Loan Fund through a system of offsets and creditsudlined in the Plan summary below. The
Archdiocese does not contemplate any changes topgéetion of the Interparish Loan Fund as
part of the Plan.

C. Budget Summary

During the course of this case the Archdiocesedoasinued to provide the employee
benefits described above, continued to make alirttions to such programs, and continued to
pay administrative fees related to such employeefis, all in the ordinary course of business.

The Archdiocese believes that it has reduced exseas much as possible while still
maintaining its essential missions. For the fisgzdr ending June 30, 2018, the Archdiocese’s
annual program expenses, including payroll, insteaand other program premiums, operational
costs, and related liabilities for each facet efaperations (exclusive of “special issues,” i.e.,
attorney fees and professional fees, and depreg)atire estimated to be:

Clergy Services $2,065,456
Community Services $30,252
Catholic Education $608,075
Parish Services & Outreach $1,510,962
Central Services $1,750,567
Marriage & Family Life $712,661
Development & Stewardship $450,361
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Moderator of the Curia $285,253
Communications $1,722,611
Finance $2,599,687
Latino Ministries $450,406
Chancellor and Archives $884,684
Evangelization $233,651
Metropolitan Tribunal $994,828
IT Services $623,491
Venezuelan Mission $382,585
Office of Worship $180,378
Bishops and Staff $962,490
Priest and Parish Support $743,423
Ministerial Standards $675,869
Total $17,867,690

The Archdiocese believes it cannot effectively atabe any additional expenses and
fulfill its missions and obligations. The projeat® of the Archdiocese’s expected operating
expenditures for the first five years after confatran of the Plan, attached Bghibit D, reflect
the Archdiocese’s belief that it will still be aldie fulfill its educational, spiritual, and chaiite
mission by operating on a balanced budget suppbstede continued generosity of the Catholic
faithful and benefactors.

The Archdiocese’s operating results from the RuetitDate through March 2018 are
attached a£xhibit F. The Archdiocese has also filed monthly operatiegorts with the
Bankruptcy Court throughout the Chapter 11 casees&hreports chart the Archdiocese’s
financial condition and performance during the seunf the case.

V. DEBTOR’S ASSETS

The Archdiocese’s property is generally compris&d(b) real property, (2) personal
property (including insurance policies), (3) beowd interests, and (4) other unavailable assets.
The Archdiocese has valued assets based on puddiords, independent appraisals, and
assumptions and analysis provided by its finarekisor.

A. Real Property
1. Property sold during this Chapter 11 case — coadeid cash

Certain real property assets were sold during greency of this Chapter 11 case. The
details of the sales of each of these propertiesdacussed further below. For purposes of
describing the Debtor’s assets, however, theseeptiep have been converted to cash. The cash
is currently being held in a segregated interearibg account pursuant to order of the
Bankruptcy Court. As of March 31, 2018, total naskt proceeds were $8,793,603.
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2. Property in use for religious purposes

The Archdiocese owns real property located at 384k Avenue in Minneapolis,
Minnesota, which houses the Church of Gitchitiwaatdfi. For its bankruptcy schedules, the
Archdiocese stated the value of this property roagance with the Hennepin county tax records
estimate of $442,500. However, due to several sssuith the property, the Archdiocese
estimates that the actual salable or liquidatiolnevaf the property is much less. Based on a
broker opinion of value prepared by Cushman & WigefNorthMarg on April 19, 2016, the
Archdiocese estimates that the market value ofggtoperty is $185,000. The UCC has obtained
a separate appraisal listing an estimated val$26®,000.

3. Property leased to the others

The Archdiocese owns four parcels of real propénat are currently leased to others.
Each of these properties is subject to a long-gmoand lease. The leases on the four parcels are
respectively with the Cathedral of Saint Paul (tGathedral”), and Benilde-St. Margaret High
School, Grace High School d/b/a Totino-Grace Higthd®l, and DelLaSalle High School
(collectively, the “High Schools”).

The Archdiocese negotiated terms for the sale @Binilde-St. Margaret, Totino-Grace,
and DelLaSalle properties to the tenant High Schibelsiselves. Under the term sheet negotiated
between the parties, the schools will purchaseAtibdiocese’s fee interest in the properties for
a collective payment of $4,000,000. The High Schowsill be entitled to status as Protected
Parties under the Plan. This School Sale AgreemmedtSettlement is further described below
and in the Plan.

4. Leasehold interests

The Archdiocese entered into a lease agreemergnasitt with IAF Beacon | LLC on
February 29, 2016 for the lease of office spactdose the Archdiocese’s staff and business
operations (the “Lease”). The Bankruptcy Court appd the Lease on April 7, 2016.

B. Personal Property

The Archdiocese has miscellaneous personal prapBesides cash proceeds from real
estate sales, the primary personal property availed pay Chapter 11 expenses and make
distributions to creditors are the Debtor’'s inswearsettlements, insurance policies, other
unrestricted cash assets, and cash in excesso¥essn the GIF.

1. Insurance claims and settlements

As a result of extensive negotiations during therse of mediations, the Debtor, the
UCC, counsel for Tort Claimants, and the ArchdiaceSettling Insurers agreed to settlement of
claims against the Archdiocesan Settling Insurdicies totaling $142,375,000. The total value
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of these settlements will be contributed to thenRlader the terms of the Insurer Settlement
Agreements. In addition, the Archdiocese negotiaegttlement with the liquidation of Home,
which provides the Archdiocese with an approveihtlaf $14,200,000 in the Home liquidation
proceeding.

2. Cash

At the beginning of the Chapter 11 case, the Amtele converted its investment
savings into cash in compliance with U.S. Trusezpiirements. Some of that cash has been used
by the Archdiocese to pay ongoing operating expedseing the pendency of this case. Under
the Plan, the Archdiocese is contributing all of ¢dash except for working capital that is
necessary for continued operations. The operatash ®n hand identified in this Section is
exclusive of the cash proceeds from the sale daiteArchdiocese real property being held in
the segregated account.

a. International Priest Fund and Board Designated &und

The Archdiocese has reviewed documentation invgltre International Priest Fund and
other board-designated funds and determined that funds should be available to general
creditors as an asset of the estate. These furdldden used for specific purposes designated
only by the Archdiocese’s board. The Plan provigeslistribution of these funds to the Trust.

b. Donor-Restricted Cash and Investments

The Archdiocese contends that certain funds areda@stricted, meaning that these
funds were given to the Archdiocese by a donor sglcific donative intent that the funds be
used only for a specific purpose outlined in thewoents transferring the funds or assets to the
Archdiocese.

C. Perpetual Trusts

The Archdiocese is the beneficiary of certain perake trusts and bequests from
individual wills. The bequests in these wills amdsts contain provisions restricting the use of
the gifted assets for specific stated purposes.tiar reason, although the Archdiocese is the
named beneficiary of these certain trusts and whis assets are held by the Archdiocese for the
benefit of others and may not, by operation of lde,used by the Archdiocese for its own
purposes, including for purposes of funding a baptay plan of reorganization.

d. Riley Fund

The Archdiocese holds a trust fund (the “Riley Fiyynchder a Will executed by William
C. Riley on September 16, 1929. The balance ofRitey Fund equaled $2,594,264.83 as of
March 31, 2018.
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The Plan includes a provision resolving a disp@svieen the Cathedral Corporation and
the Archdiocese concerning ownership and entitlémenthe Riley Fund. The settlement
reached with the Cathedral Corporation regardirgRiley Fund will be incorporated into the
Plan to be approved in accordance with Rule 901 a® a part of confirmation. The
Archdiocese believes that the resolution of thigpdte is a reasonable and sound exercise of its
business judgment.

The operative language of the Will provides:

It is my wish that the gift to the Diocese of Sakdul, which is
made as a memorial to my father, and any and ailssuhich may
be paid to the Diocese of Saint Paul under the itiond of my
said will, as amended by this codicil, shall bedhielr the benefit
of the Cathedral of Saint Paul and used and dev@educh
purpose in connection with the said Cathedral afitS2aul, as the
Diocese of Saint Paul may deem best, but this egme of my
wishes is in no respect to restrict or limit theudcter of the gift
which is absolute to the Diocese of Saint Paul.

When the Will was executed there was no existiggllentity known as “the Cathedral
of Saint Paul of the Roman Catholic Diocese of SRaul.” The Cathedral Corporation became
a separate corporate entity in 1995.

At the November 22, 1982 meeting of the corporatrth of the Archdiocese, the Debtor
authorized the placement of the Riley Trust “in eemdowment fund at the Chancery for the
benefit of the Cathedral, the income of which wolddpaid periodically to the Cathedral.” The
board determined that this “endowment in favornef €Cathedral will also satisfy any obligations
to the Cathedral parish for the Cathedral Schoathvivas appropriated by the Archdiocese in
1977 for an Archdiocesan office building. At thahé¢ no other payments for the school were
made to the Cathedral parish by the Archdiocese.”

In accordance with this intent, the Archdiocesetiomied to make monthly distributions
from the Riley Fund to the Cathedral Corporatiomjcl has relied on the distributions to pay
costs of improvements and other expenses in cooneatth the Cathedral. This practice was
maintained by the Archdiocese on a continuous besis at least 1995 to the Petition Date. On
average, the monthly distribution from the RileynButo the Cathedral Corporation equaled
$9,710.00 per month. The Riley Fund was designatedboard-designated funds” on the
Archdiocese’s financial statements and its schedaled statement of financial affairs in this
bankruptcy case.

The Archdiocese ceased making distributions froen Riley Fund to the Cathedral
Corporation following the Petition Date. Prior tmat time, payments from the Riley Fund had
been made for the exclusive benefit of the Cathlddraapproximately 90 years. The Cathedral
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Corporation objected to the termination of paymentsn the Riley Fund and demanded the
return of the Riley Fund as property held by thechliocese in trust for the Cathedral
Corporation. The Archdiocese disputed this contentin the basis of the language of the Will
and the fact that the Cathedral Corporation didexddt as a legal entity until 1995.

After negotiations, in connection with the Plang tArchdiocese and the Cathedral
Corporation have agreed to resolve the disputeaarydtort claims against the Cathedral upon
payment by the Archdiocese to the Cathedral Cotporaf an amount equal to the balance of
the Riley Fund held by the Archdiocese as of tHedEive Date. The balance of the Riley Fund
will be paid by the Archdiocese to the Trust asoangonent of the distribution contemplated
under Section 5.1 of the Plan, which payment shallfree and clear of any interest of the
Cathedral Corporation.

The Cathedral Corporation’s agreement to thisesatht to pay the balance of the Riley
Fund to the Trust is conditioned on the waivermf and all claims and causes of action against
the Cathedral Corporation.

3. Accounts receivable
a. Parish assessments receivable

As of March 31, 2018, the Archdiocese has accorgusivable from Parish assessments
with a net book value of approximately $3,912,886e Archdiocese believes that these assets
are worth substantially less than as listed duereteivables that are uncollectable. The
Archdiocese further believes that assessmentsvedgeiwould be uncollectable in a liquidation.
Parish assessments will continue to be collectetl vail be better utilized in the Debtor’s
reorganization as they will provide the primary medor the Debtor to continue its operations
going forward.

b. Other accounts receivable

The Archdiocese has accounts receivable based listriutions and advertisements in
the Catholic Sprit, accounting services, priestabefund for medical and dental coverage, and
CSAF funds. The Archdiocese also has loans recleifedm four loans to separate Parishes. As
with the assessment receivables, the Archdiocdsevbs that these assets are worth less than as
scheduled due to similar collectability issues.

4. Miscellaneous personal property

The Archdiocese has in its possession miscellangersonal property that is of minimal
value, is difficult to market for sale, or is nesas/ for the continued operations of the
Archdiocese. This personal property consists prilgnaf miscellaneous religious vestments,
jewelry, home furnishings, garage and print shopiggent, lawn care equipment, office
equipment, and vehicles, as described in the Dsbfchedules and Statement of Financial
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Affairs. The equipment and vehicles are used pilgndor the Archdiocese’s operations
including publication of the Catholic Spirit, ma@mance of Archdiocese grounds, general office
use, and travel to sites within the Archdiocesesgion. The equipment and vehicles are
necessary for the Debtor’s reorganization and naetl operations. Further, such equipment and
vehicles have limited resale value because suclpmgmt and vehicles may be outdated. The
appraised value of the jewelry owned by the Arcbedge is $38,500, mostly attributable to a
single sapphire and diamond ring donated to théndiozese. The Archdiocese is in the process
of selling that ring and other personal property mecessary for the Archdiocese’s operations
and missions and with minimal historical or lituzgi value. These proceeds will be contributed
to the Trust.

C. Other Interests and Assets
1. Residual Ward Estate

The Archdiocese is one of several beneficiarieshef estate of Austin T. Ward. The
Archdiocese’s beneficial interest is the residuafryhe estate after other administration, i.e., the
assets left over after all other specific gifts dedjuests have been made and all other claims and
obligations of the estate have been satisfied.vEhge of the Archdiocese’s interest in that estate
is currently unknown because the estate remainsttlet The Archdiocese will contribute its
beneficial interest in the Residual Ward EstatihéoPlan Trust.

2. Workers’ Compensation Deposit

The Archdiocese maintains a deposit held by thenkbota Department of Commerce
(the “Department”) relating to the Archdiocese’df-ggsurance requirements under Section
79A.04(s) of the Minnesota Statutes. By statute, Anchdiocese has no right or title to the
deposit. The Archdiocese believes, however, that dBposit may be subject to reduction
following confirmation of the Plan. The Archdiocdsas agreed to cooperate with the Trustee to
make a good faith effort to obtain the Departmemtssent to a reduction in the deposit
following Plan confirmation. The balance of the dsip, if any, returned to the Archdiocese with
the consent of the Department shall be promptlg paer to the Trust, as and to the extent such
excess amounts are returned to the Archdiocese.

3. Clarey Oil Rights

The Archdiocese is the beneficiary of a will pramgl the Archdiocese a nominal
fractional share interest in certain mineral rigint€olorado. The mineral rights are unexplored
and the cost of doing so is prohibitive. The vadfi¢his asset is believed to be negligible and the
Archdiocese has a booked value for this asset 40.$Blonetheless, the Archdiocese will
contribute this asset toward the Plan Trust.
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4. Ausmar Development Co., LLC

The Archdiocese was included as a beneficiary willaand received a 25% interest in
Ausmar Development Co, LLC (Ausmar), which ownstaer real property in Chanhassen,
Minnesota. Prior to the Petition Date, Ausmar suioéid the property and marketed the lots for
sale. All but two lots were sold prior to the Chaptll case. Property taxes have risen
dramatically on the two remaining lots. The Arcludiee estimated its interest in the Ausmar
assets as $365,775 based on taxable market vdieeArthdiocese does not hold a controlling
interest in Ausmar, and has not at any time heldext ownership interest in Ausmar or the real
estate and is not a party to the deed. St. Huleeidlp the owner of adjacent property, purchased
the property on April 30, 2018. The purchase pwes for an amount in excess of the appraised
value. Certain representatives of the Archdioceseewequired under parish corporate bylaws
and canon law to consent to the purchase by StetlabBecause the transaction did not include
use or sale of estate property, the seller wasrequired to obtain court approval. The
Archdiocese, however, did provide details of thepmsed transaction to the Committees. The
Committees did not object to the sale. The Archelsets estimated net share of sale proceeds is
approximately $275,000. The Archdiocese will cdnite this asset toward the Plan Trust.

D. Avoidable Transfers

The Debtor has investigated and does not beliese ithhas any colorable avoidable
transfer claims worthy of pursuit. On December 2316, the UCC moved for leave, standing,
and authority to pursue avoidable transfer claimbehalf of the estate. The Bankruptcy Court
denied that motion on January 12, 2017. The timeptosecute avoidance actions has
subsequently expired. Therefore, no value may lairedd from avoidable transfer claims.

