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INTRODUCTION

Boy Scouts of America (BSA) and the Trustee put on their best performance of
Chicken Little to convince this Court that the sky will fall in the event the
bankruptcy plan is stayed. But like that passionate yet misguided character, all of
their warnings about dire, catastrophic consequences amount to nothing more than
“a tale . .. full of sound and fury, / Signifying nothing.” William Shakespeare,
Macbeth act 5, sc. 5. Contrary to their fears, Abuse Claimants are merely seeking to
preserve the status quo while their appeal challenging the bankruptcy plan before
the Third Circuit is resolved. They are not in any way seeking to invalidate already-
consummated transactions, nor are they seeking to disrupt the Trustee’s ability to
hold onto and manage the trusts to ensure they are not wasted during the pendency
of a stay. To the extent that BSA and the Trustee get bogged arguing to this Court
that Abuse Claimants’ are wrong that the bankruptcy plan never went effective in
the first place, both BSA and the Trustee are ignoring that Abuse Claimants are not
asking this Court to rule on that matter at this time. Their insistence on the plan
having gone effective betrays an attempt to get this matter dismissed under the

equitable mootness doctrine.



ARGUMENT
I. Abuse Claimants are asking for a stay of a court-authorized
bankruptcy plan, not an injunction. Because the Trustee derives all of
her authority from the judicial authorization of the bankruptcy plan,
this Court may impose a stay on that authority regardless of whether
or not she is a party.

BSA and the Trustee insist that Abuse Claimants are asking this Court for an
Injunction against a non-party instead of a stay. They maintain that, because the
Trustee is not a party to these proceedings, this Court lacks authority to compel it
to take any action. But in making this argument they overlook one critical factor—
the Trustee’s authority is entirely contingent upon, and derived from, the continued
judicial approval of the bankruptcy plan. In the absence of the plan’s judicial
approval, the Trustee lacks any authority to carry out her duties in the first place.
Any decision on appeal about the bankruptcy plan’s validity will of its very nature
implicate the authority of the Trustee to act. Should the Third Circuit—or this
Court—invalidate the bankruptcy plan, that would necessarily strip the Trustee of
any authority to carry out the plan, regardless of whether or not she is a party to
the case. Under the rationale of BSA and the Trustee, whenever an appellate court
reverses a bankruptcy plan that has gone into effect and the trustee has not
participated in the appeal as a party, this would necessarily amount to an unlawful
Injunction against a non-party, which is absurd.

Certainly, there are similarities in function between a stay pending appeal and

an injunction. Nken v. Holder, 556 U.S. 418, 428 (2009). “Both can have the



practical effect of preventing some action before the legality of that action has been
conclusively determined.” Id. But critically, “a stay achieves this result by
temporarily suspending the source of authority to act—the order or judgment in
question—not [as with an injunction] by directing the actor’s conduct.” Id. at 428-
29. By contrast, an injunction directs an actor’s conduct as an individual, and not
against an individual’s authority vested in her by the law.! See id. at 428 (“[I]n its
accepted legal sense, an injunction is a judicial process or mandate operating in
personam.”) (quoting Black’s Law Dictionary 800 (8th ed. 2004)). If an appellate
court has the authority to invalidate a bankruptcy plan—and thus permanently
strip a trustee of her authority to carry out the plan—then it must necessarily also
have the power to order a stay of that plan—and thus temporarily suspend her
authority to carry out the plan—pending resolution of an appeal. Whether or not
the trustee i1s a party to the appeal is beside the point.

Abuse Claimants are not seeking to direct the Trustee as an individual to
undertake a particular action, as such individual conduct is irrelevant to this case.

It is only because the court-approved bankruptcy plan vests her with legal authority

1 The Ex Parte Young doctrine, under which this Court allows injunctive relief
against a state actor if sued in an official capacity, is no exception to this in
personam rule. Despite being sued in an official capacity, the state actor is subject
to injunctive relief as an individual because by enforcing an unconstitutional law
the actor “is ‘stripped of his official or representative character and is subjected in
his person to the consequences of his individual conduct.” Virginia Office for Prot.
and Adv. v. Stewart, 563 U.S. 247, 254 (1911) (quoting Ex Parte Young, 209 U.S.
123, 159 (1908)).
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to administer that plan that she is relevant to these proceedings in the first place.
Because that authority derives from court approval, it necessarily follows from this
that an appellate court has an authority to stay—that is, temporarily suspend—her
authority on appeal in appropriate circumstances. Preposterous results result from
holding otherwise. Suppose that in Purdue Pharma the government trustee made
no objection to the nonconsensual releases, and instead the objecting claimants
made those arguments on their own before the Second Circuit and this Court. The
lack of participation by the government trustee as a party would not in any way
affect the ability of this Court to deprive the trustee of his authority to administer
the bankruptcy plan by reversing and invalidating the plan. Otherwise, a claimant
could never even challenge a bankruptcy plan on appeal without the participation of
the trustee as a party.

Both this Court’s entry of an administrative stay on February 16, 2024, and the
Federal Rules of Bankruptcy Procedure support this analysis. This Court’s
February 16, 2024, order administratively stays the district court order of March
28, 2023, that affirmed the bankruptcy plan. The bankruptcy procedural rules, in
turn, provide that “[i]f the district court or BAP enters a judgment affirming an
order, judgment, or decree of the bankruptcy court, a stay of the district court’s or
BAP’s judgment automatically stays the bankruptcy court’s order, judgment, or
decree for the duration of the appellate stay.” Fed. R. Bank. P. 8025(c). The

administrative stay of the district court’s order thus operates to automatically stay



the bankruptcy court’s order confirming the bankruptcy plan, thus stripping the

Trustee of her authority under the plan. In no way does this amount to an

injunction.

In short, Abuse Claimants are not seeking injunctive relief against a non-party.
Instead, they are merely asking this Court to suspend the Trustee’s judicially-
granted authority to act pending resolution of this appeal. This Court can
accomplish this by extending its temporary administrative stay of the district
court’s March 28, 2023, order affirming the bankruptcy plan to a full stay pending
the filing and disposition of a petition for a writ of certiorari. There is nothing
extreme, unusual, or unprecedented about this.

II. Abuse claimants are not asking this Court to invalidate already-
consummated transactions. Rather, they seek a stay on the Trustee’s
authority to process and pay any additional claims while still
authorizing the Trustee to retain and manage the monies and property
already part of the Settlement Trust.

A. Continuing their end-of-times prophecy of doom that would supposedly
result from imposing a stay, BSA and the Trustee accuse Abuse Claimants of asking
this Court to invalidate sales transactions that have already been consummated
and to prevent BSA from continuing to operate as a recognized entity since its
emergence from bankruptcy. (BSA.Opp.21). Nothing could be further from the
truth. Far from seeking to unwind already-consummated transactions, Abuse

Claimants are merely seeking a stay of any further implementation of the plan by

halting any further processing and payment of abuse claims. This is the part of the



plan that is critical to Abuse Claimants combating the equitable mootness doctrine
in the Third Circuit. The rest of the alleged concerns—such as whether BSA’s board
would have continued authority to manage its affairs, and whether BSA would be
able to continue making payments under its secured debt agreements—would not
be affected by the stay Abuse Claimants are seeking here. Likewise, such a stay
would not in any way invalidate BSA’s discharge from its pre-petition claims. And
even if it did, such pre-petition claims would merely return to their own automatic
stay status under 11 U.S.C. § 362(a). In short, the world will not come crashing
down upon BSA or the Trustee as a result of a stay.

B. Both BSA and the Trustee likewise raise concerns about how they will be
able to manage the assets—monetary and otherwise—that are already part of the
settlement trust should this Court impose a stay. Their concerns, while valid, are
overblown. Merely holding on to the property of a third party does not violate a stay
order. City of Chicago v. Fulton, 592 U.S. 154, 158 (2021). While this Court in
Fulton arrived at this conclusion in the context of the automatic stay provisions of §
362(a)(3), its rationale is just as applicable here because it relied for its definition of
the term “stay” in part upon its earlier decision in Nken which, as noted above,
discusses the nature of a court-ordered stay. See Fulton, 592 U.S. at 158 (citing
Nken, 556 U.S. at 429). To the extent BSA and the Trustee still remain concerned
about the Trust’s ability to manage—as opposed to merely possess—such property

in their possession during the stay, this Court can easily address such concerns by



making clear in its order that a stay prohibiting the further processing or payment
of claims shall not in any way operate to prohibit the Trustee from otherwise
retaining and managing the assets that are already part of the settlement trust.
This would preserve the status quo while also fully enabling the Trustee to look
after and care for the assets in question.

II1. Contrary to what BSA claims, this case is identical to Purdue Pharma,
as BSA itself admitted in its amicus brief filed with this Court.

A. Recognizing the danger that this stay application poses to its interests, BSA
bends over backwards to insist that the bankruptcy plan here is nothing like the
one in Purdue Pharma. It maintains that a “material difference” exists between the
nonconsensual releases in that case and the releases here because the former
release individuals “from claims that could not be discharged even if [the
individuals] filed their own bankruptcy cases,” (BSA.Opp.28), while the ones here
“are narrowly tailored to encompass only nonprofit Local Councils and Chartered
Organizations that have the same liability for the same Scouting-related abuse
claims as BSA.” (BSA.Opp.28-29). BSA further insists that “Purdue Pharma’s plan
1s very different because it releases individuals from liability for having taken
billions of dollars in profits from opioid-related business activities,” while here “[t]he
principal beneficiaries of the BSA Plan’s third-party releases are Local /Councils
and Chartered Organizations, which are charitable nonprofits.” (BSA.Opp.29). BSA
also claims that the Purdue Pharma releases are materially different from the ones

here because the former also released individuals—members of the Sackler family—
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from claims relating to fraud, which cannot be discharged in bankruptcy plans for
individuals. (BSA.Opp.28).

BSA’s assertion that “[t]he only non-debtors released under BSA’s plan are
other charitable non-profit organizations and settling insurance companies”
(BSA.Opp.4) is simply wrong. The plan provides that all holders of abuse claims
against “Protected Parties” are channeled into the Settlement Trust.
(Supp.Apx.131a).2 The agreement defines “Protected Parties,” in turn, to include not
only BSA, Local Councils, and Chartered Organizations, but also their
“Representatives.” (Supp.Apx.54a). “Representatives,” in turn, are defined to
include, among others, “current and former officers, directors, principals, equity
holders, trustees, members, partners, managers, officials, board members advisory
board members, employees, agents, volunteers, attorneys, financial advisors,
accountants, investment bankers, consultants, representatives, and other
professionals.” (Supp.Apx.56a). Far from covering only corporate entities, the BSA
plan explicitly releases individual non-debtor parties just as much as the plan in
Purdue Pharma does. And from what Abuse Claimants can tell, the plan discharges
the above-defined individuals from fraud-related claims just as much as the Purdue
Pharma discharges the individuals of the Sackler family from such claims, despite

the fact that bankruptcy discharges for individuals cannot include such claims.

2 The approved bankruptcy plan is reprinted in the supplemental appendex
included with this reply at pages 8a-159a.
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Compare 11 U.S.C. § 523(a)(2), (4), (6) (declaring that bankruptcy discharge of an
individual debtor does not include the discharge for matters arising out of fraud or
willful or malicious injury), with § 1141(d) (not including any such exceptions in the
bankruptcy discharge of corporate entities). For all practical purposes, the BSA plan
1s identical to the Purdue Pharma plan.

But even assuming the purported differences between these two plans actually
exist—and they do not—BSA never explains how any of these differences are
actually material, as both the releases in Pursue Pharma and the releases here are
non-consensual releases of non-debtors. What’s more, BSA was signing a very
different tune in its Purdue Pharma amicus brief. There, BSA insisted it “ha[d] an
interest in this Court’s decision . . . because BSA’s chapter 11 plan, like that of
respondent Purdue Pharma L.P., contains nonconsensual third-party releases.”
Brief of Amicus Curiae Boy Scouts of America, Purdue Pharma, No. 23-124, at 4
(Oct. 27, 2023). It then went on to implore this Court not to apply any holding
invalidating non-consensual releases to this case. BSA Amicus Brief 23-29.
Nowhere in its Purdue Pharma amicus brief did it argue the non-consensual
releases here are materially different from the ones in that case. If, as BSA claims,
the non-consensual releases here are so materially different from the one in Purdue
Pharma that they would render any decision in that case inapplicable their own

bankruptcy plan, one must genuinely wonder why BSA even bothered to file an



amicus brief there in the first place, or why BSA never pointed out these alleged
material differences in that brief.

B. A further attempt to distinguish this case from Purdue Pharma, BSA claims
that during oral argument in that case the government trustee described the BSA
bankruptcy plan here as a “final and nonappealable” plan that should “stick” even if
this Court were to invalidate non-consensual, non-debtor third-party releases.
(BSA.Opp.25). This is simply not true—it is a gross twisting of what the trustee

actually said. Below is the full context of the trustee’s exchange with this Court:

JUSTICE BARRETT: . ... Does this have ramifications
for other victims of mass torts that would be negative in
cases like the Johnson & Johnson litigation?

MR. GANNON: Well, I --I think the Johnson & Johnson
issue is a slightly different one. There is a brief about the

JUSTICE BARRETT: The Texas two-step thing? Yeah.
MR. GANNON: -- the so-called Texas two-step there. The
cases that are more on point there are amicus briefs about
involve the Catholic Church -

JUSTICE BARRETT: Church.

MR. GANNON: -- and the Boy Scouts. To the extent that
a case 18 -- is -- there's a final and nonappealable
judgment, then —then that's -- that's -- that's -- that sticks.
This Court had addressed that in Travelers against
Bailey and specifically said that it was too late to
challenge the scope of a release . . ..

(Supp.Apx.4a-6a).3 Far from saying that the BSA bankruptcy plan is a “final and

nonappealable judgment,” he merely said that bankruptcy plans should “stick” if

3 The above transcript excerpts from Purdue Pharma are included in the
Supplemental Appendix Abuse Claimants filed with this reply.
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they are actually final and nonappealable. He did not make any specific declaration
about whether the BSA bankruptcy plan itself is, in fact, final and nonappealable.
The government trustee’s comments are of no help to BSA.

C. BSA also belittles Abuse Claimants due process concerns by maintaining
that they can pursue their claims through the Tort System Alternative. This system
1s a far cry from the civil actions the plan deprives Abuse Claimants from pursuing
on their own. (Third Circuit No. 23-1664, Apx.A01034-01037). If a claimant chooses
the litigation option, he must first go through the regular claims process or get the
Trustee’s permission to pursue litigation. He does not get to sue a Local Council or
Chartering Organization—he has to sue the Settlement Trust. Even worse, if the
Trustee does give him permission to go forward with him claim, he must pay 50% of
any recovery to the Settlement Trust. If his lawsuit is successful, any recovery over
the maximum Matrix value is subordinated to full payment of all abuse claims.
(Third Circuit No. 23-1664, Apx.A01034-01037). These rights are nowhere near the
due process rights guaranteed to a claimant under a regular civil cause of action.

The above requirement that a claimant pay 50% of any recovery to the
Settlement Trust also gives the lie to the notion that all Claimants are guaranteed
to receive full payment for their claim. Indeed, the Settlement Trust’s own website
explicitly declares that “[i]f you elected the Independent Review Option, you may
not receive payment of the full value that the Trustee assigns to your Abuse Claim.”

Scouting Settlement Trust Website, available at bit.ly/SUKDNdJc.
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C. More fundamentally, BSA’s efforts to distinguish this case from Purdue
Pharma are unpersuasive hair splitting. The legality of third-party releases does
not depend on whether a plan went effective or even is substantially consummated.
Nor does their legality depend on the amount of compensation a non-consenting
party may receive from its claims being funneled into a settlement trust. Abuse
Claimants disagree strongly with BSA’s claim that the plan did, in fact, go active, as
well as with BSA’s claim that they will receive full payment for their claims, but at
the end of the day these issues are not dispositive of whether bankruptcy courts
have the statutory authority to authorize non-consensual, non-debtor third-party
releases (they do not). As explained in the next section, BSA’s argument to the
contrary amounts to asking this Court not only to adopt the equitable mootness
doctrine, but to adopt a radical version of it beyond anything any federal appellate
court has ever agreed to.

IV. BSA’s arguments, if accepted, would mandate automatic dismissal of a
bankruptcy appeal whenever the plan goes into effect, a radical
version of the equitable mootness doctrine that no lower appellate
court has ever adopted.

BSA’s argument is truly radical. It claims that once a bankruptcy plan has been
implemented, this means that it cannot be unwound or reversed, and that any
appeal challenging such a plan must be dismissed. While BSA does not explicitly
say so, it is in fact arguing for this Court to adopt the equitable mootness doctrine.

But not only is it arguing for an adoption of the equitable mootness doctrine, it is

arguing for the adoption of a version of it far more radical and beyond anything any
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federal appellate court has ever adopted. The Third Circuit, for example, adopts a
five-part test to decide whether to dismiss an appeal under the equitable mootness
doctrine, one of which is whether the plan has been substantially consummated. See
In re One20ne Communications, LLC, 805 F.3d 428, 434 (3d Cir. 2015). The plan
merely becomming effective is not sufficient for an appeal to be dismissed under the
equitable mootness doctrine. This Court should reject BSA’s underhanded attempt
to have this Court adopt such a radical form of the doctrine.

V. Precedent exists for this Court to grant a stay before the lower
appellate court has issued a judgment.

The Trustee insists that Abuse Claimants’ arguments about their likelihood of
obtaining certiorari and a reversal “are speculative at best” given that the Third
Circuit has not yet issued a judgment. (Tr.Opp.14). She suggests that the absence of
a judgment from the Third Circuit makes a stay from this Court inappropriate.
(Tr.Opp.14-15). But this Court had no qualms about issuing a stay in such
circumstances two years ago in Austin v. U.S. Navy Seals 1-26, 142 S.Ct. 1301
(2022). There, this Court granted a partial stay of a district court order while the
case was on appeal before the Fifth Circuit but before that appellate court had
issued its judgment. Id. The partial stay remained in force “pending disposition of
the appeal in the United States Court of Appeals for the Fifth Circuit and
disposition of the petition for a writ of certiorari, if such writ is timely sought.” Id.
This case is in the exact same procedural posture as Austin, making it appropriate

for this Court to issue a stay even before the Third Circuit has issued a judgment.
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VI. Given the extraordinary circumstances of this case, it is not necessary
for Abuse Claimants to post a bond.

Finally, BSA and the Trustee argue that any stay imposed should be
conditioned on Abuse Claimants posting a ridiculously-high, multi-billion dollar
bond. (BSA.Opp.38-40; Tr.Opp.17-20). Aside from how risable this is on its face, the
unique circumstances of this appeal strongly counsel against requiring a bond. This
Court is literally considering the very legality of non-consensual, non-debtor, third-
party releases right now in Purdue Pharma. There is no question that that ruling
will have an effect on this litigation. BSA’s argument that a stay could cause a
“liquidity crisis” (BSA.Opp.39) stems not so much from a delay, but rather from the
potential that Purdue Pharma will invalidate its entire plan. As for the Trustee’s
concern that a stay will result in it incurring untold costs from the disruption of the
Settlement Trust, Abuse Claimants have already noted above that this Court can
ensure no such disruption happens by authorizing the Trustee to continue to hold
and manage the monies and other property already in its possession, but without
processing or paying out any further claims. A bond is not necessary.

CONCLUSION

This Court should stay the bankruptcy plan from being further implemented by
suspending the Trustee’s authority to process and pay out any further claims. Such
a stay can and should make clear that it is not invalidating any previously-
consummated transactions, and that the trustee retains the authority to hold and

manage all monies and property that are already in the settlement trust. This will
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ensure that Abuse Claimants—Iike the victims of the opioid abuse crisis in Purdue
Pharma—can successfully challenge the legality of non-consensual, non-debtor
third-party releases without the equitable mootness doctrine unjustly depriving

them of their ability to do so.
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applies and --

JUSTICE BARRETT: 1 understand that,
but I"m just saying, to the extent that they say
this affects the size of the res, i1t doesn™t
really affect the size of the res that would be
distributed during the bankruptcy proceedings so
far as 1 can tell. And maybe Respondents can
address that when they get up.

MR. GANNON: May -- maybe so. 1 -1
do think that the -- the good-faith exception is
something that -- that plays into the question
of valuing how much the indemnification claim
would be to the extent that i1t iIs a prepetition
claim and 1t"s being estimated as part of the
reorganization.

JUSTICE BARRETT: Okay. And then this
other question i1s about the ramifications of a
win for you. 1 mean, we"re talking about this
In the particular context of the opioid
litigation, but, you know, this -- this question
about nonconsensual releases, nonconsensual
nondebtor releases, has come up i1n other
contexts like the Johnson & Johnson, you know,
talc litigation, et cetera.

IT you win, I mean, it just seems to

Heritage Reporting Corporation
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me like this is a very complicated problem for a
lot of the reasons that -- you know, a lot of
the questions that people have been asking you
about, well, iIs this the best that we can do for
the victims? Lots of victims have agreed to it
for that reason, even though it seems like the
amount that these victims who have agreed to it
get, 1t"s a pretty limited range.

But, in any event, this is a very
complicated problem in mass tort litigation that
involves bankruptcy. So what happens to those
other cases 1If you win? Does this have
ramifications for other victims of mass torts
that would be negative iIn cases like the
Johnson & Johnson litigation?

MR. GANNON: Well, I -- 1 think the
Johnson & Johnson issue i1s a slightly different
one. There i1s a brief about the --

JUSTICE BARRETT: The Texas two-step
thing? Yeah.

MR. GANNON: -- the so-called Texas
two-step there. The cases that are more on
point there are amicus briefs about involve the
Catholic Church --

JUSTICE BARRETT: Church.

Heritage Reporting Corporation
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MR. GANNON: -- and the Boy Scouts.
To the extent that a case is -- IS -- there"s a
final and nonappealable judgment, then -- then

that"s -- that"s -- that"s -- that sticks. This

Court had addressed that in Travelers against
Bailey and specifically said that it was too
late to challenge the scope of a release
regardless of whether or not --

JUSTICE BARRETT: Well, I ——- 1 --

MR. GANNON: -- it would have been
lawful 1n the first place.

JUSTICE BARRETT: -- 1 think I --

MR. GANNON: But your --

JUSTICE BARRETT: -- 1 haven"t stated
my question correctly. 1 don"t -- I don"t mean
-— or in a way that"s clear enough to you to
elicit the answer I want.

I"m not talking about the cases that
are actually pending. [I"m saying, going
forward, depriving bankruptcy courts of this
tool, what will be the effect going forward on
other cases like this?

MR. GANNON: Yeah, 1 -- 1 take the
point. And I -- 1 would say that even in the

Catholic Church cases, there have been Catholic

Heritage Reporting Corporation
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INTRODUCTION

Boy Scouts of America and Delaware BSA, LLC, the non-profit corporations that are
debtors and debtors in possession in the above-captioned chapter 11 cases, hereby propose this
plan of reorganization pursuantto section 1121(a) ofthe Bankruptcy Code. Capitalized terms used
herein shall have the meanings ascribed to such terms in . The Plan provides for the
global resolution of Abuse Claims against the Debtors, Related Non-Debtor Entities, Local
Councils, Contributing Chartered Organizations, Settling Insurance Companies, and their
respective Representatives. The Debtors are the proponents of the Plan within the meaning of
section 1129 of the Bankruptcy Code. The Plan is also proposed in accordance with the JPM /
Creditors’ Committee Term Sheet, pursuant to which the Debtors, the Creditors’ Committee and
JPM have agreed to take certain actions to support the prosecution and consummation of the Plan.
The Coalition, the Tort Claimants’ Committee, and the Future Claimants’ Representative also
support the Plan. Reference is made to the Disclosure Statement for a discussion of the Debtors’
history, charitable mission, operations, projections for those operations, risk factors, and certain
related matters. The Disclosure Statementalso providesa summary andanalysis ofthe Plan. YOU
ARE URGED TO READ THE DISCLOSURE STATEMENT AND THE PLAN WITH CARE
IN EVALUATING HOW THE PLAN WILL AFFECT YOUR CLAIM(S) BEFORE VOTING
TO ACCEPT OR REJECT THE PLAN.

ARTICLE L

DEFINITIONS AND RULES OF INTERPRETATION

A. Definitions. The capitalized terms used in the Plan shall have the respective
meanings set forth below

1. “2010 Bond” means The County Commission of Fayette County (West
Virginia) Commercial Development Revenue Bond (Arrow WV Project) Series 2010B in
an aggregate principal amount of $50,000,000, issued by the Bond Issuer pursuant to the
2010 Bond Agreement, the proceeds of which were loaned to the BSA pursuantto the 2010
Note.

2. “2010 Bond > means that certain Bond Purchase and Loan
Agreement dated as of November 5, 2010, by and among the Bond Issuer, JPM, the BSA
and Arrow, as amended, restated, supplemented or otherwise modified from time to time.

3. “2010 Bond Claim” means any Claim against the Debtors arising under,
derived from, or based upon the 2010 Bond Documents, including any Claim for
obligations, indebtedness, and liabilities of the BSA arising pursuant to any of the 2010
Bond Documents, whether now existing or hereafter arising, whether direct, indirect,
related, unrelated, fixed, contingent, liquidated, unliquidated, joint, several, or joint and
several, including the obligation of the BSA to repay the 2010 Note, interest on the 2010
Note, and all fees, costs, expenses and obligations of any kind or character due or
recoverable from the Debtors under the 2010 Bond Documents.
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4. “2010 Bond Documents” means collectively, the 2010 Bond, the 2010 Bond
Agreement, the 2010 Note, the Prepetition Security Documents (2019), the Prepetition
Security Agreement (2020) (in the case of the Prepetition Security Documents (2019) and
the Prepetition Security Agreement (2020), solely as such documents and agreements
pertain to obligations under the other 2010 Bond Documents), and all documentation
executed and delivered in connection therewith, as amended, restated, supplemented or
otherwise modified from time to time.

5. “ > means that certain Credit Agreement dated as of
August 11,2010, by and between the BSA, as borrower, and JPM, as lender, as amended
by that certain First Amendment to Credit Agreement dated as of November 5, 2010, that
certain Second Amendment to Credit Agreement dated as of November 11, 201 1, that
certain Third Amendment to Credit Agreement dated as of March 9, 2012, that certain
Fourth Amendment to Credit Agreement dated as of April 25, 2016, that certain Fifth
Amendmentto Credit Agreementdated as of March 2,2017, that certain Sixth Amendment
to Credit Agreement dated as of February 15, 2018, and that certain Seventh Amendment
to Credit Agreement, dated as of March 21,2019, pursuant to which JPM agreed to make
term loans to the BSA in an aggregate amount of $25,000,000 and agreed to make
revolving loans to the BSA and issue letters of credit on behalf of the BSA in an aggregate
amount not to exceed $75,000,000.

6. “ ” means any Claim against the Debtors arising
under, derived from, or based upon the 2010 Credit Facility Documents, including any
Claim for obligations, indebtedness, and liabilities of the BSA arising pursuant to any of
the 2010 Credit Facility Documents, whether now existing or hereafter arising, whether
direct, indirect, related, unrelated, fixed, contingent, liquidated, unliquidated, joint, several,
or joint and several, including the obligation of the BSA to pay principal and interest, and
all fees, costs, expenses and other obligations of any kind or character due or recoverable
under the 2010 Credit Facility Documents.

7. “2010 Credit Facilitv Documents” means, collectively, the 2010 Credit
Agreement, the Prepetition Security Documents (2019), the Prepetition Security
Agreement (2020) (in the case of the Prepetition Security Documents (2019) and the
Prepetition Security Agreement (2020), solely as such documents and agreements pertain
to obligations under the other 2010 Credit Facility Documents), and all documentation
executed and delivered in connection therewith, as amended, restated, supplemented or
otherwise modified from time to time.

8. “2010 Note” means that certain Promissory Note — 2010B executed by the
BSA, as borrower, and payable to the order of the Bond Issuer in the original principal
amount of $50,000,000, which note was pledged by the Bond Issuer to JPM pursuant to
the 2010 Bond Agreementto secure the repayment of the 2010 Bond, as amended, restated,
supplemented or otherwise modified from time to time.

9. “2012 Bond” means The County Commission of Fayette County (West
Virginia) Commercial Development Revenue Bond (Arrow WV Project), Series 2012, in
an aggregate principal amount of $175,000,000, issued by the Bond Issuer pursuant to the
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2012 Bond Agreement, the proceeds of which were loaned to the BSA pursuantto the 2012
Note.

10. “2012 Bond ” means that certain Bond Purchase and Loan
Agreementdated asof March 9, 2012, between the Bond Issuer, JPM, the BSA and Arrow,
as amended, restated, supplemented or otherwise modified from time to time.

11. 12 Bond Claim” means any Claim against the Debtors arising under,
derived from, or based upon the 2012 Bond Documents, including any Claim for
obligations, indebtedness, and liabilities of the BSA arising pursuantto any of the 2012
Bond Documents, whether now existing or hereafter arising, whether direct, indirect,
related, unrelated, fixed, contingent, liquidated, unliquidated, joint, several, or joint and
several, including the obligation of the BSA to repay the 2012 Note, interest on the 2012
Note, and all fees, costs, expenses and obligations of any kind or character due or
recoverable from the Debtors under the 2012 Bond Documents.

12. “2012 Bond Documents” means collectively, the 2012 Bond, the 2012 Bond
Agreement, the 2012 Note, the Prepetition Security Documents (2019), the Prepetition
Security Agreement (2020) (in the case of the Prepetition Security Documents (2019) and
the Prepetition Security Agreement (2020), solely as such documents and agreements
pertain to obligations under the other 2012 Bond Documents), and all documentation
executed and delivered in connection therewith, as amended, restated, supplemented or
otherwise modified from time to time.

13.  “2012 Note” means that certain Promissory Note — 2012, executed by the
BSA, as borrower, and payable to the order of the Bond Issuer in the original principal
amount of $175,000,000, which note was pledged by the Bond Issuer to JPM pursuant to
the 2012 Bond Agreementto secure the repayment of the 2012 Bond, asamended, restated,
supplemented or otherwise modified from time to time.

14.  “2019 RCF Acgreement” means that certain Credit Agreement, dated as of
March 21,2019, by and between the BSA, as borrower, and JPM, as lender, pursuant to
which JPM agreed to make revolving loansto the BSA and issue letters of credit on behalf
of the BSA in an aggregate amount not to exceed $71,500,000, the maturity date of which
was extended pursuant to that certain Consent to Extension of Maturity Date dated as of
January 16, 2020.

15.  “2019 RCF Claim” means any Claim against the Debtors arising under,
derived from, or based upon the 2019 RCF Documents, including any Claim for
obligations, indebtedness, and liabilities of the BSA arising pursuant to any of the 2019
RCF Documents, whether now existing or hereafter arising, whether direct, indirect,
related, unrelated, fixed, contingent, liquidated, unliquidated, joint, several, or joint and
several, including the obligation of the BSA to pay principal and interest, and all fees, costs,
expenses and other obligations of any kind or character due or recoverable under the 2019
RCF Documents.
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16. “2019 RCF Documents” means, collectively, the 2019 RCF Agreement, the
Prepetition Security Documents (2019), the Prepetition Security Agreement (2020) (in the
case of the Prepetition Security Documents (2019) and the Prepetition Security Agreement
(2020), solely as such documents and agreements pertain to obligations under the other
2019 RCF Documents), and all documentation executed and delivered in connection
therewith, as amended, restated, supplemented or otherwise modified from time to time.

17. “Abuse” means sexual conduct or misconduct, sexual abuse or molestation,
sexual exploitation, indecent assault or battery, rape, pedophilia, ephebophilia, sexually
related psychological or emotional harm, humiliation, anguish, shock, sickness, disease,
disability, dysfunction, or intimidation, any other sexual misconduct or injury, contacts or
interactions of a sexual nature, including the use of photography, video, or digital media,
or other physical abuse or bullying or harassment without regard to whether such physical
abuse or bullying is of a sexual nature, between a child and an adult, between a child and
another child, or between a non-consenting adult and another adult, in each instance
without regard to whether such activity involved explicit force, whether such activity
involved genital or other physical contact, and whether there is or was any associated
physical, psychological, or emotional harm to the child or non-consenting adult.