VI. THE CHAPTER 11 CASE
A. Commencement of the Chapter 11 Case

The Debtor commenced its case on January 16, 2B&5Retition Date”). The Debtor’s
case was assigned to the Honorable Robert J. Kréssgked States Bankruptcy Judge. Upon
commencement of the Chapter 11 case, the automstatycof Section 362 of the Bankruptcy
Code enjoined the commencement or continuatioraptgllection efforts by creditors against
the Debtor or to recover a claim against the Debyoseeking to avoid a transfer of the Debtor’s
property, (b) enforcement of liens, if any, agaiassets of the Debtor, and (c) continued and
additional claims against the Debtor.

After the Petition Date, the Debtor remained ingassion of its assets and property and
continued to operate its businesses as the debfmrssession pursuant to Sections 1107 and
1108 of the Bankruptcy Code.
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Retention of Professionals

1. Debtor’s professionals

Briggs and Morgan, P.A. was authorized to act adktgtcy counsel to the Debtor. The
Debtor retained additional professionals during ¢berse of the Chapter 11 case, each for a
specific purpose:

BGA Management LLC d/b/a Alliance Management waained as the Debtor’s
financial consultant;

NorthMarg Real Estate Services, LLC d/b/a Cushmaliékefield NorthMarq
was retained as the Debtor's real estate broker wwal estate leasing
representative;

Meier Kennedy and Quinn, Chartered was retained¢hasDebtor's ongoing
ordinary course counsel;

Fredrikson and Byron, P.A. was retained as spewiatinal defense counsel
related to charges asserted by the Ramsey Coutdynat;

CliftonLarsonAllen LLP was retained to perform agpleupon procedures for the
Debtor to evaluate the status of financial and cae records and to monitor
internal controls; and

Regnier Consulting Group, Inc. was retained to detepa loss reserve analysis
of the workers’ compensation program maintainedugh the General Insurance
Fund.

The retention of each of these professionals wpsoapd by the Bankruptcy Court.

2. UCC professionals

Pursuant to Sections 1102(a) and 1102(b) of thekBgicy Code, the United States
Trustee appointed an Official Committee of Unsedu@editors (the “UCC”) to serve in the
Debtor’s case. The UCC consists of five individualso hold Tort Claims against the Debtor.
The UCC retained Stinson Leonard Street LLP toesgmt it. The UCC has performed its
investigatory function by reviewing information glied by the Debtor and third parties, as well
as conducting its investigation to determine if arlger assets could be made available to pay
Claims of Tort Claimants or other creditors. The@@lso retained CB Richard Ellis as its real
estate advisor, with respect to real property saled lease transactions entered into by the

Debtor.
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3. Parish Committee’s professionals

Pursuant to Sections 1102(a) and 1102(b) of thekB@icy Code, the United States
Trustee also appointed an Official Committee of étsed Parish Creditors (the “Parish
Committee”) to serve in the Debtor’s case. Thedha@iommittee consists of five representatives
of Parishes who hold claims against the Debtor. Pheish Committee retained Manty &
Associates to represent it. The Parish Committeset&leen an active role in the Debtor’s case.
The Parish Committee also retained the law firnMaslon LLP to act as its special insurance
counsel.

C. Significant Events in the Bankruptcy Case

The Bankruptcy Court has entered several ordetisisncase, each of which is available
from the clerk of the Bankruptcy Court.

1. First-day motions

To administer the Archdiocese’s bankruptcy estatk @revent interruption in business
operations, the Debtor filed the following motioos the Petition Date, each of which was
granted by the Bankruptcy Court:

A motion to authorize the maintenance of the Arohdse’s protected insurance
program (GIF);

* A motion to authorize the Archdiocese to file pons of Schedule F, the master
mailing matrix, and other pleadings and documentieuseal;

* A motion for modification of claim procedures;

A motion to (a) authorize payment of prepetitionges, salaries, and employee
deductions and expenses, (b) authorize payment @peption statutory
unemployment compensation charges, (c) authorinéine@tion of participation in
medical and dental health insurance programs (AMB@)authorize priest support
payments and international priest payments, (ehaaize payment of other benefit
and retirement plan obligations, (f) authorize cwrdtion of third party payroll,
expense checks and fund transfers, and (g) findamgpliance with the requirements
of Rule 6003 and waiving the provisions of Rule #@0)(3); and

* A motion to authorize maintenance of existing bankounts and business forms.

2. Debtor’s schedules and statements and monthly tipgr&ports

The Archdiocese filed its schedules and statemériinancial affairs on January 30,
2015, and subsequently amended the schedulesanthents as appropriate. The Archdiocese’s
schedules were based on information compiled froeveml sources, including the
Archdiocese’s books and records. Because of thetandined nature of the Tort Claims and the
claims of the Parishes against the Archdiocese Aticdiocese scheduled every known Tort
Claimant and Parish claimant as contingent, dighwad unliquidated.
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The Archdiocese has also timely filed all monthpyecating reports and other reports as
required by the Bankruptcy Code, Bankruptcy Rukesd in compliance with U.S. Trustee
guidelines. Each of these reports is availableherdbcket for this Chapter 11 case.

3. Claim Filing Deadline and notice publication

The Bankruptcy Code provides a procedure for eaeldit®r who believes it has a Claim
against the Debtor to assert such a Claim so hieaCteditor can receive distributions from the
Debtor’s estate. In this case, the last date telyirfile claims was extended to August 3, 2015,
nearly seven months after this Chapter 11 casaniasly filed. After the claims filing due date
was established, the Archdiocese undertook sulstaftorts to widely publicize the due date,
including publication in local and national newspegy posting of the deadline notice at Parishes,
and notices on the Archdiocese’s and Bankruptcyri®owebsites. Several months after these
initial publication efforts, on July 16, 2015, thECC moved to extend the time to timely file
proofs of claim and argued that the claims filingeddate should be extended through May 25,
2016 (which is the date that the statute of linoted window under the CVA closes). The
Bankruptcy Court denied the UCC’s motion and tlzenes filing due date was not extended.

No order has been entered establishing an Admaigtr Claims due date. The Debtor
has generally been paying undisputed Administrafil@ms in the ordinary course of business
postpetition. However, upon establishment of an Astrative Claims due date, it is possible
that additional Administrative Claims may be filed.

4. Future claims representative

The UCC filed a motion to appoint a legal repreatw for the interests of future abuse
claimants on June 25, 2015 but later withdrew thation. The Archdiocese then moved to
appoint such a legal representative on SeptemheRdI5. The Bankruptcy Court denied the
motion. A motion to reconsider was made, and Jud@gdael R. Hogan was appointed future
claims representative on February 9, 2017.

5. Property sales

As identified above, the Archdiocese sold mosttefreéal property interests during the
course of this Chapter 11 case, and now holdsaleepsoceeds in a segregated interest-bearing
account pending further court order. The Plan atsatemplates the sale of the Archdiocese’s
interests in real property leased to the High Stho®he sale and related settlement are
described below.

a. The Hayden Center

During the course of this case, the Archdiocesd settain real property located at 328
Kellogg Boulevard West in Saint Paul, Minnesota wnoas the “Hayden Center.” The
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Archdiocese solicited multiple offers for the Hagdgéenter and received a purchase offer from
the Minnesota Historical Society. No other offersrevreceived. The Bankruptcy Court entered
an order approving the sale on January 7, 2016.s&ke closed on February 16, 2016, for a
purchase price of $4,500,000.00. As part of the,ghk Archdiocese entered into a short-term
lease with the Historical Society to allow the Adactese to retain its office space until it moved
into its new offices. Net sale proceeds of $4,39%3.87 were deposited into an interest-bearing
account maintained by Premier Bank to be held pentlirther court order.

b. The Chancery

The Archdiocese also sold certain real propertatied at 226 Summit Avenue and 230
Summit Avenue known as the “Chancery.” The Archdie obtained a stalking horse bid from
United Properties in the amount of $2,750,000. Ahehdiocese, with the participation of the
UCC, conducted as an auction for the property onl Ap 2016. The Bankruptcy Court entered
an order approving the sale of the Chancery onl|Apri2016. On April 14, 2016, the
Archdiocese closed on the sale of the property 7@71Bunker Lake Blvd NW LLC for
$3,275,000. As part of the sale, the Archdiocestered into a short-term lease with 1777
Bunker Lake Blvd to allow the Archdiocese to retas office space on the property until it
moved into its new office space. The parties alg#ered into a view easement agreement which
limited the height of any structure built on th@perty in order to protect the views to and from
the Cathedral of Saint Paul. Net sale proceeds3cif8#,855.44 were deposited into an interest-
bearing account maintained by Premier Bank to ltek prending further court order.

C. Hazelwood

The Archdiocese also sold certain residential peaperty located at 10310 295th Street
West, Greenvale Township, Minnesota known as “Heaell.” Hazelwood was placed on the
residential real estate market for several montéforb a buyer emerged and a purchase
agreement was negotiated. The Bankruptcy Courtreshten order approving the Hazelwood
sale on February 25, 2016. The Archdiocese closethe sale on March 4, 2016. Net sale
proceeds of $349,804.00 were deposited into aneisitdoearing account maintained by Premier
Bank to be held pending further court order.

d. The Dayton Property

The Archdiocese also sold certain commercial reapgrty located at 244 and 250
Dayton Avenue in Saint Paul, Minnesota known as“b&yton Property.” The Bankruptcy
Court entered an order approving the Dayton prgpsate on July 14, 2016. The Archdiocese
closed on the sale on August 11, 2016. Net salegaas of $876,109.57 were deposited into an
interest-bearing account maintained by Premier Barbde held pending further court order.

e. Sale of Schools
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As identified above, the Archdiocese also has abteesell its fee interest in land, which
is subject to long-term leases with the High Scéotd those schools in exchange for a lump
sum payment of $4,000,000. The Plan Proponents thissale as providing reasonable value.

The terms of the sale and settlement are desciibg¢bde Plan summary below. The
Archdiocese will seek Court approval of the saldarmnRule 9019 and 11 U.S.C. 8§ 363 at the
Confirmation hearing.

6. Lease for Archdiocese offices

Because the Archdiocese sold the real property evherhoused its offices, the
Archdiocese was required to make arrangementsae leew space. After an extensive search,
the Archdiocese settled on a building located at F@rest Street, Saint Paul, Minnesota. The
Archdiocese entered into a lease agreement astter@nlAF Beacon |, LLC as landlord on
February 29, 2016 with an initial term of 127 mantdommencing upon the Archdiocese moving
into the premises following initial constructiondafit-out work performed on the building (the
“Lease”). The Bankruptcy Court authorized the Aiokédse to enter into the Lease on April 7,
2016. The Archdiocese anticipates a possible ne@siin occupancy costs under the Lease.

7. Ramsey County lawsuits and settlement

During the pendency of the Chapter 11 case, on RJn2015, the Ramsey County
Attorney’s Office (“RCAQO”) initiated a civil actiomagainst the Archdiocese petitioning the
Ramsey County district court for an order thatAnehdiocese show cause why it should not be
subject to the jurisdiction of the Court for cohuting to a child’s need for protection or
services. As discussed above, this civil claim wasolved through a settlement. The
Archdiocese seeks to incorporate the civil settleinagreement into its Plan. The Bankruptcy
Court approved the civil settlement on January223,6.

The RCAO simultaneously initiated a criminal actagainst the Archdiocese based on
the same alleged facts. The criminal complaintgaiiethree gross misdemeanor counts each of
“contributing to the status as juvenile petty offen or delinquency” and “contributing to the
need for protection or services.” The RCAO disekthat suit “in the best interests of justice”
on July 20, 2016. In connection with the dismistag, civil settlement was amended to have the
record reflect that “Curtis Wehmeyer was a priesthis Archdiocese. The Archdiocese admits
that it failed to adequately respond and preveatdéxual abuse of Victim 1, Victim 2, and
Victim 3. The Archdiocese failed to keep the safetyg wellbeing of these three children ahead
of protecting the interests of Curtis Wehmeyer #rel Archdiocese. The actions and omissions
of the Archdiocese failed to prevent the abuse tkatlted in the need for protection and
services for these three children.” In additide audit and oversight period was extended by an
additional year, the Ramsey County Attorney desgga seat on the Ministerial Review Board
(filed by Patty Wetterling), Archbishop Hebda iarticipate directly in three restorative
justice sessions as convened and determined by R@#&Mirector of Safe Environments role
was strengthened, and ongoing counseling resotwcé4ctim 1, Victim 2, and Victim 3, and
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immediate family, if necessary. Compliance reviewatngs have occurred at six-month
intervals, with the court determining that the Addtese is in substantial compliance with the
settlement agreement.

8. Rejection of Infor contract and settlement of claim

Prior to the Petition Date, the Archdiocese entaenéal a contract with Lawson Software,
Inc. n/k/a Infor (US), Inc. for human resources agagment software and hosting services. On
February 19, 2015, the Bankruptcy Court granted Alhehdiocese’s motion to reject this
contract. Following rejection, the Archdiocese Isdttinfor's contract rejection damages claim.
The settlement was approved on December 3, 2015.

9. Assumption of Byrne Residence lease

Prior to the Petition Date, the Archdiocese wasramnt under a lease with the Saint Paul
Seminary for a property known as the Byrne Residefte Byrne Residence is used as a home
for retired priests. The Byrne Residence is aaaitpart of the Archdiocese’s mission in that,
among other things, it is obligated under Canon ltawprovide reasonable support to retired
priests. The Archdiocese pays no rent under theelebut pays operating expenses for the
property. The Bankruptcy Court approved assumptioduly 30, 2015.

10. UCC motion for substantive consolidation

On May 24, 2016, the UCC filed a motion on its obehalf seeking to substantively
consolidate the Archdiocese with numerous non-dedmtties including (i) all Parishes, (ii) all
consolidated schools, (iii) the Catholic Commurfiyundation, (iv) the Francophone African
Chaplaincy, (v) Segrado Corazon de Jesus, (vi)QGhaplaincy of Gitchitwaa Kateri, (vii)
Newman Center and Chapel, (vii) the Catholic FoenCorporation, (ix) the Catholic
Cemetaries, (x) Totino Grace High School, (xi) Dee &alle High School, and (xii) Benilde-St.
Margaret High School. The bankruptcy court disndsge UCC’s substantive consolidation
motion for lack of authority under the Bankruptcgde to order the relief requested and failure
by the UCC to state a plausible claim for religheTUnited States District Court for the District
of Minnesota affirmed the bankruptcy court’s ruliog appeal. The United States Court of
Appeals for the Eighth Circuit also affirmed thdimg on appeal.

11. UCC motion for derivative standing to pursue avo@aclaims

The UCC filed a motion seeking authority and ddnxastanding to pursue avoidable
transfer claims on December 29, 2016. The UCC oatedusignificant discovery with the
Archdiocese’s cooperation prior to filing the matiolrhe Bankruptcy Court denied the motion
on January 12, 2017.
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12.  Competing Plans of Reorganization

The Archdiocese and UCC previously submitted comgeplans of reorganization,
which were both voted on by creditors. After a pnelary hearing on legal objections to the
respective plans, Judge Kressel denied confirmatidooth plans.