18.  “Abuse Claim” means a liquidated or unliquidated Claim against a
Protected Party (including the Settling Insurance Companies), a Limited Protected Party,
or an Opt-Out Chartered Organization or any of their respective Representatives (in their
capacities as such) that is attributable to, arises from, is based upon, relates to, or results
from, directly, indirectly, or derivatively, alleged Scouting-related Abuse that occumred
prior to the Petition Date, including any such Claim that seeks monetary damages or other
relief, under any theory oflaw orequity whatsoever, including vicarious liability, alter ego,
respondeat superior,conspiracy, fraud, including fraudin the inducement, any negligence-
based or employment-based theory, including negligent hiring, selection, supervision,
retention or misrepresentation, any other theory based upon, or directly orindirectly related
to any insurance relationship, the provision of insurance or the provision of insurance
services to or by any Protected Parties, or misrepresentation, concealment, or unfair
practice, breach of fiduciary duty, public or private nuisance, gross negligence, willful
misconduct, or any other theory, including any theory based on or related to public policy
or any act or failure to act, or failure to warn by a Protected Party, a Limited Protected
Party, an Opt-Out Chartered Organization, any of their respective Representatives (in their
capacities as such) or any other Person for whom any Protected Party, Limited Protected
Party, or Opt-Out Chartered Organization is alleged to be responsible (including any such
Claim that has been asserted or may be amended to assert in a proof of claim alleging
Abuse, whether or not timely filed, in the Chapter 11 Cases, or any such Claim that has
been asserted against the Settlement Trust), including any proportionate or allocable share
of liability based thereon. Abuse Claims include any Future Abuse Claims, any Indirect
Abuse Claims, any Opt-Out Chartered Organization Abuse Claim, any Post-1975
Chartered Organization Abuse Claim and Pre-1976 Chartered Organization Abuse Claim
and any other Claim that is attributable to, arises from, is based upon, relates to, or results
from, alleged Scouting-related Abuse regardless of whether, as of the Petition Date, such
Claim was barred by any applicable statute of limitations. For the avoidance of doubt, ()
a Claim alleging Abuse shall notbe an “Abuse Claim” against a Protected Party, Limited
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Protected Party, or Opt-Out Chartered Organization or any of their respective
Representatives if such Claim is unrelated to Scouting (except as provided in (iii) below,
including the portion of any Mixed Claim that is unrelated to Scouting); (i) a Claim
alleging Abuse shall be an “Abuse Claim” against a Protected Party, Limited Protected
Party, or Opt-Out Chartered Organization or any of their respective Representatives (in
their capacity as such) if such Claim is related to Scouting (including the portion of any
Mixed Claim that is related to Scouting); (iii) any portion of a Mixed Claim alleging Abuse
involving the Debtors, Reorganized BSA, Related Non-Debtor Entities, Local Councils, or
their respective Representatives (in their capacities as such) is necessarily Scouting-related
and shall be considered an Abuse Claim; and (iv) any Claim against the Debtors,
Reorganized BSA, Related Non-Debtor Entities, Local Councils, or their respective
Representatives (in their capacities as such) alleging Abuse is necessarily Scouting-related
and shall be considered an Abuse Claim.

19.  “Abuse Claims Settlement™ has the meaningascribed to such term in Article
V.S.

20. “Abuse Insurance Policies” means, collectively, the BSA Insurance
Policies, and the Local Council Insurance Policies. Abuse Insurance Policies do not
include Non-Abuse Insurance Policies or Postpetition Insurance Policies.

21.  “Accrued Professional Fees” means, as of any date, and regardless of
whether such amounts are billed or unbilled, all of a Professional’s or Coalition
Professional’s accrued fees and reimbursable expenses for services rendered in the Chapter
11 Cases up to and including such date, whether or not such Professional or Coalition
Professional has then filed an application for the Allowance and payment of such fees and
expenses: (a) to the extent that any such fees and expenses have not been previously paid
by the Debtors; and (b) after each Professional has applied to such accrued fees and
expenses the balance of any retainer that has been provided by the Debtors to such
Professional, if applicable. No amount of a Professional’s or Coalition Professional’s fees
or expenses denied by a Final Order of the Bankruptcy Court shall constitute Accrued
Professional Fees.

22. “Ad Hoc Committee” means the Ad Hoc Committee of Local Councils of
the Boy Scouts of America.

23.  “Administrative Fxnense Claim” means any right to payment from the
Debtors that constitutes a cost or expense of administration incurred during the Chapter 11
Cases of the kind specified under 503(b) of the Bankruptcy Code and entitled to priority
under sections 507(a)(2), 507(b), or 1114(e)(2) of the Bankruptcy Code, including: (a) the
actual and necessary costs and expenses of preserving the Estates or continuing the
operations of the Debtors incurred during the period from the Petition Date to the Effective
Date; (b) the Hartford Administrative Expense Claim and, if applicable in accordance with
the Hartford Insurance Settlement Agreement, the Hartford Additional Administrative
Expense Claim; (c) Professional Fee Claims; and (d) Quarterly Fees.
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24, “Affiliate” has the meaning ascribed to such term in section 101(2) of the
Bankruptcy Code. With respect to any Person that is not a Debtor in the Chapter 11 Cases,
the term “Affiliate” shall apply to such Person as if the Person were a Debtor.

25.  “Affirmation Order” means an order of the District Court determining any
request for affirmation of any findings of fact and conclusions of law of the Bankruptcy
Court with respectto all provisions for which the Bankruptcy Courtmay nothave authority
to enter a final order, which shall be in form and substance acceptable to (a) the Debtors,
the Ad Hoc Committee, the Coalition, the Tort Claimants’ Committee, the Future
Claimants’ Representative, the Settling Insurance Companies, and (b) the Creditors’
Committee and JPM in accordance with their respective consent rights under the JPM /
Creditors’ Committee Term Sheet.

26.  “Allowed” has the following meanings for Non-Abuse Claims:

a. with respect to any Claim that is asserted to constitute an
Administrative Expense Claim: (i) a Claim that represents an actual and necessary
costorexpense of preservingthe Estates or continuing the operations ofthe Debtors
incurred during the period from the Petition Date to the Effective Date for which a
request for payment is filed, (A) to the extent such Claim is determined by the
Debtors to constitute an Administrative Expense Claim or allowed by a Final Order
of the Bankruptcy Court or (B) as to which no objection to allowance has been
interposed and not withdrawn within the applicable period fixed by the Plan or
applicable law; (ii) other than with respectto a Professional Fee Claim, a Claim
that arises during the period from the Petition Date to the Effective Date for which
a request for payment is filed that is Disputed by the Debtors, which Claim is
allowed in whole or in part by a Final Order of the Bankruptcy Court to the extent
that such allowed portion is determined by a Final Order to constitute a cost or
expense of administration under sections 503(b) and 507(a)(1) of the Bankruptcy
Code; (iii) a Claim that arises during the period from the Petition Date to the
Effective Date in the ordinary course of the Debtors’ non-profit operations that is
determined by the Debtors to constitute an Administrative Expense Claim; (iv) a
Professional Fee Claim, to the extent allowed by a Final Order of the Bankruptcy
Court; or (v) any Claim that is expressly allowed as provided in Article II.A.1

b. with respectto any 2010 Credit Facility Claim, 2019 RCF Claim,
2010 Bond Claim, or 2012 Bond Claim, any such Claim that is expressly allowed
as provided under ;and

c. with respect to any Priority Tax Claim, Other Priority Claim, Other
Secured Claim, Convenience Claim, General Unsecured Claim, Non-Abuse
Litigation Claim, or any portion of any of the foregoing, a Claim that is: (i) listed
in the Schedules as not being disputed, contingent or unliquidated and with respect
to which no contrary or superseding Proof of Claim has been filed, and that hasnot
been paid pursuant to an order of this Court prior to the Effective Date; (ii)
evidenced by a Proof of Claim filed on or before the applicable Bar Date, not listed
in the Schedules as disputed, contingent or unliquidated, and as to which no
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objection has been filed on or before the Claims Objection Deadline; (iii) not the
subject of an objection to Allowance, which Claim (A) was filed on or before the
Claims Objection Deadline and (B) has not been settled, waived, withdrawn or
Disallowed pursuant to a Final Order; or (iv) expressly Allowed (x) pursuantto a
Final Order, (y) pursuant to an agreement between the holder of such Claim and
the Debtors or Reorganized BSA, as applicable, or (z) pursuant to the terms of the
Plan. For the avoidance of doubt, the holder of a Claim evidenced by a Proof of
Claim filed after the applicable Bar Date shall not be treated as a creditor with
respect to such Claim for the purposes of voting and distribution.

“Allowance” and “Allowing” have correlative meanings.

27.  “Amended BSA Bylaws” means the amended and restated bylaws of the
BSA, substantially in the form contained in the Plan Supplement.

28.  “Arrow” means Arrow WV, Inc., a West Virginia non-profit corporation.

29. ’means that certain Collateral Assignment
of Promissory Note and Credit Line Deed of Trust, dated as of March 21, 2019, by and
between the BSA, as assignor, and JPM, as lender, pursuant to which BSA assigned the
Arrow Intercompany Note and Arrow Deed of Trustto JPM to secure the obligations under
the 2010 Credit Facility Documents, the 201 9RCF Documents, the 2010 Bond Documents,
and the 2012 Bond Documents.

30. “Arrow Deed of Trust” means that certain Credit Line Deed of Trust, dated
as of June 30,2010, made and executed by Arrow, as grantor, to Leslie Miller-Stover, as
trustee, for the benefit of the BSA, as amended by that certain First Amendment to Credit
Line Deed of Trust, dated as of March 21,2019.

31. “Arrow Intercompany Note” means that certain Amended and Restated
Promissory Note dated as of March 21, 2019, issued by Arrow to the BSA in an original
principal amount of $350,000,000.

32. “Artwork” means the artwork listed on Schedule 1.

33. “Assumed Contracts and Un ' means the schedule
of Executory Contracts or Unexpired Leases to be assumed by the BSA under the Plan and
the Cure Amount for each such Executory Contract or Unexpired Lease, as set forth in the
Plan Supplement, as may be amended, modified, or supplemented from time to time in

accordance with the terms hereof.

34.  “Avoidance Actions” means any and all actual or potential avoidance,
recovery, subordination or other Claims, causes of action or remedies that may be brought
by or on behalf of the Debtors or their Estates or other authorized parties in interest under
the Bankruptcy Code or applicable non-bankruptcy law, including Claims, Causes of
Action or remedies under sections 502,510, 542, 544,545, 547 through 553, and 724(a)
of the Bankruptcy Code, or under similar or related local, state, federal, or foreign statutes
or common law, including preference and fraudulent transfer and conveyancelaws, in each
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case whether ornotlitigation to prosecute such Claim(s), Cause(s) of Action or remedy(ies)
were commenced prior to the Effective Date.

35. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C.
§§ 101-1532, as in effect on the Petition Date

36. ourt” means the United States Bankruptcy Court for the
District of Delaware or such other court having jurisdiction over the Chapter 11 Cases.

37. ¢ ” means the Federal Rules of Bankruptcy Procedure as
promulgated by the United States Supreme Court under 28 U.S.C. § 2075, as applicable to
the Chapter 11 Cases, and the general, local, and chambers rules of the Bankruptcy Court,
each as amended from time to time.

38. ¢ > means (a) November 16, 2020 for any Claim (other than an
Administrative Expense Claim or a Claim of a Governmental Unit), or (b) August 17,2020
for any Claim of a Governmental Unit, in each case as established by the Bar Date Order.

39.  “Bar Date Order” means the Order, Pursuantto 11 U.S.C. §§ 502(b)(9),
Bankruptcy Rules 2002 and 3003(c)(3), and Local Rules 2002-1(e), 3001-1, and 3003-1,
(1) Establishing Deadlines for Filing Proofs of Claim, (II) Establishing the Form and
Manner of Notice Thereof, (III) Approving Procedures for Providing Notice of Bar Date
and Other Important Information to Abuse Survivors, and (IV) Approving Confidentiality
Procedures for Abuse Survivors, entered by the Bankruptcy Court on May 26, 2020 at
Docket No. 695, as amended, modified or supplemented by order of the Bankruptcy Court
from time to time.

40.  “Bond Issuer” means The County Commission of Fayette County (West
Virginia) in its capacity as the issuer under the 2010 Bond Agreement and the 2012 Bond

Agreement.

41. “BSA” means Boy Scouts of America, a congressionally chartered non-
profit corporation under title 36 of the United States Code.

42.  “BSA Cash Sharing Amount” means (a) if the Warehouse and Distribution
Center has been sold prior to the Effective Date and (b) if the amount of Unrestricted Cash
and investments to be retained by Reorganized BSA after the calculation of Net
Unrestricted Cash and Investments is greater than $39,000,000 if the Effective Date occurs
before May 1, 2022 or $28,000,000 if the Effective Date occurs before June 1, 2022 or
$19,000,000if the Effective Date occurs after June 1, 2022, an amount equal to 50% of the
difference between the amount of Unrestricted Cash and Investments to be retained by
Reorganized BSA and the foregoing thresholds, capped at $7,000,000.

43.  “BSA Charter” means the congressional charter of the BSA, enacted on
June 15,1916, as amended.

44,  “BSA Insurance Policies” means any and allknown and unknown contracts,
binders, certificates or Insurance Policies currently or previously in effect at any time on
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or before the Petition Date naming the Debtors, or either of them, or any predecessor,
subsidiary, or pastor present Affiliate of the Debtors, as an insured (whether as the primary
or an additional insured), or otherwise alleged to afford the Debtors insurance coverage,
upon which any claim could have been, has been, or may be made with respect to any
Abuse Claim, including the policies listed on . Notwithstanding the foregoing,
BSA Insurance Policies shall not include: (a) any policy providing reinsurance to any
Insurance Company; (b) any Non-Abuse Insurance Policy; (c) any Local Council
Insurance Policy; or (d) any Postpetition Insurance Policy.

45. “BSA Settlement Trust Contribution” means
a. all of the Net Unrestricted Cash and Investments;
b. the BSA Settlement Trust Note, in the principal amount of

$80,000,000, subject to the terms of ;

C. the BSA’s right, title and interest in and to the Artwork, which are
deemed to be valued at approximately $59,000,000, and the rights to any insurance
or the proceeds thereof with respect to missing, damaged, or destroyed Artwork, if
any;

d. (i) if the Warehouse and Distribution Center is not sold prior to the
Effective Date, allof the BSA’s right, title and interestin and to the Warehouse and
Distribution Center, subject to the Leaseback Requirement, or the proceeds of a
third-party sale-leaseback of the Warehouse and Distribution Center for fair market
value, which is valued at approximately $11,600,000 or (ii) if the Warehouse and
Distribution Center is sold prior to the Effective Date, the BSA Cash Sharing
Amount, if any;

e. the BSA’s right, title and interest in and to the Oil and Gas Interests,
which are valued at approximately $7,600,000;

f. the Insurance Assignment;

g. the Debtors’ Settlement Trust Causes of Action; and

h. the assignment of any and all Perpetrator Indemnification Claims
held by the BSA.

For the avoidance of doubt, the BSA Settlement Trust Contribution shallnotinclude: (i) the
proceeds of the Foundation Loan Facility; or (ii) any Causes of Action against Released
Parties or holders of General Unsecured Claims, Non-Abuse Litigation Claims, or
Convenience Claims released by the Debtors and their Estates under Article X.J

46. “BSA Settlement Trust Note” means the secured, interest-bearing
promissory note in the principal amount of $80,000,000, substantially in the form contained
in the Plan Supplement, to be issued to the Settlement Trust by Reorganized BSA on the
Effective Date in accordance with Article V.S.3 and Article V.X
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47. ¢ ” means any day, other than a Saturday, Sunday or “legal
holiday” as such term is defined in Bankruptcy Rule 9006(a).

48.  “Cash” means legal tender of the United States of America.

49.  “Cash Collateral Order” means the Final Order (I) Authorizing the Debtors
to Utilize Cash Collateral Pursuantto 11 U.S.C. § 363, (II) Granting Adequate Protection
to the Prepetition Secured Party Pursuantto 11 U.S.C. §§105(a), 361, 362,363, 503, and
507, and (11l) Granting Related Relief, entered by the Bankruptcy Court on April 15, 2020
at Docket No. 433.

50. “Causes of Action” means any claims, interests, damages, remedies, causes
of action, demands, rights, actions (including Avoidance Actions), suits, obligations,
liabilities, accounts, defenses, offsets, powers, privileges, licenses, liens, indemnities,
guaranties, and franchises of any kind or character whatsoever, whether known or
unknown, foreseen or unforeseen, existing or hereinafter arising, contingent or non-
contingent, liquidated or unliquidated, choate or inchoate, secured or unsecured, capable
of beingasserted, directly or derivatively, matured or unmatured, suspected or unsuspected,
in contract, tort, law, equity, or otherwise, whether arising before, on, or after the Petition
Date. Causes of Action also include: (a) all rights of setoff, counterclaim, or recoupment
and claims under contracts or for breaches of duties imposed by law or in equity; (b) the
right to object to or otherwise contest Claims or Interests; (¢) such claims and defenses as
fraud, mistake, duress, and usury, and any other defenses set forth in section 558 of the
Bankruptcy Code;and (d) any claim under any local, state, federal or foreign law, including
any fraudulent transfer or similar claim.

51.  “Century” means (a) Century Indemnity Company, as successor to CCI
Insurance Company, as successor to Insurance Company of North America and Indemnity
Insurance Company of North America; (b) Century Indemnity Company as successor to
CIGNA Specialty Insurance Company f/k/a California Union Insurance Company; (c)
Insurance Company of North America; and (d) and each of their past, present and future
direct or indirect parents, subsidiaries, affiliates and controlled entities, and each of their
respective officers, directors, stockholders, members, partners, managers, employees,
attorneys, agents, experts, consultants, predecessors, successors and assigns, each in their
capacity as such; provided that the term “Century” shall not include the foregoing persons
and entities in their capacities as contractual obligors under: (i) Non-Abuse Insurance
Policies (including but not limited to D&O Liability Insurance Policies) except to the
extent of a request for coverage and/or any Claims or Causes of Action related to, arising
from or in connection with Abuse Claims, any actions, settlements entered into, omissions
or positions taken in connection with the Debtors’ Chapter 11 Cases and related
proceedings and any extra-contractual claims related to, arising from or connected with
actions or omissions occurring prior to the Effective Date, including the Settling Insurers’
(as defined in the Century and Chubb Companies Settlement Agreement) performance of
their obligations under such policies whether for defense, settlement of claims or o therwise
and (ii) Postpetition Insurance Policies, except for any Claims or Causes of Action related
to, arising from or in connection with any actions, settlements entered into, omissions or
positions taken in connection with the Debtors’ Chapter 11 Cases and related proceedings
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and any extra-contractual claims related to, arising from or connected with actions or
omissions occurring prior to the Effective Date, including the Settling Insurers’
performance of their obligations under such policies whether for defense, settlement of
claims or otherwise.

52 and Chubb Com anies In ” has the meaning
ascribed to such term in Exhibit I

53. ¢ ” means
that certain settlement agreement by and between the Century and Chubb Companies, the
Debtors, the Ad Hoc Committee, the Coalition, the Future Claimants’ Representative, and
certain state court counsel to holders of Direct Abuse Claims, as such agreement is
described in the term sheet appended to the Seventh Mediator’s Report [D.1.7745] filed on
December 14, 2021, and as such agreement may be subsequently set forth in and
superseded by a definitive written settlement agreement that is consistent with such term
sheet and executed by all of the parties thereto (and any additional parties that execute a
joinder thereto). The executed Century and Chubb Companies Insurance Settlement
Agreement was filed on the docket of the Chapter 11 Cases and attached hereto as Exhibit
I-2. Pending such execution, the term sheet shall serve as the description of the applicable
agreement.

54,  “Century and Chubb Companies Policies” shall have the meaning set forth
for* ’in the Century and Chubb Companies Insurance Settlement
Agreement; , , that such policies shall not include (a) Non-Abuse

Insurance Policies, except to the extent of a request for coverage and/or any Claims or
Causes of Action related to, arising from or in connection with Abuse Claims, any actions,
omissions or positions taken in connection with the Chapter 11 Cases and related
proceedings and any extra-contractual claims related to, arising from or connected with
actions or omissions occurring prior to the Effective Date, including the Settling Insurers’
performance of their obligations under such policies whether for defense, settlement of
claims or otherwise or (b) Postpetition Insurance Policies, except for any Claims or Causes
of Action related to, arising from or in connection with any actions, omissions or positions
taken in connection with the Debtors’ Chapter 11 Cases and related proceedings and any
extra-contractual claims related to, arising from or connected with actions or omissions
occurring prior to the Effective Date, including the Settling Insurers’ performance of ther
obligations under such policies whether for defense, settlement of claims or otherwise.

55. “Centurv and Chubb Co Settlement Contribution” shall mean the
“Settlement Amount” as defined in the Century and Chubb Companies Insurance
Settlement Agreement, which is equal to Eight Hundred Million Dollars ($800,000,000).

56. ¢ ” means the permanent injunction provided for m

with respect to (a) Abuse Claims against the Protected Parties, (b) Post-1975

Chartered Organization Abuse Claims against the Limited Protected Parties, (c) Abuse
Claims against the Limited Protected Parties that are covered under any insurance policy
issued by the Settling Insurance Companies (as determined pursuantto Section X.F.3), and
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(d) Opt-Out Chartered Organization Abuse Claims against the Opt-Out Chartered
Organizations, to be issued pursuant to the Confirmation Order.?

57. ¢ ” means the cases filed by the Debtors under chapter 11
of the Bankruptcy Code, which are jointly administered under Case No. 20-10343 (LSS).

58. “ ” means each and every civic, faith-based,
educational or business organization, governmental entity or organization, other entity or
organization, or group of individual citizens, in each case presently or formerly authorized
by the BSA to operate, sponsor or otherwise support one or more Scouting units.

59. ¢ ” shall mean the Supplemental LC
Contribution and the Settlement Growth Payment contributed by the Local Councils and
the Reorganized BSA as consideration to facilitate the protections to certain Chartered
Organizations, including with respect to the Post-Confirmation Interim Injunction.

60. ” means (a) Westchester Fire Insurance Company;
(b) Westchester Surplus Lines Insurance Company; (c¢) Industrial Insurance Company of
Hawaii; (d) Chubb Custom Insurance Company; (¢) Federal Insurance Company;
(f) Pacific Indemnity Company; (g) Texas Pacific Indemnity Company; (h) U.S. Fire
Insurance Company, to the extent policies were assumed by ornovated to Westchester Fire
Insurance Company; (i) International Insurance Company to the extent policies were
assumed by or novated to Westchester Fire Insurance Company; (j) Industrial Indemnity
Company; (k) Pacific Employers Insurance Company; (I) The North River Insurance
Company, but only to the extent policies were assumed by or novated to Westchester Fire
Insurance Company prior to the Effective Date; (m) Aetna Insurance Company; (n)
American Foreign Insurance Association; (0) Chubb Atlantic Indemnity Ltd.; (p) INA
Insurance Company of Illinois; and (q) each of their past, present and future direct or
indirect parents, subsidiaries, affiliates and controlled entities, and each of their respective
officers, directors, stockholders, members, partners, managers, employees, attorneys,
agents, experts, consultants, predecessors, successors and assigns, each in their capacity as
such provided that the term “Chubb” shall not include the foregoing persons and entities
in their capacities as contractual obligors under: (i) Non-Abuse Insurance Policies
(including but not limited to D&O Liability Insurance Policies) exceptto the extent of a
request for coverage and/or any Claims or Causes of Action related to, arising from or in
connection with Abuse Claims, any actions, settlements entered into, omissions or
positions taken in connection with the Debtors’ Chapter 11 Cases and related proceedings
and any extra-contractual claims related to, arising from or connected with actions or
omissions occurring prior to the Effective Date, including the Settling Insurers’

Fortheavoidanceofdoubt, in the case of insureds and co-insureds thatare Opt-Out Chartered Orga nizations, the
terms “covered’ or “coverage” as used in the Channeling Injunctions and releases herein shall be subject to the
maximum dollar limits included in the applicable policies issued by the Settling Insurance Companies. With
respect to any other insured or co-insured under a policy issued by the Settling Insurance Companies (including
Protected Parties and Limited Protected Parties), the terms “covered” or “coverage” shall be without reference to
the dollar limits of such policies and the entirety of the Abuse Claims against such insured and co-insured shall
be channeled andreleased subjectto Article IV.C.1 hereof.
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performance of their obligations under such policies whether for defense, settlement of
claims or otherwise and (ii) Postpetition Insurance Policies, except for any Claims or
Causes of Action related to, arising from or in connection with any actions, settlements
entered into, omissions or positionstaken in connection with the Debtors’ Chapter 11 Cases
and related proceedings and any extra-contractual claims related to, arising from or
connected with actions or omissions occurring prior to the Effective Date, including the
Settling Insurers’ performance of their obligations under such policieswhether for defense,
settlement of claims or otherwise.

61.  “Claim” means any “claim,” as defined in section 101(5) of the Bankruptcy
Code, which, for the avoidance of doubt, shall include any Abuse Claim.

62. “ resentatives” means the Tort Claimants’ Committee, the
Coalition, the Future Claimants’ Representative, and Pfau/Zalkin.

63.  “Claims Administrators” mean the two claims administrators appointed to
oversee the administration of claimsin accordance with the Settlement Trust Agreement.

64.  “Claims Objection Deadline” means the deadline for filing an objection to
any Administrative Expense Claim (other than a Professional Fee Claim), Priority Tax
Claim, Other Priority Claim, Other Secured Claim, Convenience Claim, General
Unsecured Claim, or Non-Abuse Litigation Claim, which deadline shall be: (a) 180 days
after the Effective Date with respect to all such Claims and Interests other than
Convenience Claims, General Unsecured Claims, and Non-Abuse Claims, subject to any
extensions approved by an order of the Bankruptcy Court; and (b) sixty (60) days after the
Effective Date with respect to Convenience Claims, General Unsecured Claims, and Non-
Abuse Litigation Claims, subjectto any extensions approvedby an order of the Bankruptcy
Court with the consent of the Creditor Representative (suchconsent notto be unreasonably
withheld); , , that the Debtors shall not be bound by the Claims Objection
Deadline with respectto any Claim filed after the Bar Date; further, , that
the Claims Objection Deadline shall not apply to Abuse Claims, which shall be
administered exclusively in accordance with the Settlement Trust Documents.

65.  “Claims Record Date” means the Voting Deadline, which is the date on
which the transfer register for each Class of Non-Abuse Claims against or Interests in the
Debtors, as such register is maintained by the Debtors or their agents, shall be deemed

closed.

66. ” means the official register of Claims maintained by the
Notice and Claims Agent in the Chapter 11 Cases.

67.  “Clarendon” means Clarendon National Insurance Company (as successor
in interest by merger to Clarendon America Insurance Company), River Thames Insurance
Company Limited (as successorin interestto Union Americalnsurance Company Limited),
and Zurich American Insurance Company (as successor in interest to Maryland Casualty
Company, Zurich Insurance Company and American General Fire & Casualty Company);
provided that the term “Clarendon” shall not include the foregoing persons and entities in
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their capacities as contractual obligors under: (i) Non-Abuse Insurance Policies (including
but not limited to D&O Liability Insurance Policies) except to the extent of a request for
coverage and/or any Claims or Causes of Action related to, arising from or in connection
with Abuse Claims, any actions, omissions or positions taken in connection with the
Debtors’ Chapter 11 Cases and related proceedings and any extra-contractual claims
related to, arising from or connected with actions or omissions occurring prior to the
Effective Date, including Clarendon’s performance of its obligations under such policies
whether for defense, settlement of claims or otherwise and (ii) Postpetition Insurance
Policies, exceptforany Claims or Causes of Action related to, arising from or in connection
with any actions, omissions or positions taken in connection with the Debtors’ Chapter 11
Cases and related proceedings and any extra-contractual claims related to, arising from or
connected with actions or omissions occurring prior to the Effective Date, including
Clarendon’s performance of its obligations under such policies whether for defense,
settlement of claims or otherwise.

“Clarendon Insurance Settlement” has the meaning ascribed to such term in

69.  “Clarendon Insurance Settle ” means that certain settlement
agreement by and between Clarendon, the Debtors, the Ad Hoc Committee, the Coalition,
the Future Claimants’ Representative, as joined by certain state court counsel to holders of
Direct Abuse Claims, as such agreement was described in the term sheet appended to the
Tenth Mediators’ Report [D.1. 8095] filed on January 3,2022, and as such agreement has
been subsequently set forth in and superseded by a definitive written settlement agreement
that is consistent with such term sheet and executed by all of the parties thereto as of
February 14,2022 (and any additional parties thatexecute a joinder thereto). The executed
Clarendon Insurance Settlement Agreement was filed on the docket of the Chapter 11
Cases [D.I. 8907-3] and attached hereto as Exhibit I-4

70.  “Clarendon Policies” shall have the meaning set forth for such capitalized
term in the Clarendon Insurance Settlement Agreement.

71. “Clarendon Settlement Contribution” shall mean the “Settlement Amount”
as defined in the Clarendon Insurance Settlement Agreement, which is equal to Sixteen
Million Five Hundred Thousand Dollars ($16,500,000).

72.  “Class” means each category of holders of Claims or Interests as set forth
in pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code.
73. “Coalition” means the Coalition of Abused Scouts for Justice, an ad hoc

committee composed of thousands of holders of Direct Abuse Claims that filed a notice of
appearance in the Chapter 11 Cases on July 24, 2020 at Docket No. 1040.

74.  “Coalition Professionals” means (a) Brown Rudnick LLP, (b) Robbins,
Russell, Englert, Orseck & Untereiner LLP, (c) Monzack, Mersky and Browder, P.A,,
(d) Province, LLC, and (¢) Parsons, Farnell & Grein, LLP.
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75.  “Coalition ring Exnenses” has the meaning ascribed to such term
in Article V.T

76. “Common-Interest Co tions with Insurers” means documents,
information, or communications that are subject to the attorney -client privilege, attorney-
work product doctrine, or other privilege or protection from disclosure, and are shared
between or among (a) the Debtors and/or any Protected Party or Limited Protected Party,
on the one hand, and (b) any Insurance Company or its Representatives, on the other hand,
including documents that reflect defense strategy, case evaluations, discussions of
settlements or resolutions, and communications regarding underlying litigation. Common-
Interest Communications with Insurers do not include any communications between or
among the Debtors and any Insurance Company relating to matters on which an Insurance
Company has dented coverage.

77. ¢ ” means all employment agreements
and policies, and all employment, compensation, and benefit plans, policies, savings plans,
retirement plans (including the Pension Plan), deferred compensation plans, supplemental
executive retirement plans, healthcare plans, disability plans, severance benefit
agreements, plans or policies, incentive plans, life and accidental death and
dismemberment insurance plans, and programs of the Debtors, and all amendments and
modifications thereto, applicable to the Debtors’ employees, former employees, retirees,
and non-employee directors, and the employees, retirees and non-employee directors of the
Local Councils and the Related Non-Debtor Entities. Notwithstanding the foregoing, the
Compensation and Benefits Programs shall not include the Deferred Compensation Plan
or the Restoration Plan.

78. ” means the Order (I) Approving
Procedures for (4) Interim Compensation and Reimbursement of Expenses of Retained
Professionals and (B) Expense Reimbursement for Official Committee Members and (1I)
Granting Related Relief entered by the Bankruptcy Court on April 6, 2020 at Docket No.
341, as amended by the Order Amending the Order (I) Approving Procedures for (4)
Interim Compensation and Reimbursement of Expenses of Retained Professionals and (B)
Expense Reimbursement for Official Committee Members and (II) Granting Related Relief
entered by the Bankruptcy Court on August 6,2021 at Docket No. 5899.

79.  “Confirmation” means the entry of the Confirmation Order by the
Bankruptcy Court on the docket of the Chapter 11 Cases. “Confirm,” “Confirmed” and
“Confirmability” shall have correlative meanings.

80.  “Confirmation Date” means the date on which the Bankmuptcy Court enters
the Confirmation Order on the docket of the Chapter 11 Cases within the meaning of
Bankruptcy Rules 5003 and 9021.

81. ¢ ’means the hearing(s) held by the Bankruptcy Court
under section 1128 of the Bankruptcy Code at which the Debtors seek entry of the
Confirmation Order.
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82.  “Confirmation Order” means the order of the Bankruptcy Court confirming
the Plan pursuant to section 1129 of the Bankruptcy Code, which shall be in form and
substance acceptable to (a) the Debtors, the Ad Hoc Committee, the Coalition, the Future
Claimants’ Representative, the Tort Claimants’ Committee, the Settling Insurance
Companies (inaccordance with theirrespective Insurance Settlement Agreements), and the
Contributing Chartered Organizations, and (b) the Creditors’ Committee and JPM in
accordance with their respective consent rights under the JPM / Creditors’ Committee
Term Sheet, as incorporated by reference in Article I.D.

83.  “Contributing Chartered Insurance Action” means any Cause
of Action of the Contributing Chartered Organizations, or any of them, under the laws of
any jurisdiction, against any Non-Settling Insurance Company, arising from or related to
an Abuse Insurance Policy, including: (a) any such Non-Settling Insurance Company’s
failure to provide coverage or otherwise pay under an Abuse Insurance Policy; (b) the
refusal of any Non-Settling Insurance Company to compromise and settle any Abuse Claim
under or pursuant to any Abuse Insurance Policy; (c) the interpretation or enforcement of
the terms of any Abuse Insurance Policy with respect to any Abuse Claim; (d) any conduct
by any Non-Settling Insurance Company that could give rise to extra-contractual damages,
or other wrongful conduct under applicable law; or (e) any right to receive proceeds held
by such Contributing Chartered Organization with respectto an Abuse Insurance Policy.
For the avoidance of doubt, no Cause of Action of the Contributing Chartered
Organizations, or any of them, against any Settling Insurance Company shall be deemed
anInsurance Action, except for any Cause of Action arising from orrelated to an Insurance
Settlement Agreement.

84 ization Insurance ”” has the meaning
ascribed to such term in Article V.S.1.b.

85. Chartered tion Settlement Contribution” means the
following:

a. the contributions to the Settlement Trust by the Contributing

Chartered Organizations, as setforth on ,and contributions made after the

Effective Date in accordance with Article IV.]J

b. to the maximum extent permitted by applicable law, any and all of
the Contributing Chartered Organizations’ rights, titles, privileges, interests,
claims, demands or entitlements, as of the Effective Date, to any proceeds,
payments, benefits, Causes of Action, choses in action, defense, or indemnity, now
existing or hereafter arising, accrued or unaccrued, liquidated or unliquidated,
matured or unmatured, disputed or undisputed, fixed or contingent, arising under
or attributable to: (i) the Abuse Insurance Policies, the Settling Insurer Policy
Rights, the Insurance Settlement Agreements, and claims thereunder and proceeds
thereof; (ii) the Insurance Actions; and (iii) the Insurance Action Recoveries;

c. the waiver, release, and expungement from the Claims Register, as
of the Effective Date, of any and all Claims that have been asserted in the Chapter
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11 Cases by or on behalf of any Contributing Chartered Organization, including
any Indirect Abuse Claims, without any further notice to or action, order, or
approval of the Bankruptcy Court, and the agreement of each Contributing
Chartered Organization not to (i) file or assert any Claim or Claims against the
Settlement Trust, the Debtors, or Reorganized BSA arising from any act or
omission of the Debtors on or priorto the Confirmation Date or (ii) file or assert
any rights or interests in any property transferred to the Settlement Trust under the

Plan;

d. the Contributing Chartered Organizations’ Settlement Trust Causes
of Action; and

e. the assignment of any and all Perpetrator Indemnification Claims
held by the Contributing Chartered Organizations.