D. Insurance Adversary Proceeding and Mediation
1. The Insurance Declaratory Judgment Action

On November 24, 2014, prior to the Petition Datee Archdiocese initiated a civil
lawsuit (the “Insurance Declaratory Judgment Actidn the Minnesota District Court against
several insurance carrieis., The Continental Insurance Company, as succegsbneg Fidelity
and Casualty Company of New York (“CIC”), Firemafisnd Insurance Company, as successor
to Fireman’s Fund Indemnity Company (“FFIC”), Nat# Fire Insurance Company of Hartford
(“National Fire”), TIG Insurance Company, as suscesto International Insurance Company
(“T1G"), Continental Casualty Company (“CCC”), Hemd Accident and Indemnity Company
(“Hartford”), American Home Assurance Company (“Amcan Home”), The Aetna Casualty
and Surety Company, n/k/a Travelers Casualty anct$uCompany, State Farm Fire and
Casualty Company (“State Farm”) Certain Underwsitat Lloyd's, London subscribing to
Policies SL3721, SL3722, SL3723, ISL3115, ISL31H,3117, ISL3675, 1SL3613, 1ISL3614,
and ISL3615, Bellefonte Insurance Company (“Beleé3) and Northwestern National
Insurance Company of Milwaukee, Wisconsin for igbility under SLC 5742 (“Northwestern
National”), Excess Insurance Company a/k/a Excasarance Company Limited, Terra Nova
Insurance Company Limited, Dominion Insurance ComgpeSovereign Marine & General
Insurance Company Limited a/k/a Sovereign Mariné&&neral Insurance Company Limited,
Stronghold Insurance Company Limited, Yasuda FiréeVi&rine Insurance Company (U.K.)
Limited, Sphere Drake Insurance PLC, CNA Reinsugaot London, Limited, Interstate Fire
and Casualty Company (“Interstate”), 21st Centurgnt€nnial Insurance Company f/k/a
Colonial Penn Insurance Company (“Colonial Pensgking a declaratiomter alia, that with
respect to each claim of clergy abuse that triggaesor more of the carriers’ policy periods, that
as to such claim of clergy abuse, each carrieronasill have upon satisfaction of any retained
limit, a duty to indemnify the Archdiocese for dagea paid in the form of verdicts, judgments,
or settlement, and defense costs incurred in caiomewith the claims of clergy abuse, and that
each primary carrier has a duty to defend and imifgrthe Archdiocese in connection with such
claims. The Archdiocese also asserted specifigatliens as to several insurers and sought
additional declaratory relief, as well as injunetiand other ancillary relief. The complaint was
amended on January 16, 2015 to add The Catholici&elief Society of America (“Catholic
Mutual”) as a defendant. The Archdiocese also filedl pursued a claim in the Home’s
liquidation proceeding.

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

On January 21, 2015, the Bankruptcy Court ordeted the Insurance Declaratory
Judgment Action as well as the Tort Claimants pgdie in confidential mediation conducted
by former Magistrate Judge Arthur J. Boylan. ThenlBaptcy Court further ordered that all
deadlines and proceedings in the adversary wepenadsd indefinitely.

2. Confidential mediation process with Archdioceseirass

The Debtor, counsel for Tort Claimants, the UCQ] afl insurers for the Archdiocese
have agreed to settlement terms with Archdioces#@eca as a result of three years of mediation.

3. Insurance coverage issues

Coverage for Tort Claims. The Archdiocesan poliameplicated by the Tort claims span
the period from 1943 through 2016. The policie$ ifstb two categories. The first consists of
policies covering liability for bodily injury thatakes place during the policy period and caused
by an “accident.” Even if the claim is made yeafter the policy terminates, this type of policy
covers the insured’s liability so long as the clais bodily injury took place during the policy
period. Policies of this type are commonly refertedas “occurrence-based” policies. The
policies from 1943 to 1986 and 1987 to 1990 arendhis category.

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

Policies During the Period 1943 to 1986. As exmdirabove, the policies during the
period 1945 to 1986 were all “occurrence-basedicpd. For the early years, 1943 to 1952, the
Archdiocese lacks copies of the policies themselvasthe Archdiocese has secondary evidence
of the existence of the policies. For the perio®2l@nward, the Archdiocese has copies of
policies, with one notable exception describedWwelo

For the period 1943 to 1946 the primary limits wggs,000 “per person” and $50,000
“per accident.” From 1946 to 1964 the limits werH@,000 “per person” and $300,000 “per
accident.” From 1964 to 1967, the primary policgnits were $250,000 “per person” and
$500,000 “per accident.” From 1967 to 1973, thamarly policy limits were $100,000 “per
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person” and $300,000 “per occurrence.” From 1973364, the primary limits were $300,000
“per occurrence.” From 1974 to 1975, the primanyitk were $500,000 “per occurrence.” From
1975 to 1980, the primary limits were $500,000 “pecurrence.”

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

The Archdiocese’s umbrella or excess coverageh®iperiod 1966 to 1986 varied from
$3 million “per occurrence” to as much as $20 willi‘per occurrence” for a given year.

For all “occurrence” policies, the Plan Proponebtdieve that there are separate
“occurrences” for each individual Tort Claimant aod each separate policy year in which such
Tort Claimant was abused. This means that the dpeurrence” limits are the same as the “per
person” limits and are triggered for every poli@ay in which the Tort Claimant was abused by
a particular perpetrator. A number of the carridieugh not all, disagree and contend either that
each perpetrator’'s abuse constitutes a single mame, regardless of the number of individuals
he is alleged to have abused, or that there isglesoccurrence consisting of the Archdiocese’
generalized failure to protect claimants.

According to the carriers who assert that eachgieafor’'s conduct constitutes just one
separate occurrence, if the policy limits are $200,“per occurrence” and two individuals were
abused by the same person during one policy yehwanre adjudged entitled to $100,000 each,
then the most the carrier would owe is $100,00tbial. Under the Plan Proponents’ view, the
carrier would owe $200,000. According to the casrieho assert there is a single occurrence
regardless of the number of perpetrators or victmmgler the foregoing example, even if there
were 10 claimants abused by different perpetradarsng one policy year and adjudged to be
entitled to $100,000 each, the carrier would giile only $100,000. The Plan Proponents’
position is that under this scenario, the carrieul owe $1,000,000.

Certain carriers also contend that the “per persod “per occurrence” limits for their
three-year policies are the most that is avail&dilall three years. In other words, if a person is
abused in three different policy years and thetéirare $100,000 “per person”, the carrier would
owe only $100,000 in total for the entire three+ygalicy. The Plan Proponents’ view is that the
carrier must pay the “per person” limits for eagas i.e., it must pay $300,000.

Some insurers also claim there is no “occurrenoe’ir{ earlier policies an “accident”),
and therefore no coverage exists at all, if thehndiccese expected or intended the injury. Some
carriers have denied coverage on this basis foresdaims. But, in most cases, carriers have
nevertheless agreed to defend the Tort Claimstassagainst the Archdiocese.
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Finally, beginning September 1, 1980 the Archdieces well as numerous other
Catholic Entities,i.e., those participating in the General Insurance F(\@&F’") explained
below, were covered under the so-called “Bishogé P For the period September 1, 1980 to
September 1, 1986 the Bishop’s Plan consisted fustlayer of coverage issued by certain
London market insurers (“LMI”) whose policies cointaa retention of $100,000 “per
occurrence” per year including defense costs. Ehention means that LMI was not responsible
to pay either defense or settlements or judgments the total of such amounts paid for an
individual claim exceeded $100,000 per policy yéRather, the GIF is obligated to pay such
retained amount.) Multiple insurers subscribeddoh LMI policy and were only liable for their
own shares. Insurers representing between 10 a¥tddtGach year are insolvent. Except for
potentially one insolvent carrier, the time to sutietaims to these insolvent carriers’ liquidators
has passed.

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

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

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

Policies after September 1, 1986. The Septembd986-September 1, 1987 policies
were “claims made” and cover only claims made dutine policy period. In addition, the
policies contain sex abuse-related exclusions.ii$igance policies in place in which the abuse
is alleged to have taken place during the perid@¥718 1990 are now exhausted.

Beginning on September 1, 1990 the Archdiocese maged for certain liability for
sexual misconduct under “claims-made” policies esslby Catholic Mutual Relief Society.
Catholic Mutual's post-September 1, 1990 policies ribt cover sexual abuse which began
before September 1, 1990.
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Catholic Mutual has raised various coverage defeasel limitations including lack of
notice, certain exclusions, and various sub-linditast apply depending on when the abuse is
alleged to have occurred.

Exhibit L(1) to the Plan identifies the Archdiocas&ettling Insurers. Exhibit L(2)
identifies Parish Settling Insurers.

4. Insurance settlements

The Archdiocese has signed formal settlement agretnwith two insurance companies,
Home, and State Farm, and has reached settlenmeptenciple with Catholic Mutual, ELAC,
CNA (for CIC, National Fire, and CCC) (“CNA”"), FFICTIG, Hartford, American Home,
Travelers, Colonial Penn, LMI, and Interstate, whremain to be reduced to formal written
agreements. Most of these settlements require bcypbuyback.” A “policy buyback” is a
transaction in which an insurance carrier paysdribered to purchase the policy and all rights of
any kind flowing from the policy. The purpose obayback is to ensure that neither insureds,
nor anyone else who may have or claim to have sighising from the policy, can assert such
rights in the future. The transaction is made pamsuo Sections 363(b), (f), and (m) of the
Bankruptcy Code. In addition, insurer settlememts @nditioned on issuance of a channeling
injunction protecting insurers and all insuredsirpursuit of Tort Claims.

The settlement with the insolvent insurer, Homeutaace Company, provides the
Archdiocese with an approved claim in the Home Nedampshire state court liquidation
proceeding in the amount of $14,200,000 in exchdnge policy buy-back and a release of
coverage for all claims under the Home policiespagnother things. In addition to obtaining
Bankruptcy Court approval of the settlement andRlen, the settlement is not effective until
approved by the court in Home’s state liquidatioogeeding pending in New Hampshire. Under
the Plan, the Trust will then be entitled to reeewistribution in the court of the Home
liquidation proceeding. Further, after all continges are met and if the Trust so decides, the
approved claim against the Home’s liquidation estakay be sold to entities who buy such
claims.

E. Lawsuits Against Parishes

Prior to expiration of the CVA on May 25, 2016, mnenous claimants against the
Archdiocese and some other claimants filed statgtcavil lawsuits against Parishes where
alleged abuse occurred. Many of these actions baesm stayed by agreement of the parties
pending outcome of this bankruptcy case. The Plapgses that, as part of the global resolution
of abuse claims, such claims and contribution cdaby third parties against the Archdiocese,
Parishes and certain other entities shall be cHedne the Trust to which the Plan proposes both
the Archdiocese and Parishes contribute their sighinsurance policy recoveries.
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F. Professional Expenditures in the Chapter 11 Case

The total professional expenditures incurred is tlase, as estimated through March 31,
2018, are set forth below:

1. Professional expenditures so far

The table below lists the paid and estimated oodstg professional fees and expenses
through March 31, 2018 incurred during this Chagtércase. Certain professionals received
retainers prior to the Petition Date, which haverbeitilized to pay down professional fees
incurred to date.

Professiona Role Fees/expense Fees/expenst Est. Additional
allowed and paid | allowed and not Fees/expenses
paid incurred through

March 31, 2018

Debtor's Professionals

Briggs and Morgan Debtor’s $3,956,176.25 | $1,779,980.46 $3,000,109.58
counsel

Meier, Kennedy & | Ordinary course| $221,110.66 $0.00 $95,552.15

Quinn counsel

Fredrikson & Special criminal| $762,218.66 $0.00 $43,203.38

Byron defense counse

Alliance Financial $91,500.59 $0.00 $2,719.13

Management advisor

Northmarq Real | Real estate $245,905.00 $0.00 $0.00

Estate Services broker

CliftonLarsonAllen| AUP accounting| $24,571.10 $0.00 $0.00

Regnier Consulting Loss reserve $7,100.00 $0.00 $0.00
analyst

UCC's Professionals

Stinson Leonard | UCC’s counsel | $1,136,547.47 $1,213,923.13 $1,935085
Street

CBRE, Inc. Real estate $126,729.17 $0.00 $0.00
consultant
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Parish Committee’s Professionals
Manty & Parish $150,757.04 $132,086.13 $145,701.34
Associates Committee’s
counsel
Maslon LLP Special $1,893,523.99 $476,445.35 $445,223.15
insurance
counsel
2. Expenditures if a Plan is not confirmed

If a plan is not confirmed, the Plan Proponentseekgontinuing protracted litigation on
several fronts, and the contingencies in almostfate settlement agreements would not be met
and the immediate cash available under those ettis to fund the Plan would not be
available.

If the Plan is not confirmed and trials on eachvihal Tort Claim are required, in the
opinion of the Archdiocese, tens of millions of ldod in additional costs will be incurred. The
Plan Proponents believe that resolution of theiséstwill take well over 10 years if the court
system can accommodate 40 trials per year, withtadele appeals and coverage lawsuits.

VII. DEBTOR’'S NON-MONETARY UNDERTAKINGS FOR THE PROTECTI ON OF
CHILDREN

As part of the Archdiocese’s settlement with thanRay County Attorney’s Office, the
Archdiocese has agreed to implement and has alreagiyn implementing additional protocols
and procedures for the protection of children andrtsure additional oversight. Those additional
protocols are incorporated into the Plan as ExhWit To reflect and implement the
Reorganization Plan contemplated herein, and ithdéuance of the goals of creating safe
environments, the Debtor and the UCC will meet emifer regarding potential additions to the
Ramsey County Agreement, including protocols amdices.
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A.

Document  Pag

SUMMARY OF THE PLAN

e370f78

Definition of Claims and Claim Treatment

All claims (other than Administrative Claims and Priority Tax Claims) are
classified as follows for all purposes, including ating, confirmation of the Plan, and
distributions pursuant to the Plan.

CLASS DESCRIPTION IMPAIRMENT VOTING
1 Priority Claims Unimpaired No
2 Governmental Unit Claims Unimpaired No
3A General Insurance Fund Claims Impaired Yes
3B Medical and Dental Benefit Claims Impaired Yes
4 Archdiocese of Saint Paul aptUnimpaired No
Minneapolis Priests’ Pension Plan
Claims
5 Archdiocese of Saint Paul aptUnimpaired No
Minneapolis Lay Employees’ Pension
Plan Claims
6 Tort Claims Other Than Future Tormpaired Yes
Claims
7 Future Tort Claims Impaired Yes
Inter-Parish Loan Fund and Assessmdmpaired Yes
Overpayment Claims
9 Trade Vendors and General Unsecured
Creditors
- Class 9A Convenience Claims| Impaired Yes
- Class 9B Impaired Yes
10 Secured Claim of Premier Bank Unimpaired No
11 Guaranty Claims Unimpaired No
12 Haselberger Claim Impaired Yes
13 Abuse Related Contingent Claims Impaired Yes
14 Other Unsecured Claims Impaired Yes
15 Penalty Claims Impaired Deemed to Reject
16 Priest Support Payments Unimpaired No

Consistent with Section 1122 of the Bankruptcy C@d€laim is classified by the Plan in
a particular Class only to the extent the Claiwiihin the description of the Class, and a Claim
is classified in a different Class to the extems ivithin the description of that different Class.

The treatment of each class of Allowed Claims uriderPlan is set forth below:
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1. Priority Claims (Class 1)

A Class 1 Claim means an allowed claim describedamd entitled to priority under
Sections 507(a) and 503(b)(9) of the BankruptcyeCotther than an Administrative Claim or a
Priority Tax Claim. Unless the holder of an allow€thss 1 Claim and the Archdiocese or
Reorganized Debtor, as applicable, agree to ardiffereatment, the Reorganized Debtor shall
pay each such allowed Class 1 Claim in full, inhcagithout interest, from ongoing operations
on the later of the Effective Date (or as soondaéter as is practicable) and the date a Class 1
Claim becomes an allowed claim (or as soon thexea#ft is practicable).