86.  “Contributing Chartered Organizations” means the current or former
Chartered Organizations listed on hereto and any Chartered Organization made
a Protected Party under a Post-Effective Date Chartered Organization Settlement approved
by the Bankruptcy Court in accordance with . No Participating Chartered
Organization shall be considered a Contributing Chartered Organization based solely on
the Participating Chartered Organization Insurance Assignment. Without limiting the
foregoing, subject to Confirmation of the Plan and approval of the United Methodist
Settlement Agreement by an order of the Bankruptcy Court (including in the Confirmation
Order), the United Methodist Entities are Contributing Chartered Organizations and shall
be designated as such in the Confirmation Order and the Affirmation Order. No Chartered
Organization shall be a Contributing Chartered Organization unlessitagrees to provide the
assignments and releases as set forth in Sections 9 and 10 of the Century and Chubb
Companies Insurance Settlement Agreement.

87. “Convenience Claim” means any Claim that would otherwise be a General
Unsecured Claim that is Allowed in an amount of $50,000 or less; that a holder
of a General Unsecured Claim that is Allowed in an amount greater than $50,000 may
irrevocably elect, as evidenced on the Ballot (as defined in the Voting Procedures) timely
and validly submitted by such holder (or other writing acceptable to the Debtors), to have
such Claim irrevocably reduced to $50,000 and treated as a Convenience Claim (upon
Allowance) for purposes of the Plan, in full and final satisfaction of such Claim;
further that a General Unsecured Claim may not be subdivided into multiple Convenience
Claims. The holder of an Allowed Non-Abuse Litigation Claim may elect to have such
Allowed Claim treated as a Convenience Claim solely in accordance with the terms of
Article III.B.9. For the avoidance of doubt, the holder of an Abuse Claim (including Direct
Abuse Claims and Indirect Abuse Claims) may not elect to have such Claim treated as a
Convenience Claim.

88.  “Core Value Cash Pool” means Cash in the aggregate amount of
$25,000,000 for purposes of making Distributions to holders of Allowed General
Unsecured Claims and, subject to the terms of Article III1.B.9 holders of Allowed Non-
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Abuse Litigation Claims. Reorganized BSA shall fund the Core Value Cash Pool in
accordance with Article V.P.

g89. esentative” means the creditor representative to be appointed
as of the Effective Date in accordance with . The Creditor Representative will
be identified in the Plan Supplement.

90.  “Creditor Representative Fee Cap” the maximum amount of reasonable
compensation and reimbursement of expenses that shall payable by Reorganized BSA to
the Creditor Representative on account of its services, which shall be equal to $100,000.

91.  “Creditors’ Committee” means the official committee of unsecured
creditors appointed by the United States Trustee in the Chapter 11 Cases under section
1102(a) of the Bankruptcy Code.

92.  “Cure Amount” means, with respect to any Executory Contract or
Unexpired Lease sought to be assumed or assumed and assigned by the Debtors, the
monetary amount, if any, required to cure the Debtors’ defaults under any such Executory
Contract or Unexpired Lease (or such lesser amount as may be agreed upon by the non-
Debtor party to an Executory Contract or Unexpired Lease) at the time such Executory
Contract or Unexpired Lease is assumed by the Debtors pursuant to sections 365 or 1123
of the Bankruptcy Code.

93. ” means the notice of proposed assumption
of, and proposed Cure Amount payable in connection with, an Executory Contract or
Unexpired Lease (and, to the extent the Debtors seek to assume and assign any such
Executory Contract or Unexpired Lease pursuant to the Plan, adequate assurance of future
performance within the meaning of section 365 of the Bankruptcy Code), to be served in
accordance with Article VI.C.

94.  “D&O Liability Insurance Policie means all Insurance Policies issued at
any time to any of the Debtors and the Local Councils, for directors’, managers’, and
officers’ liability (including any “tail policy” or run-off coverage) and all agreements,
documents, or instruments relating thereto.

95.  “De Minimis Asset” means any miscellaneous asset that is valued by the
Debtors at $10,000 or less and that is located at the premises subject to any Unexpired
Leases rejected by the Debtors pursuant to sections 365 or 1123 of the Bankruptcy Code,
including furniture and equipment.

96.  “Debtors” means the BSA and Delaware BSA, the non-profit corporations
that are debtors and debtors in possession in the Chapter 11 Cases.

97. ’means the Boy Scouts of America 457(b)
Plan, a non-qualified deferred compensation plan under section 457(b) of the Internal
Revenue Code, which allows eligible BSA and Local Council employees to make elections
to defer the payment of a certain amount or percentage of their regular base salary or bonus
for future payment.
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98 “Delaware BSA” means Delaware BSA, LLC, a Delaware limited liability
company.

99 “Direct Abuse Claim” means an Abuse Claim that is not an Indirect Abuse
Claim.

100. ” means, as to any Administrative Expense Claim, Priority Tax
Claim, Other Priority Claim, Other Secured Claim, Convenience Claim, General
Unsecured Claim, or Non-Abuse Litigation Claim, any such Claim or portion thereof that:
(a) has been disallowed, denied, dismissed, expunged, or overruled pursuant to the terms
of the Plan or a Final Order of the Bankruptcy Court or any other court of competent
jurisdiction or by a settlement; (b) has been listed on the Schedules at an amount of $0.00
or as contingent, disputed, or unliquidated and asto which a Bar Date has been established
but no Proof of Claim has been timely filed or deemed timely filed with the Bankruptcy
Court pursuant to either the Bankruptcy Code or any Final Order of the Bankruptcy Court,
including the Bar Date Order, or otherwise deemed timely filed under applicable law; or
(c) has not been scheduled and as to which a Bar Date has been established but no Proof
of Claim has been timely filed, such that the creditor holding such Claim shall notbe treated
as a creditor with respect to such claim for the purposes of voting and distribution.
“Disallowance” and “Disallowing” have correlative meanings. With respect to any 2010
Credit Facility Claim, 2019 RCF Claim, 2010 Bond Claim, 2012 Bond Claim, Direct
Abuse Claim, Indirect Abuse Claim, or Interest, the term “Disallowed” shall not apply.

101, * > means, with respect to all Claims other than Abuse
Claims, Reorganized BSA or a Person or Persons selected by the Debtors or Reorganized
BSA to make or facilitate Distributions contemplated under the Plan.

102. ” means the injunction issued in accordance with
sections 524 and 1141 of the Bankruptcy Code and contained in Article X.E.2 of the Plan.

103. ” means the discharges set forth in

104. “Disclosure Statement” means the disclosure statement for the Plan,
including all exhibits and schedules thereto, as the same may be amended, supplemented
or otherwise modified from time to time, as approved by the Bankruptcy Court pursuant to
section 1125 of'the Bankruptcy Code, which is in form and substance acceptable to (a) the
Debtors, the Ad Hoc Committee, the Coalition and the Future Claimants’ Representative
and (b) the Creditors’ Committee and JPM in accordance with their respective consent
rights under the JPM/ Creditors” Committee Term Sheet.

105. “Disclosure Statement Order” means one or more orders entered by the
Bankruptcy Court, in form and substance reasonably acceptable to (a) the Debtors, the Ad
Hoc Committee, the Coalition and the Future Claimants’ Representative and (b) the
Creditors’ Committee and JPM in accordance with their respective consent rights under
the JPM / Creditors’ Committee Term Sheet: (i) finding that the Disclosure Statement
(including any amendment, supplement, or modification thereto) contains adequate
information pursuant to section 1125 of the Bankruptcy Code; (i) fixing the amounts of
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Claims solely for voting purposes and not for purposes of distributions; (iii) approving the
Voting Procedures; and (iv) authorizing solicitation of the Plan.

106. * ” means, as to any Administrative Expense Claim, Priority Tax
Claim, Other Priority Claim, Other Secured Claim, Convenience Claim, General
Unsecured Claim, or Non-Abuse Litigation Claim, any such Claim (or portion thereof) (a)
that is neither Allowed nor Disallowed, (b) that is listed on the Schedules as “disputed,”
“contingent,” or “unliquidated” or (¢) for which a Proof of Claim has been filed or a written
request for payment has been made to the extent that any party in interest has interposed a
timely objection to such Claim, which objection has not been withdrawn or adjudicated
pursuant to a Final Order. The term “Disputed” does not apply to Abuse Claims.

107.  “Disputed Claims Reserve” means the reserve of Cash within the Core
Value Cash Pool to be Distributed to holders of Disputed General Unsecured Claims, if
and when such Disputed Claims become Allowed, which shall be funded with amounts
and on terms acceptable to the Creditor Representative.

108. “Distribution” means the payment or delivery of Cash, property, orinterests
in property, as applicable, to holders of Allowed Non-Abuse Claims under the terms of the
Plan. “Distributed” and “Distribution” have correlative meanings.

109.  “Distribution Date” means the dates on which the Disbursing Agent makes
a Distribution, or causes a Distribution to be made, from the Core Value Cash Pool to
holders of Allowed General Unsecured Claims and, subject to the terms of Article II.B.9
holders of Allowed Non-Abuse Litigation Claims. Each Distribution Date shall occur as
soon as practicable after Reorganized BSA makes each semi-annual installment payment
of the Core Value Cash Pool in accordance with Article V.P.

110. “District Court” means the United States District Court for the District of
Delaware.

111, ” means the document, substantially in the form
contained in the Plan Supplement, by and among Reorganized BSA, the Related Non-
Debtor Entities, the Local Councils, the Contributing Chartered Organizations, and the
Settlement Trust, in form and substance acceptable to the Debtors, the Ad Hoc Committee,
the Coalition, the Future Claimants’ Representative, and the Tort Claimants’ Committee.

112. “DST” means the Delaware statutory trust established under
and the DST Agreement for the purposes set forth therein; , that the DST may be
any other type of Entity, provided such Entity is not affiliated with Reorganized BSA or
the Local Councils under principles of accounting.

113, “ ” means the agreement governingthe DST, dated as of the
Effective Date, the form of which shall be included in the Plan Supplement.

114. “DST Note” means the non-recourse interest-bearing promissory note in the
principal amount of $125,000,000 (as limited by the DST Note Increase ), substantially in
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the form containedin the Plan Supplement, to be issued to the Settlement Trust by the DST
on the Effective Date in accordance with Article V.Y and the DST Note Mechanics.

115. “DST Note Increase” means the increase of the DST Note from $100
million to an amount sufficient to ensure that the aggregate amount of the Supplemental
LC Contribution is achieved. In no circumstance will the DST Note Increase be more than
$25 million (for an aggregate amount of $125 million) and, to the extent that the LC
Overage is more than $15 million, the DST Note increase may be less than $25 million
(though notless than $21 million).

116. “DST Note Mechanics” means the terms of as they relate to the
payments that will be made by the DST following the Effective Date.

117. “Effective Date” means the first Business Day on whichall of the conditions
precedent to the occurrence of the Effective Date set forth in Article IX.B shall have been
satisfied or waived pursuant to Article IX.C.

118. * ” means, with respect to any property (whether real or
personal, tangible or intangible), any mortgage, Lien, pledge, charge, security interest,
assignment, or encumbrance of any kind or nature in respect of such property, including
any conditional sale or other title retention agreement, any security agreement, and the
filing of, or agreement to give, any financing statement under the Uniform Commercial
Code or comparable law of any jurisdiction, to secure payment of a debt or performance of
an obligation.

119. “Entity” means an entity as defined in section 101(15) of the Bankruptcy
Code.

120. “Estate” means, as to each Debtor, the estate created for such Debtor in its
Chapter 11 Case under sections 301 and 541 of the Bankruptcy Code upon the
commencement of the applicable Debtor’s Chapter 11 Case.

121. “Estate Causesof Action” means any and all Causes of Action owned, held,
or capable of being asserted by or on behalf of either Debtor or its Estate, whether known
or unknown, in law, at equity or otherwise, whenever and wherever arising under the laws
of any jurisdiction, including actions that: (a) arise out of orare based on breach of contract,
fraudulent conveyances and transfers, breach of fiduciary duty, breach of duty of loyalty
or obedience, legal malpractice, recovery of attorneys’ fees, turnover of property and
avoidance or recovery actions of the Debtors or their respective Estates, including actions
that constitute property of the Estate under section 541 of the Bankruptcy Code that are or
may be pursued by a representative of the Estates, including pursuant to section 323 of the
Bankruptcy Code, and actions, including Avoidance Actions, that may be commenced by
a representative of the Estates under section 362 or chapter 5 of the Bankruptcy Code,
seeking relief in the form of damages (actual and punitive), imposition of a constructive
trust, turnover of property, restitution, and declaratory relief with respect thereto or
otherwise; or (b) seek to impose any liability upon, or injunctive relief on, any Protected
Party or to satisfy, in whole or in part, any Abuse Claim.
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122.  “Excess Cash Investments” means, as of any date on or after the
Effective Date, the unrestricted Cash and balance sheetinvestments owned by Reorganized
BSA that are notsubjectto legally enforceable restrictions on the use or disposition of such

assets for a particular purpose.
123.  “ExcessCash ” has the meaningascribed to such term in

124. “Exc > means, collectively, the following Persons: (a) the
Debtors; (b) the Creditors’ Committee; (c) the members of the Creditors’ Committee in
their capacities as such; (d) the Tort Claimants’ Committee; (¢) the members of the Tort
Claimants’ Committee in their capacities as such; (f) the Future Claimants’ Representative;
(g) all of the Debtors’ current officers and directors, and former officers and directors who
served in such capacity during any portion of the Chapter 11 Cases; and (h) each of the
Debtors’, Creditors’ Committee’s, Tort Claimants’ Committee’s or Future Claimants’
Representative’s employees, volunteers, agents, attorneys, financial advisors, accountants,
investment bankers, consultants, representatives, and other professionals (each in their
capacity assuch); , ,thatno such Person describedin the foregoing clause
(j) shall be an Exculpated Party unless such Person was employed or engaged in such
capacity on or after the Petition Date or, in the case of any professional, was retained in
these Chapter 11 Cases by order of the Bankruptcy Court.

125. “Executory Contract”’means any executory contractto which BSA isa party
that is subjectto assumption or rejection under sections 365 or 1123 of the Bankruptcy
Code.

126. stribution” means a one-time Cash payment from the
Settlement Trust in the amount of $3,500.00, conditioned upon satisfaction of the criteria
set forth in the Trust Distribution Procedures.

127. “Fee Examiner” means Justin H. Rucki of Rucki Fee Review, LLC, in his
capacity as the fee examiner appointed pursuant to the Order Appointing Fee Examiner
and Establishing Related Procedures for the Review of Applications of Retained
Professionals, entered by the Bankruptcy Court on September 18, 2020 at Docket No.
1342, or any successor appointed by the Bankruptcy Court.

128. “Final Order” means an order or judgment of the Bankruptcy Court (or other
court of competent jurisdiction) that has not been reversed, vacated, stayed, modified or
amended, and as to which (a) the time to appeal, petition for certiorari or move for a new
trial, reargument or rehearing has expired and as to whichno appeal, petition for certiorari
or other proceedings foranew trial, reargument or rehearing shall then be pending, or (b) if
an appeal, writ of certiorari, new trial, reargument or rehearing thereof has been sought,
such order or judgment of the Bankruptcy Court (or other court of competent jurisdiction)
shall have been affirmed by the highest court to which such order was appealed, or
certiorari shall have been denied or a new trial, reargument or rehearing shall have been
denied with prejudice or resulted in no modification of such order, and the time to take any
further appeal, petition for certiorari or move for a new trial, reargument or rehearing shall
have expired; , , that the possibility that a motion pursuant to section
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502(j) or 1144 of the Bankruptcy Code or under Rule 59 or Rule 60 of the Federal Rules
of Civil Procedure, or any analogous rule under the Bankruptcy Rules, may be filed with
respect to such order shall not cause such order to not be a Final Order.

129. “Florida Sea Base ” means the Assignment of Agreements,
Licenses, Permits and Contracts, dated as of March 21, 2019, by and from the BSA, as
assignor, and JPM, as assignee, which secures the BSA’s obligations underthe 2010 Credit
Agreement, the 2010 Bond Agreement, the 2012 Bond Agreement, and the 2019 RCF

Agreement.

130. “Florida Sea Base Mortgage” means the Mortgage, Security Agreement,
Assignment of Rents and Leases and Fixture Filing, dated as of March 21,2019, by and
from the BSA, as mortgagor, and JPM, as mortgagee, which secures the BSA’s obligations
under the 2010 Credit Agreement, the 2010 Bond Agreement, the 2012 Bond Agreement,
and the 2019 RCF Agreement.

131. “Foundation” means the National Boy Scouts of America Foundation, a
District of Columbia nonprofit corporation.

132.  “Foundation Loan” means the new second-lien term loan lending facility
pursuant to which the Foundation, as lender, shall make a term loan to Reorganized BSA,
as borrower, in the principal amount of $42,800,000, which is equal to the appraised value
of the Summit Bechtel Reserve. The material terms of the Foundation Loan are set forth
on the term sheetattached hereto as Exhibit E, which is qualified in its entirety by reference
to the Foundation Loan Agreement.

133. ” means the credit agreement governing the
Foundation Loan, dated as of the Effective Date, the form of which shall be included in the

Plan Supplement.

134. “Future Abuse Claim” means any Direct Abuse Claim againstany Protected
Party, Limited Protected Party, or an Opt-Out Chartered Organization that is attributable
to, arises from, is based upon, relates to, or results from, in whole or in part, directly,
indirectly, or derivatively, alleged Abuse thatoccurred priorto the Petition Date but which,
as of the date immediately preceding the Petition Date, was held by a Person who, as of
such date, (a) had not attained eighteen (18) years of age, or (b) was not aware of such
Direct Abuse Claim as a result of “repressed memory,” to the extent the concept of
repressed memory is recognized by the highestappellate court of the state or territory where
the claim arose; further, ,that with respectto any Participating Chartered
Organization, the term “Future Abuse Claim” shall be limited to Post-1975 Chartered
Organization Abuse Claims and Pre-1976 Chartered Organization Abuse Claims that
satisfy either (a) or (b), and with respect to any Opt-Out Chartered Organization, the term
“Future Abuse Claim” shall be limited to Opt-Out Chartered Organization Abuse Claims
that satisfy either (a) or (b). For the avoidance of doubt, no Claim alleging Abuse shall be
a “Future Abuse Claim” against a Contributing Chartered Organization, a Participating
Chartered Organization, or an Opt-Out Chartered Organization if such Claim is wholly
unrelated to Scouting.
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135.  “Future Claimants’ Representative” means James L. Patton, Jr., the legal
representative appointed by the Bankruptcy Court for holders of Future Abuse Claims, or
any successor legal representative appointed by the Bankruptcy Court.

136. “General Unsecured Claim” means any Claim against the Debtors that is
not an Administrative Expense Claim, a Priority Tax Claim, an Other Priority Claim, an
Other Secured Claim, a 2010 Credit Facility Claim, a 2019 RCF Claim, a 2010 Bond
Claim, a 2012 Bond Claim, a Convenience Claim, a Non-Abuse Litigation Claim, a Direct
Abuse Claim, or an Indirect Abuse Claim. Claims arising under the Deferred
Compensation Plan or the Restoration Plan shall be deemed to be General Unsecured
Claims.

137. « ” mean the charitable gift annuity agreements
described in the Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing
Debtors to (A) Maintain and Administer Prepetition Customer, Scout, and Donor
Programs and Practices and (B) Pay and Honor Related Prepetition Obligations, and (1I)
Granting Related Relief, filed by the Debtors on the Petition Date at Docket No. 8.

138. “Governmental Unit” means a governmental unit as defined in section
101(27) of the Bankruptcy Code.

139. “Hartford” means Hartford Accident and Indemnity Company, First State
Insurance Company, Twin City Fire Insurance Company and Navigators Specialty
Insurance Company; provided that the term “Hartford” shall not include the foregoing
persons and Entities in their capacities as contractual obligors under: (i) the Hartford Non-
Abuse Insurance Policies (as defined in the Hartford Insurance Settlement Agreement)
exceptto the extent of arequest for coverage and/or any Claims or Causes of Action related
to, arising from or in connection with Abuse Claims, any actions, omissions or positions
taken in connection with the Debtors’ Chapter 11 Cases and related proceedings and any
Extra-Contractual Claims (as defined in the Hartford Insurance Settlement Agreement)
related to, arising from or connected with actions or omissions occurring prior to the
Effective Date, including Hartford’s performance of its obligations under such policies
whether for defense, settlement of claims or otherwise and (ii) Postpetition Insurance
Policies, exceptfor any Claims or Causes of Action relatedto, arising from or in connection
with any actions, omissions or positions taken in connection with the Debtors’ Chapter 11
Cases and related proceedings and any Extra-Contractual Claims related to, arising from
or connected with actions or omissions occurring prior to the Effective Date, including the
Hartford’s performance of its obligations under such policies whether for defense,
settlement of claims or otherwise.

140. “Hartford Additional Adm ” means Hartford’s
administrative expense claim, in addition to the Hartford Administrative Expense Claim,
of $23.61 million that Hartford may assert in accordance with the terms and conditions of
the Hartford Insurance Settlement Agreement in the event that BSA exercises a Fiduciary
Out ortakes another Specified Action (as such capitalized terms are defined in the Hartford
Insurance Settlement Agreement), which administrative expense claim shall be reserved
for prior to distributions to unsecured creditors and to which the Debtors, the Ad Hoc

24
38a



Case 20-10343-LSS Doc 10316-1 Filed 09/08/22 Page 33 of 499

Committee, the Future Claimants’ Representative, the Coalition, the Joining State Court
Counsel (as definedin the Hartford Insurance Settlement Agreement) and the Joining Local
Councils (as defined in the Hartford Insurance Settlement Agreement) shall not object or
argue that the claim should be allowed in an amount less than $23.61 million (except as
permitted under the Hartford Insurance Settlement Agreement).

141. “Hartford Administrative Expense Claim” means Hartford’s administrative
expense claim for the Debtors’ alleged breach of the Settlement Agreement and Release
between Hartford and the Debtors,dated as of April 15,2021, in the amount of $2,000,000,
which shall be paid in full in Cash to Hartford on, or as soon as reasonably practicable
after, the Effective Date in accordance with the Hartford Insurance Settlement Agreement.

142. “Hartford Insurance Settlement” has the meaning ascribed to such term in
ExhibitI.

143. “Hartford Insurance Settlement Agreement” means that certain settlement
agreement by and between Hartford, the Debtors, the Ad Hoc Committee, the Coalition,
the Future Claimants’ Representative, as joined by certain state court counsel to holders of
Direct Abuse Claims and Local Councils that have executed or agree to execute a joinder,
as such agreement was described (as a settlement in principle) in the term sheet appended
to the Sixth Mediators’ Report [D.1. 6210] filed on September 14, 2021, and as such
agreement has been subsequently set forth in a definitive written settlement agreement that
is consistent with such term sheet and was executed by all of the parties thereto as of
February 14,2022 (and any additional parties thatexecute ajoinder thereto). The executed
Hartford Insurance Settlement Agreement was filed on the docket of the Chapter 11 Cases
[D.I. 8816-1] and attached hereto as , as corrected pursuant to the Notice of
Errata filed on April 21,2022 [D.1. 9694].

144. “Hartford Policies” shall have the meaning set forth for such capitalized
term in the Hartford Insurance Settlement Agreement.

145. “Hartford Pro ” means (a) Hartford Accident and Indemnity
Company, First State Insurance Company, Twin City Fire Insurance Company, and
Navigators Specialty Insurance Company; (b) each of their past, present and future direct
or indirect parents, subsidiaries, affiliated Entities, controlled Entities, officers, directors,
stockholders, members, partners, managers, employees, attorneys, agents, experts,
consultants, predecessors, successors and assigns (each in their capacities as such); and (c)
all Representatives of each person or Entity identified in clauses (a) and (b) (each in their
capacities as such); provided that the term “Hartford Protected Parties” shall not include
the foregoing persons and Entities in their capacities as contractual obligors under: (1) the
Hartford Non-Abuse Insurance Policies as defined in the Hartford Insurance Settlement
Agreement) except to the extent of a request for coverage and/or any Claims or Causes of
Action related to, arising from or in connection with Abuse Claims, any actions, omissions
or positions taken in connection with the Debtors’ Chapter 11 Cases and related
proceedings and any Extra-Contractual Claims (as defined in the Hartford Insurance
Settlement Agreement) related to, arising from or connected with actions or omissions
occurringprior to the Effective Date, including the Hartford Protected Parties’ performance
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of their obligations under such policies, whether for defense, settlement of claims or
otherwise and (ii) Postpetition Insurance Policies, except for any Claims or Causes of
Action related to, arising from or in connection with any actions, omissions or positions
taken in connection with the Debtors’ Chapter 11 Cases and related proceedings and any
Extra-Contractual Claims (as defined in the Hartford Insurance Settlement Agreement)
related to, arising from or connected with actions or omissions occurring prior to the
Effective Date, including the Hartford Protected Parties’ performance of their obligations
under such policies, whether for defense, settlement of claims or otherwise.

146. “Hartford Settlement Contribution” shallmean the “Settlement Amount” as
defined in the Hartford Insurance Settlement Agreement, which is equal to Seven Hundred
Eighty-Seven Million Dollars ($787,000,000).

147. “Headquarters” means that certain parcel of real property owned by the
BSA located at 1325 West Walnut Hill Lane, Irving, Texas 75038, together with the
buildings, structures, fixtures, additions, enlargements, extensions, modifications, repairs,
replacements and other improvements now or hereafter located thereon.

148. ” means that certain Assignment of Agreements,
Licenses, Permits and Contracts, dated as of March 21, 2019, by and from the BSA, as
assignor, and JPM, as assignee, which secures the BSA’s obligationsunderthe 2010 Credit
Agreement, the 2010 Bond Agreement, the 2012 Bond Agreement, and the 2019 RCF

Agreement.

149. “Headquarters Deed of Trust” means that certain Deed of Trust, Security
Agreement, Assignment of Rents and Leases and Fixture Filing, dated as of March 21,
2019, by and between the BSA and JPM.

150. “High Adventure Base Particinant” means a registered Y outh Member who
has paid the participation fee (whichhas notbeen refunded in whole orin part) for attending
a BSA program at one of the four high adventure bases (Florida Sea Base, Northern Tier,
Philmont or Summit Bechtel Reserve). High Adventure Base Participants do notinclude
Youth Members attending a Jamboree, an Order of the Arrow program, or an event
sponsored by the World Organization of the Scouting Movement (WOSM) or a member
of WOSM other than the BSA.

151. ” means “impaired” within the meaning of section 1124 of the
Bankruptcy Code.
152. “Indemnification ” means each of the Debtors’ indemnification

obligations in place as of the Effective Date, whether in the bylaws, limited liability
company agreements, or other organizational or formation documents, board resolutions,
management or indemnification agreements, employment or other contracts, or otherwise,
for the past and present directors, officers, employees, attorneys, accountants, investment
bankers, and other professionals and agents who provided services to the Debtors before,
on, or after the Petition Date.
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153. “Indirect Abuse Claim” means a liquidated or unliquidated Abuse Claim for
contribution, indemnity, reimbursement, or subrogation, whether contractual or implied by
law (as those terms are defined by the applicable non-bankruptcy law of the relevant
jurisdiction), and any other derivative Abuse Claim of any kind whatsoever, whether in the
nature of or sounding in contract, tort, warranty or any other theory of law or equity
whatsoever, including any indemnification, reimbursement, hold-harmless or other
payment obligation provided for under any prepetition settlement, insurance policy,
program agreement or contract; , , that any retrospective premiums and
self-insured retentions arising out of any Abuse Claims underthe Abuse Insurance Policies
shall not constitute an Indirect Abuse Claim and shall be treated in accordance with Article
IV.D.1.

154. “Injunctions” means the Discharge Injunction, the Channeling Injunction,
the Insurance Entity Injunction, the Post-Confirmation Interim Injunction, the Release
Injunctions, and any other injunctions entered by the Bankruptcy Court or the District
Court in connection with Confirmation of the Plan.

155. “Insurance Action” means any claim, Cause of Action, or right of the
Debtors, Related Non-Debtor Entities, Local Councils, or any of them, under the laws of
any jurisdiction, against any Non-Settling Insurance Company, arising from or related to
an Abuse Insurance Policy, including: (a) any such Non-Settling Insurance Company’s
fajlure to provide coverage or otherwise pay under an Abuse Insurance Policy; (b) the
refusal of any Non-Settling Insurance Company to compromiseand settle any Abuse Claim
under or pursuant to any Abuse Insurance Policy; (c) the interpretation or enforcement of
the terms of any Abuse Insurance Policy with respect to any Abuse Claim; (d) any conduct
by any Non-Settling Insurance Company constituting “bad faith” conduct or that could
otherwise give rise to extra-contractual damages, or other wrongful conduct under
applicable law; (¢) Participating Chartered Organization Insurance Action, (f) Contributing
Chartered Organization Insurance Action; or (g) any right to receive proceedsheld by such
Person with respect to an Abuse Insurance Policy or an Insurance Coverage Action. For
the avoidance of doubt, no claim, Cause of Action, or right of the Debtors, Related Non-
Debtor Entities, Local Councils, Participating Chartered Organizations or Contributing
Chartered Organizations, or any of them, against any Settling Insurance Company shall be
deemed an Insurance Action, except for any Cause of Action arising from or related to an
Insurance Settlement Agreement.

156. “Insurance Action Recoveries” means (a) Cash or other proceeds derived
from and paid by an Insurance Company pursuant to an Insurance Settlement Agreement
and (b) the right to receive the proceeds or benefits of any Insurance Action.

157. “ ” means (x) the assignment and transfer to the
Settlement Trust of (a) the Insurance Actions, (b) the Insurance Action Recoveries, (c) the
Insurance Settlement Agreements, and (d) all other rights, claims, benefits, or Causes of
Action of the Debtors, Related Non-Debtor Entities, Local Councils, or Contributing
Chartered Organizations under or with respect to the Abuse Insurance Policies (but not the
policies themselves), and (y) the Participating Chartered Organization Insurance
Assignment. The Insurance Assignment does notinclude (i) any rights, claims, benefits,
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or Causes of Action under or with respect to any Non-Abuse Insurance Policies, including
D&O Liability Insurance Policies or (ii) any Local Council Reserved Rights.

158. ” means any insurance company, insurance syndicate,
coverholder, insurance broker or syndicate insurance broker, guaranty association, or any
other Entity that has issued, or that has any actual, potential, demonstrated, or alleged
liabilities, duties, or obligations under or with respect to, any Insurance Policy or Local
Council Insurance Policy.

159. « ” means any and all pending coverage
litigation between the BSA and any Insurance Company as of the Effective Date, including:
(a) Boy Scouts of America, et al. v. Insurance Company of North America et al. , Case No.
DC-18-11896, pending in the 192nd Judicial District Court of Dallas County, Texas; (b)
Boy Scouts of America, et al. v. Hartford Accident and Indemnity Co. , et al., Case No. DC-
18-07313, pending in the District Court of Dallas County, 95th Judicial District; (c)
National Surety Corp. v. Boy Scouts of America, et al., Case No. 2017-CH-14975, pending
in the Circuit Courtof Cook County, Illinois, Chancery Division; and (d) Hartford Accident
and Indemnity Co. and First State Ins. Co. v. Boy Scouts of America, et al., Adv. Pro. No.
20-50601 (LSS), pending before the Bankruptcy Court.

160. ’means, subjectto , all rights and
defenses thatany Insurance Company may have under any Insurance Policy and applicable
law with respect to a claim seeking insurance coverage or to an Insurance Action, but
Insurance Coverage Defenses do not include any defense that the Plan or any of the other
Plan Documents do not comply with the Bankruptcy Code. Uponentry ofthe Confirmation
Order in the Chapter 11 Cases determining that the Insurance Assignment is authorized to
the extent provided in Article IX.A.3.j, an Insurance Coverage Defense shall not include
any defense that the Insurance Assignment is prohibited by the Abuse Insurance Policies
or applicable non-bankruptcy law except to the extent provided for in Article IX.A.3 j.

161. ” means the injunction described in Article
X.H.

162. “Insurance Policies” means any and all known and unknown contracts,
binders, certificates or insurance policies currently or previously in effect at any time on or
before the Petition Date naming the Debtors, the Local Councils, the Chartered
Organizations, or any of them, or any predecessor, subsidiary, or past or present Affiliate
of the Debtors, as aninsured (whether as the primary or an additional insured), or otherwise
alleged to afford the Debtors, the Local Councils, or the Chartered Organizations insurance
coverage. Insurance Policies include Abuse Insurance Policies, BSA Insurance Policies,
Local Council Insurance Policies, and Non-Abuse Insurance Policies.