2. Governmental Unit Claims (Class 2)

A Class 2 Claim means an allowed claim of Goverrtalddinits not otherwise addressed
in the Plan. Unless the holder of an allowed Clas€laim and the Archdiocese or the
Reorganized Debtor (as applicable) agree to ardiitetreatment, the Reorganized Debtor shall
pay each such allowed Class 2 Claim in full, inhcagithout interest, from ongoing operations
on the later of the Effective Date (or as soondaéter as is practicable) and the date a Class 2
Claim becomes an allowed claim (or as soon thexea#ft is practicable).

3. General Insurance Fund and Archdiocese MedicaDardal Benefit Plan
Claims (Class 3)

a. Class 3A: General Insurance Fund Claims

A Class 3A Claim means the claims against the Aodebe held by the entities listed on
Schedule 1 to the Plan as GIF participants arifiogn or related in any way to the collection
and use of contributions and premiums and othempays made by such claimants to the
Archdiocese under the GIF, including any claimsiag from the administration or sponsorship
by the Archdiocese of the GIF.

The Archdiocese will assume its participation ie {BIF for the continued benefit of
Class 3A claimants. The Archdiocese will continaesponsor the GIF and will cause to be paid
claims, insurance premiums for coverage purchasethd GIF, and administrative expenses
under the GIF to the extent of available fundshe GIF in accordance with prior practices, and
the GIF Settlement described in the Plan.

b. Class 3B: Medical and Dental Benefit Claims

A Class 3B Claim means the claims against the Aodese held by the entities listed on
Schedule 1 to the Plan as AMBP participants arifiom or related in any way to the collection
and use of contributions and premiums and othempays made by such claimants to the
AMBP, including any claims arising from the admtradion or sponsorship by the Archdiocese
of the AMBP.
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The Archdiocese will assume its participation i ®WMBP for the continued benefit of
Class 3B claimants. The Archdiocese will continoesponsor the AMBP and will cause to be
paid claims and administrative expenses under M8 to the extent of available funds in the
AMBP in accordance with prior practices, and the BRSettlement described in the Plan.

4, Archdiocese Priests’ Pension Plan Claims (Class 4)

A Class 4 Claim means any claim against the Aratele for liability arising under the
Archdiocese of Saint Paul and Minneapolis PrieResision Plan. The Archdiocese, along with a
number of other entities, participates in, and adbuates to, the Archdiocese of Saint Paul and
Minneapolis Priests’ Pension Plan (the “Priest Blafhe Archdiocese will assume its
participation in the Priest Plan and will contirieemeet its obligations under the Priest Plan as
they become due. The Archdiocese will not makeayment with respect to any Claim filed in
this Chapter 11 case with respect to Class 4 Claims

5. Archdiocese Lay Employees’ Pension Plan Claimsd<t

A Class 5 Claim means any claim against the Aaxdtele for liability arising under the
Archdiocese of Saint Paul and Minneapolis Lay Emgds’ Pension Plan. The Archdiocese,
along with a number of other entities, participatesand contributes to, the Archdiocese of Saint
Paul and Minneapolis Lay Employees’ Pension Plae (Lay Plan”). The Archdiocese will
assume its participation in the Lay Plan, and wolhtinue to meet its obligations under the Lay
Plan as they become due. The Archdiocese will raktenany payment with respect to any Claim
filed in this Chapter 11 case with respect to C&€daims.

6. Tort Claims Other Than Future Tort Claims (Class 6)

A Class 6 Claim means a Tort Claim other than aufeufTort Claim. A “Class 6
Claimant” shall mean a holder of a Class 6 Clalitme Plan creates a Trust to fund payments to
Class 6 Claimants entitled to such payments unber Rlan, Trust Agreement and Trust
Distribution Plan. Class 6 Claimants’ share of fheist Assets as provided by the Trust
Distribution Plan is the only amount, if any, theyll be entitled to receive from the Protected
Parties and Settling Insurer Entities. Distributipaom the Trust does not preclude claims or
recoveries by Tort Claimants against Persons whonat Protected Parties or Settling Insurer
Entities for the liability of such Persons not iatitable to the causal fault or share of liabibify
Protected Parties or Settling Insurer Entities urithe Settling Insurer Entity Policies. Any
Person that is or was alleged to be a joint tostfeawith any of the Protected Parties in
connection with a Tort Claim shall not be liable &my Protected Party’s share of causal liability
or fault.

Except with respect to the Protected Parties aadSettling Insurer Entities, nothing in
the Plan is intended to affect, diminish, or impidie rights of any Tort Claimant against any
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Person named or that could be named as a defemdantort Claim except that the rights of
Tort Claimants against third-parties, includingjotortfeasors, does not include the right of Tort
Claimants to collect or to obtain a reallocatiortladf share of any judgment initially allocated to
a Protected Party to any third-party based on thesa fault or share of liability of Protected
Parties. Any Person that is or was alleged to joenaitortfeasor with any of the Protected Parties
in connection with a Tort Claim shall not be lialide any Protected Party’s share of liability or
fault. Under no circumstances will the reservatadnsuch Tort Claimant’s rights against any
other Person impair the discharge, Channeling btjans, or Settling Insurer Supplemental
Injunction with respect to any Protected Party, BReorganized Debtor or Settling Insurer
Entities.

The Protected Parties’ and Settling Insurer Estiiability for and obligation, if any, to
pay Class 6 Claims pursuant and subject to therdnse Settlement Agreements shall be
assigned to and assumed by the Trust. Each Cl@ssiré will be estimated solely for purposes
of voting. The Protected Parties and the Settlhnsyiter Entities shall have no further liability in
connection with Class 6 Claims.

No Class 6 Claimant shall receive any payment gnfavard unless and until such Class
6 Claimant has executed a written release, attaabdtkhibit E to this Plan, of any and all past,
present, and future released Claims against athefProtected Parties and Settling Insurer
Entities. Notwithstanding the foregoing, nothing time Plan requires any Tort Claimant to
release any Claims against any joint tortfeasor shwot otherwise a Protected Party, and such
Claims are reserved. But in no event may a Torin@lat collect on that portion of any judgment
or obtain any reallocation of any judgment basedhencausal fault or share of liability of any
Protected Parties. Any Person that is or was alldgebe a joint tortfeasor with any of the
Protected Parties in connection with a Tort Clahmallsnot be liable for any Protected Parties’
share of liability or fault. The release of thesass 6 Claims is pursuant to the principles set
forth in Pierringer v. Hoger, 124 N.W.2d 106 (Wis. 1963) arktey v. Shelgrove, 269 N.W.2d
918 (Minn. 1978). The Trust shall be obligated tovde copies of the Tort Claimants’ releases
and certifications to any of the Protected Pad@sn request.

7. Future Tort Claims (Class 7)

A Class 7 Claim means a Future Tort Claim. A “ClasSlaimant” shall mean a holder of
a Class 7 Claim. The Plan creates a Trust to faytingnts to Class 7 Claimants entitled to such
payments under the Plan, Trust Agreement, and Digstibution Plan. Class 7 Claimants’ share
of the Trust Assets as provided by the Trust Dbstion Plan is the only amount, if any, they
will be entitled to receive from the Protected artand Settling Insurer Entities. Distribution
from the Trust does not preclude claims or recegeby Tort Claimants against Persons who are
not Protected Parties or Settling Insurer Entiteesthe liability of such Persons not attributable
to the causal fault or share of liability of Pratet Parties or Settling Insurer Entities under the
Settling Insurer Entity Policies. Any Person tlsabr was alleged to be a joint tortfeasor with any
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of the Protected Parties in connection with a T@lgim shall not be liable for any Protected
Party’s share of liability or fault.

Except with respect to the Protected Parties aadS#ttling Insurer Entities, nothing in
the Plan is intended to affect, diminish, or imgaie rights of any Future Tort Claimant against
any Person named or that could be named as a defieimda Future Tort Claim except that the
rights of Future Tort Claimants against third-pestiincluding joint tortfeasors, does not include
the right of Future Tort Claimants to collect or @abtain a reallocation of the share of any
judgment initially allocated to a Protected Padyany third-party based on the causal fault or
share of liability of Protected Parties. Any Persbat is or was alleged to be a joint tortfeasor
with any of the Protected Parties in connectiorhvaitFuture Tort Claim shall not be liable for
any Protected Party’s share of liability or faltnder no circumstances will the reservation of
such Future Tort Claimant’s rights against any ofPerson impair the discharge, Channeling
Injunctions, or Settling Insurer Supplemental Igion with respect to any Protected Party, the
Reorganized Debtor, or Settling Insurer Entities.

The Protected Parties’ and Settling Insurer Estiiability for and obligation, if any, to
pay Class 7 Claims pursuant and subject to therdnse Settlement Agreements shall be
assigned to and assumed by the Trust. The Prot@&ades and the Settling Insurer Entities
shall have no further liability therefor. Class laigants shall provide sufficient information to
allow the Tort Claims Reviewer to make an evaluatwd the Class 7 Claim pursuant to the
factors in the Trust Distribution Plan.

Class 7 Claims will be solely determined by thetTOlaims Reviewer in accordance
with the Tort Claims Allocation Protocol, and shiadl a Channeled Claim to be paid solely from
the Trust and Trust Assets.

No Class 7 Claimant shall receive any payment gnaavard unless and until such Class
7 Claimant has executed a written release, attaabétkhibit E to this Plan, of any and all past,
present, and future released Claims against athefProtected Parties and Settling Insurer
Entities. Notwithstanding the foregoing, nothingle Plan requires any Future Tort Claimant to
release any Claims against any joint tortfeasor whwt a Protected Party or a Settling Insurer
Entity and such Claims are reserved. But in no eveay a Class 7 Claimant collect on that
portion of any judgment or obtain reallocation ofgudgment based on the causal fault or share
of liability of any Protected Party. Any Personttisaor was alleged to be a joint tortfeasor with
any of the Protected Parties in connection witluaufe Tort Claim shall not be liable for any of
the Protected Parties’ share of liability or fadhe release of these Class 7 Claims is pursuant to
the principles set forth ifPierringer v. Hoger, 124 N.W.2d 106 (Wis. 1963) arfrey v.
Snelgrove, 269 N.W.2d 918 (Minn. 1978). The Trust shall iigated to provide copies of the
Tort Claimants’ releases and certifications to ahthe Protected Parties upon request.
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8. Inter-Parish Loan Fund and Assessment Overpaymanh€(Class 8)

A Class 8 Claim means any claim against the Aratele for unpaid deposits made to
the Inter-Parish Loan Fund (the “IPLF”) and for Barassessment overpayments made by any
Archdiocesan Parish prior to the Petition Date etsferth on Schedule 2 of the Plan. Unless
otherwise agreed by an individual claimant andAtehdiocese:

(@)

(b)

An Archdiocesan Parish that owes assessments tArtiediocese as of the
Effective Date in an amount in excess of the clafrauch Archdiocesan Parish in
Class 8 will be entitled to a reduction in the bak of past due assessments
payable by such Archdiocesan Parish in an amountldéq the amount of such
parish’s Class 8 Claim. Archdiocesan Parishes stiligethis paragraph (1) will
receive no other distribution in connection withclsuClass 8 Claim and will
remain liable for the full amount of assessments flom and after the Effective
Date and the balance of unpaid assessments as Bffdctive Date, as reduced in
accordance with this paragraph.

The claim of the Archdiocesan Parishes who hold<&Claims in excess of the
balance of assessments payable by such parish the &ffective Date will be
reduced by the amount of the unpaid assessmentbgusuch Archdiocesan
Parish, if any. The remaining balance of the C&asdaim will be satisfied by a
credit against the assessments that would othetveiskie by such Archdiocesan
Parish from and after the Effective Date. The drezbntemplated in this
paragraph will be applied on a quarterly basis regjafuture assessments, as
determined by the Archdiocese in accordance with géeneral practice in
calculating assessments, until such time as thessC Claim of such
Archdiocesan Parish has been satisfied in full,heut interest. By way of
example, an Archdiocesan Parish with a Class 8nClaiet of any past due
assessments) in the amount of $500,000 shall notefeired to pay post-
Effective Date assessments to the Archdiocese th&ilClass 8 Claim has been
satisfied in full through the credit and reductioontemplated in this paragraph

(2).

The credit and reductions contemplated under tl@sti& shall be noted by the
Archdiocese in its assessment notice to Class Bn@fds, which calculation shall be conclusive
absent manifest error. Holders of Class 8 Clainadl $lave no interest in amounts payable to the
Archdiocese by Archdiocesan Parishes obligateduamtsto deposits made under the Inter-
Parish Loan Fund and shall have no interest in amsopayable to the Archdiocese by
Archdiocesan Parishes who are liable to the Aratelie for advances previously made under the
Inter-Parish Loan Fund. The Archdiocese shall lélet to deduct from any distribution to any
holder of a Class 8 Claim any amounts payable bl suchdiocesan Parish to the Archdiocese.
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9. Trade Vendor Claims (Classes 9A and 9B)

Class 9A Claim (a “Class 9A Convenience Claim”) mean allowed claim against the
Archdiocese for goods and services supplied tAtisbdiocese prior to the Petition Date, as set
forth on Schedule 3, that is: (i) in the amoun®$&f000 or less, or (i) reduced by the holder to
$1,000 on the ballot. Class 9A Convenience Claihal 10t include any claims classified and
treated under any other class under the Plan. dlieis of Class 9A Convenience Claims shall
receive, directly from the Reorganized Debtor, pagmin full of such allowed claim, without
interest, within 30 days following the Effective teaThe Archdiocese estimates that the total
payment to creditors in Class 9A will equal appnoxiely $50,000.

A Class 9B Claim means any allowed claim against Anchdiocese for goods and
services supplied to the Archdiocese prior to tegtiBn Date, as set forth on Schedule 3, that is:
(i) in the amount in excess of $1,000, and (ii) hat been reduced to $1,000 by election on the
ballot. Class 9B claims shall not include any ckiotlassified and treated under any other class
under the Plan. The holders of Class 9B Claimsl skakive, directly from the Reorganized
Debtor, payment in full of such allowed Class 9 i@lawithout interest, in two equal
installments. The first installment shall be du¢hm 90 days following the Effective Date. The
second installment shall be due and payable witBihdays following the Effective Date.

10.  Secured Claim of Premier Bank (Class 10)

Class 10 Claim means the claim of Premier Bank utigde mortgage executed by the
Archdiocese in favor of Premier Bank, as renewed May 16, 2011, describing and
encumbering the Cathedral of Saint Paul. The mgegaterest of the holder of the Class 10
Claim shall remain undisturbed and the holder chstlaim may exercise any and all rights and
remedies against the collateral referenced in sumtigage, available to the holder.

11. Guaranty Claims (Class 11)

Class 11 Claims mean the guaranty claims arisingaduhe prepetition guaranties
executed by the Archdiocese as described on Ex@ilbit the Plan. The guaranty obligations in
Class 11 shall remain undisturbed and the holdiessich guaranties shall be entitled to exercise
all legal rights and remedies available to suchdéas. Holders of Class 11 Claims shall be
deemed to have waived any right to accelerate tigenlying debt secured by such guaranty
agreement solely as a result of the Archdiocesean€ial condition at the commencement of
this Chapter 11 case.

12. Haselberger Claim (Class 12)

Class 12 Claim means, to the extent allowed, thancbf Jennifer Haselberger (Claim
No. 668). The holder of the Class 12 Claim shaleree payment on their pro rata share of the
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sum of up to $50,000 to be paid from the Trustaammsas practicable after all Class 12 Claims
have been allowed or disallowed.

13. Abuse-related Contingent Claims (Class 13)

A Class 13 Claim means (i) claims for contributiordemnity, or reimbursement arising
out of or related to the Archdiocese’s liabilitypay or defend any Class 6 or Class 7 Claim, and
(i) the Claims of any insurers or other Persons &te subrogated to the Claims identified in the
Plan. Claims in Class 13 shall be allowed or disedld in accordance with Section 502(e)(1) of
the Bankruptcy Code, and Class 13 Claims will nexz@io distribution under the Plan and will be
channeled to the Trust. The treatment of Class 18ntS shall include the release and
certification procedures contemplated under Sesthf and 4.7 above. The Plan does not allow
Tort Claimants to collect that portion of any judgmh or obtain reallocation of any judgment
based on the causal fault or share of liabilityany Protected Party. Any Person that is or was
alleged to be a joint tortfeasor with any of thetBcted Parties in connection with a Tort Claim
shall not be liable for any Protected Party’'s stddéability or fault.

14.  Other Unsecured Claims (Class 14)

A Class 14 Claim means (1) any claim arising outh& rejection of any executory
contract, or (2) any Unsecured Claim that is notuided in another class under the Plan and is
not listed as disputed, contingent, or unliquidadadthe Debtor’s schedules filed in connection
with this Chapter 11 case or as to which the hofafesuch claim timely filed a claim. The
holders of Class 14 Claims shall receive paymentheir Pro Rata share of the sum of up to
$10,000 to be paid from the Reorganized Debtopas as practicable after all Class 14 Claims
have been allowed or disallowed.

15. Penalty Claims (Class 15)

A Class 15 Claim means any Claim, other than a Ttatm, against the Archdiocese,
whether secured or unsecured, for any fine, penaityorfeiture, or for multiple, exemplary or
punitive damages, arising before the Petition Dabethe extent that such fine, penalty,
forfeiture, or damages are not compensation fanadgiecuniary loss suffered by the holder of
such Class 15 Claim. Holders of Class 15 Claim4 slod receive or retain any property under
the Plan on account of such Class 15 Claims.

16.  Priest Support Payments (Class 16)

A Class 16 Claim means any claim of any inactivehiiocesan Priest for support or
maintenance. The Archdiocese disclaims any ligbiider civil law for Class 16 Claims and
holders of Class 16 Claims shall receive no digtdm under the Plan on account of such
claims. However, the Plan leaves unaltered thel,legaitable, and contractual rights to which
such claim or interest entitles the holder of solem or interest. Notwithstanding the fact that
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Class 16 Claims receive no distribution, the Arokdse intends to honor its post-Effective Date
obligations under Canon Law with respect to inapviests in accordance with prior practices.

17. Treatment of Unclassified Claims
a. Administrative Claims

Each holder of an allowed Administrative Claim, lexiitng Professional Claims, against
the Archdiocese shall receive, in full satisfactisettlement, release, and extinguishment of such
claim, an amount from the Reorganized Debtor edoalthe allowed amount of such
Administrative Claim, unless the holder agrees iiting to other treatment of such claim. Each
holder of an allowed Professional Claim shall reegin full satisfaction, settlement, release, and
extinguishment of such claim, an amount from thastTrequal to the allowed amount of such
Professional Claim, unless the holder agrees itingrito other treatment of such claim and
subject to the provisions of Section 5.2 of thiarRlexcept that the Trust shall assume and pay
the allowed amount of any claim for substantial tabation or expenses under Section
503(b)(3) of the Bankruptcy Code made by a committeember, a committee professional, or
an attorney for a Class 6 Claimant.

Administrative Filing Deadline. Except as otherwise set forth in the Plan, retguies
allowance and payment of Administrative Claims muosstfiled and served no later than thirty
(30) days after a notice of the Effective Dateilesdf with the Bankruptcy Court. Administrative
Claims holders, excluding Professional Claims, thatnot file a request for payment by the
Administrative Claims Filing Deadline shall be feee barred from asserting such claims against
the Archdiocese, the Reorganized Debtor, any 8gtthsurer Entity (to the extent applicable),
the Trust, or any of their property.

All objections to the allowance of Administrativdains (excluding Professional Claims)
must be served and filed by any parties-in-interestlater than fourteen (14) days after the
Administrative Claim Filing Deadline (the “Adminrsttive Claim Objection Deadline”). If no
objection to the applicable Administrative Claimfiled on or before the Administrative Claim
Objection Deadline, such Administrative Claim wk deemed allowed. For the avoidance of
doubt, the Administrative Claim Objection Deadliestablished by this subparagraph shall
control over any contrary deadline set forth in aeguests for payment of Administrative
Claims.

Professional Claim Filing Deadline All Professionals or other Persons holding a
Professional Claim for services rendered on orreetioe Effective Date (including, among other
things, any compensation requested by any Profesmlsior any other Person for making a
substantial contribution in the Chapter 11 case)lldile and serve an application for final
allowance of compensation and reimbursement of resgee accruing from the Petition Date to
the Effective Date, no later than thirty (30) dayer a notice of the Effective Date is filed (the
“Professional Claim Filing Deadline”).
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Objections to Professional Claims must be filed s&itved no later than sixteen (16) days
after the Professional Claim Filing Deadline (tHerdfessional Claim Objection Deadline”).
Thereatfter, the Professional Claim Objection Desdinay only be extended by an order of the
Bankruptcy Court.

b. Statutory Fees

All fees due and payable pursuant to 28 U.S.C.3® 1#ior to the Effective Date shall be
paid as soon as practicable by the Debtor or Re@eead Debtor, as applicable. After the
Effective Date, the Trustee shall pay quarterhysfeethe U.S. Trustee from the Trust until the
Chapter 11 case is closed and a Final Decree &eghtin addition, the Reorganized Debtor
shall file post-Confirmation Date quarterly repoits conformance with the U.S. Trustee
guidelines. The U.S. Trustee shall not be requicetile a request for payment of its quarterly
fees, which will be deemed Administrative Claimsiagt the Debtor and its Estate.

C. Priority Tax Claims

With respect to each allowed Priority Tax Claim paid prior to the Effective Date, the
Reorganized Debtor shall (i) pay such claim in cashsoon as practicable after the Effective
Date, or (i) provide such other treatment agreethyt the holder of such allowed Priority Tax
Claim and the Archdiocese, as applicable, in wgitiprovided such treatment is no less
favorable to the Archdiocese than the treatmenfoset in clause (i) of this sentence.

B. Plan Implementation and Funding

The Plan Proponents propose that the Plan be ingpiestt and consummated through the
means contemplated by Section 1123 of the Bankyupocle on and after the Effective Date.

The Plan will be funded from the sources and inftlamner set forth in Section 5.1(b) of
the Plan. In addition to the contributions desatibieerein, the Catholic Entities, Other Insured
Entities, and Seminaries will waive certain claiagainst the Archdiocese, including the Related
Insurance Claims and contribution and indemnityntdareferenced in Sections 4.6 and 4.7 of
the Plan.

Cash and other assets with an expected value & 320,724 (the “Settlement Amount”)
will be paid or transferred, as applicable, to Twast Account as provided in the Plan and as
described herein.

a. Debtor Cash Contribution

The Debtor will transfer $23,475,000 to the Trustdunt within two business days after
the Confirmation Order has become a Non-Appeal@otier (the “Debtor Cash Contribution”).
The Debtor Cash Contribution will be primarily conged of funds from the following sources.
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1) Cash from (a) non-restricted cash accounts heldhey
Archdiocese, (b) the account established to haddotloceeds derived from
the sale of Archdiocese properties during the ewfsthis Chapter 11
case, (c) the proceeds of the settlement of theyRHund dispute
contemplated in Article IX, and (d) the proceedmirthe sale of jewelry
and other personal property.

(2) The GIF Tort Claim Contribution Amount, in the tbta
amount of $6,000,000, which shall be paid in acance with the terms of
the settlement contemplated in Article 1X of thar®l

b. Debtor Assignment of Certain Assets

In addition to the Debtor Cash Contribution refessh above, the Debtor will assign to
the Trust, and will pay over to the Trust, the geas of the interests referenced herein as and
when such proceeds become available:

(1) Ward Estate. The Archdiocese shall assign to tlstTits interest
in the Estate of Austin Ward, including its interesthe net proceeds payable to
the Archdiocese from the sale of property owned Ansmar Development
Company LLC.

(2)  Workers’ Compensation Deposit. The Archdiocesdl sisaign to
the Trust its interest, if any, in any excess amokeld by the Minnesota
Department of Commerce (the “Department”) relatioghe Archdiocese’s self-
insurance requirements under Section 79A.04(shefMinnesota Statutes. By
statute, the Archdiocese has no right or title he tleposit. The Archdiocese
believes, however, that the deposit may be subjectreduction following
confirmation of the Plan. The Archdiocese agreestuperate with the Trustee to
make a good faith effort to obtain the Departmeantasent to a reduction in the
deposit following Plan confirmation. The balancetlué deposit, if any, returned
to the Archdiocese with the consent of the Depantnghall be promptly paid
over to the Trust, to the extent such excess amoan¢ returned to the
Archdiocese.

C. Debtor Note

The Debtor will execute a note to the Trust footaltof $5,000,000, to be paid in annual
installments of $1,000,000 per year, beginning 8&%s following the Confirmation Date. The
note shall not bear interest.
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d. AMBP Settlement

The AMBP Settlement Amount, in the total amoun$4f000,000, which shall be paid in
accordance with the terms of the settlement contdexb in Article IX of the Plan, which will
also constitute a portion of the contribution otl@dic Entities.

e. Proceeds from High School Sales

Net proceeds from the $4,000,000 sale of real @$tathe High Schools, in accordance
with the terms of the settlement and sale contetegla Article IX of the Plan.

f. Archdiocese Home Liquidation Claim

The Archdiocese shall assign to the Trust withie dasiness day of the Confirmation
Order becoming a Non-Appealable Order its clainth@ liquidation proceeding of The Home
Insurance Company (State of New Hampshire, Merdkr@aperior Court, Docket No. 217-
2003-EQ-00106) in the amount of $14,200,000.

g. Archdiocesan Settling Insurer Settlement Amounts

Each Archdiocesan Settling Insurer shall pay toTthest the sums set forth and within
the time period set forth in its respective InseerSettlement Agreement (the “Insurance
Settlement Amount”). In addition, all rights tocesve payment of the Insurance Settlement
Amount due from each Archdiocesan Settling Insureter its respective Insurance Settlement
Agreement shall be assigned to the Trust.

h. Cash Contributions of Catholic Entities, Semingri€arish Settling
Insurers and Seminary Settling Insurers.

Within ten days of the Confirmation Order becomiagNon-Appealable Order, the
Catholic Entities and the Seminaries shall each tpathe Trust their separately agreed-upon
contribution amounts. Each Parish Settling Insamat Seminary Settling Insurer shall pay to
the Trust within thirty days of the Effective Ddatee amount required by its respective Insurance
Settlement Agreement. The total amount that vallplaid to the Trust by the Catholic Entities,
the Seminaries, the Parish Settling Insurers, hadSeminary Settling Insurers is $22,255,724.
The payment obligations of the Catholic Entitidse Seminaries, the Parish Settling Insurers,
and the Seminary Settling Insurers are several,joiot. Each Parish Settling Insurer and
Seminary Settling Insurer is only required to pagy &amount required by its respective Insurance
Settlement Agreement. Also within ten days of enfirmation Order becoming a Non-
Appealable Order, the Archdiocesan Parishes slsdiga to the Trust their claim in the
liquidation proceeding of Home Insurance Compantatés of New Hampshire, Merrimack
Superior Court, Docket No. 217-2003-EQ-00106) & amount of $1,500,000.
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i. Further Contributions of the Catholic Entities, Saanies and the Other
Insured Entities

The contributions by the Catholic Entities, Semesrand Other Insured Entities shall
also include: (A) the consent to disallowance ofcahtribution and indemnity claims filed by
such Catholic Entities and Other Insured Entitrethis Chapter 11 case, all Class 3 Claims, any
other claims against the Archdiocese, and all Rdldhsurance Claims, (B) consent of the
Catholic Entities to the transfer of AMBP proceegsitemplated above, and (C) the consent of
the Catholic Entities to the transfer the GIF pemteas contemplated above. In consideration of
the contributions referenced in subparagraph ani this (viii), and in further consideration of
the AMBP settlement and the GIF settlement refeddnabove and in Article IX, the
Archdiocese agrees that it shall not increase ébe of assessments for Archdiocesan Parishes
for a period of two (2) years following the EffectiDate.

C. Other Settlements Embodied in the Plan

1. Sale of High Schools

Confirmation of the Plan shall constitute (i) authation for the conveyance by the
Reorganized Debtor to the High Schools of the pitypaterests described below for a gross
consideration of $4 million, (ii) approval of theigh School Purchase Agreements referenced
below, and (iii) authorization for the Archdiocaseexecute such documents and instruments as
may be required to consummate the proposed saldgding a restriction or condition running
with the land requiring the real property to bedudy the High Schools, their successor and
assigns, for Catholic educational purposes unleas/ed, released or terminated by the
Archdiocese (the “Conveyance”).

The interests to be conveyed include any and adtést the Archdiocese may have in the
real property upon which each of the High Schoolmpuses are located, together with any
interest of the Archdiocese in any related fixgrieases and other contracts and furniture and
improvements used in the operation of the High 8thdrhe Conveyance shall be made under
Section 363 and shall be free and clear of allslienterests and encumbrances, except (i) all
existing leases between the Archdiocese and eatitedfligh Schools; (ii) mortgages of record,;
(i) such liens and encumbrances as may be acddpt@ach of the High Schools in their sole
discretion. The proposed aggregate purchase pfigé million shall represent a net payment to
the Archdiocese and shall not be subject to rednair deduction for any operating, mortgage,
title or other cost or expense.

The proposed sale shall be made the terms andtmondet forth in the purchase and
settlement agreements (the “High School Purchaseefhgents”) entered into between the High
Schools and the Archdiocese. The High School PseciAgreements shall include an allocation
of the purchase price between the High Schools sl include such other provisions,
including a mutual release of claims, as may beedjupon by the parties. The Conveyance
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shall be by quit claim deed on an “as is,” “whes&hasis. The Archdiocese shall file the High
School Purchase Agreements with the Court at Bhslays prior to the Confirmation Hearing.

The High Schools have required, as a conditiorhéopurchase contemplated under the
Plan, that the High Schools be included as Pratdetaties under the Plan. In recognition of this
requirements, the High School Purchase Agreemertkide a provision under which the
appropriate High School may terminate its obligasiounder its High School Purchase
Agreement in the event that this Plan is approved.

2. AMBP Settlement

As stated above, ownership of certain monies inARBP is disputed. The Archdiocese
and the trustees of the AMBP have agreed to reshisalispute upon payment by the AMBP to
the Archdiocese of the sum of $4,000,000 from tbeerve accounts established under the
AMBP. Amounts payable under this settlement represeportion of the payments previously
made by Catholic Entities to the AMBP and represenadditional contribution by the Catholic
Entities, including Parishes, as participants e AMBP. In consideration of this settlement, the
Archdiocese agrees that it shall not increase dbe of assessments for parishes for a period of
two (2) years following the Effective Date. Thidtkament shall be effective upon entry of the
Confirmation Order. The payment shall represenettdesnent and compromise of any and all
claims of the Archdiocese, creditors of the Arclogise in this case, any other party-in-interest,
or the Estate to any amounts held in the AMBP.

In addition, to the extent permitted under applieaaw, the Reorganized Debtor shall
cooperate with the trustees of the AMBP followihg Effective Date to convert the AMBP to a
VEBA Trust (or similar trust mechanism). Notwithsting anything to the contrary contained
herein, neither the Archdiocese nor the trusteab@AMBP shall be required to enter into any
trust or other arrangement that will require the AMBP, or any successor trust mechanism,
provide coverage for services or procedures cont@ithe teachings of the Catholic Church.
The Archdiocese, in cooperation with the trusteethe AMBP, reserves the right to seek the
termination of the AMBP if the conversion of the B® is impossible or proves to be
unreasonably expensive or impractical or in theneteat it becomes impossible or impractical
to maintain rates for the AMBP in an amount suditito pay future claims. The Archdiocese
shall also reasonably cooperate with the trustdeth@ AMBP to investigate and pursue
alternative mechanisms for administration of the B and shall solicit proposals from
qualified third party providers for such services.