163. “Insurance Settlements” mean the settlement agreements with Settling
Insurance Companies, as attached hereto as Exhibit I

164. “Insurance Settlement means (a) any settlement agreement
entered into after the Petition Date and before the Effective Date by and among (i) any
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Insurance Company, on the one hand, and (ii) one or more of the Debtors and/or any other
Protected Party or Limited Protected Party, on the other hand, under which an Insurance
Policy and/or the Debtors and/or other Protected Parties’ or Limited Protected Parties’
rights thereunder with respect to Abuse Claims or Non-Abuse Litigation Claims are,
subject to Confirmation of the Plan and the entry of a Final Order approving such
settlement agreement (which order may be the Confirmation Order), released; and (b) any
Post-Effective Date Insurance Settlement entered into during the Insurance Settlement
Period by and between (i) any Insurance Company, on the one hand, and (ii) the Settlement
Trustee (or the Settlement Trustee and any other Protected Party), on the other hand, under
which an Insurance Policy thatis subjectto the Insurance Assignment and/or the Settlement
Trustee’s and/or Protected Parties’ or Limited Protected Parties’ rights thereunder with
respect to Abuse Claims or Non-Abuse Litigation Claims are released. All Insurance
Settlement Agreements entered into before the Effective Date related to Specified Primary
Insurance Policies that release the applicable Insurance Company from liability arising
from Non-Abuse Litigation Claims must be acceptable to the Creditors’ Committee in
accordance with the terms of the JPM / Creditors’ Committee Term Sheet; ,

, that with respect to proposed settlements of any Specified Excess Insurance
Policy entered into before the Effective Date, the Creditors’ Committee shall have
consultation rights.

165. “Insurance Settlement Period” has the meaning ascribed to such term in
Atrticle IV.K.

166. “Interest” means any “equity security” as defined in section 101(16) of the
Bankruptcy Code.

167. “Internal Revenue Code” means title 26 of the United States Code, 26
U.S.C. §§ 1 et seq., as in effect on the Petition Date, together with all amendments,
modifications, and replacements of the foregoing as the same may exist on any relevant
date to the extent applicable to the Chapter 11 Cases.

168. “JPM” means JPMorgan Chase Bank, National Association and any
successors and assigns.

169. “JPM /Creditors’ Committee Settlement” has the meaning ascribed to such
term in Article V..S

170. “JPM / Creditors’ Committee Term Sheet” means that certain settlement
term sheet appended as Exhibit A to the First Mediators’ Report filed on March 1, 2021 at
Docket No. 2292.

171. “JPM Exit Fee” means an exit fee to be paid by Reorganized BSA on the
Effective Date, in an amount equal to the aggregate principal amount due and owing as of
the Effective Date, plus the undrawnamount of any letters of credit then outstanding, under
the Restated 2010 Bond Documents, the Restated 2012 Bond Documents and the Restated
Credit Facility Documents, multiplied by 0.50%.

29
43a



Case 20-10343-LSS Doc 10316-1 Filed 09/08/22 Page 38 of 499

172. ” means the total aggregate amount of the Cash Contribution
and the Property Contribution, each as defined in Exhibit F appended hereto, that exceeds
$500 million. Notwithstanding anything to the contrary in this paragraph, the LC Overage
shall not be less than $15 million.

173. * ” means the requirement that Reorganized BSA be
entitled to lease the Warehouse and Distribution Center from the Settlement Trust for fair
market value so long as the Settlement Trust holds title to such premises and that any sale
or other transfer of the Warehouse and Distribution Center by the Settlement Trust be
subject to Reorganized BSA’s right to lease such premises from any Person that acquires
the Warehouse and Distribution Center from the Settlement Trust (or any subsequent
acquirer) for fair market value for a term of not less than two years with four two -year
options to renew at the option of Reorganized BSA. If as of the filing of the Plan
Supplement the Bankruptcy Court has not approved a sale of the Warehouse and
Distribution Center or if no motion to approve such sale is then pending before the
Bankruptcy Court, then an agreement reflecting the terms of the Leaseback Requirement
shall be filed with the Plan Supplement.

174. “Lien” means any “lien” as defined in section 101(37) of the Bankruptcy
Code.

175. “Life-Income Agreement” means the agreements described in the
Supplement to Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing
Debtors to (A) Maintain and Administer Prepetition Customer, Scout, and Donor
Programs and Practices and (B) Pay and Honor Related Prepetition Obligations, and (1))
Granting Related Relief, filed by the Debtors on March 3, 2020 at Docket No. 134.

176. “Limited Protected Parties” means the Participating Chartered
Organizations and all of such Persons’ Representatives when acting in such representative
capacity; provided, however, that no Perpetrator is or shall be a Limited Protected Party.

177. “Limited Protected Iniunction Date” means the twelve (12) month
period following the Effective Date, as may be extended pursuant to the Settlement Trust
Agreement, to afford Participating Chartered Organizations an opportunity to negotiate an
appropriate settlement with the Settlement Trust and become a Contributing Chartered
Organization.

178. cal uncil Insurance Policies” means any and all known and unknown
contracts, binders, certificates or insurance policies currently or previously in effect at any
time on or before the Petition Date naming the Local Councils, or any of them, or any
predecessor, subsidiary, or past or present Affiliate of any Local Council, as an insured
(whether as the primary or an additional insured), or otherwise alleged to afford any Local
Council insurance coverage, upon which any claim could have been, has been or may be
made with respect to any Abuse Claim, including the policies identified on
Notwithstanding the foregoing, Local Council Insurance Policies shall not include: (a) any
policy providing reinsurance to any Insurance Company; (b) any Non-Abuse Insurance
Policy; (c) any BSA Insurance Policy; or (d) any Postpetition Insurance Policy.
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179. “Local Council Insurance Rights” has the meaning ascribed to such term in
Article V.S.1.a.

180. * ””(a) any right of a Local Councilunder any
Specified Insurance Policy with respectto any Non-Abuse Litigation Claim and (b) any
right of a Local Council or Related Non-Debtor Entity under any Specified Insurance
Policy with respectto any Cause of Action against such Local Council or Related Non-
Debtor Entity that does not relate to Abuse and remains unresolved as of the Effective
Date; , that such Local Council, Related Non-Debtor Entity, or applicable
claimant provides notice of such claim or Cause of Action to the Debtors, the Coalition,
the Tort Claimants’ Committee, and the Future Claimants’ Representative prior to the
Effective Date.

181. “Local Council Settlement Contribution” means:

a. the contributions to the Settlement Trust by the Local Councils, as
set forth on Exhibit F and as updated in the Plan Supplement;

b. to the maximum extent permitted under applicable law, any and all
of the Local Councils’ rights, titles, privileges, interests, claims, demands or
entitlements, as of the Effective Date, to any proceeds, payments, benefits, Causes
of Action, choses in action, defense, orindemnity ,now existing or hereafter arising,
accrued or unaccrued, liquidated or unliquidated, matured or unmatured, disputed
or undisputed, fixed or contingent, arising under or attributable to: (i) the BSA
Insurance Policies, the Insurance Settlement Agreements, and claims thereunder
and proceeds thereof (but not the policies themselves, except as otherwise required
under the Insurance Settlement Agreements); (ii) the Insurance Actions; and (iii)
the Insurance Action Recoveries; , however that the transfer set forth
herein will not include the Local Council Reserved Rights;

c. to the maximum extent permitted under applicable law, any and all
of the Local Councils’ rights, titles, privileges, interests, claims, demands or
entitlements, as of the Effective Date, to any proceeds, payments, benefits, Causes
of Action, choses in action, defense, or indemnity,now existing or hereafter arising,
accrued or unaccrued, liquidated or unliquidated, matured or unmatured, disputed
or undisputed, fixed or contingent, arising under or attributable to: (1) the Local
Council Insurance Policies, the Insurance Settlement Agreements, and claims
thereunder and proceeds thereof; (ii) the Insurance Actions; and (ii1) the Insurance
Action Recoveries; , however, that the transfer set forth herein will not
include the Local Council Reserved Rights;

d. the waiver, release, and expungement from the Claims Register, as
of the Effective Date, of any and all Claims that have been asserted in the Chapter
11 Cases by or on behalf of any Local Council, including any Indirect Abuse
Claims, withoutany furthernoticeto or action, order, or approval of the Bankruptcy
Court, and the agreement of each Local Council not to (i) file or assert any Claim
or Claims against the Settlement Trust, the Debtors, or Reorganized BSA arising
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from any act or omission of the Debtors on or prior to the Confirmation Date or (i)
file or assert any rights or interests in any property transferred to the Settlement
Trust under the Plan.

e. the Local Councils’ Settlement Trust Causes of Action; and

f. the assignment of any and all Perpetrator Indemnification Claims
held by the Local Councils.

182. ” means, collectively, each and every current or former
local council of the BSA, including each and every current local council of the BSA as
listed on hereto, “supporting organizations” within the meaning of 26 U.S.C.

§ 509 with respect to any Local Council, Scouting units (including “troops,” “dens,”
“packs,” “posts,” “clubs,” “crews,” “ships,” “tribes,” “labs,” “lodges,” “councils,”
“districts,” “areas,” “regions,” and “territories”) associated with any Local Council, and all
Entities that hold, own, or operate any camp or other property that is operated in the name
of or for the benefit of any of the foregoing.

183. “Mediators” means the Honorable Kevin J. Carey (Ret.), Paul A. Finn, and
Timothy V.P. Gallagher, who were appointed by the Bankruptcy Court as mediators in the
Chapter 11 Cases under the Order (I) Appointing Mediators, (II) Referring Certain Matters
to Mediation, and (III) Granting Related Relief entered on June 9, 2020 at Docket No. 812,
as modified and limited to the time periods set forth in the supplemental order entered on
November 17, 2021 at Docket No. 7283 and the second supplemental order entered on
December 7,2021 at Docket No. 7589.

184. “Mixed Claim” means a claim that makes allegations of Abuse related to or
arising from Scouting as well as Abuse that occurred prior to the Petition Date unrelated to
or not arising from Scouting. A claim shall not be treated as a Mixed Claim unless and
until Scouting-related Abuse allegations have been asserted through a Proof of Claim, the
complaint, sworn discovery or testimony (including by affidavit).

185. “NetUnrestricted Cash and Investments” means all of the Unrestricted Cash
and Investments as of the Effective Date, which shall include the net proceeds ofthe sale
of Scouting University, which equal approximately $1,902,000, and the net proceeds of the
sale of the Warehouse and Distribution Center if it is sold prior to the Effective Date, after
Reorganized BSA has received the proceeds of the Foundation Loan, less (a) $25,000,000
(subject to variance as set forth in , which shall be funded first from the
proceeds of the Foundation Loan, (b) an amount of Cash equal to the JPM Exit Fee, (c) an
amount of Cash sufficient to fund all unpaid Allowed Administrative Expense Claims, (d)
without duplication, an amount of Cash sufficient to fund the Professional Fee Reserve, (e)
an amount of Cash equal to the Creditor Representative Fee Cap, (f) the amount of Cash
estimated to be required to satisfy Allowed Priority Tax Claims, Allowed Other Priority
Claims, Allowed Secured Claims, and Allowed Convenience Claims, and (g) an amount
of Cash sufficient to fund all accrued but unpaid interest and reasonable fees and expenses
of JPM as of the Effective Date to the extentnot paid pursuant to the Cash Collateral Order.
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186. “Non-Abuse Claim” means any Claim against the Debtors that is not an
Abuse Claim.

187. “Non-Abuse Policv” means any and all known and unknown
contracts, binders, certificates or Insurance Policies currently or previously in effect at any
time on or before the Petition Date naming the Debtors, the Local Councils, the Chartered
Organizations, or any of them, or any predecessor, subsidiary, or past or present Affiliate
of the Debtors, as an insured (whether as the primary or an additional insured), or otherwise
alleged to afford the Debtors, the Local Councils, or the Chartered Organizations insurance
coverage, upon which any claim could have been, has been, or may be made with respect
to any Non-Abuse Claim and which does notinclude coverage for Abuse Claims; provided,
however, Non-Abuse Insurance Policies, including the D&O Liability Insurance Policies,
do not include Abuse Insurance Policies (which Abuse Insurance Policies, for the
avoidance of doubt, include the Specified Insurance Policies).

188. “Non-Abuse ” means any Claim that is a prepetition
unsecured non-priority Claim against the Debtors relating to pending or threatened
litigation againstone or both of the Debtors that does notrelate to Abuse. Forthe avoidance
of doubt, Non-Abuse Litigation Claims include (a) all personal injury or wrongful death
Claims against the Debtors that do not relate to Abuse and (b) all Claims against the
Debtors asserted by the Girl Scouts of the United States of America. Non-Abuse Litigation
Claims do not include any Administrative Expense Claims that may be asserted by holders
of Non-Abuse Litigation Claims.

189. * > means any Insurance Company that is
not a Settling Insurance Company.

190. ” means that certain Assignment of Agreements,
Licenses, Permits and Contracts, dated as of March 21, 2019, by and from the BSA, as
assignor, and JPM, as assignee, which secures the BSA’s obligations underthe 2010 Credit
Agreement, the 2010 Bond Agreement, the 2012 Bond Agreement, and the 2019 RCF

Agreement.

191. ” means that certain Mortgage, Security
Agreement, Assignment of Rents and Leases and Fixture Filing, dated as of March 21,
2019, by and from the BSA, as mortgagor, and JPM, as mortgagee, which secures the
BSA’s obligations under the 2010 Credit Agreement, the 2010 Bond Agreement, the 2012
Bond Agreement, and the 2019 RCF Agreement.

192. “Notice and Claims means Omni Agent Solutions, in its capacity as
“claims and noticing agent” for the Debtors, and any successor thereto

193. “Official Committees” means the Tort Claimants’ Committee and the
Creditors’ Committee.

194. “Oil and Interests” means those certain mineral or royalty interests
owned by the BSA, consisting of approximately 1,027 properties located in Alabama,
Arkansas, California, Florida, Georgia, Illinois, Louisiana, Michigan, Mississippi,
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Nebraska, New Mexico, North Dakota, Oklahoma, Oregon, Texas, South Dakota and
Wyoming. The Oil and Gas Interests include those listed on Schedule 4

195 tion Abuse Claims” means any Abuse Claim
against an Opt-Out Chartered Organization that is alleged to have occurred prior to the
Petition Date (including prior to January 1, 1976) and to the extent that is covered under
an insurance policy issued by a Settling Insurance Company.

196. ” means a Chartered Organization that is
not a Contributing Chartered Organization or a Participating Chartered Organization
because such Chartered Organization has (a) objected to confirmation of the Plan or
(b) informed Debtors’ counsel in writing on or before the confirmation objection deadline
that it does not wish to make the Participating Chartered Organization Insurance
Assignment. Forthe avoidance of doubt, (i) Opt-Out Chartered Organizations shall receive
the benefit of the Channeling Injunction applicable to Abuse Claims covered under any
insurance policy issued by the Settling Insurance Companies and (ii) Opt—Out Chartered
Organizations shall not be required to provide assignments and releases with respect to
insurance policies issued directly to an Opt-Out Chartered Organization. Notwithstanding
the foregoing, with respect to any Chartered Organization that is a debtor in bankruptcy as
of the Confirmation Date, such Chartered Organization shall be treated as an Opt-Out
Chartered Organization and will only be treated as a Participating Chartered Organization
if it advises the Debtors’ counsel in writing that it wishes to make the Participating
Chartered Organization Insurance Assignment, and, for the avoidance of doubt, absent
such written advisement, none of such Chartered Organization’s rights to or under the
Abuse Insurance Policies shall be subject to the Participating Chartered Organization
Insurance Assignment, , , that Abuse Claims against such Chartered
Organizations shall be subjectto the injunction and release applicable to Opt-Out Chartered
Organization Abuse Claims. A list of Chartered Organizations that are debtors in
bankruptcy as of the Confirmation Date is attached hereto as Exhibit K. For the avoidance
of doubt, Opt-Out Chartered Organizations, by definition, are not Participating Chartered
Organizations, Limited Protected Parties, or Contributing Chartered Organizations. The
term “Opt-Out Chartered Organization,” on the one hand, and the terms “Participating
Chartered Organizations,” “Limited Protected Parties,” and “Contributing Chartered
Organizations,” on the other than, are mutually exclusive.

197. ” means any Claim against the Debtors that is entitled
to priority in right of payment under section 507(a) of the Bankruptcy Code, other than an
Administrative Expense Claim or a Priority Tax Claim.

198. “Other Secured ” means any Secured Claim against the Debtors other
than any 2010 Credit Facility Claim, 2019 RCF Claim, 2010 Bond Claim, or 2012 Bond
Claim.

199. “Participating Chartered Organization” means a Chartered Organization
(other than a Contributing Chartered Organization, including the United Methodist
Entities) that does not (a) object to confirmation of the Plan or (b) inform Debtors’ counsel
in writing on or before the confirmation objection deadline that it does not wish to make
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the Participating Chartered Organization Insurance Assignment.> Notwithstanding the
foregoing, with respect to any Chartered Organization that is a debtor in bankruptcy as of
the Confirmation Date, such Chartered Organization shall be a Participating Chartered
Organization only if it advises Debtors’ counsel in writing that it wishes to make the
Participating Chartered Organization Insurance Assignment, and, for the avoidance of
doubt, absent such written advisement, none of such Chartered Organization’s rights to or
under the Abuse Insurance Policies shall be subject to the Participating Chartered
Organization Insurance Assignment. A list of Chartered Organizations that are debtorsin
bankruptcy and whether they have advised the Debtors’ counsel that they wish to make the
Participating Chartered Organization Insurance Assignment, subjectto approvalin their
bankruptcy cases is attached hereto as Exhibit K.

200. “Participating Chartered ization Insurance Action” means any Cause
of Action of the Participating Chartered Organizations, or any of them, under the laws of
any jurisdiction, against any Non-Settling Insurance Company, arising from or related to
an Abuse Insurance Policy related to Abuse Claims that first occurred on or after January
1, 1976, including: (a) any such Non-Settling Insurance Company’s failure to provide
coverage or otherwise pay under an Abuse Insurance Policy; (b) the refusal of any Non-
Settling Insurance Company to compromise and settle any Abuse Claim under or pursuant
to any Abuse Insurance Policy; (c) the interpretation or enforcement of the terms of any
Abuse Insurance Policy with respect to any Abuse Claim; (d) any conduct by any Non-
Settling Insurance Company that could give rise to extra-contractual damages, or other
wrongful conduct under applicable law; or (e) any right to receive proceeds held by such
Participating Chartered Organization with respectto an Abuse Insurance Policy. For the
avoidance of doubt, no Cause of Action of the Participating Chartered Organizations, or
any of them, againstany Settling Insurance Company shallbe deemedan Insurance Action,
except for any Cause of Action arising from or related to an Insurance Settlement
Agreement.

201. “Partici tion Insurance means,
subject to Article IX.A.3.j, any and all of the Participating Chartered Organizations’ rights
in and to (a) the Participating Chartered Organization Insurance Actions, (b) the Insurance
Action Recoveries, (c) the Insurance Settlement Agreements and claims thereunder and
proceeds thereof, (d) the Abuse Insurance Policies (but not the policies themselves) issued
by Settling Insurance Companies, and (e) Settling Insurer Policy Rights.

202, ” has the meaning
ascribed to such term in Article V.S.1.c.
203. “Particivating Chartered tion Settlement Contribution” means:
a. to the maximum extent permitted by applicable law, the

Participating Chartered Organization Insurance Assignment;

3 See Article V.S.8 herein with respect to inclusion of Roman Catholic Entities as Participating Chartered
Organizations.
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b. to the extent of any rights, claims or interests not assigned to the
Settlement Trust pursuant to the Participating Chartered Organization Insurance
Assignment, the waiver and complete release of (i) each of the Participating
Chartered Organization’s rights, titles, privileges, interests, claims, demands or
entitlements under the Settling Insurance Companies’ Abuse Insurance Policies and
any Settling Insurer Policy Rights; (ii) any Claim held by the Participating
Chartered Organization that is attributable to, arises from, is based upon, relates to,
or results from, in whole or part, directly, indirectly, or derivatively (including
through any insurance policy issued by the Settling Insurance Companies), alleged
Abuse Claims that occurred prior to the Petition Date against the Settlement Trust,
the Debtors, Reorganized BSA, the Local Councils, any Contributing Chartered
Organization or Settling Insurance Companies; and (iii) any and all Claims that
have been asserted in the Chapter 11 Cases by or on behalf of any Participating
Chartered Organization, including any Indirect Abuse Claims, without any further
notice to or action, order, or approval of the Bankruptcy Court, which Claims shall
be expunged from the Claims Register, and the agreement of each Participating
Chartered Organization not to (a) file or assert any Claim or Claims against the
Settlement Trust, the Debtors, or Reorganized BSA arising from any act or
omission of the Debtors, the Local Councils, any Contributing Chartered
Organization, or any Participating Chartered Organization on or prior to the
Confirmation Date, (b) object to the Document Appendix and obligations
thereunder, or (¢) file or assert any rights or interests in any property transferred to
the Settlement Trust under the Plan, including the proceeds of any settlements paid
by a Settling Insurance Company; and

C. the assignment to the Settlement Trust of any and all Perpetrator
Indemnification Claims held by the Participating Chartered Organizations.

204. “Pension Plan” means the Boy Scouts of America Retirement Plan for
Employees, a single-employer, qualified, defined benefit pension plan that is subject to the
Employee Retirement Income Security Act of 1974, as amended, and the Internal
Code, of which BSA is the sponsor.

205. > means any individual who personally committed or is alleged
to have personally committed an act of Abuse that forms the basis for an Abuse Claim.
The term “Perpetrator” does not include any individual who did not personally commit or
is not alleged to have personally committed an act of Abuse that forms the basis for an
Abuse Claim, against whom an Abuse Claim is nevertheless asserted or may be asserted,
including by virtue of such individual’s position or service as an employee or volunteer of
the Debtors or as a Scout participant, or by virtue of such individual’s position or service
as an employee or volunteer of a Local Council or a Chartered Organization or as a Scout
participant.

206. demnification Claim” means a Claim against a Perpetrator
for indemnification or contribution arising from or relating to an Abuse Claim.
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207. “Person” has the meaning set forth in section 101(41) of the Bankruptcy
Code.”

208. “Petition Date” means February 18, 2020.

209. “Pfau/Zalkin’ means the law firms of Pfau Cochran Verteris Amala PLLC
and the Zalkin Law Firm, P.C

210. “Philmont Assienment” means that certain Assignment of Agreements,
Licenses, Permits and Contracts, dated as of March 21, 2019, by and from the BSA, as
assignor, and JPM, as assignee, which secures the BSA’s obligations under the 2010 Credit
Agreement, the 2010 Bond Agreement, the 2012 Bond Agreement, and the 2019 RCF
Agreement.

211, ” means that certain Mortgage, Security Agreement,
Assignment of Rents and Leases and Fixture Filing, dated as of March 21,2019, by and
from the BSA, as mortgagor, and JPM, as mortgagee, which secures the BSA’s obligations
under the 2010 Credit Agreement, the 2010 Bond Agreement, the 2012 Bond Agreement,
and the 2019 RCF Agreement.

212.  “Plan” means this Third Modified Fifih Amended Plan of Reorganization
(With Technical Modifications) for Boy Scouts of America and Delaware BSA, LLC filed
by the Debtors, as the same may be amended or modified from time to time pursuantto
section 1127 of the Bankruptcy Code.

213, « ” means, collectively, the Plan, the Disclosure Statement,
the Disclosure Statement Order, each of the documents that comprises the Plan
Supplement, and all of the exhibits and schedules attached to any of the foregoing. The
Plan Documents shall be in form and substance acceptable to (a) the Debtors, the Ad Hoc
Committee, the Coalition, the Tort Claimants’ Committee, the Future Claimants’
Representative, Hartford, the Century and Chubb Companies, Zurich Insurers and Zurich
Affiliated Insurers, Clarendon, and any other Settling Insurance Companies all in
accordance with their consent rights, and (b) the Creditors’ Committee and JPM in
accordance with their consent rights under the JPM / Creditors’ Committee Term Sheet.

214, > means the compilation of documents and forms of
documents, agreements, schedules, exhibits, and annexes to the Plan, which the Debtors
shall file no later than fourteen (14) days before the Voting Deadline, unless otherwise
ordered by the Bankruptcy Court, and additional documents filed with the Bankruptcy
Court before the Effective Date as amendments, modifications or supplements to the Plan
Supplement. The Plan Supplement will include the following: (a) the Amended BSA
Bylaws; (b) the Assumed Contracts and Unexpired Leases Schedule; (c) the form of the
BSA Settlement Trust Note; (d) the form of the Document Appendix; () the form of the
DST Agreement; (f) the form of the DST Note; (g) the name of the Creditor Representative;
(h) changes, if any, to Reorganized BSA’s directors and officers; (i) the form of the
Foundation Loan Agreement; (j) the form of agreement reflecting the terms of the
Leaseback Requirement; (k) the Rejected Contracts and Unexpired Leases Schedule; (1)
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the forms of the Restated 2010 Bond Documents; (m) the forms of the Restated 2012 Bond
Documents; (n) the forms of the Restated Credit Facility Documents; (o) the form of the
Restated Security Agreement; (p) the names of the initial members of the Settlement Trust
Advisory Committee; (q) the form of releasesto be executed by aholder of an Abuse Claim
with respect to such Abuse Claim as a condition precedent to receiving any proceeds from
the Settlement Trust as set forth in the Trust Distribution Procedures; and (r) actual or
anticipated changes in Local Council Settlement Contributions; that the Plan
Documents listed in clauses (b) and (k) of the foregoing sentence will be revised, in the
Debtors’ discretion, subject to , to account for any additional Executory
Contracts or Unexpired Leases to be assumed or rejected in advance of the Confirmation
Hearing. The Plan Supplement shall be served only on those parties that have requested
notice in the Chapter 11 Cases pursuant to Bankruptcy Rule 2002 and any party in interest
who requests in writing a copy from counsel to the Debtors. Once the Plan Supplement is
filed, a copy will also be available for review on the Notice and Claims Agent’s website
free of charge at https:/o tions.com/BSA. The Plan Supplement shall be in
form and substancereasonably acceptable to the Creditors’ Committee, JPM, the Settling
Insurance Companies, and the Contributing Chartered Organizations, as applicable.

215.  “Post-1975 Chartered tion Abuse Claims” means any Abuse Claim
against a Participating Chartered Organization that relates to Abuse alleged to have first
occurred on or after January 1, 1976.

216. “Post-Confirmation Interim Injunction” shall have the meaning ascribed to
such term in Article X.D.

217. ¢ Date Chartered n > shall have the
meaning ascribed to such term in Article IV.J

218. “Post-Effective Date Insurance Settlement” shallhavethe meaningascribed
to such term in Article IV.K.

219. ” means insurance policies issued by the
Settling Insurance Companies to the Debtors or the Local Councils and effective on orafter
the Petition Date, butonly to the extent of coverage for Claims and Causes of Actionarising
from acts or events that first took place after the Petition Date. For the avoidance of doubt,
Postpetition Insurance Policies expressly exclude the right to seek coverage for Abuse
Claims, including any settlements incorporated into the Plan or settlements entered into by
the Settlement Trust.

220. “Pre-1976 Ch ’means any Abuse Claim
thatis alleged to have occurred prior to January 1, 1976 that is covered under an insurance
policy issued by a Settling Insurance Company.

221 and Chubb anies Claims” means all Claims and
Causes of Action of the Debtors against certain of the Century and Chubb Companies
including for payment of defense, indemnity costs, and any other potential damages
allegedly owed as of the Petition Date.
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222. “Prepetition Debt and Security Documents” means, collectively, the 2010
Credit Facility Documents, the 2019 RCF Documents, the 2010 Bond Documents, the 2012
Bond Documents, the Prepetition Security Documents (2019), and the Prepetition Security

Agreement (2020).

223, « ” means all Claims and Causes of Action,
known or unknown, that have been or could be asserted by the Debtors or either of them
against any Hartford Protected Party for payment of defense and indemnity costs allegedly
owed as of the Petition Date.

224. ” means that certain Third
Amended and Restated Security Agreement, dated as of March 21, 2019, by and among
the BSA and Arrow, as debtors, JPM, in its capacity as collateral agent, JPM, in its capacity
as the lender under each of the 2010 Credit Agreement and the 2019 RCF Agreement, and
as holder under each of the 2010 Bond Agreement and the 2012 Bond Agreement.

225. “Prepetition Security Agreement (2020)” means that certain Consent and
Security Agreement dated as of February 3, 2020, by and among Delaware BSA, the BSA,
JPM, as collateral agent, and JPM, in its capacity as the lender under the 2010 Credit
Agreement and the 2019 RCF Agreement, and as holder under the 2010 Bond Agreement
and the 2012 Bond Agreement.

226. “Prepetition Security Documents (2019)” means, collectively, the
Prepetition Security Agreement (2019), the Florida Sea Base Mortgage, the Florida Sea
Base Assignment, the Headquarters Deed of Trust, the Headquarters Assignment, the
Northern Tier Mortgage, the Northern Tier Assignment, the Philmont Mortgage, the
Philmont Assignment, and the Arrow Collateral Assignment.

227.  “Priority Tax Claim” means any Claim of a Governmental Unit against the
Debtors that is entitled to priority in payment under section 507(a)(8) of the Bankruptcy
Code.

228.  “Privileged Information” means any privileged information that relates, in
whole or in part, to any Abuse Claim, including: (a) the Debtors’ books and records
transferred to the Settlement Trust in accordance with the Document Appendix; (b) any
privileged information containinga factual or legal analysis orreview of any Abuse Claim;
(c) any privileged information evaluating the reasonableness, effectiveness, or
Confirmability of the Plan or any other chapter 11 plan filed or that could be filed in the
Chapter 11 Cases; (d) any privileged information exchanged by the Debtors or their
professionals, on the one hand, and any of the Related Non-Debtor Entities, Local
Councils, the Ad Hoc Committee, either Official Committee, the Future Claimants’
Representative, or their respective Representatives, on the other hand, related to the Plan,
the Plan Documents, or the Abuse Claims; and (e¢) information shared pursuant to that
certain Joint Defense, Common Interest, and Confidentiality Agreement among the BSA,
the Ad Hoc Committee, and each Local Council that executed a joinder to said agreement
that was acknowledged in writing by the BSA and the Ad Hoc Committee; (f) any
privileged information containing a factual or legal analysis of the Debtors’ potential
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exposure in connection with any Abuse Claim or any litigation related thereto; and (g) any
Common-Interest Communications with Insurers.

229. ” means, at any time, with respectto any Claim, the proportion
that the amount of such Claim in a particular Class or group of Classes bears to the
aggregate amount of all Claims (including Disputed Claims) in such Class or group of
Classes, unless in each case the Plan provides otherwise.

230. “Pro Rata Share” means the proportion that an Allowed Claim in a
particular Class bears to the aggregate amount of all Allowed Claims in that Class.

231, ¢ ” means any Person retained by the Debtors, the Tort
Claimants’ Committee, the Creditors’ Committee, or the Future Claimants’ Representative
pursuant to a Final Order of the Bankruptcy Court entered under sections 327, 328,363, or
1103 of the Bankruptcy Code.

232. “Professional Fee Claim” means any Claim of a Professional or other
Person for Allowance by the Bankruptcy Court and payment by the Debtors of
compensation for services rendered and/or reimbursement of costs or expenses incurred in
the Chapter 11 Cases for the period from the Petition Date to and including the Effective
Date under sections 328, 330, 331, or 503(b) of the Bankruptcy Code, including a Claim
for reimbursement and/or payment of Coalition Restructuring Expenses under

233. “Professional Fee Reserve” means a segregated account funded from
Unrestricted Cash and Investments on hand of the Debtors as of the Effective Date in an
amount equal to the Professional Fee Reserve Amount as of such date, solely for the
purpose of paying all Allowed Professional Fee Claims.

234. “Professional Fee Reserve Amount” means the aggregate Accrued
Professional Fees as of the Effective Date, as estimated by the Professionals in accordance
with Article I1.A.2.

235.  “Proof of Claim” means any proof of claim filed with the Bankruptcy Court
or the Notice and Claims Agent pursuant to section 501 of the Bankruptcy Code and
Bankruptcy Rules 3001 or 3002 that asserts a Claim against either of the Debtors.

236. “Protected Parties” means the following Persons: (a) the Debtors;
(b) Reorganized BSA; (c) the Related Non-Debtor Entities; (d) the Local Councils; () the
Contributing Chartered Organizations; (f) the Settling Insurance Companies; and (g) all of
such Persons’ Representatives; , that no Perpetrator is or shall be a
Protected Party. Notwithstanding the foregoing, a Contributing Chartered Organization
shall be a Protected Party with respectto Abuse Claims only as set forth in the definition
of “Abuse Claim.”

237. s” means all fees due and payable pursuant to section
1930(a)(6) of title 28 of the United States Code.
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238. > means (a) leaving unaltered the legal, equitable and
contractual rights to which a Claim entitles the holder of such Claim or (b) notwithstanding
any contractual provision or applicable law thatentitles the holder of such Claim to demand
or receive accelerated payment of such Claim after the occurrence of a default, (i) curing
any such default that occurred before or after the Petition Date, other than a default of a
kind specified in section 365(b)(2) of the Bankruptcy Code; (ii) reinstating the maturity of
such Claim as such maturity existed before such default; (iii) compensating the holder of
such Claim for any damages incurred as a result of any reasonable reliance by such holder
on such contractual provision or such applicable law; (iv) if such Claim arises from any
failure to perform anonmonetary obligation, compensating the holder of such Claim (other
than the Debtors or an “insider” of the Debtors within the meaning of section 101(31) of
the Bankruptcy Code) for any actual pecuniary loss incurred by such holder as the result
of such failure; and (v) not otherwise altering the legal, equitable or contractual rights to
which such Claim entitles the holder thereof. “Reinstated” hasa correlative meaning,

239. “Reiected Contracts and ired Leases Schedule” means the schedule
of Executory Contracts or Unexpired Leases to be rejected by the BSA under the Plan, as
set forth in the Plan Supplement, as may be amended, modified, or supplemented fromtime
to time.