3. Riley Fund Settlement

The Archdiocese and the Cathedral of Saint Pa@ {@athedral Corporation”) have
asserted competing claims to a trust fund (the¢fRiund”) created by William C. Riley under a
will dated September 16, 1929. In order to fad#taonfirmation of this Plan and to advance
their respective missions, the Archdiocese andQGhathedral Corporation have agreed to the
following settlement, which shall be effective onitee Confirmation Order becomes a Non-
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Appealable Order: In exchange for a release ofeartyall claims and Causes of Action against
the Cathedral Corporation, the Cathedral Corpanatioall waive its claim to the entire balance
of the Riley Fund (approximately $2,594,264.83)e(tfRiley Settlement Amount”). The
Archdiocese, which currently holds the Riley Fuslaall pay the Riley Settlement Amount to the
Trust within one business day of the Confirmatiord€ becoming a Non-Appealable Order.
The release shall be immediately effective withfumther action once the Confirmation Order
becomes a Non-Appealable Order. The Cathedral Catipa and the Archdiocese shall each
retain their respective rights and obligations urtthe existing lease of the Cathedral of Saint
Paul.
4. GIF Settlement

Within one business day of the Confirmation Ordecdming a Non-Appealable Order,
the Reorganized Debtor will cause the GIF to pa@®®,000 to the Trust (the “GIF Tort Claim
Contribution Amount”). The Archdiocese has set ipgrant premiums for the GIF for the period
through June 30, 2019. The Archdiocese anticipidiaispremiums will be sufficient to pay all
known claims and incurred but not reported claiothdr than Tort Claims), plus administrative
expenses, expenses related to maintaining workamgpensation reserves and deposits, and
premiums for reinsurance ("GIF Claims and Experjsastl the GIF Tort Claim Contribution
Amount. The Archdiocese shall not alter premiumshe GIF prior to June 30, 2019, except to
the extent necessary to pay GIF Claims and Expeasdsthe minimum GIF Tort Claim
Contribution Amount. The GIF Tort Claim ContributicAmount will be deemed to be in
satisfaction of claims of participants related rtTClaims and as additional consideration for
the Channeling Injunction set forth in this PlamyAamount not required to be paid to the Trust
under this subparagraph shall be held in the GtFafiministration in accordance with prior
practices. Except as provided herein, any claifaseae to the GIF, including any claims arising
from prior contribution to the GIF, will be disall@d and receive no distribution.

D. Effect of Confirmation
1. Discharge and Injunction

Except as otherwise expressly provided in the Plaor in the Confirmation Order, on
the Effective Date, pursuant to Section 1141(d) ahe Bankruptcy Code, the Archdiocese
shall be discharged from any and all Claims that avse prior to the Effective Date,
including all Tort Claims and Related Insurance Clams, and including interest, if any, on
any of the foregoing, regardless of whether it islieged to have accrued before or after the
Petition Date (each a “Discharged Claim”). For theavoidance of doubt, “Discharged
Claim” includes any disallowed claim. All Persons Wwo have held or asserted, hold or
assert, or may in the future hold or assert a Disdrged Claim shall be permanently stayed,
enjoined, and restrained from taking any action, diectly or indirectly, for the purposes of
asserting, enforcing, or attempting to assert or éorce any Discharged Claim, including: (i)
commencing or continuing in any manner, any actioror any other proceeding of any kind
with respect to any Discharged Claim against the Athdiocese, the Reorganized Debtor, or
property of the Reorganized Debtor; (ii) seeking tke enforcement, attachment, collection,
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or recovery by any manner or means of any judgmentaward, decree, or order against the
Archdiocese, the Reorganized Debtor, or property othe Reorganized Debtor, with respect
to any Discharged Claim; (iii) creating, perfecting or enforcing any encumbrance or lien of
any kind against the Archdiocese, the Reorganizeddbtor, or property of the Reorganized
Debtor with respect to any Discharged Claim; (iv) aserting any setoff right of
contribution, indemnity, subrogation, or recoupment of any kind against any obligation
due to the Reorganized Debtor with respect to any iBcharged Claim; and (v) taking any
action, in any manner and in any place whatsoevethat does not conform to or comply
with provisions of the Plan. In the event any Persotakes any action that is prohibited by,
or is otherwise inconsistent with the provisions othis injunction, the Plan or confirmation
order, then, upon notice to the Bankruptcy Court by an affected party, the action or
proceeding in which the claim of such Person is amged will automatically be transferred
to the Bankruptcy Court or the District Court for e nforcement of the Plan. In a successful
action to enforce the injunctive provisions of thisSection in response to a willful violation
thereof the moving party may seek an award of cos{gncluding reasonable attorneys’ fees)
against the non-moving party, and such other legabr equitable remedies as are just and
proper, after notice and a hearing.

2. Channeling Injunction

Channeling Injunction Preventing Prosecution of Chaneled Claims Against Protected
Parties and Settling Insurer Entities.

In consideration of the undertakings of the Proteted Parties and Settling Insurer
Entities under the Plan, their contributions to the Trust, and other consideration, and
pursuant to their respective settlements with the Bbtor and to further preserve and
promote the agreements between and among the Proted Parties and any Settling Insurer
Entities, and pursuant to Section 105 of the Bankmtcy Code:

1. any and all Channeled Claims are channeled into th@&rust and shall be
treated, administered, determined, and resolved uret the procedures and protocols and in
the amounts as established under the Plan and therdst agreement as the sole and
exclusive remedy for all holders of Channeled Claigt and

2. all Persons who have held or asserted, hold or asseor may in the future
hold or assert any Channeled Claims are hereby peramently stayed, enjoined, barred and
restrained from taking any action, directly or indirectly, for the purposes of asserting,
enforcing, or attempting to assert or enforce any @Ganneled Claim against the Protected
Parties or Settling Insurer Entities, including:

-48-
140998376.5

10871473v1



Case 15-30125 Doc 1199 Filed 06/28/18 Entered 06/28/18 15:51:04 Desc Main
Document  Page 53 of 78

a. commencing or continuing in any manner any action ioother
proceeding of any kind with respect to any ChannetéClaim
against any of the Protected Parties or Settling Isurer Entities
or against the property of any of the Protected Patres or
Settling Insurer Entities;

b. enforcing, attaching, collecting or recovering, byany manner
or means, from any of the Protected Parties or Sdimg Insurer
Entities, or the property of any of the Protected Rrties or
Settling Insurer Entities, any judgment, award, decee, or
order with respect to any Channeled Claim againstmay of the
Protected Parties, Settling Insurer Entities, or ay other
Person;

C. creating, perfecting or enforcing any lien of any knd relating
to any Channeled Claim against any of the ProtecteBarties or
the Settling Insurer Entities, or the property of the Protected
Parties or the Settling Insurer Entities; and

d. asserting, implementing or effectuating any Channeld Claim
of any kind against:

(1) any obligation due any of the Protected Parties or
Settling Insurer Entities;

(2) any of the Protected Parties or Settling Insurer Efities;
or

(3) the property of any of the Protected Parties or Séling
Insurer Entities.

The Channeling Injunction is an integral part of fhlan and is essential to the Plan’s
consummation and implementation. It is intended tihe channeling of the Channeled Claims as
provided in this Section shall inure to the benefitthe Protected Parties and Settling Insurer
Entities. In a successful action to enforce thanafive provisions of this Section in response to
a willful violation thereof, the moving party magek an award of costs (including reasonable
attorneys’ fees) against the non-moving party, sunxch other legal or equitable remedies as are
just and proper, after notice and a hearing

3. Exculpation and Limitation of Liability

From and after the Effective Date, none of the Bpatied Parties shall have or incur any
liability for, and each Exculpated Party shall ledeased from, any claim, Cause of Action or
liability to any other Exculpated Party, to anydex of a claim, or to any other party in interest,

-49-
140998376.5

10871473v1



Case 15-30125 Doc 1199 Filed 06/28/18 Entered 06/28/18 15:51:04 Desc Main
Document  Page 54 of 78

for any act or omission that occurred during andannection with this Chapter 11 case or in
connection with the preparation and Filing of tGisapter 11 case, the formulation, negotiation,
or pursuit of confirmation of the Plan, the consuation of the Plan, and the administration of
the Plan or the property to be distributed underRkan, except for claims, Causes of Action or
liabilities arising from the gross negligence, willmisconduct, fraud, or breach of the fiduciary
duty of loyalty of any Exculpated Party, in eaclseaubject to determination of such by Non-
Appealable Order of a court of competent jurisdictand provided that any Exculpated Party
shall be entitled to reasonably rely upon the ag\af counsel with respect to its duties and
responsibilities (if any) under the Plan. Withoumiting the generality of the foregoing, the
Archdiocese and its officers, board and committemivers, employees, attorneys, financial
advisors, and other Professionals shall be entitle@hd granted the benefits of Section 1125(e)
of the Bankruptcy Code and the Channeling Injumctio

4. Settling Insurer Supplemental Injunction

Supplemental Injunction Preventing Prosecution of @aims Against Settling Insurer
Entities.

Pursuant to Sections 105(a) and 363 of the Bankrupgy Code and in consideration of
the undertakings of the Settling Insurers pursuant to the Insurance Settlement
Agreements, including the Settling Insurers’ purcha@es of insurance policies from the
Archdiocese, Other Insured Entities, and Catholic Btities pursuant to Section 363(f) of the
Bankruptcy Code:

Any and all Persons who have held, now hold or whmay in the future hold any
Interests (including all debt holders, all equity lolders, governmental, tax and regulatory
authorities, lenders, trade and other creditors, Ta Claimants, perpetrators, other
insurers, and all others holding Interests of any id or nature whatsoever, including those
Claims released or to be released pursuant to thensurance Settlement Agreements)
against any of the Protected Parties or the Settlgy Insurer Entities to the extent such
Interests arise from the same injury or damages assted in connection with a Tort Claim,
that directly or indirectly arises from, relates to or is in connection with any of the Settling
Insurer Entity Policies, any Tort Claim, Related Insurance Claim, Class 3 Claims, Class 12
Claims, Class 13 Claims, Class 14 Claims, or ClailNos. 502, 503, and 668 are hereby
permanently stayed, enjoined, barred, and restraing from taking any action, directly or
indirectly, to assert, enforce or attempt to asseror enforce any such Interest against the
Settling Insurer Entities, the Settling Insurer Entity Policies, or Protected Parties to the
extent such Interests arise from the same injury odamages asserted in connection with a
Tort Claim, including:

a. Commencing or continuing in any manner any action o other
proceeding against the Settling Insurer Entities orthe Protected Parties or the
property of the Settling Insurer Entities or Proteded Parties;
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b. Enforcing, attaching, collecting, or recovering, byany manner or
means, any judgment, award, decree or order againghe Settling Insurer Entities
or Protected Parties or the property of the Settlig Insurer Entities or Protected
Parties;

C. Creating, perfecting, or enforcing any lien of anykind against the
Settling Insurer Entities or Protected Parties or he property of the Settling Insurer
Entities or Protected Parties;

d. Asserting or accomplishing any setoff, right of inémnity,
subrogation, contribution, or recoupment of any kird against any obligation due the
Settling Insurer Entities or Protected Parties or he property of the Settling Insurer
Entities or Protected Parties; and

e. Taking any action, in any manner, in any place whaoever, that does
not conform to, or comply with, the provisions of he Plan.

Notwithstanding the foregoing, nothing in this Seagbn shall be construed to bar
either (a) a Claim alleging Abuse against a Persowho is not a Protected Party or a
Settling Insurer Entity, or (b) a Claim by such Peson for insurance coverage in connection
with a Claim described in the foregoing subsectiorfa) under an insurance policy other
than the Settling Insurer Entity Policies.

All claims described in this Section shall be chareled to the Trust. This injunction shall
not apply to any reinsurance claim.

5. Insurance Settlement Agreement Injunctions

Any injunction, discharge, or release contained inan Archdiocese Insurance
Settlement Agreements is (a) incorporated in all pects into this Plan by this express
reference thereto, (b) deemed fully set forth in tis Plan, (c) approved by the Bankruptcy
Court, and (d) in addition to the injunctions, distharges, and releases expressly set forth in
this Plan.

6. Timing

The injunctions, releases, and discharges to wduighSettling Insurer Entity is entitled
pursuant to such Insurance Settlement Agreemest, Plan, the Confirmation Order, the
Approval Orders, and the Bankruptcy Code shall d@lgome effective when the Trust receives
payment in full from the corresponding Settlingurex(s) pursuant to the terms of such Settling
Insurer’s Insurance Settlement Agreement, and koe P
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E. Child Protection Protocols

The civil settlement agreement with the Ramsey @Goutitorney’'s Office and child
protection protocol embodied therein, as amendedomunction with the dismissal of the
Ramsey County criminal action, is incorporated itite Plan and included as Exhibit K to the
Plan, provided that the Ramsey County Attorneylstedain exclusive authority to enforce
the agreement. To reflect and implement the Remzgaon Plan contemplated herein, and in
furtherance of the goals of creating safe envirams)ethe Debtor and the UCC will meet and
confer regarding potential additions to the RamSeunty Agreement, including protocols and
services.

F. The Reorganized Debtor
1. Continued Existence

The Archdiocese will, as the Reorganized Debtontinae to exist after the Effective
Date as a separate entity in accordance with Mstat. Section 315.16 having tax-exempt status
under 26 U.S.C. 8§ 501(c)(3) under applicable lad waithout prejudice to any right to alter or
terminate such existence under applicable state daxaept as such rights may be limited and
conditioned by the Plan and the documents anduim&nts executed and delivered in connection
therewith.
2. Vesting of Assets

In accordance with Sections 1141 and 1123(a)(3he@Bankruptcy Code, and except as
otherwise provided in the Plan or the Confirmat@nmer, the Reorganization Assets shall vest in
the Reorganized Debtor (or such other entity oritiest specified by the Debtor in a
Supplemental Plan Document, and subject to apprbwyalthe Bankruptcy Court at the
confirmation hearing) on the Effective Date freal atear of all liens, claims, and interests of
creditors, including successor liability claims. @md after the Effective Date, the Reorganized
Debtor may operate and manage its affairs and ayacquire, and dispose of property without
notice to any Person, and without supervision @reyal by the Bankruptcy Court and free of
any restrictions imposed by the Bankruptcy CodehkBaptcy Rules, or the Bankruptcy Court,
other than those restrictions expressly imposedth® Plan or the confirmation order.
Notwithstanding the foregoing, or any other prammsiof this Plan, confirmation of this Plan
shall not disturb the mortgage or other lien ingesef any party with a lien interest in real estat
constituting part of the Reorganization Assets,luiding, without limitation, the mortgage
interest of Bremer Bank, National Association ie firoperty located at 2501 State Highway
100, St. Louis Park, Minnesota, and the mortgatgrest of North American Banking Company
in the property located at 1350 Gardena Avenue Ridley, Minnesota, which interests
(together with the interests in Class 10) shalidiained following confirmation of this Plan.
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3. Management of Reorganized Debtor

The Reorganized Debtor will continue to be mandgedurrent management as set forth
below. These individuals are familiar with the Datg affairs and operations and are well suited
to continue the Debtor’s mission. The persons pseddo serve as directors and officers of the

Reorganized Debtor are identified in Exhibit Jite Plan and are as follows:

Name Title

Most Reverend Bernard A. Hebda Archbishop

Most Reverend Andrew Cozzens Auxiliary Bishop
Very Reverend Charles V. Lachowitzer Moderatorhef Curia

Joseph Kueppers

Chancellor for Civil Affairs

Thomas Mertens

Chief Financial Officer

John F. Bierbaum

Board of Directors — member

Peter Daly, M.D.

Board of Directors — member

Karen Rauenhorst

Board of Directors — member

Rev. Stephen Ulrick

Board of Directors — member

Brian Short Board of Directors — member

Compensation of officers will be in accordance vpitbpetition practices. Board members do not
receive monetary compensation from the Archdiocese.

G. Assumption of Executory Contracts

On the Effective Date, except for any executoryteamt: (i) that was previously rejected
by an order of the Bankruptcy Court or otherwisespant to Section 365 of the Bankruptcy
Code; or (ii) that is subject to a pending motiomedject before the Bankruptcy Court, and except
as otherwise provided in the Plan or Confirmatiodéd, each executory contract entered into by
the Debtor prior to the Petition Date that haspreviously expired or terminated pursuant to its
own terms, shall be assumed pursuant to SectiobsaB@ 1123 of the Bankruptcy Code,
effective as of the Confirmation Date. The Confitima Order shall constitute an order of the
Bankruptcy Court approving such assumption pursuantSections 365 and 1123 of the
Bankruptcy Code as of the Effective Date. Any cpeyment shall be promptly paid by the
Reorganized Debtor.

H. Other Plan Provisions

The Plan, attached a8xhibit A, also contains additional provisions regarding the
establishment, role, and structure of the Trustti¢kr 6); the Settling Insurers rights and
responsibilities (Article 7); the estimation andsessment of Claims (Article 8); the other
settlements included as part of the Plan (Artigleti®e Reorganized Debtor’s insurance policies
(Article 10); the procedures for general claims adstration (Article 11); distributions under
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the plan (Article 12); the effectiveness of the mpl@Article 13); and other miscellaneous
provisions (Article 17).

l. Rule 9019 Request; 1129(b) Confirmation Request

Pursuant to Bankruptcy Rule 9019 and through tlaen,Rhe Plan Proponents requests
approval of all compromises and settlements inaudehe Plan. In addition, through the Plan,
the Archdiocese requests confirmation of the Pladeu Section 1129(b) of the Bankruptcy
Code with respect to any impaired class that do¢socept the Plan or is deemed to reject the
Plan.

IX. ACCEPTANCE AND CONFIRMATION OF THE PLAN; VOTING
REQUIREMENTS

In order for the Plan to be confirmed, all of thgpkcable requirements of Bankruptcy
Code Section 1129 must be met. This includes, amomegy things, that the Plan: (i) is accepted
by all impaired Classes, or if rejected by an impaiClass, “does not discriminate unfairly” and
is “fair and equitable” as to each rejecting Clg8yjs feasible; and (iii) is in the best inteteof
holders of Claims in each impaired Class.

A. Best Interests Test

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

1. Legal standard for the Best Interests Test

Confirmation of a Plan generally requires that eholder of a Claim in an impaired
Class must either: (i) accept the Plan; or (iieree or retain under the Plan property of a value,
as of the Effective Date, that is not less thanvddee such holder would receive or retain if the
Debtor was liquidated under Chapter 7 of the BapiayiCode. To the extent the best interests
test applies in this case, the Plan Proponentgueelihat the Plan is in the best interests of
creditors.

2. Hypothetical Chapter 7 liquidation scenario

In a hypothetical Chapter 7 liquidation, creditausuld receive less than they will receive
under the Plan.

A Chapter 7 liquidation would also very likely rédtsin a delay in payments being made
to creditors. Creditors will clearly benefit frommet confirmation of the Plan.
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B. Financial Feasibility

In order to confirm a plan, the Bankruptcy Codeunsgs that a bankruptcy court find that
confirmation of the plan is not likely to be folled by liquidation or the need to further
financially reorganize the debtor (the “Feasibilifgst”). For the Plan to meet this test, the
Bankruptcy Court must determine there is a readerna&®lihood that the Reorganized Debtor
will possess the working capital and other resasirecessary to meet its obligations under the
Plan. Based upon the Financial Projections attaels&xkhibit D and the assumptions set forth
therein, the Plan Proponents believe that the Aodede will be able to make all distributions
required pursuant to the Plan and to fund its dmera going forward and, therefore, that
confirmation of the Plan is not likely to be folled by liquidation or the need for further
reorganization.

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

To confirm the Plan, the Bankruptcy Code requitest the Bankruptcy Court make a
number of findings concerning the Plan and the Belhcluding that (a) the Plan classifies
Claims in a permissible manner; (b) the Plan cossplith applicable provisions of the
Bankruptcy Code; (c) the Debtor complied with apgtile provisions of the Bankruptcy Code;
(d) the Debtor proposed the Plan in good faith moidby any means forbidden by law; (e) the
disclosure required by 8 1125 of the Bankruptcy €bds been made; (f) the Plan has been
accepted by the requisite votes of Creditors irhe@lass (except to the extent that confirmation
may still be available under § 1129(b) of the Baipkcy Code); (g) the Plan is feasible and
confirmation is not likely to be followed by furthénancial restructuring of the Debtor; (h) the
Plan is in the “best interests” of all holders d&igs in an Impaired Class; and (i) all fees and
expenses payable pursuant to 28 U.S.C. § 1930gtasntined by the Bankruptcy Court at the
hearing on confirmation, have been paid or the Btarides for the payment of such fees on the
Effective Date.

The Plan Proponents believe that the Plan satigfie¢se requirements of confirmation.

Section 1129(a) of the Bankruptcy Code requires ahelass of Claims that is impaired
under the Plan accept the Plan, subject to thepércecontained in Section 1129(b) of the
Bankruptcy Code.

A class of claims under a plan “accepts” the pfahe plan is accepted by creditors that
hold at least two-thirds in amount and more thagbalf in number of the allowed claims in the
classes that actually vote on the plan. A clain ihaot “impaired” under a plan is conclusively
presumed to accept the plan. Solicitation of aceg#s from such a class is not required. A class
is “impaired” unless (i) the legal, equitable, ammhtractual rights of the holders of claims in that
class are not modified or (ii) the effect of anyfaddt is cured and the original terms of the
obligation are reinstated. The Bankruptcy Codevalfor a plan to be confirmed even if rejected
by an impaired class of claims. Under the provisiohSection 1129(b) of the Bankruptcy Code,
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the proponent of the plan may request that the prconfirmed despite its rejection by an
impaired class. The court will confirm the planti{a) does not discriminate unfairly against a
dissenting impaired class and (b) is fair and edplat with respect to that class.

The Bankruptcy Code identifies guidelines for detieing whether a plan is fair and
equitable to a given class of claims. For unsecualaihs, a plan must provide that the creditors
in the dissenting class receive or retain propefty value equal to the allowed amount of their
claims or, failing that, no creditor of lesser pitiyp, or shareholder, receives any distribution
under the plan. In other words, equity interesdbd would not receive or retain any property
on account of their interest. The Plan Proponeat®\ye that either this test does not apply or
that it is satisfied under the Plan.

For secured claims, a plan must provide that theen® of such secured Claims retain the
liens securing such claims to the extent of thewald amount of such claims and that the
holders of such claims receive on account of su@ims a value, as of the effective date of the
plan, of at least the value of such holder’s irgene the estate’s interest in the property segurin
the lien. Under the Plan, the secured creditor retiin its liens to secure the full amount of its
allowed secured claim and its interest and riggtarest its collateral will remain undisturbed.

In the event that the Bankruptcy Court refusesrpoise a 1129(b) confirmation unless
certain modifications are made to the terms andditions of such non-consenting class’s
treatment under the Plan, the Plan Proponentsveegéie right, without re-solicitation, to
propose such modifications to such non-consentiagsts treatment and to confirm the Plan,
provided such modification does not result in cagtglextinguishment of the non-consenting
class’s Claim.

D. Certain Risk Factors

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

BEFORE DETERMINING WHETHER AND HOW TO VOTE ON THE P LAN,
YOU SHOULD CAREFULLY CONSIDER ALL OF THE INFORMATIO N SET FORTH
IN THIS DISCLOSURE STATEMENT AND, IN PARTICULAR, TH E RISKS
DESCRIBED BELOW. IF ANY OF THE FOLLOWING RISKS ACTU ALLY OCCURS,
CREDITOR RECOVERIES COULD BE LOWER THAN OTHERWISE D ESCRIBED
HEREIN. THE RISKS AND UNCERTAINTIES BELOW ARE NOT E XHAUSTIVE,
BUT REPRESENT THE RISKS THAT THE PLAN PROPONENTS BELIEVE ARE
MATERIAL. THERE MAY BE ADDITIONAL RISKS THAT THE PL AN
PROPONENTS CURRENTLY CONSIDER NOT TO BE MATERIAL OR WHICH THE
PLAN PROPONENTS ARE CURRENTLY UNAWARE.
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1. Failure to satisfy vote requirement

In the event that sufficient votes are not receieedonfirm the Plan, the Plan Proponents
may be forced to pursue an alternative Plan oridsahof the case.

2. Risk of non-confirmation

Even if all impaired classes accept or could bereekto have accepted the Plan, the
Plan might not be confirmed by the Bankruptcy Co&ection 1129 of the Bankruptcy Code
lists requirements for confirmation, including (#)at the confirmation of the Plan not be
followed by the need for a further liquidation @organization; (b) that the value of distributions
to dissenting holders not be less than the valuhstfibutions to such holders if the Debtor were
liquidated under Chapter 7 of the Bankruptcy Coaled (c) that the Plan and the Debtor
otherwise comply with applicable provisions of tBankruptcy Code. Although the Plan
Proponents believe the Plan will meet all applieabdsts, there is no assurance that the
Bankruptcy Court will reach the same conclusion.

3. Non-consensual confirmation

Pursuant to Section 1129(b) of the Bankruptcy Cdlake Bankruptcy Court can confirm
the Plan if at least one Impaired Class of Claigairast the Debtor has accepted the Plan and, as
to each Impaired Class of Claims that has not dedephe Plan, the Bankruptcy Court
determines that the Plan “does not discriminataidgf and is “fair and equitable” with respect
to such Impaired Class.

The Plan Proponents reserve the right to modifyténms of the Plan as necessary for
confirmation without the acceptance of all Impaik@lhsses. Such modification could result in
less favorable treatment for any non-accepting Selaghan the treatment currently provided in
the Plan.

4. Appeal risk

If the Plan is confirmed, it is possible that onentore parties may appeal the order
confirming the Plan and object to all or a partled Plan, including the channeling injunctions
and Trust Agreement contemplated in the Plan. fisksis lower in a consensual confirmation.

5. Uncertainty of value

The value of Tort Claimants’ rights to distribut®ofrom the Trust will depend in part on
the risks outlined above and to the extent thades nnaterialize.
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E. Certain Federal Income Tax Considerations

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

THE PLAN PROPONENTS HAVE NOT REQUESTED A RULING FRO M THE
INTERNAL REVENUE SERVICE NOR HAVE THE PLAN PROPONEN TS OBTAINED
AN OPINION OF COUNSEL WITH RESPECT TO THESE MATTERS . THUS, NO
ASSURANCE CAN BE GIVEN AS TO THE TAX CONSEQUENCES OF THE PLAN.

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

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

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

The Federal income tax consequences to any panticCleditor may be affected by
matters not discussed below. Furthermore, the suynmi@aes not address all categories of
Creditors, some of which may be subject to spealak not addressed herein. There also may be
state, local, or foreign tax considerations appliedo each Creditor or the Debtor.

1. Tax consequences to Creditors

A creditor that receives cash in satisfaction ®iGlaim will generally recognize a gain or
loss in an amount equal to the difference betwéethé amount of cash received by such
creditor in respect of its Claim (excluding any ltasceived in respect of a Claim for accrued
interest) and (i) the creditor’s tax basis in@k&im.

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

The Plan Proponents anticipate that distributien$drt Claimants will, in all instances,
constitute damages, other than punitive damagescoount of personal physical injuries and
physical sickness, within the meaning of Sectiod(a)(2) of the Internal Revenue Code of
1986, as amended. The Plan Proponents have nogveowlully analyzed such tax issues and
cannot (and do no hereby) make any assurancegasentations regarding the anticipate tax
treatment of Tort Claims.

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

2. Tax consequences to the Debtor

The Debtor is a non-profit, non-stock member caafion having tax-exempt status
under 26 U.S.C. 8§ 501(c)(3). Due to the Debtoraust as a non-profit corporation, the Plan
Proponents do not expect that the Plan will resultany significant Federal income tax
consequences to the Debtor.

3. Tax consequences to the Plan Trust

The Plan Trust may satisfy the requirements of sighated settlement fund under §
468B of the Tax Code or a qualified settlement funder Regulation 1.468B-1 of the Treasury
Regulations. There are certain tax consequencesias=d with the characterization of the Plan
Trust as a designated settlement fund or a quéldettlement fund.

The Plan Proponents express no opinion regardiregheh the Plan Trust is a designated
settlement fund or a qualified settlement fund. Pen Proponents have not requested a ruling
from the Internal Revenue Service or an opinionafnsel regarding whether the Plan Trust is a
designated settlement fund or a qualified settlerherd. Accordingly, each Creditor is urged to
consult its own tax advisor regarding the char@adon of the Plan Trust and the tax
consequences of such characterization.

F. Solicitation of Votes

The Plan Proponents are soliciting the acceptahtieedPlan from all holders of Claims
in Classes that are impaired under the Plan andiviag distributions. A vote may be
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disregarded if the Bankruptcy Court determinesgrafiotice and a hearing, that such vote was
not solicited or procured or made in good faithmoaccordance with the applicable provisions of
the Bankruptcy Code.

Solicitation Packages will include copies of (ietbisclosure Statement and exhibits
thereto, including the Plan (ii) the Disclosure t8taent approval order, (iii) the notice of
Disclosure Statement approval and confirmation ihgar(iv) the form of ballot, and (v) any
other information required by the bankruptcy court.

Solicitation Packages will be sent to creditorshey Debtor and in the manner specified
in the applicable order on solicitation proceduoesas otherwise ordered by the Bankruptcy
Court.

G. Voting Procedures
1. Ballots

If voting for or against the Plan, please use ahé/ballot or ballots sent to you with this
Disclosure Statement. Votes cast to accept ortrijedlan will be counted by Class.

Please read the voting instructions on the badlotafthorough explanation of the voting
procedures.

IF YOU BELIEVE THAT YOU ARE A HOLDER OF A CLAIM IN A VOTING
CLASS FOR WHICH YOU DID NOT RECEIVE A BALLOT, IF YO UR BALLOT IS
DAMAGED OR LOST, OR IF YOU HAVE QUESTIONS CONCERNIN G VOTING
PROCEDURES, PLEASE CONTACT THE DEBTOR AT (651) 2517732 OR THE UCC
AT (612)335-1792. THE ARCHDIOCESE AND COUNSEL FOR HE ARCHDIOCESE
AND THE UCC AND COUNSEL FOR THE UCC CANNOT PROVIDE YOU WITH
ANY LEGAL ADVICE.

If you are entitled to vote to accept or reject Fian, a ballot is enclosed for purposes of
voting on the Plan. If you hold claims in more tleare Class and you are entitled to vote Claims
in more than one Class, you will receive separat#ots that must be used to vote in each
separate Class.

FACSIMILE, E-MAIL, OR ELECTRONICALLY TRANSMITTED BA LLOTS
WILL NOT BE ACCEPTED.