240. “Rejection Damages Claim” means a Claim for damages alleged to arise
from the rejection of an Executory Contract or Unexpired Lease pursuant to section 365 or
1123 of the Bankruptcy Code.

241. “Related Non-Debtor Entities” means the Entities listed on Exhibit
including non-debtor Affiliates of the Debtors that are directly or indirectly wholly owned
by, or subject to the control of, the BSA. For the avoidance of doubt, Related Non-Debtor
Entities do not include Local Councils or Chartered Organizations.

242. “Release Injunctions” means the injunctions described in

243. ¢ > has the meaning ascribed to such term in
Article VI.B
244. “Release Date” means the date on which the Confirmation Order becomes

a Final Order or, when such term is used with respect to any Insurance Settlement
Agreement with a Settling Insurance Company, the term “Release Date” shall have the
meaning ascribed to such term in the applicable Insurance Settlement Agreement.

245. “Released Parties” means, collectively, the following Persons, in each case
in its or their respective capacities as such: (a) the Debtors; (b) Reorganized BSA; (c) the
Related Non-Debtor Entities; (d) the Creditors’ Committee; (e) the members of the
Creditors’ Committee in their capacities as such; (f) the Tort Claimants’ Committee; (g) the
members of the Tort Claimants’ Committee in their capacities as such; (h) the Future
Claimants’ Representative; (i) the Coalition; () JPM; (k) the Settling Insurance
Companies; (1) the Contributing Chartered Organizations, including the United Methodist
Entities; (m)the Foundation, in its capacity as lender under the Foundation Loan
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Agreement; (n) the Ad Hoc Committee; (0) the members of the Ad Hoc Committee in their
capacities as such; (p) the Mediators; and (q) all of such Persons’ Representatives;

, ,that no Perpetrator is or shall be a Released Party; further,
that the definition of “Released Parties” shall in all instances be subject to

246. “Releases” means the releases set forth in Article X.J.

247. “Releasing Claim Holder” means, collectively, (a) allholders of Claims that
vote to accept the Plan and do not opt out of the releases set forth in Article X.J.4 (b) all
holders of Claims that are presumed to accept the Plan, except for holders of such Claims
that file a timely objection to the releases set forth in ; and (c¢) all holders of
Claims entitled to vote on the Plan and who vote against the Plan and do not opt out of the
releases set forth in Article X.J.4. No holder of a Claim in a Class thatis Impaired under
the Plan will be deemed a “Releasing Claim Holder” to the extent such holder abstained
from voting.

248. “Reorganized BSA” means the BSA and, as applicable, Delaware BSA, as
reorganized pursuant to and under the Plan on or after the Effective Date.

249. ” means, with respect to any Person, such Person’s
(a) predecessors, successors, assigns, subsidiaries, and Affiliates, (b) current and former
officers, directors, principals, equity holders, trustees, members, partners, managers,
officials, board members, advisory board members, employees, agents, volunteers,
attorneys, financial advisors, accountants, investment bankers, consultants,
representatives, and other professionals, and (¢) respective heirs, executors, estates, and
nominees, in each case solely in its capacity as such.

250. “Restated 2010 Bond Documents” means those certain restated bond
documents, including a restated revenue bond, bond purchase agreement, promissory note,
security agreement, and all documentationexecuted and delivered in connection therewith,
in each case containing substantially the same terms as the 2010 Bond Documents except
that: (a) the amortization schedule attached to the 2010 Bond shall be amended andrestated
such that (i) interest is payable in monthly installments (at the same rates in the 2010 Bond
Documents) beginning on the date that is one month after the Effective Date (as to be
specified in the Restated 2010 Bond Documents) and ending on the Restated Maturity
Date, and (ii) principal is payable in monthly installments (in the same monthly amounts
as the periodic amortization amounts in the 2010 Bond Documents) beginning on the date
that is two years after the Effective Date (as to be specified in the Restated 2010 Bond
Documents) and ending on the Restated Maturity Date; and (b) the Restated 2010 Bond
Documents shall be guaranteed by Arrow. The covenants in the Restated 2010 Bond
Documents shall be in form and substance acceptable to JPM and the BSA. The obligations
under the Restated 2010 Bond Documents shall be secured by the Restated Security
Agreement. The then-current forms of the Restated 2010 Bond Documents shall be filed
with the Plan Supplement.

251. “Restated 2012 Bond Documents” means those certain restated bond
documents, including a restated revenue bond, bond purchase agreement, promissory note,
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security agreement, and all documentationexecuted and delivered in connection therewith,
in each case containing substantially the same terms as the 2012 Bond Documents except
that: (a) the amortization schedule attached to the 2012 Bond shall be amended and restated
such that (i) interest is payable in monthly installments (at the same rates in the 2012 Bond
Documents) beginning on the date that is one month after the Effective Date (as to be
specified in the Restated 2012 Bond Documents) and ending on the Restated Maturity
Date, and (ii) principal is payable in monthly installments (in the same monthly amounts
as the periodic amortization amounts in the 2012 Bond Documents) beginning on the date
that is two years after the Effective Date (as to be specified in the Restated 2012 Bond
Documents) and ending on the Restated Maturity Date; and (b) the Restated 2012 Bond
Documents shall be guaranteed by Arrow. The covenants in the Restated 2012 Bond
Documents shall be in form and substance acceptable to JPM and the BSA. The obligations
under the Restated 2012 Bond Documents shall be secured by the Restated Security
Agreement. The then-current forms of the Restated 2012 Bond Documents shall be filed
with the Plan Supplement.

252. ¢ uments” means those certain restated credit
facility documents, which shall contain substantially the same terms as the 2010 Credit
Facility Documents and the 2019 RCF Documents, as applicable to the 2010 Credit Facility
Claims and the 2019 RCF Claims, except that: (a) the revolving credit facilities provided
under the 2010 Credit Facility Documents and the 2019 RCF Documents shall be frozen
and converted to term loans; (b) the Revolving Maturity Date and the Term Loan Maturity
Date (each as defined in the 2010 Credit Facility Documents) and the Maturity Date (as
defined in the 2019 RCF Documents) shall be extended to the Restated Maturity Date; (c)
interest is payable in quarterly installments (at the same rates in the applicable Prepetition
Debtand Security Documents) beginning on the date thatis three months after the Effective
Date (as to be specified in the Restated Credit Facility Documents) and ending on the
Restated Maturity Date; (d) principal is payable in quarterly installments (at 1/40th of the
outstanding balance on the Effective Date) beginning on the date that is two years after the
Effective Date (as to be specified in the Restated Credit Facility Documents) and ending
on the Restated Maturity Date; and (e) the Restated Credit Facility Documents shall be
guaranteed by Arrow. The covenants in the Restated Credit Facility Documents shall be
in form and substance acceptable to JPM and the BSA. The obligations under the Restated
Credit Facility Documents shall be secured by the Restated Security Agreement. The then-
current forms of the Restated Credit Facility Documents shall be filed with the Plan
Supplement.

253. “Restated Debt and Documents” means, collectively, the Restated
2010 Bond Documents, the Restated 2012 Bond Documents, the Restated Credit Facility
Documents, and the Restated Security Agreement. The Restated Debt and Security
Documents shall be on terms acceptable to JPM and the BSA, and reasonably acceptable

to the Creditors’ Committee.

254. “Restated Maturity Date” means the maturity date applicable to each of the
Restated Debt and Security Documents in accordance with the terms thereof, which shall
in each case be the date thatis ten (10) years after the Effective Date.
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255. “Restated ” means that certain restated security
agreement, pursuant to which Reorganized BSA and Arrow shall grant blanket first-
priority liens on and security interests in all of Reorganized BSA’s and Arrow’s assets,
including all collateral secured by the Prepetition Security Documents (2019), to JPM to
secure Reorganized BSA’s and Arrow’s obligations under the Restated 2010 Bond
Documents, the Restated 2012 Bond Documents and the Restated Credit Facility
Documents. The then-current form of the Restated Security Agreement shall be filed with

the Plan Supplement.

256. “Restoration Plan” means the Boy Scouts of America Retirement Benefit
Restoration Plan, a non-qualified defined benefit retirement plan under section 457(f) of
the Internal Revenue Code, which provides supplemental retirement benefits to certain
current and former employees of the Debtors or Local Councils.

257. “Roman Catholic Entities” means each and every (i) Roman Catholic
parish, school, diocese, archdiocese, association of religious or lay Persons in the United
States or its territories that sponsored, promoted, hosted, was involved with, or provided
any support in connection with Scouting activities in any way, including as a social service
organization, ministry, camping ministry, or by the use of a camp facility, camp, retreat, or
other facilities in connection with Scouting activities, regardless of whether any of the
foregoing entities is or was a Chartered Organization at any time or whether such facilities
were owned or leased by any of such entities or a third party; (ii) all entities listed oreligible
to be listed in the Official Catholic Directory since January 1910, (iii) all Representatives
of the foregoing, including their attorneys, any affiliates and the RCAHC. However, no
Perpetrator is or shall be a Roman Catholic Entity.4

258. “Roman Catholic Settlement” has the meaning ascribed to such term in
Exhibit J.
259. “Roman Catholic Settlement means that certain settlement

agreement by and between the Roman Catholic ad hoc committee, the Debtors, Century
Indemnity Company, Westchester Fire Insurance Company & Federal Insurance
Company, the Ad Hoc Committee,the Coalition, andthe Future Claimants’ Representative
appended to the Twelfth Mediator’s Report [D.1. 9387] filed on March 17, 2022.

260. ’means, with respectto each Debtor, the schedules of assets and
liabilities and the statement of financial affairs filed by such Debtor with the Bankruptcy
Court pursuant to sections 521 and 1106(a)(2) of the Bankruptcy Code and Bankruptcy
Rule 1007, as such schedules and statements may be amended or supplemented from time
to time prior to the Effective Date.

261. > means any and all programs, activities and services of any kind
in any way, directly or indirectly, associated with, arising from or related to the BSA or the

*  The channeling injunctionand releases provided to the Chartered Organizations not affiliated with the Roman
Catholic Church (including other faith-based institutions) and their related entities shall be consistent with the

foregoingscope.
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BSA’s, any Local Council’s, any Related Non-Debtor Entity’s, or any Chartered
Organization’s (including their personnel and their affiliates’) participation in, involvement
in, or sponsorship of, any units or programs offered or previously offered pursuant to the
charter of the BSA, including activities such as formal or informal scout meetings, troop
activities, jamborees, or interactions of any kind between scouts and other scouts or scout
leaders in their capacities as such.

262. “Sco related” means anything that is attributable to, arises from, is
based upon, results from, or relates to, in whole or in part, directly, indirectly, or
derivatively, Scouting.

263  “Scouting Released Claims” has the meaning ascribed to such term in
Article X.J.
264. ” means that certain parcel of real property owned by

the BSA located at 1301 Solana Boulevard, Westlake, Texas 76262, together with the
buildings, structures, fixtures, additions, enlargements, extensions, modifications, repais,
replacements and other improvements now or hereafter located thereon, the sale of which
was approved pursuant to the Order, Pursuant to Section 363 of the Bankruptcy Code,
Authorizing the Sale of Certain Real Property Located in Westlake Texas, entered by the
Bankruptcy Court on June 14,2021 at Docket No. 5326.

265. > means, with respect to any Claim, the extent to which the Clam
is: (a) secured by a Lien on property of a Debtor’s Estate (i) as set forth in the Plan, (i1) as
agreed to by the holder of such Claim and the Debtors, or (iii) as determined by a Final
Order in accordance with section 506(a) of the Bankruptcy Code; or (b) subject to any
setoff right of the holder of such Claim under section 553 of the Bankruptcy Code, but,
with respectto both of the foregoing clauses (a) and (b), only to the extent of the value of
the interest of such holder in the Estate’s interest in the property securing such Claim or
the amount subject to setoff, as applicable.

266. “Settlement of Restricted and Core Asset Disputes” has the meaning
ascribed to such term in Article V.S.3

267. ” means an annual variable payment by
Reorganized BSA, commencing the year after the BSA Settlement Trust Note is paid in
full and Reorganized BSA’s total outstanding debt under the 2010 Bond Documents, 2010
Credit Facility Documents, 2012 Bond Documents, and 2019 RCF Documents or their
replacement and the Foundation Loan is less than $225 million in aggregate, based on
growth in membership up to the Settlement Growth Payment Cap. Reorganized BSA’s
obligation to fund the Settlement Growth Payment shall cease upon the earlier of (a)
January 1,2036 or (b) the cumulative payment in Cash in an amount equal to the Settlement
Growth Payment Cap. The Local Councils will reimburse Reorganized BSA for 25% of
the amount paid to the Settlement Trust pursuant to the Settlement Growth Payment, with
the amount to be assessed by Reorganized BSA to the Local Councils based on their share
of membership growth. The Settlement Growth Payment will be calculated as (a) 50% of
$72 per paid youth member in Scouts BSA or Cubs Scouts at each year-end in excess of
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1,500,000 members and (b) 50% of $45 per paid adult volunteer in Scouts BSA or Cubs
Scouts at each year-end in excess of 500,000 volunteers. Calculation of the Settlement
Growth Payment will be performed based on year-end membership numbers with a report
on the calculations provided by the BSA to the Settlement Trust within 60 days of year-
end and payment made within 90 days of year-end. Based on a 5.5% annual growth rate
of BSA youth members and adult volunteers, the above Settlement Growth Payment will
result in an additional $100 million being contributed to the Settlement Trust by the end of

2036.

268.  “Settlement ”” shall mean the cap of $100 million for
the Settlement Growth Payment.

269. “Settlement Trust” means the trust organized under the laws of the state of
Delaware and established under Article IV and the Settlement Trust Agreement for the
purposes set forth therein, including assuming liability for all Abuse Claims, holding,
preserving, maximizing, and administering the Settlement Trust Assets, and directing the
processing, liquidation and payment of all compensable Abuse Claims in accordance with

the Settlement Trust Documents.

270. “Settlement Trust  visorv Committee” or “STAC” means the committee
serving in accordance with and the Settlement Trust Agreement, which shall
have the powers, duties and obligations set forth in the applicable Settlement Trust
Agreement. The initial members of the Settlement Trust Advisory Committee shall be
identified in the Plan Supplement.

271.  “Settlement emen ’means the Settlement Trust Agreementdated
as of the Effective Date, substantially in the form attached hereto as , as the same
may be amended ormodified from time to time in accordance with the terms thereof, which
shall be in form and substance acceptable to (a) the Debtors, the Ad Hoc Committee, the
Coalition, the Future Claimants’ Representative, and the Tort Claimants’ Committee and
(b) the Creditors’ Committee with respectto the treatment of Non-Abuse Litigation Claims.

272. “Settlement Trust Assets” means the following assets and any income,
profits and proceeds realized, received or derived from such assets subsequent to the
transfer of such assets to the Settlement Trust:

a. the BSA Settlement Trust Contribution;

b. the Local Council Settlement Contribution;

c. the Chartered Organization Contribution, including the
Supplemental LC Contribution, and the Settlement Growth Payment;

d. the Contributing Chartered Organization Settlement Contribution,
including the United Methodist Settlement Contribution;

e the Participating Chartered Organization Settlement Contribution;
and
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f. any and all funds, proceeds or other consideration contributed to the
Settlement Trust under the terms of any Insurance Settlement Agreement; and

g any rights, claims, or assets of a holder of a Direct Abuse Claim that
is assigned to the Settlement Trust pursuant to the terms of the Trust Distributions
Procedures and Settlement Trust Agreement.

273.  “Settlement Trust Causes of Action” means any Estate Cause of Actionand
any Cause of Action held by any Local Council or other Person that is or becomes a
Protected Party or a Limited Protected Party, which Estate Cause of Action or other such
Cause of Action, as applicable, is not otherwise expressly released under the Plan or the
Plan Documents, in each case solely attributable to: (a) all defenses to any Abuse Claim,
includingall defenses under section 502 of the Bankruptcy Code; (b) withrespectto Abuse
Claims, all rights of setoff, recoupment, contribution, reimbursement, subrogation or
indemnity (as those terms are defined by the non-bankruptcy law of any relevant
jurisdiction) and any other indirect claim of any kind whatsoever, whenever and wherever
arising or asserted; (¢) any other Causes of Action with respect to Abuse Claims that either
Debtor, any Related Non-Debtor Entity, any Local Council or any other Protected Party or
Limited Protected Party would have had under applicable law if the Chapter 11 Cases had
not occurred and the holder of such Abuse Claim had asserted such Cause of Action by
initiating civil litigation against either Debtor, any Related Non-Debtor Entity, any Local
Council or any other Protected Party or Limited Protected Party (including any Causes of
Action against co-defendants); and (d) any Cause of Action of either Debtor, any Related
Non-Debtor Entity, any Local Council or any other Protected Party or Limited Protected
Party, under the laws of any jurisdiction, for reimbursement, indemnity, contribution,
breach of contract, or otherwise arising from or relating to any payments made by either
Debtor, any Related Non-Debtor Entity, any Local Council or any other Protected Party or
Limited Protected Party on account of Abuse Claims on or before the Effective Date. For
the avoidance of doubt, Settlement Trust Causes of Action shall not include any claim or
Cause of Action by any Settling Insurance Company against its reinsurers or
retrocessionaires, in their capacities as such.

274. “Settlement Trust Documents” means, collectively, (a) the Settlement Trust
Agreement, (b) the Trust Distribution Procedures, (c) the Document Appendix, (d) the
Confirmation Order, and (e) any other agreements, instruments and documents governing
the establishment, administration and operation of the Settlement Trust, which shall be
substantially in the forms set forth as exhibits hereto orin the Plan Supplement, as the same
may be amended or modified from time to time in accordance with the terms thereof.

275. “Settlement Trust Expenses” means any liabilities, costs, or expenses of, or
imposed upon, or in respect of, the Settlement Trust once established (except for payments
to holders of Abuse Claims on account of such Claims). Settlement Trust Expenses shall
also expressly include: (a) any and all liabilities, costs, and expenses incurred subsequent
to the Effective Date in connection with the Settlement Trust Assets (including the
prosecution of any Settlement Trust Causes of Action and Insurance Actions), in each case
whether or not any such action results in a recovery for the Settlement Trust; (b) the
reasonable documented costs and expenses incurred by Reorganized BSA, the Related
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Non-Debtor Entities, the Local Councils, the Ad Hoc Committee, or the Contributing
Chartered Organizations in taking any action on behalf of or at the direction of the
Settlement Trust, if any, following such Entities’ transfer to the Settlement Trust of copies
of all records and documents in their possession, custody or control pertaining to Abuse
Claims in accordance with the Document Appendix; and (c) reasonable, documented and
contractual professional oradvisory feesincurred by the Coalition forup to thirty (30) days
after the Effective Date in connection with the initial effectuation of the Plan and the

Settlement Trust.

276. “Settlement Trustee” means the initial trustee disclosed in a notice filed on
the docket of these Chapter 11 Cases by February 18,2022, or any successor trustee who
may subsequently be appointed pursuant to the terms of the Settlement Trust Agreement.

277. ¢ Insurance Co ” means any Insurance Company that
contributes funds, proceeds or other consideration to or for the benefit of the Settlement
Trust pursuant to an Insurance Settlement Agreement that is approved by (a) an order of
the Bankruptcy Court (including the Confirmation Order) and is designated as a Settling
Insurance Company in the Confirmation Order or the Affirmation Order or (b) the
Settlement Trust. Without limiting the foregoing, subject to Confirmation of the Plan and
approval of the applicable Insurance Settlement Agreement by an order or orders of the
Bankruptcy Court (including in the Confirmation Order), Century, the Chubb Companies,
Clarendon, the Hartford Protected Parties, the Zurich Affiliated Insurers and the Zurich
Insurers are each Settling Insurance Companies and shall be designated as such in the
Confirmation Order and the Affirmation Order.

278. ” means any and all of the Participating
Chartered Organizations’ and Contributing Chartered Organizations’ rights, titles,
privileges, interests, claims, demands or entitlements, as of the Effective Date, to any
proceeds, payments, benefits, Causes of Action, choses in action, defense, or indemnity,
now existing or hereafter arising, accrued or unaccrued, liquidated or unliquidated, matured
or unmatured, disputed or undisputed, fixed or contingent, arising under or attributable to
any insurance policies issued by a Settling Insurance Company that cover Abuse Claims
with respect to such coverage for Abuse Claims, including the types of claims listed in the
definition of Insurance Actions.

279. ” means any BSA Insurance Policy with an
inception date of March 1, 2013 to the present, except for (a) the excess liability policy
issued to the BSA by Navigators Specialty Insurance Company for the period from March
1,2013 to February 28, 2014, and (b) the excess liability insurance policy issued to the
BSA by Westchester Fire Insurance Company and Westchester Surplus Lines for the
period from March 1, 2013 to February 28, 2019.

280. Insurance Po  ” means any Specified Insurance
Policy that is a primary Abuse Insurance Policy. Specified Primary Insurance Policies
include primary Abuse Insurance Policies issued by Old Republic Insurance Company for
the periods of coverage between March 1, 2013 and February 28,2019, and by Evanston
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Insurance Company for the period of coverage between March 1, 2019 and February 29,
2020, subject to the definition of Postpetition Insurance Policies.

281. “Specified Excess Insurance Policy” means any Specified Insurance Policy
that is an umbrella or excess Abuse Insurance Policy

282. “Summit Bechtel Reserve” means the parcels of real property that compnse
the Summit Bechtel Family National Scout Reserve, together with the buildings, structures,
fixtures, additions, enlargements, extensions, modifications, repairs, replacements and
other improvements now or hereafter located thereon.

283. “Supplemental LC Contribution” means the LC Overage and DST Note
Increase.

284. “TCJC” means The Church of Jesus Christ of Latter-day Saints, a Utah
corporation sole, including any affiliates or personnel.

285.
286.
287.

288. “Tort Claimants’ Committee” means the official committee of tort
claimants, consisting of survivors of childhood sexual abuse, appointed by the United
States Trustee in the Chapter 11 Cases under section 1102(a) of the Bankruptcy Code.

289. “Trust Distri n Procedures” means the Boy Scouts of America Trust
Distribution Procedures for Abuse Claims, substantially in the form attached hereto as
Exhibit A, as the same may be amended or modified from time to time in accordance with
the terms thereof, which shall be acceptable to (a) the Debtors, the Ad Hoc Committee,
the Coalition, the Tort Claimants’ Committee, and the Future Claimants’ Representative
and (b) the Creditors’ Committee with respectto the treatment of Non-Abuse Litigation
Claims.

290. ease” means a lease to which BSA is a party, including any
and all pre- and post-petition amendments thereto, thatis subjectto assumption or rejection
under section 365 of the Bankruptcy Code.

291. * > means any Claim that is not Impaired, including any Claim
that is Reinstated.

292. “United Methodist Entities” means each and every (i) United Methodist
local church, federated, or union church, including any Federated Church or Union Church
that includes a historically United Methodist Church congregation, that sponsored,
promoted, hosted, or provided any support in connection with Scouting activities,
regardless of whether such local, union, or federated church is or was a Chartered
Organization at any time; (ii) church currently federated or yoked, and which current
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federated or yoked church includes a current or former United Methodist Church
congregation that sponsored, promoted, hosted or provided any support in connection with
Scouting activities; (iii) other United Methodist related or affiliated organizations that
sponsored, promoted, hosted, or provided any support in connection with Scouting
activities, including any social service organization, ministry, camping ministry, camp
facility, camp, retreat, or other facilities in the nature of a camp or retreat; (iv) any camp,
retreat, or other facility in the nature of a camp or retreat that is not United Methodist
related or affiliated, but otherwise promoted, hosted, or provided any supportin connection
with Scouting Activities for an entity described in (i), (i) or (iii); (v) all organizations
affiliated orrelated to (i) (ii), (iii) or (iv) including, butnotlimited to, the United Methodist
ad hoc committee, each district, annual conference, and jurisdictional conference of The
United Methodist Church, the general, annual conference, district, local church agencies
of The United Methodist Church, the Council of Bishops of The United Methodist Church,
and the non-jural bodies commonly referred to as “The United Methodist Church,” the
“Judicial Council of The United Methodist Church,” and the “General Conference of The
United Methodist Church”; and (vi) all Representatives of the foregoing. However, no
Perpetrator is or shall be a United Methodist Entity.

293. “United Methodist Settlement Contribution” shall mean the “United
Methodist Settlement Amount” as defined in the United Methodist Settlement Agreement,
which is equal to Thirty Million Dollars ($30,000,000).

294, “United Methodist Settlement” has the meaning ascribed to such term in
Exhibit J.

295. “United Methodist Settlement Acreement” means that certain term sheet by
and between the United Methodist ad hoc committee, the Debtors, the Ad Hoc Committee,
the Coalition, the Future Claimants’ Representative, and certain state court counsel to
holders of Direct Abuse Claims, appended to the Eighth Mediators’ Report [D.1. 7884]
filed on December 21, 2021 and the Addendum to United Methodist Term Sheet, filed on
February 18,2022 [D.1. 8907-4]. The United Methodist Settlement Agreement has been
filed on the docket of the Chapter 11 Cases [D.I. 8907-4] and attached hereto as
2.

296. “United States Trustee” means the Office of the United States Trustee for
the District of Delaware.

297. “Unrestricted Cash and Investments” means all Cash and balance sheet
investments owned by the Debtors as of the date that is immediately prior to the Effective
Date, inclusive of the proceeds of the sale of Scouting University and the Warehouse and
Distribution Center, if the sale of the Warehouse and Distribution Center is closed prior to
the Effective Date, that are not subject to legally enforceable restrictions requiring the use
or disposition of such assets for a particular purpose.

298. se” is the database established and maintamed
by the BSA to, among other things, track and remove from Scouting volunteer leaders
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suspected of having acted in an inappropriate sexual manner with youth participants in
Scouting.

299. ” means the date by which all Persons entitled to vote on
the Plan must vote to accept or reject the Plan.

300. ” means those certain procedures and supplemental
procedures approved by the Bankruptcy Court for soliciting and tabulating the votes to
accept or reject the Plan cast by holders of Claims against the Debtors entitled to vote on
the Plan. The Voting Procedures shall be in form and substance reasonably acceptable to
the Creditors’ Committee as they pertain to Convenience Claims, General Unsecured
Claims and Non-Abuse Litigation Claims.

301. “Warehouse and Center” means that certain parcel of real
property owned by the BSA located at 2109 Westinghouse Boulevard, Charlotte, North
Carolina 28269, together with the buildings, structures, fixtures, additions, enlargements,
extensions, modifications, repairs, replacements and other improvements now or hereafter
located thereon.

302. “Workers’ Compensation Program” means the Debtors’ (a) written
contracts, agreements, agreements of indemnity, in each case relating to workers’
compensation, (b) self-insured workers’ compensation bonds, policies, programs, and
plans for workers’ compensation and (c) workers’ compensation insurance issued to or
entered into at any time by any of the Debtors.

303. * ” means a youth member of the BSA registered as of
December 31 of any applicable year in a core program (Cub Scouts, Scouts BSA (in each
case under age 18), Sea Scouts, Venturing, or Exploring (in each case under age 21)),
whose registration is current as of such date and who has paid the individual annual
registration fee (which fee has not been refunded in whole or in part).

304. “Zurich Affiliated Insurers” means all Zurich North America-affiliated
underwriting companies and includes, without limitation, Zurich Insurers and Maryland
Casualty Company, American General Fire & Casualty Company, and Zurich American
Insurance Company, but only with respect to policies issued on or after January 1, 1987. A
list of Zurich North America-affiliated underwriting companies is attached to the Zurich
Insurance Settlement Agreement. Zurich Insurers, Zurich Affiliated Insurers, and their
Representatives and Released Parties (as defined herein) shall not include such Persons
and Entities in their capacities as contractual obligors under: (i) Non-Abuse Insurance
Policies (including but notlimited to D& O Liability Insurance Policies) exceptto the extent
of a request for coverage and/or any Claims or Causes of Action related to, arising from,
or in connection with Abuse Claims, any actions, settlements entered into, omissions, or
positions taken in connection with the Debtors’ Chapter 11 Cases and related proceedings,
and any extra-contractual claims related to, arising from, or connected with actions or
omissions occurring prior to the Effective Date, including the Zurich Insurers’ and Zurich
Affiliated Insurers' performance of their obligations under such policies whether for
defense, settlement of claims, or otherwise, and (ii) Postpetition Insurance Policies, except
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for any Claims or Causes of Action related to, arising from, or in connection with any
actions, settlements entered into, omissions, or positions taken in connection with the
Debtors’ Chapter 11 Cases and related proceedings, and any extra-contractual claims
related to, arising from, or connected with actions or omissions occurring prior to the
Effective Date, including the Zurich Insurers’ and Zurich Affiliated Insurers’ performance
of their obligations under such policies whether for defense, settlement of claims, or
otherwise.

305. “Zurich Insurers” means American Zurich Insurance Company, American
Guarantee & Liability Insurance Company, and Steadfast Insurance Company; provided
that the term “Zurich Insurers” shall not include such Persons and Entities in their
capacities as contractual obligors under: (i) Non-Abuse Insurance Policies (including but
not limited to D&O Liability Insurance Policies) except to the extent of a request for
coverage and/or any Claims or Causes of Actionrelated to, arising from, or in connection
with Abuse Claims, any actions, settlements entered into, omissions, or positions taken in
connection with the Debtors’ Chapter 11 Cases and related proceedings, and any extra-
contractual claims related to, arising from, or connected with actions or omissions
occurring prior to the Effective Date, including the Zurich Insurers’ performance of their
obligations under such policies whether for defense, settlement of claims, or otherwise, and
(ii) Postpetition Insurance Policies, except for any Claims or Causes of Action related to,
arising from, or in connection with any actions, settlements entered into, omissions, or
positions taken in connection with the Debtors’ Chapter 11 Cases and related proceedings,
and any extra-contractual claims related to, arising from, or connected with actions or
omissions occurringprior to the Effective Date, including the Zurich Insurers’ performance
of their obligations under such policies whether for defense, settlement of claims, or
otherwise.

306. “Zurich Insurance Settlement” has the meaning ascribed to such term in
Exhibit I.

307. “Zurich Insurance Settleme ” means that certain settlement
agreement by and between the Zurich Insurers, the Debtors, the Ad Hoc Committee, the
Coalition, and the Future Claimants’ Representative, as joined by certain state court
counsel to holders of Direct Abuse Claims and Local Councils that have executed or agree
to execute a joinder, as such agreement was described (as a settlement in principle) in the
term sheet appended to the Ninth Mediator’s Report [D.1. 7928] filed on December 22,
2021, and as such agreement has been subsequently set forth in and superseded by a
definitive written settlement agreement that is consistent with such term sheet and was
executed by all of the parties thereto as of February 14,2022 (and any additional parties
that execute a joinder thereto). The executed Zurich Insurance Settlement Agreement was
filed on the docket of the Chapter 11 Cases [D.1. 8817-2] and attached hereto as
3.

308. “Zurich Insurer Policies” shall have the meaning set forth for such
capitalized term in the Zurich Insurance Settlement Agreement.
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309. “Zurich Insurers ent Contribution” shall mean the “Settlement
Amount” as definedin the Zurich Insurance Settlement Agreement, which is equal to Fifty-
Two Million Five Hundred Thousand U.S. Dollars ($52,500,000).

B. Interpretation: A n of Definitions and Rules of Construction. For purposes
of the Plan, unless otherwise provided herein: (1) whenever from the contextit is appropriate,
each term, whether stated in the singular or the plural, will include both the singular and the plural,
and pronouns stated in the masculine, feminine, or neuter gender shall include the masculine,
feminine, and the neuter gender; (2) unless otherwise provided in the Plan, any reference in the
Plan to a contract, instrument, release, or other agreement or document being in a particular form
or on particular terms and conditions means that such document will be substantially in such form
or substantially on such terms and conditions; , , that the rule of interpretation set
forth in clause (2) shall not be imputed to any contract, lease, instrument, release, or other
agreement as to which JPM or the Creditors” Committee have consent rights pursuant to the JPM
/ Creditors’ Committee Term Sheet, and such consent rights shall be as set forth in the JPM /
Creditors’ Committee Term Sheet and incorporated herein pursuant to ; (3)any
reference in the Plan to an existing document, schedule or exhibit filed or to be filed means such
document, schedule or exhibit, as itmay have been or may be amended, modified, or supplemented
pursuant to the Plan; (4) any reference to a Person as a holder of a Claim or Interest includes that
Person’s successors and assigns; (5) unless otherwise stated, all references in the Plan to Articles
are references to Articles of the Plan, as the same may be amended or modified from time to time
in accordance with the terms hereof; (6) the words “herein,” “hereof,” “hereto,” “hereunder” and
other words of similar importrefer to the Plan asa whole and notto any particular Article or clause
contained in the Plan; (7) subject to the provisions of any contract, certificate of incorporation, by-
law, instrument, release, or other agreement or document entered into in connection with the Plan,
the rights and obligations arising pursuantto the Plan shall be governed by, and construed and
enforced in accordance with the applicable federal law, including the Bankruptcy Code and
Bankruptcy Rules; (8) any term used in capitalized form herein that is not otherwise defined but
that is used in the Bankruptcy Code or the Bankruptcy Rules shall have the meaning assigned to
that term in the Bankruptcy Code or the Bankruptcy Rules, as the case may be; (9) any immaterial
effectuating provisions may be interpreted by Reorganized BSA in such amanner thatis consistent
with the overall purpose and intent of the Plan all without further notice to or action, order, or
approval of the Bankruptcy Court or any other Person; (10) captions and headings to Articles are
inserted for convenience of reference only and are not intended to be a part of or to affect the
interpretation of the Plan; (11) the rules of construction set forth in section 102 of the Bankruptcy
Code shall apply; (12) any reference to a Person’s “subsidiaries” means its direct and indirect
subsidiaries; and (13) in computing any period of time prescribed or allowed by the Plan, unless
otherwise expressly provided herein, the provisions of Bankruptcy Rule 9006(a) shall apply.

C. . Allreferencesin the Plan to monetary figures shall
refer to the legal tender of the United States of America unless otherwise expressly provided.

D. . Notwithstanding anything herein to the contrary, the consent
rights of JPM and the Creditors’ Committee, respectively, as set forth in the JPM / Creditors’
Committee Term Sheet, with respect to the form and substance of the Plan, all exhibits and
schedules to the Plan, the Plan Supplement, and the other Plan Documents, including any
amendments, restatements, supplements, or other modifications to such documents, and any
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consents, waivers, or other deviations under or from any such documents, to the extent they pertain
to the treatment of the 2010 Credit Facility Claims, the 2019 RCF Claims, the 2010 Bond Claims,
or the 2012 Bond Claims (in the case of JPM) or Convenience Claims, General Unsecured Claims,
or Non-Abuse Litigation Claims (in the case of the Creditors’ Committee), shall be incorporated
herein by this reference (includingto the applicable definitionsin and fully enforceable
as if stated in full herein. The United Methodist ad hoc committee will have consent rights with
respect to any modifications to the Plan, the Settlement Trust Documents, the Confirmation Order
relating to the Channeling Injunction,releases by holders of Abuse Claims, and related definitional
terms including, for the avoidance of doubt, “Abuse,” “Abuse Claim,” “Mixed Claim,” “Abuse
Insurance Policy,” “Chartered Organization,” “Contributing Chartered Organizations,” “Non-
Abuse Insurance Policy,” and “Protected Parties,” but only to the extent that such modifications
would affect the United Methodist Entities. Hartford, the Century and Chubb Companies, the
Zurich Insurers and Zurich Affiliated Insurers, Clarendon, and any other Settling Insurance
Companies will have consent rights with respect to any modifications to the Plan, the Settlement
Trust Documents, the Confirmation Order, and the Affirmation Order, including those relating to
the Channeling Injunction, releases by holders of Abuse Claims, insurance, their respective
Insurance Settlement Agreements, and related definitional terms, including, for the avoidance of
doubt, “Abuse,” “Abuse Claim,” “Mixed Claim,” “Protected Parties,” and “Settling Insurance
Company,” but only to the extent that such modifications would affect the Hartford Protected
Parties, the Century and Chubb Companies, the Zurich Insurers and Zurich Affiliated Insurers,
Clarendon, or other Settling Insurance Companies, as applicable. The Coalition, the Future
Claimants’ Representative, and the Tort Claimants’ Committee will have consent rights with
respectto any modifications to the Plan, the Settlement Trust Documents, the Confirmation Order,
and the Affirmation Order relating to Abuse Claims.

E. Controlling Document. In the event of any conflict between the terms and
provisions in the Plan (without reference to the Plan Supplement), on the one hand, and the terms
and provisions in the Disclosure Statement, the Plan Supplement, any other instrument or
document created or executed pursuant to the Plan, or any order (other than the Confirmation
Order) referencedin the Plan (or any exhibits, schedules, appendices, supplements, or amendments
to any of the foregoing), on the other hand, the Plan (without reference to the Plan Supplement)
shall govern and control; , , that (1) in the event of a conflict between
Confirmation Order, on the one hand, and any of the other Plan Documents, on the other hand, the
Confirmation Order shall govern and control in all respects, and (2) in the event of a conflict
between the terms and provisions of the Plan, the Disclosure Statement, the Plan Supplement, or
any other Plan Document, on the one hand, and the terms and provisions of any Insurance
Settlement Agreement, on the other hand, the terms and provisions of the applicable Insurance
Settlement Agreement shall control.

ARTICLE II.
ADMINISTRATIVE EXPENSE AND PRIORITY CLAIMS

A. Administrative Claims.

1. Administrativ . Except to the extent that a
holder of an Allowed Administrative Expense Claim agrees to less favorable treatment
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with respectto such Allowed Administrative Expense Claim, each holder of an Allowed
Administrative Expense Claim (other than Professional Fee Claims, which are governed
by shall receive, on account of and in full and complete settlement, release
and discharge of, and in exchange for, such Claim, payment of Cash in an amount equal to
the unpaid portion of such Allowed Administrative Expense Claim, or such amounts and
on other such terms as may be agreed to by the holders of such Claims, on or as soon as
reasonably practicable after the later of: (a) the Effective Date; (b) the first Business Day
after the date that is thirty (30) calendar days after the date such Administrative Expense
Claim becomes an Allowed Administrative Expense Claim; (c) such other date(s) as such
holder and the Debtors or Reorganized BSA shall have agreed; or (d) such other date
ordered by the Bankruptcy Court; , , that Allowed Administrative
Expense Claims that arise in the ordinary course of the Debtors’ non-profit operations
during the Chapter 11 Cases may be paid by the Debtors or Reorganized BSA in the
ordinary course of operations and in accordance with the terms and conditions of the
particular agreements governing such obligations, course of dealing, course of operations,
or customary practice. Notwithstanding anything to the contrary herein or in the Cash
Collateral Order, no Claim on account of any diminution in the value of the Prepetition
Secured Parties’ interests in the Prepetition Collateral (including Cash Collateral) (as each
such capitalized term is defined in the Cash Collateral Order) from and after the Petition
Date shall be Allowed unless such Claim is Allowed by a Final Order of the Bankruptcy
Court. Notwithstanding anything to the contrary herein, the Hartford Administrative
Expense Claim shall be an Allowed Administrative Expense Claim and shall be paid in full
in cash to Hartford on, or as soon as reasonably practicable after, the Effective Date.

2. Professional Fee Claims.

a. Final Fee lic . All Professionals or other Persons
requesting the final Allowance and payment of compensation and/or
reimbursement of expenses pursuant to sections 328, 330, 331 and/or 503(b) or
under Article V. T asdescribed therein, for services rendered during the period from
the Petition Date to and including the Effective Date shall file and serve final
applications for Allowance and payment of Professional Fee Claims on counsel to
the Debtors and the United States Trustee no later than the first Business Day that
is forty-five (45) days after the Effective Date. Objections to any Professional Fee
Claim must be filed and served on Reorganized BSA and the applicable
Professional within twenty-one (21) calendar days after the filing of the final fee
application that relates to the Professional Fee Claim (unless otherwise agreed by
the Debtors or Reorganized BSA, as applicable, and the Professional requesting
Allowance and payment of a Professional Fee Claim). The Fee Examiner shall
continue to actin its appointed capacity unlessand until all Professional Fee Claims
have been approved by order of the Bankruptcy Court, and Reorganized BSA shall
be responsible to pay the fees and expenses incurred by the Fee Examiner in
rendering services after the Effective Date.

b. Professional Fee Reserve. On the Effective Date, the Debtors shall
establish and fund the Professional Fee Reserve with Cash in an amount equal to
the Professional Fee Reserve Amount plus a reasonablecushion amount determined
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by the Debtors. Funds held in the Professional Fee Reserve shall not be considered
property of the Debtors’ Estates, Reorganized BSA, the Settlement Trust, or the
Core Value Cash Pool. Professional Fees owing on account of Allowed
Professional Fee Claims shall be paid in Cash from funds held in the Professional
Fee Reserve as soon as reasonably practicable after such Professional Fee Claims
are Allowed by a Final Order of the Bankruptcy Court or authorized to be paid
under the Compensation Procedures Order; , , that Reorganized
BSA’s obligations with respectto Allowed Professional Fee Claims shall not be
limited by or deemed limited to the balance of funds held in the Professional Fee
Reserve. To the extent the funds held in the Professional Fee Reserve are
insufficient to satisfy the Allowed Professional Fee Claims in full, each holder of
an Allowed Professional Fee Claim shall have an Allowed Administrative Expense
Claim forany deficiency, which shall be satisfied in accordance with Article II.A.1.
No Liens, Claims, interests, charges, or other Encumbrances or liabilities of any
kind shall encumber the Professional Fee Reserve in any way. When all Allowed
Professional Fee Claims have been paid in full, amounts remaining in the
Professional Fee Reserve, if any, shall be transferred (i) to Reorganized BSA to the
extent the minimum Unrestricted Cash and Investment levels are lower than
indicated in , and (ii) thereafter, to the Settlement Trust.

c. Professional Fee Reserve Amount. To be eligible for payment for
Accrued Professional Fees incurred up to and including the Effective Date,
Professionals shall estimate their Accrued Professional Fees as of the Effective
Date and deliver such estimate to the Debtors at least five (5) Business Days prior
to the anticipated Effective Date, Coalition Professionals shall provide the Debtors
a reasonable estimate of total Coalition Restructuring Expenses in accordance with
Article V.T. If a Professional or Coalition Professional does not provide such
estimate, the Debtors may estimate the unbilled fees and expenses of such
Professional or Coalition Professional . The total amount so estimated will
constitute the Professional Fee Reserve Amount, provided that such estimate will
not be considered an admission or limitation with respect to the fees and expenses
of such Professional or Coalition Professional.

d. Post-Effective Date Fees and Exvenses. From and after the
Effective Date, any requirement that Professionals comply with sections 327
through 331 or 1103 of the Bankruptcy Code in seeking retention or compensation
for services rendered after such date shall terminate, and Professionals may be
employed and paid in the ordinary course of operations without any further notice
to or action, order, or approval of the Bankruptcy Court. For the avoidance of
doubt, this includes the fees and expenses of the Tort Claimants’ Committee and
Future Claimants’ Representative arising from an appeal of the Plan after the
Effective Date, which fees may only be asserted against the Settlement Trust. The
reasonable and documented fees and expenses incurred by the Professionals to the
Creditors’ Committee after the Effective Date until the complete dissolution of the
Creditors’ Committee for all purposes in accordance with will be paid
by Reorganized BSA in the ordinary course of business (and not later than thirty
(30) days after submission of invoices).
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B. Priority Tax Claims. Except to the extent that a holder of an Allowed Priority Tax
Claim agrees to less favorable treatment, each holder of an Allowed Priority Tax Claim shall
receive on account of and in full and complete settlement, release and discharge of, and in
exchange for, such Allowed Priority Tax Claim, at the sole option of the Debtors or Reorganized
BSA, as applicable: (1) Cash in an amountequal to such Allowed Priority Tax Claim on or as soon
as reasonably practicable after the later of (a) the Effective Date, to the extent such Claim is an
Allowed Priority Tax Claim on the Effective Date; (b) the first Business Day after the date that is
thirty (30) calendar days after the date such Priority Tax Claim becomes an Allowed Priority Tax
Claim; and (c) the date such Allowed Priority Tax Claim is due and payable in the ordinary course
as such obligation becomes due; , ,that the Debtors reserve the right to prepay
all or a portion of any such amounts at any time under this option without penalty or premium; or
(2) regular installment payments in Cash of a total value, as of the Effective Date of the Plan, equal
to the Allowed amount of such Claim over a period ending not later than five years after the
Petition Date.

ARTICLE IIL

CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS
A. Classification of and Interests.

1. Grouping of Debtors for Convenience. The Planisbeingproposed asa jomnt
plan of reorganization of the Debtors for administrative purposes only and constitutes a
separate chapter 11 plan of reorganization for each Debtor. The Plan is not premised upon
the substantive consolidation of the Debtors with respect to the Classes of Claims or
Interests set forth in the Plan.

2. Classification in General. For purposes of organization, voting, and all
matters related to Confirmation, and except as otherwise provided herein, all Claims (other
than Administrative Expense Claims and Priority Tax Claims) against and Interests in the
Debtors are classified as set forth in this Article ITI. In accordance with section 1123 (a)(1)
of the Bankruptcy Code, Administrative Expense Claims and Priority Tax Claims
described in Article II have not been classified and are excluded from the following
Classes. A Claim or Interest is classified in a particular Class only to the extent that the
Claim or Interest falls within the description of such Class, and is classified in another
Class or Classes to the extent that any remainder of the Claim or Interest falls within the
description of such other Class or Classes. Notwithstanding anything to the contrary
contained in the Plan, no distribution shall be made on account of any Claim that is not
Allowed for distribution purposes (if applicable) or any Claim that has been satisfied,
released, or otherwise settled prior to the Effective Date.

3. . The following table designates the Classes of
Claims against and Interests in the Debtors and specifies which of those Classes are
(a) Impaired or Unimpaired by the Plan; (b) entitled to vote to accept or reject the Plan in
accordance with section 1126 of the Bankruptcy Code; or (c) presumed to accept or
deemed to reject the Plan.
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Claim Status Voting Rights
Other Priority Claims Unimpaired Presumed to Accept; Not Entitled to Vote
Other Secured Claims Unimpaired Presumed to Accept; Not Entitled to Vote
2010 Credit Facility Claims Impaired Entitled to Vote
2019 RCF Claims Impaired Entitled to Vote
2010 Bond Claims Impaired Entitled to Vote
2012 Bond Claims Impaired Entitled to Vote
Convenience Claims Impaired Entitled to Vote
General Unsecured Claims Impaired Entitled to Vote
Non-Abuse Litigation Claims  Impaired Entitled to Vote
Direct Abuse Claims Impaired Entitled to Vote
Indirect Abuse Claims Impaired Entitled to Vote
Interests in Delaware BSA Unimnpaired Presumed to Accent; Not Entitled to Vote
B. Treatment of Claims and Interests.

1. Class 1 — Other Prioritv Claims
a. Classification: Class 1 consists of all Other Priority Claims.
b. : Exceptto the extent thata holder of an Allowed Other

Priority Claim agrees to less favorable treatment of such Claim, in full and final
satisfaction of such Allowed Other Priority Claim, atthe sole option of Reorganized
BSA: (i) each such holdershall receive paymentin Cash in an amountequal to such
Allowed Other Priority Claim, payable on oras soon asreasonably practicable after
the last to occur of (x) the Effective Date, (y) the date on which such Other Priority
Claim becomes an Allowed Other Priority Claim, and (z) the date on which the
holder of such Allowed Other Priority Claim and the Debtors or Reorganized BSA,
as applicable, shall otherwise agree in writing; or (ii) satisfaction of such Allowed
Other Priority Claim in any other manner that renders the Allowed Other Priority
Claim Unimpaired, including Reinstatement.

c. Voting: Class 1 is Unimpaired, and each holder of an Other Priority
Claim is conclusively presumed to have accepted the Plan pursuant to
section 1126(f) of the Bankruptcy Code. Therefore, holders of Other Priority
Claims are not entitled to vote to accept or reject the Plan, and the votes of such
holders will not be solicited with respect to Other Priority Claims.

2. Class 2 — Other Secured Claims.

a. Classification: Class 2 consists of all Other Secured Claims. To the
extent that Other Secured Claims are Secured by different collateral or different
interests in the same collateral, such Claims shall be treated as separate subclasses
of Class 2 for purposes of voting to accept or reject the Plan and receiving

Distributions under the Plan.

b. : Except to the extent that a holder of an Allowed Other
Secured Claim agrees to less favorable treatment of such Claim, in full and final
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satisfaction of such Allowed Other Secured Claim, eachholder of an Allowed Other
Secured Claim will receive, at the sole option of Reorganized BSA: (i) Cash in an
amount equal to the Allowed amount of such Claim, including the payment of any
interest required to be paid under section 506(b) of the Bankruptcy Code, payable
on or as soon as reasonably practicable after the last to occur of (x) the Effective
Date, (y) the date on which such Other Secured Claim becomes an Allowed Other
Secured Claim, and (z) the date on which the holder of such Allowed Other Secured
Claim and the Debtors or Reorganized BSA, as applicable, shall otherwise agree in
writing; (ii) satisfaction of such Other Secured Claim in any other manner that
renders the Allowed Other Secured Claim Unimpaired, including Reinstatement;
or (iii) return of the applicable collateral on the Effective Date or as soon as
reasonably practicable thereafter in satisfaction of the Allowed amount of such
Other Secured Claim.

c. Voting: Class 2 is Unimpaired, and each holder of an Other Secured
Claim is conclusively presumed to have accepted the Plan pursuant to
section 1126(f) of the Bankruptcy Code. Therefore, holders of Other Secured
Claims are not entitled to vote to accept or reject the Plan, and the votes of such
holders will not be solicited with respect to Other Secured Claims.

3. Class 3A — 2010 Credit Facilitv Claims
a. Classification: Class 3 A consists of all 2010 Credit Facility Claims.

b. Allowance: On the Effective Date, all 2010 Credit Facility Claims
shall be deemed fully Secured and Allowed pursuantto section 506(a) of the
Bankruptcy Code, andnotsubjectto any counterclaim, defense, offset, orreduction
of any kind, in an aggregate amount not less than $80,762,060 (including
$44,299,743 of undrawn amounts under letters of credit issued under the 2010
Credit Facility Documents, provided such letters of credit are not drawn on or
before the Effective Date), plus any accrued butunpaid interestand reasonable fees
and expenses as of the Effective Date to the extentnot paid pursuant to the Cash
Collateral Order. Because all 2010 Credit Facility Claims are deemed fully
Secured, there are no unsecured 2010 Credit Facility Claims, and the holders of
such Claims do not have or hold any Class 6 Claims against the Debtors on account
of any 2010 Credit Facility Claims.

c. Treatment: Exceptto the extent that a holder of an Allowed 2010
Credit Facility Claim agrees to less favorable treatment of such Claim, in full and
final satisfaction, settlement, release, and discharge of, and in exchange for an
Allowed 2010 Credit Facility Claim, each holder of an Allowed 2010 Credit
Facility Claim shall receive a Claim under the Restated Credit Facility Documents
in an amount equal to the amount of such holder’s Allowed 2010 Credit Facility
Claim.

d. Voting: Class 3A is Impaired, and each holder of an Allowed 2010
Credit Facility Claim is entitled to vote to accept or reject the Plan.
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4, Class 3B — 2019 RCF Claims
a. Classification: Class 3B consists of all 2019 RCF Claims.

b. Allowance: On the Effective Date, all 2019 RCF Claims shall be
deemed fully Secured and Allowed pursuant to section 506(a) of the Bankruptcy
Code, and notsubjectto any counterclaim,defense, offset, or reductionof any kind,
in an aggregate amount not less than $61,542,720 (including $41,542,720 of
undrawn amounts under letters of credit issued under the 2019 RCF Documents,
provided such letters of credit are not drawn on or before the Effective Date), plus
any accrued butunpaid interestand reasonable fees and expenses as of the Effective
Date to the extent not paid pursuant to the Cash Collateral Order. Because all 2019
RCF Claims are deemed fully Secured, there are no unsecured 2019 RCF Claims,
and the holders of such Claims do not have or hold any Class 6 Claims against the
Debtors on account of any 2019 RCF Claims.

C. Treatment: Exceptto the extent that a holder of an Allowed 2019
RCF Claim agrees to less favorable treatment of such Claim, in full and final
satisfaction, settlement, release, and discharge of, and in exchange for an Allowed
2019 RCF Claim, each holder of an Allowed 2019 RCF Claim shallreceive a Claim
under the Restated Credit Facility Documents in an amount equal to the amount of
such holder’s Allowed 2019 RCF Claim.

d. Voting: Class 3B is Impaired, and eachholder of an Allowed 2019
RCF Claim is entitled to vote to accept or reject the Plan.

5. Class 4A — 2010 Bond Claims.
a. Classification: Class 4A consists ofall 2010 Bond Claims.

b. Allowance: On the Effective Date, all 2010 Bond Claims shall be
deemed fully Secured and Allowed pursuant to section 506(a) of the Bankruptcy
Code, and not subjectto any counterclaim, defense, offset, orreductionof any kind,
in an aggregate amount of not less than $40,137,274, plus any accrued but unpaid
interest and reasonable fees and expenses as of the Effective Date to the extent not
paid pursuant to the Cash Collateral Order. Because all 2010 Bond Claims are
deemed fully Secured, there are no unsecured 2010 Bond Claims, and the holders
of such Claims do not have or hold any Class 6 Claims against the Debtors on
account of any 2010 Bond Claims.

c. : Exceptto the extent that a holder of an Allowed 2010
Bond Claim agrees to less favorable treatment of such Claim, in full and final
satisfaction, settlement, release, and discharge of, and in exchange for an Allowed
2010 Bond Claim, each holder of an Allowed 2010 Bond Claim shall receive a
Claim under the Restated 2010 Bond Documents in an amount equal to the amount
of such holder’s Allowed 2010 Bond Claim.
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d. Voting: Class 4A is Impaired, and each holder of an Allowed 2010
Bond Claim is entitled to vote to accept or reject the Plan.

6. Class 4B — 2012 Bond Claims.

a. Classification: Class 4B consists of all 2012 Bond Claims.

b. Allowance: On the Effective Date, all 2012 Bond Claims shall be
deemed fully Secured and Allowed pursuant to section 506(a) of the Bankruptcy
Code, and notsubjectto any counterclaim, defense, offset, orreductionof any kind,
in an aggregate amount of not less than $145,662,101, plus any accrued but unpaid
interest and reasonable fees and expenses as of the Effective Date to the extent not
paid pursuant to the Cash Collateral Order. Because all 2012 Bond Claims are
deemed fully Secured, there are no unsecured 2012 Bond Claims, and the holders
of such Claims do not have or hold any Class 6 Claims against the Debtors on
account of any 2012 Bond Claims.

(o8 Treatment: Exceptto the extent that a holder of an Allowed 2012
Bond Claim agrees to less favorable treatment of such Claim, in full and final
satisfaction, settlement, release, and discharge of, and in exchange for an Allowed
2012 Bond Claim, each holder of an Allowed 2012 Bond Claim shall receive a
Claim under the Restated 2012 Bond Documents in an amount equal to the amount
of such holder’s Allowed 2012 Bond Claim.

d. Voting: Class 4B is Impaired, and each holder of an Allowed 2012
Bond Claim is entitled to vote to accept or reject the Plan.

7. Class 5 — Convenience Claims.
a. Classification: Class 5 consists of all Convenience Claims.
b. Treatment: In full and final satisfaction, settlement, release, and

discharge of, and in exchange for, an Allowed Convenience Claim, each holder of
an Allowed Convenience Claim shall receive, on the Effective Date or within thirty
(30) days following the date that such Convenience Claim becomes Allowed (if
such Claim becomes Allowed after the Effective Date), Cash in an amount equal to
100% of such holder’s Allowed Convenience Claim.

c. Voting: Class 5 is Impaired, and each holder of a Convenience
Claim is entitled to vote to accept or reject the Plan.

8. Class 6 — General Unsecured Claims.
a. Classification: Class 6 consists of all General Unsecured Claims.
b. Treatment: Exceptto the extentthat aholder of an Allowed General

Unsecured Claim agrees to less favorable treatment of such Claim, in exchange for
full and final satisfaction, settlement, release, and discharge of, and in exchange

61
75a



Case 20-10343-LSS Doc 10316-1 Filed 09/08/22 Page 70 of 499

for, such Allowed General Unsecured Claim, each holder of an Allowed General
Unsecured Claim shall receive, subject to the holder’s ability to elect Convenience
Claim treatment on account of the Allowed General Unsecured Claim, its Pro Rata
Share of the Core Value Cash Pool up to the full amount of such Allowed General
Unsecured Claim in the manner described in Article VII.

c. Voting: Class 6 is Impaired, and each holder of a General
Unsecured Claim is entitled to vote to accept or reject the Plan.

9 Class 7 — Non-A Litieation Claims
a. Classification: Class 7 consists of all Non-Abuse Litigation Claims.
b. : Exceptto the extent that a holder of an Allowed Non-

Abuse Litigation Claim agreesto less favorable treatment of such Claim, in full and
final satisfaction, settlement, release, and discharge of, and in exchange for, each
Allowed Non-Abuse Litigation Claim, each holder thereof shall, subject to (i) the
holder’s ability to elect Convenience Claim treatment as provided in the following
sentence and (ii) the terms and conditions of (as applicable), retain
the right to recover up to the amount of such holder’s Allowed Non-Abuse
Litigation Claim from (x) available insurance coverage or the proceeds of any
Insurance Policy, including any Abuse Insurance Policy or Non-Abuse Insurance
Policy, (y)applicable proceeds of any Insurance Settlement Agreements, and
(z) co-liable non-debtors (if any) or their insurance coverage. Solely to the extent
that the holder of an Allowed Non-Abuse Litigation Claim fails to recover in full
from the foregoing sources on account of such Allowed Claim after exhausting its
remedies in respect thereof, such holder may elect to have the unsatisfied portion
of its Allowed Claim treated as an Allowed Convenience Claim and receive cash
in an amount equal to the lesser of (a) the amount of the unsatisfied portion of the
Allowed Non-Abuse Litigation Claim and (b) $50,000.

C. Voting: Class 7 is Impaired, and each holder of a Non-Abuse
Litigation Claim is entitled to vote to accept or reject the Plan.

10. Class 8 — Direct Abuse Claims.

a. Classification: Class 8 consists of all Direct Abuse Claims.
b. Treatment:

)] The Settlement Trust shall receive, for the benefit of holders
of Abuse Claims, the BSA Settlement Trust Contribution, the Local Council
Settlement Contribution, the Contributing Chartered Organization
Settlement Contribution, the Participating Chartered Organization
Settlement Contribution, the Hartford Settlement Contribution (subject to
the terms and conditions set forth in the Hartford Insurance Settlement
Agreement), the Century and Chubb Companies Insurance Settlement
Contribution (subject to the terms and conditions set forth in the Century
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and Chubb Companies Insurance Settlement Agreement), the Zurich
Insurers Settlement Contribution (subject to the terms and conditions set
forth in the Zurich Insurance Settlements Agreement), and the Clarendon
Settlement Contribution (subject to the terms and conditions set forth in the
Clarendon Insurance Settlement A greement), and the proceeds of any other
applicable Insurance Settlement Agreements. In addition, each holder of a
properly completed non-duplicative proof of claim assertinga Direct Abuse
Claim who filed such Claim by the Bar Date or was permitted by a Final
Order of the Bankruptcy Court to file a late claim may elect on his or her
Ballot to receive an Expedited Distribution, subjectto criteria set forth in
the Trust Distribution Procedures, in exchange for providing a full and final
release in favor of the Settlement Trust, the Protected Parties and the
Chartered Organizations. The Settlement Trust shall make the Expedited
Distributions on one or more dates occurring on or as soon as reasonably
practicable after the latest to occur of (a) the Effective Date, (b) the date the
applicable holders of Direct Abuse Claims who have elected to receive an
Expedited Distribution have satisfied the criteria set forth in the Trust
Distribution Procedures, and (¢) the date upon which the Settlement Trust
has sufficient Cash to fund the full amount of the Expedited Distributions
while retaining sufficient Cash reserves to fund applicable Settlement Trust
Expenses, as determined by the Settlement Trustee.

(i1) As of the Effective Date, the Protected Parties’ liability for
all Direct Abuse Claims shall be assumed in full by the Settlement Trust
without further act, deed, or court order and shall be satisfied solely from
the Settlement Trust as set forth in the Settlement Trust
Documents. Pursuant to the Channeling Injunction set forthin
each holder of a Direct Abuse Claim shall have such holder’s Direct Abuse
Claim against the Protected Parties (and each of them) permanently
channeled to the Settlement Trust, and such Direct Abuse Claim shall
thereafter be asserted exclusively against the Settlement Trust and
processed, liquidated, and paid in accordance with the terms, provisions,
and procedures of the Settlement Trust Documents. Holders of Direct
Abuse Claims shall be enjoined from prosecuting any outstanding, or filing
any future, litigation, Claims, or Causes of Action arising out of or related
to such Direct Abuse Claims against any of the Protected Parties and may
not proceed in any manner against any of the Protected Parties in any forum
whatsoever, including any state, federal, or non-U.S. court or any
administrative or arbitral forum, and are required to pursue such Direct
Abuse Claims solely against the Settlement Trust as provided in the
Settlement Trust Documents.

(iii)  As of the Effective Date, the Limited Protected Parties’
liability for all Post-1975 Chartered Organization Abuse Claims and the
Limited Protected Parties’ liability for all Pre-1976 Chartered Organization
Abuse Claims shall be assumed in full by the Settlement Trust without
further act, deed, or court order and shall be satisfied solely from the
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Settlement Trust as set forth in the Settlement Trust Documents. Pursuant
to the Channeling Injunction set forth in Article X.F each holder of a Post-
1975 Chartered Organization Abuse Claim shall have such holder’s Post-
1975 Chartered Organization Abuse Claim against the Limited Protected
Parties (and each of them) and each holder of a Pre-1976 Chartered
Organization Abuse Claim shall have such holder’s Pre-1976 Chartered
Organization Abuse Claim against the Limited Protected Parties
permanently channeled to the Settlement Trust, and such Post-1975
Chartered Organization Abuse Claim and Pre-1976 Chartered Organization
Abuse Claim shall thereafter be asserted exclusively against the Settlement
Trust and processed, liquidated, and paid in accordance with the terms,
provisions, and procedures of the Settlement Trust Documents. Holders of
Post-1975 Chartered Organization Abuse Claims and Pre-1976 Chartered
Organization Abuse Claims shall be enjoined from prosecuting any
outstanding, or filing any future, litigation, Claims, or Causes of Action
arising out of or related to such Post-1975 Chartered Organization Abuse
Claim and Pre-1976 Chartered Organization Abuse Claim against any of
the Limited Protected Parties and may not proceed in any manner against
any of the Limited Protected Parties in any forum whatsoever, including
any state, federal, or non-U.S. court or any administrative or arbitral forum,
and are required to pursue such Post-1975 Chartered Organization Abuse
Claims and Pre-1976 Chartered Organization Abuse Claims solely against
the Settlement Trust as provided in the Settlement Trust Documents.

(iv) As of the Effective Date, the Opt-Out Chartered
Organizations’ liability for all Opt-Out Chartered Organization Abuse
Claims shall be assumed in full by the Settlement Trust without further act,
deed, or court order and shall be satisfied solely from the Settlement Trust
as set forth in the Settlement Trust Documents and subjectto the Channeling
Injunction set forth in herein.

V) For the avoidance of doubt, the Protected Parties shall
include: (a) the Debtors; (b) Reorganized BSA; (c) the Related Non-Debtor
Entities; (d)the Local Councils; (e)the Contributing Chartered
Organizations, including the United Methodist Entities; (f) the Settling
Insurance Companies; and (g) all of such Persons’ Representatives. The
Limited Protected Parties shall include the Participating Chartered

Organizations.

c. Voting: Class 8 is Impaired, and each holder of a Direct Abuse

Claim is entitled to vote to accept or reject the Plan.

11.

Class 9 — Indirect Abuse Claims.
a. Classification: Class 9 consists of all Indirect Abuse Claims.

b. Treatment:
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1) As of the Effective Date, the Protected Parties’ liability for
all Indirect Abuse Claims shall be assumed in full by the Settlement Trust
without further act, deed, or court order and shall be satisfied solely from
the Settlement Trust as set forth in the Settlement Trust Documents and
solely to the extent that an Indirect Abuse Claim has not been deemed
withdrawn with prejudice, irrevocably waived, released and expunged in
connection with the Local Council Settlement Contribution, the
Contributing Chartered Organization Trust Contribution, the Participating
Chartered Organization Trust Contribution, or the Insurance Settlement
Agreements. Pursuantto the Channeling Injunction setforthin
each holder of an Indirect Abuse Claim shall have such holder’s Indlrect
Abuse Claim against the Protected Parties (and each of them) permanently
channeled to the Settlement Trust, and such Indirect Abuse Claim shall
thereafter be asserted exclusively against the Settlement Trust and
processed, liquidated, and paid in accordance with the terms, provisions,
and procedures of the Settlement Trust Documents. Holders of Indirect
Abuse Claims shall be enjoined from prosecuting any outstanding, or filing
any future, litigation, Claims, or Causes of Action arising out of or related
to such Abuse Claims against any of the Protected Parties and may not
proceed in any manner against any the Protected Parties in any forum
whatsoever, including any state, federal, or non-U.S. court or any
administrative or arbitral forum, and are required to pursue such Indirect
Abuse Claims solely against the Settlement Trust as provided in the
Settlement Trust Documents.

(i1) As of the Effective Date, the Limited Protected Parties’
liability for all Post-1975 Chartered Organization Abuse Claims and the
Limited Protected Parties’ liability for all Pre-1976 Chartered Organization
Abuse Claims shall be assumed in full by the Settlement Trust without
further act, deed, or court order and shall be satisfied solely from the
Settlement Trust as set forth in the Settlement Trust Documents. Pursuant
to the Channeling Injunction set forth in , each holder of a Post-
1975 Chartered Organization Abuse Claim shall have such holder’s Post-
1975 Chartered Organization Abuse Claim against the Limited Protected
Parties (and each of them) and each holder of a Pre-1976 Chartered
Organization Abuse Claim shall have such holder’s Pre-1976 Chartered
Organization Abuse Claim against the Limited Protected Parties (and each
of them) permanently channeled to the Settlement Trust, and such Post-
1975 Chartered Organization Abuse Claim and Pre-1976 Chartered
Organization Abuse Claim shall thereafter be asserted exclusively against
the Settlement Trust and processed, liquidated, and paid in accordance with
the terms, provisions, and procedures of the Settlement Trust Documents.
Holders of Post-1975 Chartered Organization Abuse Claims and Pre-1976
Chartered Organization Abuse Claims shall be enjoined from prosecuting
any outstanding, or filing any future, litigation, Claims, or Causes of Action
arising out of or related to such Post-1975 Chartered Organization Abuse
Claim and Pre-1976 Chartered Organization Abuse Claim against any of
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the Limited Protected Parties and may not proceed in any manner against
any the Limited Protected Parties in any forum whatsoever, including any
state, federal, or non-U.S. court or any administrative or arbitral forum, and
are required to pursue such Post-1975 Chartered Organization Abuse
Claims and Pre-1976 Chartered Organization Abuse Claims solely against
the Settlement Trust as provided in the Settlement Trust Documents.