A ballot that does not indicate an acceptance jectien of the Plan will not be counted
either as a vote to accept or a vote to rejecPiha. If you cast more than one ballot voting the
same Claim before the voting deadline, the lasdbbadceived before the voting deadline will
supersede all prior ballots. In addition, you may split your votes for your Claims within a
particular Class under the Plan. Therefore, a ballthin a given Class received from a single
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creditor that partially rejects and partially adsethe Plan will not be counted. You may not
change your vote after the voting deadline passes.

To be counted, completed ballots must be maileti¢caclerk of the Bankruptcy Court at
the following address:

Office of the Clerk of Court

Attention: B. Montez

U.S. Bankruptcy Court District of Minnesota

200 Warren E. Burger Federal Building and Uniteat&t Courthouse
316 North Robert Street

Saint Paul, Minnesota 55101

2. Importance of your vote

Your vote is important. The Bankruptcy Court de§irseceptance by a Class of Claims as
acceptance by holders of at least two-thirds in @amh@nd a majority in number of Allowed
Claims in the Class that Vote.

Only those Creditors who actually vote are couribecpurposes of determining whether
a class voted to accept the Plan. Your failuredt® will leave to others the decision to accept or
reject the Plan.

X.  RECOMMENDATION AND CONCLUSION

THE PLAN PROPONENTS HAVE EXPLORED VARIOUS ALTERNATI VE
SCENARIOS AND BELIEVE THAT THE PLAN ENABLES THE HOL DERS OF
CLAIMS TO REALIZE THE MAXIMUM RECOVERY UNDER THE
CIRCUMSTANCES. THE PLAN PROPONENTS BELIEVE THAT CON FIRMATION
AND CONSUMMATION OF THE PLAN IS IN THE BEST INTERES T OF CREDITORS
AND THAT THE PLAN SHOULD BE CONFIRMED. THE PLAN PRO PONENTS
STRONGLY RECOMMEND THAT ALL CREDITORS RECEIVING AB ALLOT VOTE
IN FAVOR OF THE PLAN BY SO INDICATING IN THEIR BALL OTS AND
RETURNING THEM AS SPECIFIED IN THE INSTRUCTIONS SET FORTH IN THE
SOLICITATION PACKAGES.

[Remainder of page intentionally left blank]
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Signature Page to the Disclosure Statement for the Joint Chapter 11 Plan of Reorganization of
the Archdiocese of Saint Paul and Minneapolis

Respectfully submitted,

The Archdiocese of Saint Paul and Minneapolis

By: @/__‘

Thomas J. Mertens
Chief Financial Officer

Briggs and Morgan, P.A.

/e/ Richard D. Anderson

Richard D. Anderson (#2306)
Charles B. Rogers (#130588)
Benjamin E. Gurstelle (#0389968)
2200 IDS Center, 80 South 8" Street
Minneapolis, MN 55402

Telephone: (612) 977-8400
Facsimile: (612) 977-8650

Attorneys for the Archdiocese of Saint Paul
and Minneapolis
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Signature Page to the Disclosure Statement for the Joint Chapter 11 Plan of Reorganization of
the Archdiocese of Saint Paul and Minneapolis

Respectfully submitted,

<
By\ -

James Kee

Chairman, Official Committee of Unsecured
Creditors of the Archdiocese of Saint Paul and
Minneapolis

/e/ Robert T. Kugler

Robert T. Kugler (#194116)

Edwin H. Caldie (#0388930)

Brittany M. Michael (#0397592)
STINSON LEONARD STREET LLP
50 South Sixth Street, Suite 2600
Minneapolis, MN 55402

Telephone: (612) 335-1500

Facsimile: (612) 335-1657
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LIST OF EXHIBITS

EXHIBIT A - THE PLAN AND PLAN EXHIBITS [FILED SEPARATELY ON DOCKET]
EXHIBIT B — [PROPOSED] ORDER APPROVING DISCLOSUREASTEMENT [TO BE
SEPARATELY FILED ON DOCKET]

EXHIBIT C — LIQUIDATION ANALYSIS

EXHIBIT D — FINANCIAL PROJECTIONS

EXHIBIT E — [RESERVED]
EXHIBIT F — POST-PETITION OPERATING RESULTS
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EXHIBIT A
THE PLAN AND PLAN EXHIBITS
[FILED SEPARATELY ON DOCKET]
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EXHIBIT B
[PROPOSED] ORDER APPROVING DISCLOSURE STATEMENT
[TO BE SEPARATELY FILED ON DOCKET]
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EXHIBIT C — LIQUIDATION ANALYSIS
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Archdiocese of Saint Paul and Minneapolis
Exhibit C
Liquidation Analysis- Estimated Proceeds, Claims & Distributions

Projected Balance Est. Liquidation Value
at 8-31-18 % $

Unrestricted Cash $8,632,755 100%0 $8,632,7%5
Donor-Restricted Funds 2,811,843 0% -
Riley Fund 2,594,265 50% 1,297,133
Beneficial Interest in Donor-Restricted Trusts 1,562,430 0% -
Proceeds from Property Sales 8,802,603 100% 8,802,603
Archdiocese Medical Benefit Plan 7,477,279 40% 2,990,911
General Insurance Fund 7,224,282 40% 2,889,718

A. Subtotal - Cash & Investments $39,105,455 70% $27,230,161
Loans Receivable, Net 1,146,715 0% -
Accounts and Other Receivables, Net 5,286,946 0% -

B. Subtotal - Receivables $6,433,661 0% -
Church of Gichitiwaa Kateri 442,500 42% 185,000

C. Subtotal - Real Estate $442,500 42% $185,000
Benilde-Saint Margaret High School - 0% -
De La Salle High School - 0% -
Totino-Grace High School - 0% -
Cathedral of Saint Paul - 0% -

D. Subtotal - Property Leased To Others - 0% -
Office Equipment 88,095 25% 22,04
Religious Vestments, Jewelry & Relics 137,038 100%6 137,038
Other Personal Property 70,735 100%0 70,735
Vehicles 55,107 100%6 55,147
Ausmar, LLC interest 275,000 100%6 275,00
Inventory - Print 11,469 10% 1,147
Mineral Rights 340 109% 3p
Prepaids 173,545 39% 67,083
Domeier Restitution 350,525 0% -

E. Subtotal - Other Personal Property $1,161,855 54% $628,168
Rights to Insurance Policies Unknowr See note|P

F. Subtotal - Insurance - -
Avoidance Actions - 0% -

G. Subtotal - Other - 0% -

H. Estimated Cash and Proceeds (F = A+B+C+D+E+F+G) $47,143,470 59% $28,043,328
Unpaid Chapter 11 Professional Fees - 10,811,191
Shutdown costs and litigation support - 500,040
US Trustee fees - 312,500
Chapter 7 Trustee fees - 3,500,040
Chapter 7 Professional fees - 10,000,0Q0

I. Subtotal - Chapter 7 Expenses - $25,123,691

J. Liquidation Proceeds From Assets (J= H-I) - $2,919,637
Premier Bank (Class 10) - $

K. Subtotal - Secured Debt Claims - $0
Administrative Post Petition Accounts Payable CiRim - $1,517,692
Other Administrative Claims - $10,000
Chancery Corporation Office Landlord Administrat@&im - $800,04do
Governmental Unit Claims (Class 2) - $4,906
Other Priority Claims (Class 1) - $

L. Subtotal - Administrative & Priority Claims - $2,332,5918

M. Funds Available for Unsecured Claims (M= J-K-L) - $ 587,059

Allocaton of Funds Available for Unsecured Claims: Etiamted Claims IOD/istribution Ar;ount

0

General Insurance Fund Claims (Class 3) Unknowr See note v
Archdiocese Medical and Benefit Plan Claims (Ciiss Unknowr See note v
Priest’'s Pension Plan Claims (Class 4) Unknowr See note X
Layperson’s Pension Plan Claims (Class 5) Unknowr See note X
Pending Tort Claims (Class 6) Unknowr See note|Z
Future Tort Claims (Class 7) Unknowr See note|Z
Inter-Parish Loan Fund Claims (Class 8) 679,304] See note|W
Trade Vendors and General Unsecured Creditors Glé@iass 9) 242,252 See notg] Y
Contingent Guaranty Claims (Class 11) - -
Other Tort Claims and Unsecrued Claims (Class 12) Unknowr Unknowi
Parish Indemnity/Contribution Claims (Class 13) Unknowr See note A\
Penalty Claims (Class 14) - -
Priest Support Payment Claims (Class 15) - -

N. Subtotal - General Unsecured Claims $921,556] -

O. Recovery % on General Unsecured Claims (O = N/M) Unknown

C-1
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EXHIBIT D — FINANCIAL PROJECTIONS
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ARCHDIOCESE OF SAINT PAUL AND MINNEAPOLIS
FY 2019-2023 FORECAST

FY 2019 FY 2020 FY 2021 FY 2022 FY 2023
FORECAST FORECAST FORECAST FORECAST FORECAST
OPERATING ACTIVITIES:
REVENUE
Assessment Revenue 14,598,071 14,598,071 14,598,071 14,648,071 14,698,071
Investment Income (Restricted Funds) 50,000 50,000 50,000 50,000 50,000
Gift Income/Restricted Contributions 50,000 100,000 150,000 200,000 250,000
Total Revenue 14,698,071 14,748,071 14,798,071 14,898,071 14,998,071
ADMINISTRATIVE REVENUE
Finance 570,257 578,811 587,493 596,306 605,250
Moderator 12,643 12,832 13,025 13,220 13,418
Total Administrative Revenue 582,900 591,645 600,519 609,527 618,670
PROGRAM REVENUE FROM CSAF
Parish Services & Outreach 885,078 898,354 911,829 925,507 939,390
Marriage, Family & Life 409,650 415,795 422,032 428,362 434,788
Evangelzation 150,000 152,250 154,534 156,852 159,205
Latino Ministries 350,000 355,250 360,579 365,987 371,477
Venezuelan Mission 204,163 207,225 210,334 213,489 216,691
Total Program Revenue 1,998,891 2,028,874 2,059,307 2,090,197 2,121,550
DEPARTMENTAL REVENUE
Clergy Services 672,447 682,534 692,772 703,163 713,711
Education 10,000 10,150 10,302 10,457 10,614
Parish Services & Outreach 5,500 5,583 5,666 5,751 5,837
Central Services 4,800 4,872 4,945 5,019 5,095
Marriage, Family & Life 454,734 461,555 468,478 475,506 482,638
Communications 512,000 519,680 527,475 535,387 543,418
Finance 686,906 697,210 707,668 718,283 729,057
Evangelization 88,600 89,929 91,278 92,647 94,037
Latino Ministries 51,640 52,415 53,201 53,999 54,809
Chancellor and Archives 17,500 17,763 18,029 18,299 18,574
Archbishops/Bishop 4,900 4,974 5,048 5,124 5,201
Total Departmental Revenue 2,509,027 2,546,662 2,584,862 2,623,635 2,662,990
Total Revenue 19,788,890 19,915,252 20,042,760 20,221,430 20,401,281
PROGRAM EXPENSE
Clergy Services 2,546,169 2,574,177 2,602,493 2,631,120 2,660,063
Community Services 35,000 35,385 35,774 36,168 36,566
Education 691,011 698,612 706,297 714,066 721,921
Parish Services & Outreach 1,721,476 1,740,412 1,759,557 1,778,912 1,798,480
Central Services 1,893,950 1,914,783 1,935,846 1,957,140 1,978,669
Marriage & Family Life 864,385 873,893 883,506 893,225 903,050
Development & Stewardship 236,354 238,954 241,582 244,240 246,926
Communications 1,785,793 1,805,437 1,825,297 1,845,375 1,865,674
Finance 2,906,086 2,938,053 2,970,372 3,003,046 3,036,079
Evangelization 258,016 260,854 263,724 266,625 269,557
Latino Ministries 535,712 541,605 547,562 553,586 559,675
Chancellor and Archives 925,523 935,704 945,996 956,402 966,923
Ministerial Standards 704,238 711,985 719,816 727,734 735,740
Metropolitan Tribunal 1,096,259 1,108,318 1,120,509 1,132,835 1,145,296
IT Services 650,101 657,252 664,482 671,791 679,181
Venezuelan Mission 204,164 206,410 208,680 210,976 213,297
Archbishop/Bishops 952,402 962,878 973,470 984,178 995,004
Moderator 277,782 280,838 283,927 287,050 290,208
Office of Worship 178,666 180,631 182,618 184,627 186,658
Priest and Parish Support 700,000 675,000 625,000 600,000 575,000
Total Program Expense 19,163,087 19,341,181 19,496,509 19,679,096 19,863,966
OTHER EXPENSE
Depreciation 509,271 475,000 475,000 475,000 475,000
Total Other Expense 509,271 475,000 475,000 475,000 475,000
Total Expense 19,672,358 19,816,181 19,971,509 20,154,096 20,338,966
Net Income (Loss) From Operations 116,532 99,071 71,251 67,335 62,315

Notes: Excludes professonal fees and other expenses related to Chapter 11 Reorganization.
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The Archdiocese of Saint Paul and Minneapolis
Statement of Activities
UNAUDITED
From January 16, 2015 through March 31, 2018
POST PETITION
Statement of Activities
OPERATING ACTIVITIES:
REVENUE
Assessment Revenue 46,764,071
Gift Income and Restricted Contributions 1,961,281
Investment Income 677,389
Other Income 421,324
Total Revenue 49,824,065
ADMINISTRATIVE REVENUE 1,152,334
PROGRAM REVENUE FROM CSAF
Clergy Services 1,445,800
Parish Services & Outreach 1,279,801
Marriage, Family & Life 1,135,000
Evangelzation 454,603
Latino Ministries 1,041,637
Venezuelan Mission 637,667
Total Program Revenue from CSAF 5,994,508
DEPARTMENTAL REVENUE
Clergy Services 1,492,547
Community Services 25,167
Mission for Catholic Education 1,648,511
Parish Services & Outreach 51,498
Central Services 121,157
Marriage, Family & Life 1,173,861
Development & Stewardship 193,674
Communications 2,989,425
Finance 1,728,379
Evangelization 163,190
Special Issues 46,767
Priest Support 24,922
Latino Ministries 133,841
Chancellor and Archives 66,207
Metropolitan Tribunal 196,445
IT Services 1,700
Venezuelan Mission 171,069
Archbishop/Bishop 30,637

F-1



Case 15-30125 Doc 1199 Filed 06/28/18 Entered 06/28/18 15:51:04 Desc Main
Document

Total Departmental Revenue

Total Revenue

PROGRAM EXPENSE

Clergy Services

Community Services
Mission for Catholic Education
Parish Services & Outreach
Central Services

Marriage, Family & Life
Development & Stewardship
Communications

Finance

Evangelization

Special Issues

Latino Ministries

Chancellor and Archives
Ministerial Standerds and Safe Environment
Metropolitan Tribunal

IT Services

Venezuelan Mission
Archbishop/Bishop
Moderator

Office of Worship

Total Program Expense

OTHER EXPENSE
Depreciation
Priest Support
Other
Total Other Expense

Total Expense

Net Income (Loss) From Operations
NON-OPERATING ACTIVITIES:
Gain on Sale of Assets
General Insurance

Priest Benefits

Restricted Funds Closing
Total Non-Operating Activities

NET INCOME (LOSS)
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10,258,999

67,229,906

7,785,571
142,014
3,684,732
3,051,082
4,766,529
2,411,711
1,407,065
6,040,683
8,605,615
898,582
18,477,203
1,209,640
2,562,827
1,832,485
3,462,726
2,196,261
976,979
3,016,593
786,299
638,030

73,952,628

2,055,753
3,113,118
(1,831)

5,167,040

79,119,669

(11,889,763)

5,064,370

6,117,227
122,396
(55,932)

11,248,061

(641,702)
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