(iii) As of the Effective Date, the Opt-Out Chartered
Organizations’ liability for all Opt-Out Chartered Organization Abuse
Claims shall be assumed in full by the Settlement Trust without further act,
deed, or court order and shall be satisfied solely from the Settlement Trust
as set forth in the Settlement Trust Documents and subject to the Channeling
Injunction set forth in herein.

(iv)  For the avoidance of doubt, the Protected Parties shall
include: (a) the Debtors; (b) Reorganized BSA; (c) the Related Non-Debtor
Entities; (d)the Local Councils; (e)the Contributing Chartered
Organizations, including the United Methodist Entities; (f) the Settling
Insurance Companies; and (g) all of such Persons’ Representatives. The
Limited Protected Parties shall include the Participating Chartered
Organizations.

c. Voting: Class 9 is Impaired, and each holder of an Indirect Abuse
Claim is entitled to vote to accept or reject the Plan.

12. Class 10 — Interests in Delaware BSA
a Classification: Class 10 consists of all Interests in Delaware BSA.

b. Treatment: On the Effective Date, Interests in Delaware BSA shall
be Reinstated so as to maintain the organizational structure of the Debtors as such
structure exists on the Effective Date unless implementation of the restructuring
requires otherwise.

c. Voting: Class 10 is Unimpaired. Therefore, holders of Interests in
Delaware BSA are conclusively presumed to have accepted the Plan pursuant to
section 1126(f) of the Bankruptcy Code. Therefore, Holders of Intercompany
Interests are not entitled to vote to accept or reject the Plan.

C. Elimination of Vacant Classes. Any Class of Claims against or Interests in the
Debtors that, as of the commencement of the Confirmation Hearing, does not have at least one
holder of a Claim or Interest that is Allowed in an amount greater than zero for voting purposes
shall be considered vacant, deemed eliminated from the Plan for purposes of voting to accept or
reject the Plan, and disregarded for purposes of determining whether the Plan satisfies section
1129(a)(8) of the Bankruptcy Code with respect to that Class.

D. . If any Class is deemed to reject the Plan or is entitled to vote on the

Plan and doesnotvote to accept the Plan, the Debtors may (1) seek Confirmation ofthe Plan under
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section 1129(b) of the Bankruptcy Code or (2) amend or modify the Plan in accordance with the
terms hereof and the Bankruptcy Code. If a controversy arises as to whether any Claims are, or
any class of Claims is, impaired, the Bankruptcy Court shall, after notice and a hearing, determine
such controversy on or before the Confirmation Date.

ARTICLE IV.
SETTLEMENT TRUST

A. Establishment of the Settlement Trust. The Settlement Trust shall be established
on the Effective Date in accordance with the Plan Documents. The Settlement Trust shall be a
“qualified settlement fund” within the meaning of the Treasury Regulations issued under Section
468B of the Internal Revenue Code, with respect to which Reorganized BSA shall timely make an
election to treat the Settlement Trust as a “grantor trust” for U.S. federal income tax purposes and,
to the extent permitted under applicable law, for state and local income tax purposes.

B. Purposes of the t Trust

1. The purposes of the Settlement Trust shall be to assume liability for all
Abuse Claims, to hold, preserve, maximize and administer the Settlement Trust Assets,
and to direct the processing, liquidation and payment of all compensable Abuse Claims in
accordance with the Settlement Trust Documents. The Settlement Trust shall resolve
Abuse Claims in accordance with the Settlement Trust Documents in a fair, consistent,
equitable manner, and on a pro rata basis, in compliance with the terms of the Settlement
Trust Documents and to the extent of available Settlement Trust Assets.

2. In the event of any ambiguity or conflictbetweenthe terms of the Settlement
Trust Agreement or any related document required or provided for under the Settlement
Trust Documents (other than the Confirmation Order), on the one hand, and the terms of
the Plan and the Confirmation Order, on the other hand, the terms of the Plan and the
Confirmation Order shall control, notwithstanding that the Settlement Trust Agreement
and related documentsrequired or provided for under the Settlement Trust Documents may
be incorporated in or annexed to the Plan or the Confirmation Order.

C. Transfer of Claims to the Settlement Trust.

1. On the Effective Date or as otherwise provided herein, and without further
action of any Person, the Settlement Trust shall assume the liabilities, obligations, and
responsibilities, financial or otherwise, of (a) the Protected Parties for all Abuse Claims,
(b) the Limited Protected Parties for all Post-1975 Chartered Organization Abuse Claims
and all other Abuse Claims covered under insurance policies issued by the Settling
Insurance Companies, (c) the Limited Protected Parties for all Pre-1976 Chartered
Organization Abuse Claims, and (d) the Opt-Out Chartered Organizations for the Opt-Out
Chartered Organization Abuse Claims. These assumptions by the Settlement Trust shall
not affect (i) the application of the Discharge Injunction or the Channeling Injunction or
(ii) any Non-Settling Insurance Company’s obligation under any Abuse Insurance Policy
or applicable law.

67
8la



Case 20-10343-LSS Doc 10316-1 Filed 09/08/22 Page 76 of 499

2. Except as otherwise expressly provided in the Plan, the Settlement Trust
Agreement, or the Trust Distribution Procedures, the Settlement Trust shall have control
over the Settlement Trust Causes of Action and the Insurance Actions, and the Settlement
Trust shall thereby become the estate representative pursuant to section 1123(b)(3)(B) of
the Bankruptcy Code with the exclusive right (except as otherwise provided in Article
IV.D.4) to enforce each of the Settlement Trust Causes of Action and the Insurance
Actions, and the proceeds of the recoveries on any of the Settlement Trust Causes of Action
or the Insurance Actions shall be deposited in and become the property of the Settlement
Trust, and the Settlement Trust shall have the right to enforce the Plan and any of the other
Plan Documents (including the Document Appendix) according to their respective terms,
includingthe right to receive the Settlement Trust Assetsas provided in the Plan; ,

, that (a) the Settlement Trust shall have no other rights against the Protected
Parties except to enforce the Plan and any of the other Plan Documents; (b) the Settlement
Trust shall have no other rights against the Limited Protected Parties with respect to Post-
1975 Chartered Organization Abuse Claims and all other Abuse Claims covered under
insurance policies issued by the Settling Insurance Companies except to enforce the Plan
and any of the other Plan Documents; (c) the Settlement Trust shall have no other rights
against the Opt-Out Chartered Organizations with respect to Opt-Out Chartered
Organization Abuse Claims except to enforce the Plan and any of the other Plan
Documents; (d) the Settlement Trust Causes of Action and the Insurance Actions shall not
include any Claims or Interests fully and finally released, compromised, or settled pursuant
to the Plan or any Plan Documents, or any Claims against Settling Insurance Companies
released, compromised and settled under the Insurance Settlement Agreements; and (e) for
the avoidance of doubt, the Settlement Trust Causes of Action and the Insurance Actions,
do notinclude any rights of the Protected Parties or the Limited Protected Parties, or Opt-
Out Chartered Organizations atising under the Channeling Injunction or any of the
Injunctions, Releases, or Discharges granted under the Plan and the Confirmation Order.

D. Transfer of Trust Assets to the Trust.

1. Transfers on the Effective Date. On the Effective Date, subject to Article
IV.D.2, all right, title, and interest in and to the Settlement Trust Assets and any proceeds
thereof shall be automatically, and without further act or deed, transferred to, vested in,
and assumed by the Settlement Trust free and clear of all Encumbrances or Claims or other
interests of any Person, subjectto the Channeling Injunction and other provisions of the
Plan. Notwithstanding the foregoing, the Settlement Trust shall satisfy, to the extent
required under the relevant policies and applicable law, and in accordance with the Trust
Distribution Procedures, anyretrospective premiums and self-insured retentions arising out
of any Abuse Claims under the Abuse Insurance Policies. The Debtors and the Local
Councils shall establish an appropriate escrow mechanism to ensure that the Cash to be
paid to the Settlement Trust by Local Councils on the Effective Date can be paid in atimely

manner.

2. Transfersafter  Effective Date. To the extentany of the Settlement Trust
Assets are not transferred to the Settlement Trust by operation of law on the Effective Date
pursuant to the Plan, then when such assets accrue or become transferable subsequent to
the Effective Date, they shall automatically and immediately transfer to the Settlement
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Trust free and clear of all Encumbrances and Claims or other interests of any Person,
subject to the Channeling Injunction and other provisions of the Plan. To the extent any
Artwork is not physically transferred to the Settlement Trust on the Effective Date, the
Debtors or Reorganized BSA and the Settlement Trust shall mutually agree on the terms
of the storage and subsequent physical transfer thereof. For the avoidance of doubt, title
to the Artwork (and the risk of loss thereof) will transfer to the Settlement Trust on the
Effective Date. To the extent that any action of a Protected Party or Limited Protected
Party is required to effectuate such transfer, such Protected Party or Limited Protected
Party shall promptly transfer, assign, and contribute, such remaining Settlement Trust
Assets to the Settlement Trust. In the event a Protected Party or a Limited Protected Party
breaches any obligation contained in this section, the Settlement Trust will have no
adequate remedy at law and shall be entitled to preliminary and permanent declaratory and
injunctive relief. This applies, without limitation, to (a) that portion of the
Local Council Settlement Contribution required to be contributed to the Settlement Trust
after the Effective Date and (b) the transfer to the Settlement Trust of the Warehouse and
Distribution Center, subject to the Leaseback Requirement.

3. Specified Policies and Non-Abuse gation Claims

a. For the avoidance of doubt, no consent of the Settlement Trust shall
be required (i) for a court of competent jurisdiction to award a non-consent
judgment that is not a default judgment in the underlying lawsuit on a Non-Abuse
Litigation Claim, (ii) to trigger the obligation of the Settlement Trust to pay a
judgment on a Non-Abuse Litigation Claim to the extent provided in subparagraph
(b) below (provided that notice of any such judgment obtained shall be provided
as set forth in the first sentence of subparagraph (c) below of this section), or (iii)
for Entities other than the Settlement Trust to enter into any post-Effective Date
settlement of a Non-Abuse Litigation Claim unless any portion of the recovery
under such settlement is contended or sought to be payable from the proceeds of
any settled Specified Insurance Policy(ies); , , that a condition of
(i) the payment of any judgment by the Settlement Trust as to a Non-Abuse
Litigation Claim or (ii) the payment of any settlement of a Non-Abuse Litigation
Claim, shall be a release by the holder of such Non-Abuse Litigation Claim of the
Debtors, the Local Councils, and any other insureds under applicable Specified
Insurance Policies.

b. Before the Settlement Trust settles any Specified Insurance
Policy(ies) under which the holder of a Non-Abuse Litigation Claim is seeking to
recover, the holder of a Non-Abuse Litigation Claim may recover up to the full
amount of such Claim in the first instance from any such unsettled Specified
Primary Insurance Policy(ies) or unsettled Specified Excess Insurance Policy (ies).
If and when the Settlement Trust settles one or more Specified Insurance Policies
under which the holder of a Non-Abuse Litigation Claim is seeking to recover: (a)
the holder of such Non-Abuse Litigation Claim shall remain entitled to recover up
to $1,000,000 of such Claim under and payable from (i) any unsettled Specified
Primary Insurance Policy(ies) or (ii) from the Settlement Trust in the event that the
Settlement Trust has settled the Specified Primary Insurance Policy (ies), subject to
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the Settlement Trustee’s consent as to any settlement as set forth in this section;
and (b) any amounts exceeding the remaining limits of liability of the applicable
Specified Primary Insurance Policy shall be recoverable from (i) any unsettled
Specified Excess Insurance Policy (ies) or (ii) from the Settlement Trustin the event
that the Settlement Trust has settled the Specified Excess Insurance Policy (ies) that
would otherwise be liable, subject to the Settlement Trustee’s consent as to any
settlement as set forth in this section; , that the Settlement Trust
shall pay amounts referenced in (a)(ii) or (b)(ii) immediately above only to the
extent that a settlement or judgment entitles the holder of the Non-Abuse Litigation
Claim to recover from the proceeds of any Specified Insurance Policies up to
applicable policy limits and shall have consent rights over any settlement
referenced in (a)(ii) or (b)(ii)) immediately above (such consent not to be
unreasonably withheld). For the avoidance of doubt, to the extent that the
Settlement Trust settles a Specified Insurance Policy that was defending against a
Non-Abuse Litigation Claim, the Settlement Trust has the right to assume the
defense of such Non-Abuse Litigation Claim.

c. Any holder of a Non-Abuse Litigation Claim who has obtained a
judgmentimplicatinga settled Specified Insurance Policy shall serve the Settlement
Trust’s counsel with a copy of the judgment. Only with respect to a proposed
settlement where the Settlement Trust has consent pursuant to paragraph b
immediately above of such Non-Abuse Litigation Claim, the Settlement Trust shall
have 30 days following receipt of the proposed settlement to object to the proposed
settlement. If the Settlement Trustdoes not objectto the proposedsettlement within
30 days following such receipt, the Settlement Trust will be deemed to have
consented to the settlement. If the Settlement Trust does not consent to any
settlement of a Non-Abuse Litigation Claim as to which its consent may not be
unreasonably withheld, the holder of the Non-Abuse Litigation Claim may file a
motion with the Bankruptcy Court seeking a determination regarding whether the
Settlement Trust unreasonably withheld its consent to the proposed settlement. To
the extent that the Bankruptcy Court determines that consent was not unreasonably
withheld by the Settlement Trust, then the Non-Abuse Litigation Claim may
recommence in the tort system.

d. The Settlement Trustee shall have a duty to treat Direct Abuse
Claims and Non-Abuse Litigation Claims that implicate the Specified Insurance
Policies fairly and equally. In negotiating any settlements involving Specified
Insurance Policies, the Settlement Trustee shall bear in mind the interests of both
Direct Abuse Claims and Non-Abuse Litigation Claims in structuring any
settlement and use best efforts to maximize recoveries for both constituencies.

e. Notwithstanding anything to the contrary in the Plan, with respect
to any Non-Abuse Litigation Claim that has been asserted or could be asserted
againstany Local Council, notice of which is provided to the Debtors, the Coalition,
the Tort Claimants’ Committee, and the Future Claimants’ Representative prior to
the Effective Date, the rights of the Local Council to recover from the applicable
insurer for such Non-AbuseLitigation Claim underthe Specified Insurance Policies
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up to the applicable coverage limits shall be preserved; , that if
the holder of a Non-Abuse Litigation Claim provides a full and complete written
release of any claims that such holder of a Non-Abuse Litigation Claim may have
againstthe Local Councilrelated to the Non-Abuse Litigation Claim, then the Local
Council will be deemed to have waived any rights it may have againstthe Specified
Insurance Policy with respect to such Non-Abuse Litigation Claim.

4. Settlement Trust Causes of Action. The transfer of the Settlement Trust
Causes of Action to the Settlement Trust, insofar as they relate to the ability to defend
against or reduce the amount of Abuse Claims, shall be considered the transfer of a non-
exclusive right enabling the Settlement Trust to defend itself against asserted Abuse
Claims, which transfer shall not impair, affect, alter, or modify the right of any Person,
including the Protected Parties, the Limited Protected Parties, an insurer or alleged insurer,
or co-obligor or alleged co-obligor, sued on account of an Abuse Claim or on account of
any asserted right relating to any Abuse Insurance Policy, to assert each and every defense
or basis for claim reduction such Person could have asserted had the Settlement Trust
Causes of Action not been assigned to the Settlement Trust (including any defense or basis
for claim reduction that any Insurance Company or other insurer or alleged insurer could
have asserted under section 502 of the Bankruptcy Code, applicable non-bankruptcy law,
or any Abuse Insurance Policy or other agreement with respect to (a) any alleged liability
of the BSA or any Local Council, Contributing Chartered Organization, Participating
Chartered Organization or any otherinsured Person forany Abuse Claim or (b) any alleged
liability of any Insurance Company or other insurer or alleged insurer to provide indemnity
or defense relating to any Abuse Claim or any alleged extracontractual liability of any
Insurance Company or other insurer or alleged insurer relating to any Abuse Claim).

E. Settlement Trustee. There shall be one Settlement Trustee, who shall be appointed
by the Bankruptcy Court in the Confirmation Order. The initial Settlement Trustee shall be
disclosed in a notice filed on the docket of these Chapter 11 Cases by February 18,2022. Any
successor Settlement Trustee shall be appointed in accordance with the terms of the Settlement
Trust Agreement. For purposes performing his or her duties and fulfilling his or her obligations
under the Settlement Trust and the Plan, the Settlement Trustee shall be deemed to be, and the
Confirmation Order shall provide that he or she is, a “party in interest” within the meaning of
section 1109(b) of the Bankruptcy Code. The Settlement Trustee shall be the “administrator” of
the Settlement Trust as such term is used in Treas. Reg. Section 1.468B-2(k)(3).

F. Claims Administrators. There shall be two Claims Administrators, who shall be
appointed by the Bankruptcy Court in the Confirmation Order. The initial Claim Administrators
shall be disclosed in a notice filed on the docket of these Chapter 11 Cases by February 18, 2022.
Any successor Claims Administrator shall be appointed in accordance with the terms of the
Settlement Trust Agreement. For purposes performing his or her duties and fulfilling his or her
obligations under the Settlement Trust and the Plan, the Claims Administrators shall be deemed to
be, and the Confirmation Order shall provide that he or she is, a “party in interest” within the
meaning of section 1109(b) of the Bankruptcy Code.

G Settlement Trust  visorv Committee
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1. The Settlement Trust Advisory Committee (the “STAC™) shall be
composed of seven (7) individuals identified below, three (3) of whom shall be selected by
the Coalition, three (3) of whom shall be selected by the Tort Claimants’ Committee, and
one (1) who shall be selected by Pfau/Zalkin.The STAC members shall be reasonably
acceptable to the Debtors and shall have the functions, duties, and rights provided in the
Settlement Trust Agreement. Each STAC member shall serve in accordance with the terms
and conditions of the Settlement Trust Agreement.

2. The commencement or continuation of a STAC Tort Election Claim (as
defined in Article XII.B of the Trust Distribution Procedures) and the approval of any
global settlement after the Effective Date thatcauses an Insurance Company or a Chartered
Organization to become a Protected Party must be approved in accordance with the
Settlement Trust Agreement.

H. Future Claimants’ Representative. The Settlement Trust Agreement shall provide
for the continuation of the Future Claimants’ Representative to represent the interests of holders
of Future Abuse Claims. The initial Future Claimants’ Representative shall be James L. Patton,
Jr. solong as he is the Future Claimants’ Representative in the Chapter 11 Cases as of the Effective
Date.

I. Trust Distribution Procedures. On the Effective Date, the Settlement Trust shall
implement the Trust Distribution Procedures in accordance with the terms of the Settlement Trust
Agreement. From and after the Effective Date, the Settlement Trustee shall have the authority to
administer, amend, supplement, or modify the Trust Distribution Procedures solely in accordance
with the terms thereof and the Settlement Trust Agreement.

J. Post-Effective Date Contributing Chartered Organizations.

1. Notwithstanding any present exclusionary language in the Plan, after the
Effective Date, any Opt-Out Chartered Organization or Participating Chartered
Organization as of the Effective Date may become a Protected Party if (a) a financial
contribution is made by or on behalf of such Opt-Out Chartered Organization or
Participating Chartered Organization, (b) such Opt-Out Chartered Organization or
Participating Chartered Organization agrees to provide the assignments and releases
applicable to Contributing Chartered Organizations, set forth in the definition of
Contributing Chartered Organization Settlement Contribution, and (c) if and to the extent
required by BSA, it agrees to cooperate with youth protection, and (d) the Bankruptcy
Court, after notice and an opportunity for parties in interest to be heard, approves a
settlement agreement between such Chartered Organization and the Settlement Trustee (a
“Post-Effective Date Chartered Organization Settlemen After the Effective Date, the
Settlement Trustee and the Future Claimants’ Representative shall have the authority to
seek approval of a Post-Effective Date Chartered Organization Settlement in accordance
with the Settlement Trust Agreement. Upon the Bankruptcy Court’s entry of a Final Order
approving a Post-Effective Date Chartered Organization Settlement, shall be
amended by the Settlement Trustee to include such Chartered Organization, and such
Chartered Organization (and any related Persons or Representatives, as applicable) shall
be deemed to be a Contributing Chartered Organization and a Protected Party for all
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purposes hereunder. A list of Chartered Organizations that may potentially become
Contributing Chartered Organization may be accessed at
https://omniagentso ns.com/bsa-SAballots.

2. Any Chartered Organization that becomes a Protected Party in accordance
with this shall have all of the rights, remedies and obligations of a Protected
Party under the Plan, inciuding under the Channeling Injunction, notwithstanding that such
Chartered Organization was not a Protected Party under the Plan as of the Effective Date.

K. Date Settlin Insurance

1. Notwithstanding any present exclusionary language in the Plan, after the
Effective Date, any Insurance Company that is a Non-Settling Insurance Company may,
within twelve (12) months of the Effective Date (the ), and
such Insurance Settlement Period may be extended by the Settlement Trustee with the
consent of a majority of the STAC and the Future Claimants’ Representative, enter into an
Insurance Settlement Agreement with the Settlement Trustee (a “Post- Date

”); , , that the Settlement Trustee shall file a notice
with the Bankruptcy Court within thirty (30) days of entering into any such Post-Effective
Date Insurance Settlement, together with an amendment to including such Post-
Effective Date Insurance Settlement, and such Insurance Company (and any related
Persons or Representatives, as applicable) shall be deemed to be a Settling Insurance
Company and a Protected Party for all purposes hereunder and the Settlement Trustee and
the Future Claimants’ Representative shall have the authority to seek approval of a Post-
Effective Date Insurance Settlement in accordance with the Settlement Trust Agreement.
The Post-Effective Date Insurance Settlement and amendment shall be deemed binding
and effective absent objection by any Person within fifteen (15) calendar days. The
Settlement Trustee shall have the sole discretion, upon order of the Bankruptcy Court, to
extend the Insurance Settlement Period.

2. Any Insurance Company thatbecomes a Protected Party in accordance with
this Article IV.K shall have all of the rights, remedies and obligations of a Protected Party
under the Plan, including under the Channeling Injunction, notwithstanding that such
Insurance Company was not a Protected Party under the Plan as of the Effective Date.

L. Settlement Trust Expenses. The Settlement Trust shall pay all Settlement Trust
Expenses from the Settlement Trust Assets. The Settlement Trust shall bear sole responsibility
with respect to the payment of the Settlement Trust Expenses. Additionally, the Settlement Trust
shall promptly pay all reasonable and documented Settlement Trust Expenses incurred by any
Protected Party for any and all liabilities, costs or expenses as a result of taking action on behalf
of orat the direction of the Settlement Trust followingthe transfer to the Settlement Trust of copies
of all records and documents in such Persons’ possession, custody or control pertaining to Abuse
Claims in accordance with the Document Appendix. To the maximum extent permitted by
applicable law, the Settlement Trustee shall not have or incur any liability for actions taken or
omitted in his or her capacity as Settlement Trustee, or on behalf of the Settlement Trust, except
those acts found by Final Order to be arising out of his or her willful misconduct, bad faith, gross
negligence or fraud, and shall be entitled to indemnification and reimbursement for reasonable fees
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and expenses in defending any and all of his or her actions or omissions in his or her capacity as
Settlement Trustee, or on behalf of the Settlement Trust, except forany actions or omissions found
by Final Order to be arising out of his or her willful misconduct, bad faith, gross negligence or
fraud. Any valid indemnification claim of the Settlement Trustee shall be satisfied only from the
Settlement Trust Assets.

M. Reimbursement Settlement Trust From and after the Effective Date, the
Settlement Trust shall reimburse, to the fullest extent permitted by applicable law, Reorganized
BSA and each of the Local Councils for any documented out-of-pocket, losses, costs,and expenses
(including judgments, attorneys’ fees, and expenses) incurred by Reorganized BSA or any Local
Council after the Effective Date attributable to the defense of a Direct Abuse Claim that is
channeled to the Settlement Trust if the holder of such Direct Abuse Claim seeks to hold
Reorganized BSA or such Local Council liable for such Direct Abuse Claim in violation of the
terms of the Plan or the Confirmation Order; provided that the Settlement Trust’s reimbursement
obligations to Reorganized BSA and any Local Council for any Direct Abuse Claim shall be
capped at and shall not exceed the amount actually payable by the Settlement Trust to the holder
of such Direct Abuse Claim under the Trust Distribution Procedures (i.e., the amount paid based
on the Settlement Trust payment percentage); provided, further, that any amounts (1) incurred by
the Settlement Trust as set forth herein, (2) incurred by the Settlement Trust to enforce the
Channeling Injunction against a holder of a Direct Abuse Claim, or (3) that reduce Settlement
Trust Assets as a result of the enforcement of the Channeling Injunction shall be deducted on a
dollar-for-dollar basis against such holder’s distribution from the Settlement Trust on account of
such Direct Abuse Claim. Reorganized BSA and any Local Council shall provide notice to the
Settlement Trust within ten (10) business days of the service of any claim or lawsuit filed by a
holder of an Abuse Claim that could result in any reimbursement obligations by the Settlement
Trust under this provision. Inthe eventthatany litigation assertingan Abuse Claim is filed naming
Reorganized BSA or any Local Council as a defendant in violation of the terms of the Plan or the
Confirmation Order, the Settlement Trust shall, at the request of Reorganized BSA or such Local
Council, promptly appear (1) before the Bankruptcy Court to obtain entry of an order enforcing
the Channeling Injunction and (2) in such litigation and seek the dismissal of the case. Other than
this limited reimbursement obligation, the Settlement Trust shall not be required to reimburse or
indemnify any Protected Parties or Limited Protected Parties for any claims, liabilities, losses,
actions, suits, proceedings, third-party subpoenas, damages, costs and expenses, including any
liabilities related to, arising out of, or in connection with any Abuse Claim, except as provided in
Article VIIL.B of the Hartford Settlement Agreement, Section 20 of the Century Settlement
Agreement, Section 17 of the Zurich Settlement Agreement, Section 17 of the Clarendon
Agreement, and any comparable provision of another Insurance Settlement Agreement. Except
for the right to seek reimbursement or indemnity set forth in this and except as
provided in Article VIIL.B of the Hartford Settlement Agreement, Section 20 of the Century
Settlement Agreement, Section 17 of the Zurich Settlement Agreement, Section 17 of the
Clarendon Agreement, and any comparable provision of another Insurance Settlement Agreement,
the Debtors, the Local Councils, the Contributing Chartered Organizations, the Participating
Chartered Organizations and any other Person thatis or becomes a Protected Party shall be forever
barred from seeking compensation from the Settlement Trust for or on account of any Claims
arising prior to the Petition Date.

N. [Reserved].
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0. . Notwithstanding anything herein to the
contrary, but subject to the Insurance Settlement Agreements, on the Effective Date, the Debtors,
the Local Councils and any other party that is or becomes a Protected Party or a Limited Protected
Party shall be deemed to assign any and all Claims and defenses to the Settlement Trust that arise
from or relate to Abuse Claims, including any Claims and defenses against co-defendants;

, , that with respect to Limited Protected Parties, the foregoing assignment shall
be limited to Claims and defensesthat arise from or relate to Post-1975 Chartered Organization
Abuse Claims and Pre-1976 Chartered Organization Abuse Claims. Notwithstanding the
foregoing, nothing within the Plan or Confirmation Order shall be deemed to provide an
assignment of any Claims or defenses to the Settlement Trust with respect to any Claims that have
not been assumed by the Settlement Trust and subject to the Channeling Injunction of Article X.F
herein; and further, that the Settling Insurance Companies shall not assign or be deemed
to assign to the Settlement Trust any claim, Cause of Action, or right of recovery against their
reinsurers or retrocessionaires, in their capacities as such.

P. Investment Guidelines. All monies held in the Settlement Trust shall be invested,
subject to the investment limitations and provisions enumerated in the Settlement Trust
Agreement.

Q. Excess Settlement Trust Assets. To the extent any Settlement Trust Assets remain
at such time as the Settlement Trust is dissolved under the terms of the Settlement Trust
Documents, any remaining Settlement Trust Assets shall be distributed to Reorganized BSA.

R. Document Reorganized BSA, the Local Councils, and the Settlement
Trust shall enter into the Document Appendix on the Effective Date, substantially in the form
contained in the Plan Supplement. The parties to the Document Appendix shall be bound by the
terms thereof.

S. Privileged Information. The transfer or assignment of any Privileged Information
to the Settlement Trustee shall be subject to the terms of the Document Appendix.

T. No Liability. The Protected Parties and the Limited Protected Parties shall neither
have nor incur any liability to, or be subject to any right of action by, any Person for any act,
omission, transaction, event, or other circumstance in connection with or related to the Settlement
Trust, the Settlement Trustee, or the Settlement Trust Documents, including the administration of
Abuse Claims and the distribution of Settlement Trust Assets by the Settlement Trust, or any
related agreement.

U. U.S. Federal Income Tax Treatment of the Settlement Trust. The Settlement Trust
shallbe a “qualified settlement fund” within the meaning of the Treasury Regulations issued under
Section 468B of the Internal Revenue Code. Reorganized BSA shall make a “grantor trust”
election under Treasury Regulation section 1.468B-1(k) with respect to the Settlement Trust for
U.S. federal income tax purposes and, to the extent permitted under applicable law, for state and
local income tax purposes. All parties shall report consistently with such grantor trust election.
The Settlement Trust shall file (or cause to be filed) statements, returns, or disclosures relating to
the Settlement Trust that are required by any Governmental Unit. The Settlement Trustee shall be
responsible for the payment of any taxes imposed on the Settlement Trust or the Settlement Trust
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Assets, including estimated and annual U.S. federal income taxes in accordance with the terms of
the Settlement Trust Agreement.

V. Institution and Maintenance  Legal and Other Proceedings. As of the Effective
Date, the Settlement Trust shall be empowered to initiate, prosecute, defend, settle, maintain,
administer, preserve, pursue, and resolve all legal actions and other proceedings related to any
asset, liability, or responsibility of the Settlement Trust, including the Insurance Actions, Abuse
Claims, and the Settlement Trust Causes of Action. Without limiting the foregoing, on and after
the Effective Date, the Settlement Trust shall be empowered to initiate, prosecute, defend, settle,
maintain, administer, preserve, pursue, and resolve all such actions, in the name of the Debtors or
Reorganized BSA, if deemed necessary or appropriate by the Settlement Trust. The Settlement
Trust shall be responsible for the payment of all damages, awards, judgments, settlements,
expenses, costs, fees, and other charges incurred on or after the Effective Date arising from,
relating to, or associated with any legal action or other proceeding which is the subject of this
Article IV.V and shall pay Indirect Abuse Claims, in accordance with the Trust Distribution
Procedures, that may arise from deductibles or other charges. Furthermore, without limiting the
foregoing, the Settlement Trust shall be empowered to maintain, administer, preserve, or pursue
the Insurance Actions and the Insurance Action Recoveries.

W. . The Settlement Trust and holders of Direct Abuse
Claims are authorized pursuant to Bankruptcy Rule 2004 and/or other applicable discovery rules
to obtain information as set forth in the Document Appendix . For the avoidance of doubt, the
authorization of any discovery request pursuant to this provision shall not be construed to deprive
the recipient of such discovery request of any applicable privilege or immunity from discovery.
The Settlement Trust and holders of Direct Abuse Claims shall be able to take whatever steps are
necessary to enforce such discovery obligations of Chartered Organizations pursuant to
Bankruptcy Rule 2004, Civil Rule 45, other court resolution processes, and under bankruptcy law
and applicable non-bankruptcy law.

X. . On the Effective Date, all
Abuse Claims filed against the Debtors in the Chapter 11 Cases shall be marked on the Claims
Register as “Channeled to the Settlement Trust” and resolved exclusively in accordance with the
Trust Distribution Procedures.

ARTICLE V.

MEANS FOR IMPLEMENTATION OF THE PLAN

A. General. On and after the Confirmation Date, the Debtors shall be empowered and
authorized to take or cause to be taken, prior to the Effective Date, all actions consistent with the
Plan as may be necessary or appropriate to enable them to implement the provisions of the Plan
before, on, or after the Effective Date, including the creation of the Settlement Trust and the
preparations for the transfer of the Settlement Trust Assets to the Settlement Trust.

B. Overations of the Debtors between Confirmation and the ve Date. The
Debtors shall continue to operate as debtors and debtors in possession during the period from the
Confirmation Date to the Effective Date.
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C. BSA Governance Documents. From and after the Effective Date, Reorganized
BSA shall be governed pursuant to the BSA Charter and the Amended BSA Bylaws. The
Amended BSA Bylaws shall contain such provisions as are necessary to satisfy the provisions of
the Plan, subject to further amendment thereof after the Effective Date as permitted by applicable
law. Under the BSA Charter, the BSA has no power to issue certificates of stock, its object and
purpose being solely of a charitable character and not for pecuniary profit; accordingly, the
requirement of section 1123(a)(6) does not apply to the BSA.

D. Continued Legal Existence of BSA and Delaware BSA. The BSA shall continue
to exist on and after the Effective Date, with all of the powers it is entitled to exercise under
applicable law and pursuant to the BSA Charter and the Amended BSA Bylaws, subject to further
amendment of the Amended BSA Bylaws after the Effective Date, as permitted by applicable law.
On and after the Effective Date, the Delaware BSA shall be dissolved at the discretion of the
Reorganized BSA under any applicable state or federal law.

E. Reorganized BSA’s Directors and Senior Management. Pursuant to section
1129(a)(5) of the Bankruptcy Code, to the extent that there are anticipated changes in Reorganized
BSA’s directors and officers, the Debtors will identify any such changes in the Plan
Supplement. Onand afterthe Effective Date, the Amended BSA Bylaws, as such may be amended
thereafter from time to time, shall govern the designation and election of directors of Reorganized
BSA.

F

G Due Authorization. As of the Effective Date, all actions contemplated by the Plan
that require corporate action of the Debtors, or either of them, including actions requiring a vote
of the National Executive Board or the National Executive Committee of the BSA or the sole
member of Delaware BSA, and execution of all documentation incident to the Plan, shall be
deemed to have been authorized, approved, and, to the extent taken prior to the Effective Date,
ratified in all respects without any requirement of further action by the Bankruptcy Court,
members, officers, or directors of the Debtors, Reorganized Debtors, or any other Person.

H. Reinstatement of Interests. As of the Effective Date, in accordance with Article

, Interests in Delaware BSA shall be Reinstated without further action by or order of the

Bankruptcy Court, so as to maintain the organizational structure of the Debtors as such structure
exists on the Effective Date unless implementation of the restructuring requires otherwise.

1. Restatement of Indebtedness.

1. Except as otherwise provided in the Plan, or in any contract, instrument,
release or other agreement or document entered into or delivered in connection with the
Plan, and subject to the treatment afforded to holders of Allowed Claims in Class 3A, 3B,
4A, or 4B under , on the Effective Date, all Prepetition Debt and Security
Documents, including all agreements, instruments, and other documents evidencing or
issued pursuantto the 2010 Credit Facility Documents, the 201 9RCF Documents, the 2010
Bond Documents, the 2012 Bond Documents, or any indebtedness or other obligations
thereunder, and any rights of any holder in respect thereof, shall be deemed amended and

77
91a



Case 20-10343-LSS Doc 10316-1 Filed 09/08/22 Page 86 of 499

restated in the form of the Restated Debt and Security Documents on the terms set forth
herein.

2. Any provision in any document, instrument, lease, or other agreement that
causes or effectuates, or purports to cause or effectuate, a default, termination, waiver, or
other forfeiture of, or by, the Debtors as a result of the satisfactions, Injunctions, Releases,
Discharges and other transactions provided for in the Plan shall be deemed null and void
and shall be of no force or effect. Nothing contained herein shall be deemed to cancel,
terminate, release, or discharge the obligation of the Debtors or any of their counterparties
under any Executory Contract or Unexpired Lease to the extent such Executory Contract
or Unexpired Lease has been assumed by the Debtors pursuant to a Final Order of the
Bankruptcy Court, including the Confirmation Order.

J. Cancellation of Liens. Except as otherwise provided in the Plan, on the Effective
Date, any Lien securing any Allowed Secured Claim (other than a Lien securing any Allowed
Secured Claim that is Reinstated pursuant to the Plan, including, for avoidance of doubt, the liens
securing the Restated Debt and Security Documents) shall be deemed released and the holder of
such Allowed Secured Claim shall be authorized and directed to release any collateral or other
property of any Debtor (including any cash collateral) held by such holder and to take such actions
as may be requested by the Debtors (or Reorganized Debtors, as the case may be) to evidence the
release of such Lien, including the execution, delivery, and filing or rec ording of suchreleases as
may be requested by the Debtors (or Reorganized BSA, as the case may be).

K. Effectuating Documents and Further Transactions. The Chief Executive Officer
and President, the Chief Financial Officer, and the General Counsel of the BSA are authorized to
execute, deliver, file or record such contracts, instruments, releases, indentures, and other
agreements or documents and take or direct such actions as may be necessary or appropriate to
effectuate and further evidence the terms and conditions of the Plan in the name of and on behalf
of Reorganized Debtors, without the need for any approvals, authorizations, actions, or consents
except for those expressly required pursuant to the Plan.

L. Sources of Consideration for Distributions. Distributions under the Plan shall be
funded from the following sources:

1. the Debtors shall fund Distributions on account of and satisfy Allowed
General Unsecured Claims exclusively from the Core Value Cash Pool;

2. the Settlement Trust shall fund distributions on account of and satisfy
compensable Abuse Claims in accordance with the Trust Distribution Procedures from the
Settlement Trust Assets;

3. the Debtors shall satisfy 2010 Credit Facility Claims, 2019 RCF Claims,
2010 Bond Claims, and 2012 Bond Claims in accordance with the terms of the Restated
2010 Bond Documents, the Restated 2012 Bond Documents and the Restated Credit
Facility Documents, as applicable; and
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4. the Debtors shall fund Distributions on account of and satisfy all other
Allowed Claims with Unrestricted Cash and Investments on hand on or after the Effective
Date in accordance with the terms of the Plan and the Confirmation Order.

M. Calculation of Minimum Unrestricted Cash and Investments. The minimum
amount of Unrestricted Cash and Investments to be retained by Reorganized BSA on the Effective
Date shall be:

1. $25,000,000 if the Effective Date occurs on or before September 30, 2021;

2. $37,000,000if the Effective Date occurs on or after October 1, 2021 but
before November 1, 2021;

3. $36,000,000 if the Effective Date occurs on or after November 1, 2021 but
before December 1,2021;

4. $40,000,000 if the Effective Date occurs on or after December 1, 2021 but
before January 1,2022;

3. $57,000,000 if the Effective Date occurs on or after January 1, 2022 but
before February 1,2022;

6. $41,000,000 if the Effective Date occurs on or after February 1,2022 but
before March 1,2022;

7. $55,000,000 if the if the Effective Date occurs on or after March 1, 2022
but before April 1,2022; and

8. $54,000,000if the Effective Date occurs on orafter April 1,2022 butbefore
May 1,2022; and

9. $43,000,000if the Effective Date occurson orafter May 1,2022, butbefore
June 1,2022 and

10. $34,000,000 if the Effective Date occurs on or after June 1, 2022.

Without limiting the foregoing, in accordance with the Hartford Insurance Settlement Agreement
and the Allowance of the Hartford Administrative Expense Claim under the Plan, the Net
Unrestricted Cash and Investments shall be reduced on a dollar-for-dollar basis equal to fifty
percent (50%) of the Allowed Hartford Administrative Expense Claim, or $1,000,000.

N. Resolution of Abuse Claims. All Abuse Claims shall be channeled to and resolved
by the Settlement Trust in accordance with the Trust Distribution Procedures; provided, that any
Non-Settling Insurance Company may, subjectto Article X.M, raise any valid Insurance Coverage
Defense in response to a demand by the Settlement Trust, including any right of such Non-Settling
Insurance Company to assert any defense that could, but for the Settlement Trust’s assumption of
the liabilities, obligations, and responsibilities of the Protected Parties for Abuse Claims, have
been raised by the Debtors or other applicable Protected Party with respect to such Claim.
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0. Funding by the Settlement Trust. The Settlement Trust shall have no obligation to
fund costs or expenses other than those set forth in the Plan or the Settlement Trust Documents, as
applicable.

P. Core Value Cash Pool. Reorganized BSA shall deposit Cash into the Core Value
Cash Pool by making four semi-annual installment payments equal to $6,250,000. Reorganized
BSA shall make the first deposit six (6) months after the Effective Date; the second installment on
the first anniversary after the Effective Date; the third installment eighteen (18) months after the
Effective Date; and the fourth instaliment on the second anniversary of the Effective Date.

Q. The Creditor Representative shall be
appointed as of the Effective Date. The Creditor Representatlve shall be responsible for assisting
Reorganized BSA and its professionals in their efforts to efficiently reconcile Convenience Claims,
General Unsecured Claims, and Non-Abuse Litigation Claims. The identity of the Creditor
Representative shall be determined by the Creditors’ Committee, with the consent of the Debtors
(such consent not to be unreasonably withheld). The Debtors or Reorganized BSA, as applicable,
will use commercially reasonable efforts to assist the Creditor Representative in reconciling
Convenience Claims, General Unsecured Claims, and Non-Abuse Litigation Claims on or before
the applicable Claims Objection Deadline. The reasonable fees and actual and necessary costs and
expenses of the Creditor Representative shall be paid by Reorganized BSA up to the Creditor
Representative Fee Cap, and Reorganized BSA shall have no obligation to compensate or
reimburse the costs or expenses of the Creditor Representative beyond the amount of the Creditor
Representative Fee Cap. The Disbursing Agent shall have the rights, powers and responsibilities
provided in . The reasonable fees and actual and necessary costs and expenses of the
Disbursing Agent, if any, shall be paid by Reorganized BSA.

R. Residual Cash in Core Value Cash Panl  To the extentany Cash remains in the
Core Value Cash Pool after all Allowed General Unsecured Claims have been satisfied in full,
such remaining Cash shall: (1) first, on account of any Allowed Non-Abuse Litigation Claims that
shall not have elected to be treated as an Allowed Convenience Claim under Article III.B.9 to
satisfy any deficiency in payments of such Allowed Claims (a) from available insurance coverage,
including Abuse Insurance Policies and Non-Abuse Insurance Policies, (b) from applicable
proceeds of any Insurance Settlement Agreements, and (c) from co-liable non-debtors (if any) or
their insurance coverage; (2) second, to pay interest to holders of Allowed General Unsecured
Claims in accordance with Article VII.L and (3) third irrevocably re-vest in Reorganized BSA

S. Compromise and Settlement of Interests and Controversies. Pursuantto
section 1123(b)(3)(A) of the Bankruptcy Code and Bankruptcy Rule 9019 and in consideration for
the distributions and other benefits provided under the Plan and the Plan Documents, as of the
Effective Date, the provisions of the Plan, including the Abuse Claims Settlement, the Insurance
Settlement Agreements, the JPM / Creditors’ Committee Settlement, the United Methodist
Settlement, the Settlement of Restricted and Core Asset Disputes, and the PSZJ Settlement, set
forth in this Article V.S, shall constitute good-faith compromises and settlements of Claims,
Interests, and controversies among the parties thereto relating to the contractual, legal, equitable
and subordination rights that holders of Claims or Interests may have with respect to any Claim or
Interest under the Plan or any Distribution to be made on account of an Allowed Claim. The Plan
shall be deemed a motion, proposed by the Debtors and joined by the parties to the Abuse Claims
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Settlement, the Insurance Settlement Agreements, the JPM / Creditors” Committee Settlement, the
United Methodist Settlement, the Settlement of Restricted and Core Asset Disputes, and the PSZJ
Settlement, respectively, and the entry of the Confirmation Order shall constitute the Bankruptcy
Court’s approval of the compromise and settlementof all such Claims, Interests, and controversies
among the parties thereto, as well as a finding by the Bankruptcy Court that such compromise or
settlement is in the best interests of the Debtors, their Estates, and holders of such Claims and
Interests, and is fair, equitable and reasonable.

1. Abuse Claims Settlement. The treatment provided for Abuse Claims,
including Post-1975 Chartered Organization Abuse Claims, Pre-1976 Chartered
Organization Abuse Claims against the Limited Protected Parties, and Opt-Out Chartered
Organization Abuse Claims, under the Plan incorporates and reflects a proposed
compromise and settlement of all Scouting Released Claims, including all Abuse Claims
against the Protected Parties, all Pre-1976 Chartered Organization Abuse Claims against
the Limited Protected Parties, all Post-1975 Chartered Organization Abuse Claims against
the Limited Protected Parties and Opt-Out Chartered Organization Abuse Claims against
Opt-Out Chartered Organizations (the “ ”), and the Plan
constitutes a request for the Bankruptcy Court to authorize and approve the Abuse Claims
Settlement. The following constitute the provisions and conditions of the Abuse Claims
Settlement:

a. Local Council Contribution. The Local Councils shall
make, cause to be made, or be deemed to have made, as applicable, the Local
Council Settlement Contribution. If a Local Council is unable to transfer its rights,
titles, privileges, interests, claims, demands or entitlements, as of the Effective
Date, to any proceeds, payments, benefits, Causes of Action, choses in action,
defense, or indemnity, now existing or hereafter arising, accrued or unaccrued,
liquidated or unliquidated, matured or unmatured, disputed or undisputed, fixed or
contingent, arising under or attributable to (i) the Abuse Insurance Policies, the
Insurance Settlement Agreements, and claims thereunder and proceeds thereof; (i)
Insurance Actions, and (iii) the Insurance Action Recoveries (the “Local Coun

»), then the Local Council shall, at the sole cost and expense of the

Settlement Trust: (a) take such actions reasonably requested by the Settlement

Trustee to pursue any of the Local Council Insurance Rights for the benefit of the

Settlement Trust; and (b) promptly transfer to the Settlement Trust any amounts

recovered under or on account of any of the Local Council Insurance Rights;

, , that while any such amounts are held by or under the control of

any Local Council, such amounts shall be held for the benefit of the Settlement
Trust.

b Contributing Chartered Settlement Contribution. The
Contributing Chartered Organizations, including the United Methodist Entities,
shall make, cause to be made, or be deemed to have made, as applicable, the
Contributing Chartered Organization Settlement Contribution, including the United
Methodist Settlement Contribution, as applicable. If a Contributing Chartered
Organization is unable to transfer its rights, titles, privileges, interests, claims,
demands or entitlements, if any, as of the Effective Date, to any proceeds,
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payments, benefits, Causes of Action, choses in action, defense, or indemnity, now
existing or hereafter arising, accrued or unaccrued, liquidated or unliquidated,
matured or unmatured, disputed or undisputed, fixed or contingent, arising under
or attributable to (i) the Abuse Insurance Policies, the Settling Insurer Policy
Rights, the Insurance Settlement Agreements, and claims thereunder and proceeds
thereof, (ii) the Insurance Actions, and (iii) the Insurance Action Recoveries (the
“Contributing Chartered Insurance Rights  then the Contributing
Chartered Organization shall, at the sole cost and expense of the Settlement Trust:
(a) take such actions reasonably requested by the Settlement Trustee to pursue any
of the Contributing Chartered Organization Insurance Rights for the benefit of the
Settlement Trust; and (b) promptly transfer to the Settlement Trust any amounts
recovered under or on account of any of the Contributing Chartered Organization
Insurance Rights; , ,that while any such amounts are held by or
under the control of any Contributing Chartered Organization, such amounts shall
be held for the benefit of the Settlement Trust.

c. . The
Participating Chartered Organizations shall make, cause to be made, or be deemed
to have made, as applicable, the Participating Chartered Organization Settlement
Contribution. If a Participating Chartered Organization is unable to transfer its
rights, titles, privileges, interests, claims, demands or entitlements, if any, as of the
Effective Date, to any proceeds, payments, benefits, Causes of Action, choses in
action, defense, or indemnity, now existing or hereafter arising, accrued or
unaccrued, liquidated or unliquidated, matured or unmatured, disputed or
undisputed, fixed or contingent, arising under or attributable to (i) the Abuse
Insurance Policies, the Settling Insurer Policy Rights, the Insurance Settlement
Agreements, and claims thereunder and proceeds thereof, (ii) the Insurance
Actions, and (iii) the Insurance Action Recoveries (the “Participating Chartered
Organization Insurance Rights”), then the Participating Chartered Organization
shall, at the sole cost and expense of the Settlement Trust: (a) take such actions
reasonably requested by the Settlement Trustee to pursue any of the Participating
Chartered Organization Insurance Rights for the benefit of the Settlement Trust;
and (b) promptly transfer to the Settlement Trust any amounts recovered under or
on account of any of the Participating Chartered Organization Insurance Rights;

, that while any such amounts are held by or under the control of
any Partlclpatmg Chartered Organization, suchamounts shall be held for the benefit
of the Settlement Trust.

d. Claims Deemed Withdrawn with Prejudice. On the Effective Date,
any and all Claims that have been asserted in the Chapter 11 Cases by or on behalf
of any Local Council, Participating Chartered Organization, Contributing
Chartered Organization, or Settling Insurance Company shall be deemed
withdrawn with prejudice and irrevocably waived, released and expunged from the
Claims Register without any further notice to or action, order, or approval of the
Bankruptcy Court, except that any withdrawal, waiver, release or expungement of
any Claims asserted by Settling Insurance Companies, and the United Methodist
Entities shall be governed by the terms and conditions of the applicable Insurance
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Settlement Agreements, or the United Methodist Settlement Agreement,
respectively. Further, no Local Council, Participating Chartered Organization,
Contributing Chartered Organization, or Settling Insurance Company shall file or
assert any Claim or Claims against the Debtors or Reorganized BSA arising from
any act or omission of the Debtors prior to the Confirmation Date, except as
provided otherwise in the Hartford Insurance Settlement Agreement (including
with respect to the Hartford Additional Administrative Expense Claim, if

applicable).

e Entitlementto Become a Protected Partv. Notwithstanding anything
to the contrary setforth in the Plan or any other document filed with the Bankruptcy
Court: (i) no Local Council shall be treated as a Protected Party under the Plan if
any partof the Cash or Property Contribution (asdefined on components
of the Local Council Settlement Contribution is not contributed to the Settlement
Trust on the Effective Date as described on , it being understood that the
Property contribution shall be deemed to have been contributed on the Effective
Date for Purposes of this provision when all individual Local Councils that are to
make a Property Contribution have provided a notice of intent to contribute
property to the Settlement Trust in accordance with the terms of the Property
Contribution set forth on ; (ii) no Contributing Chartered Organization
shall be treated as a Protected Party under the Plan until its Contributing Chartered
Organization Settlement Contribution shall have been made; (iii) no Settling
Insurance Company shall be treated as a Protected Party under the Plan until such
Settling Insurance Company shall have made its contribution to the Settlement
Trust pursuant to, and as set forth in, an Insurance Settlement Agreement, except
that Hartford Protected Parties, the Century and Chubb Companies, the Zurich
Insurers and Zurich Affiliated Insurers, and Clarendon shall each be treated as a
Settling Insurance Company and Protected Party as set forth in their respective
Insurance Settlement Agreements; and (iv) no Participating Chartered Organization
shall be treated as a Protected Party solely based on the Participating Chartered
Organization Insurance Assignment. Notwithstanding the foregoing, no Chartered
Organization that is a debtor in bankruptcy as of the Confirmation Date (including
the Archbishop of Agafia, a Corporation Sole) shall be treated as a Participating
Chartered Organization unless it advises Debtors’ counsel in writing that it wishes
to make the Participating Chartered Organization Insurance Assignment, provided,
however, that such Chartered Organizations shall be otherwise deemed an Opt-Out
Chartered Organization and Opt-Out Chartered Organization Abuse Claims against
such Chartered Organizations shall be Channeled to the Settlement Trust.

f. Entitlement to Become a Limited Protected Partv. Notwithstanding
anything to the contrary set forth in the Plan or any other document filed with the
Bankruptcy Court, no Chartered Organization shall be treated as a Limited
Protected Party under the Plan if it objects to Confirmation of the Plan or informs
Debtors’ counsel in writing on or before the deadline to object to Confirmation of
the Plan that it does not wish to make the Participating Chartered Organization
Insurance Assignment. Notwithstanding the foregoing, no Chartered Organization
that is a debtor in bankruptcy as of the Confirmation Date (including the
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Archbishop of Agafia, a Corporation Sole) shall be treated as a Participating
Chartered Organization unless it advises Debtors’ counsel in writing that it wishes
to make the Participating Chartered Organization Insurance Assignment, provided,
however, that such Chartered Organizations shall be otherwise deemed an Opt-Out
Chartered Organization and Opt-Out Chartered Organization Abuse Claims against
such Chartered Organizations shall be Channeled to the Settlement Trust.

g. Opt-Out Chartered Organizations.

(1) Opt-Out Chartered Organizations by definition are not
Participating Chartered Organizations, Limited Protected Parties, or
Contributing Chartered Organizations. The term “Opt-Out Chartered
Organization,” on the one hand, and the terms Participating Chartered
Organizations, Limited Protected Parties and Contributing Chartered
Organizations, on the other hand, are mutually exclusive.

(i1) As a condition to the Effective Date (waiver of which shall
require the prior written consent of, among others, the Settling Insurance
Companies), on the Release Date (as such term is defined in each Insurance
Settlement Agreement), any Opt-Out Chartered Organization shall receive
the benefitof the Channeling Injunction and the release of all Abuse Claims
that are covered under insurance policies issued by the Settling Insurance
Companies.

(iii)  The Opt-Out Chartered Organizations are barred from
asserting rights, claims, liens and interests under and against the Abuse
Insurance Policies that were issued by a Settling Insurance Company;,
nothing herein, including, without limitation, the Channeling
Injunction in Article X.F shall require an Opt-Out Chartered
Organization to provide an assignment or release with respect to its
rights under insurance policies issued directly to such organization,
including those setforth in Sections 9 and 10 of the Century and Chubb
Companies Insurance Settlement Agreement. The rights of the Opt-
Out Chartered Organizations provided under insurance policies issued
directly to such organization are preserved, , that the Settling
Insurance Companies and the Opt-Out Chartered Organizations may
enforce and rely upon the channeling and release of Abuse Claims
against an Opt-Out Chartered Organization as set forth herein,
including as set forth in Articles X.F.1 and X.F.3, for all purposes. All
rights and defenses of the Settling Insurance Companies under
insurance policies issued directly to an Opt-Out Chartered
Organization are preserved.

(iv)  If, however, a Chartered Organization that is an Opt-Out
Chartered Organization wants to become a Contributing Chartered
Organization, (i) a financial contribution must be made by or on behalf of
such Opt-Out Chartered Organization, (ii) such Chartered Organization
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must agree to provide the assignments and releases set forth in Sections 9
and 10 in the Century and Chubb Companies Insurance Settlement
Agreement, and (iii) if and to the extent required by the BSA, such
Chartered Organization must agree to cooperate with the Child Protection
Committee.

) For the avoidance of doubt, and by definition, the applicable
Abuse Insurance Policies identified in each of the Insurance Settlement
Agreements were issued directly to the BSA and the Local Councils and
were not issued directly to the Chartered Organizations.

2. JPM / Creditors’ mittee Settlement. The treatment provided for under
the Plan for Allowed 2010 Credit Facility Claims, Allowed 2019 RCF Claims, Allowed
2010 Bond Claims, Allowed 2012 Bond Claims, Allowed Convenience Claims, Allowed
General Unsecured Claims, and Allowed Non-Abuse Litigation Claims, together with the
terms and conditions of the JPM / Creditors’ Committee Term Sheet, reflects a proposed
compromise and settlement by and among the Debtors, the Creditors’ Committee and JPM
(the “JPM / Creditors’ 5 The following constitutes the provisions
and conditions of the JPM / Creditors’ Committee Settlement:

a. Allowance and Treatment of 2010 Credit Facility Claims.2019 RCF
Claims. 2010 Bond and 2012 Bond Claims The 2010 Credit Facility
Claims, the 2019 RCF Claims, the 2010 Bond Claims and the 2012 Bond Claims
shall be Allowed in the amounts set forth in Article III.B and receive the treatment
afforded to such Claims thereunder. The Debtors acknowledge and agree that the
Claims held by JPM (the 2010 Credit Facility Claims, the 2019 RCF Claims, the
2010 Bond Claims and the 2012 Bond Claims), are core to the Debtors’ charitable
mission and were incurred in furtherance of the Debtors’ charitable mission.

b. Treatment of Convenience General Unsecured Claims. and
Non-Abuse Litigation Claims. Convenience Claims, General Unsecured Claims,
and Non-Abuse Litigation Claims shall receive the treatment afforded to such
Claims under Article III.B. The Debtors acknowledge and agree that General
Unsecured Claims, Convenience Claims, and Non-Abuse Litigation Claims are
held by creditors who are core to the Debtors’ charitable mission or creditors whose
Claims in such Classes, if Allowed, were incurred in furtherance of the Debtors’
charitable mission; accordingly, payments by Reorganized BSA under the Plan on
account of such Allowed Claims, if applicable, will be made from Cash relating to
Reorganized BSA’s core assets.

c Challenge Period. As of the Effective Date, (i) the Challenge Period
(as defined in the Cash Collateral Order) shall be deemed to have expired with
respectto the Creditors’ Committee; (ii) the Stipulations (as defined in the Cash

5 Inthe event of a conflict between the terms and conditions of the Plan, on the one hand, and the temns and
conditions of the JPM / Creditors’ Committee Term Sheet, on the other hand, theterms of the Planshall control
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Collateral Order) and other admissions, agreements and releases set forth in the
Cash Collateral Order shall be final and binding on the Creditors’ Committee. The
ability of any other party to bring a Challenge Proceeding (as defined in the Cash
Collateral Order) shall be governed by the terms and conditions of the Cash
Collateral Order.

3. Settlement of Restricted and Core Asset Disputes As a proposed
compromise and settlement of any and all disputes concermning the Debtors’ restricted
and/or core assets, including the claims asserted in the complaint filed by the Tort
Claimants’ Committee in the adversary proceeding entitled Official Tort Claimants’
Committee of Boy Scouts of America and Delaware BSA, LLC v. Boy Scouts of America
and Delaware BSA, LLC, Adv. Pro. No. 21-50032 (LSS) (the “
and Core Asset the Debtors shall: (a) reduce the minimum amount of
Unrestricted Cash and Investments to be retained by Reorganized BSA on the Effective
Date from $75,000,000 to $25,000,000 (subject to potential variance as set forth in Article
V.M); and (b) issue the BSA Settlement Trust Note to the Settlement Trust as of the
Effective Date in accordance with Article V.X. As further consideration in connection
with the Settlement of Restricted and Core Asset Disputes, the Debtors have agreed under
the Plan to: (i) fund the Core Value Cash Pool, in the amountof $25,000,000; and (i) make
the BSA Settlement Trust Contribution, including all of the Net Unrestricted Cash and
Investments. The proceeds of the Foundation Loan, in the amount of $42,800,000 (which
Reorganized BSA will use exclusively for working capital and general corporate purposes),
will permit the Debtors to contribute to the Settlement Trust a substantial amount of core
value consideration in Cash on the Effective Date.

4. Insurance Settlement Acreements. The Plan incorporates the Insurance
Settlement Agreements, which are attached hereto under , and the Plan shall
constitute a motion by the Debtors for the Bankruptcy Court to approve the proposed
compromises and settlements and assignment and/or sale of the applicable Insurance
Policies as set forth in each such Insurance Settlement Agreement, pursuant to sections
363, 503(b), 507(a)(2), 1123 and 1141 of the Bankruptcy Code, as applicable, and
Bankruptcy Rule 9019, including approval of (i) the Insurance Settlement Agreements, (i)
the assignment of the Local Council Insurance Policies issued by Settling Insurance
Companies to the Debtors and the Estates, as applicable, (iii) the Participating Chartered
Organization Insurance Assignment, (iv) the sale by the Debtors and the Estates, and the
purchase by the Settling Insurance Companies of the applicable Insurance Policies, free
and clear of all liens, claims, encumbrances, interests and rights of any nature, whether at
law or in equity, of any Person or Entity as set forth in the Insurance Settlement
Agreements, except solely with respect to the interests, if any, of the Archbishop of Agafia,
(v) the Allowance of the Hartford Administrative Expense Claim, and (vi) certain other
settlements, compromises and releases as set forth in the Insurance Settlement Agreements.
The Confirmation Order shall constitute the Bankruptcy Court’s approval of such motion
pursuant to sections 363, 503(b), 507(a)(2), 1123 and 1141 of the Bankruptcy Code, as
applicable, and Bankruptcy Rule 9019 and Allowance of the Hartford Administrative
Expense Claim and shall include findings of fact and conclusions of law pertaining to such
approval, in form and substance acceptable to the Settling Insurance Companies, as
applicable, including findings and conclusions designating the Settling Insurance
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Companies as good-faith purchasers of the applicable Insurance Policies. Pursuant to the
Century and Chubb Companies Insurance Settlement Agreement, upon the release of the
Initial Payment (as defined in the Century and Chubb Companies Insurance Settlement
Agreement), the Debtors or Reorganized BSA, as applicable, and the Debtors’ Estates shall
irrevocably release the Prepetition Century and Chubb Companies Claims, evenin the case
the Confirmation Order is reversed or vacated on appeal following the Effective Date.
Pursuant to and subject to the terms of the Hartford Insurance Settlement Agreement, upon
Hartford’s payment of the Initial Payment (as defined in the Hartford Insurance Settlement
Agreement) to the Settlement Trust, the Debtors or Reorganized BSA, as applicable, and
the Debtors’ Estates shall irrevocably release the Prepetition Hartford Claims, even if the
Confirmation Order is reversed or vacated on appeal following the Effective Date.

5. TCJIC. TCIJC is not a Contributing Chartered Organization and shall be a
Participating Chartered Organization and shall have all of the rights and obligations associated
therewith.

6. United Settlement. The Plan incorporates the United Methodist
Settlement Agreement, filed on the docket of the Chapter 11 Cases and attached hereto as Exhibit
J-2, and the Plan shall constitute a motion by the Debtors for the Bankruptcy Court to approve all
the proposed compromises and settlements set forthin the United Methodist Settlement Agreement
other than Section 2(h) therein (the ) pursuant to section 1123 of
the Bankruptcy Code and Bankruptcy Rule 9019, including, as provided in the United Methodist
Settlement Agreement, payment of the United Methodist Settlement Contributionto the Settlement
Trust as a compromise and settlement of all Abuse Claims against United Methodist Entities and
certain Claims by United Methodist Entities against the Debtors, Local Councils, and other parties
in interest and disputes relating to the Plan. The Confirmation Order shall constitute the
Bankruptcy Court’s approval of such motionpursuantto section 1123 of the Bankruptcy Code and
Bankruptcy Rule 9019 and shall include findings of fact and conclusions of law pertaining to such
approval, in form and substance acceptable to the United Methodist ad hoc committee.

7. PSZJ Settlement. The Plan incorporates the compromise and settlement of
all claims and disputes the Debtors have, or may have, against the Tort Claimants’ Committee and
its Representatives, including Pachulski Stang Ziehl & Jones LLP (“PSZJ”), regarding the alleged
improper transmittal of communications from Timothy Kosnoff Esq. by PSZJ to thousands of
survivors from the official Tort Claimants’ Committee’s email address, many of whom were not
clients of Mr. Kosnoff, and related actions (the ). Aspart of this compromise and
settlement and only upon the Effective Date, (a) the Tort Claimants’ Committee and its
professionals shall be Exculpated Parties herein and (b) PSZJ shall (i) make a cash contribution of
$1,250,000 to the Reorganized BSA to be reserved forthe YouthProtection Program and (i1) write -
off $750,000 of PSZJ’s fees; , , if the Effective Date does not occur, the Debtors
and PSZJ reserve all rights and defenses with respectto the PSZJ Actions. The Plan shall constitute
a motion by the Debtors for the Bankruptcy Court to approve the proposed PSZJ Settlement
pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019. The proposed PSZJ
Settlement, with its significant and important $1,250,000 contribution earmarked for the Youth
Protection Program, is fair, reasonable and in all parties’ best interests.
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8. Roman Catholic Settlement. The Plan incorporates the Roman Catholic
Settlement Agreement, attached hereto as J-3. Pursuantto the Roman Catholic Settlement,
all Roman Catholic Entities, other than those that have specifically opted out of such treatment
(and do not withdraw such opt-out) and other than those that are debtors in bankruptcy as of the
Confirmation Date that have not advised Debtors’ counsel in writing that they wish to make the
Participating Chartered Organization Insurance Assignment, shall be treated as Participating
Chartered Organizations.

T Pavment of Co lition and R rino Fxnenses

1. On oras soon asreasonably practicable after the Effective Date, and subject
to the Bankruptcy Court granting a motion filed pursuant to sections 363(b), 1129(a)4)
and 503(b) of the Bankruptcy Code, Bankruptcy Rule 9019, or otherwise applicable
bankruptcy and non-bankruptcy law, Reorganized BSA shall reimburse state court counsel
for amounts they have paid to the Coalition Professionals for, and/or pay the Coalition
Professionals for amounts payable by state court counsel but not yet paid to Coalition
Professionals for, reasonable, documented, and contractual professional advisory fees and
expenses incurred by the Coalition Professionals (the ”)
from the Coalition’s inception up to and including the Effective Date, up to a maximum
amount equal to the lesser of (x) (a) $950,000 per month for the period from August 16,
2021 up to and including the Effective Date (pro-rated for any partial month), plus (b)
$10,500,000 and (y) $21,000,000; , , that, without limiting the foregoing,
under no circumstance shall the Debtors or Reorganized BSA have any obligationto (i) pay
or reimburse the Coalition, any of its members, or any Persons affiliated with the Coalition
for any costs, fees or expenses other than the Coalition Restructuring Expenses or (ii) pay
or reimburse any Coalition Restructuring Expenses that constitute transaction, success or
similar contingent fees. The Coalition shall provide the Debtors a reasonable estimate of
the total Coalition Restructuring Expenses as of the Effective Date no later than the date
that is five (5) Business Days before the anticipated Effective Date. Notwithstanding
anything to the contrary in the Plan, the Coalition Restructuring Expenses shall be subject
to the terms of Article II.A.2 with the following modifications: (x) Coalition Professionals
shall comply with the procedures and processes set forth in by filing final
fee application(s), which, for attorneys or law firms who are Coalition Professionals, shall
include time entry detail, which may be redacted for privilege; and (y) payment or
reimbursement of Coalition Restructuring Expenses shall be subject to the review and
procedure of the Fee Examiner. For the avoidance of doubt, the Coalition Professionals
shall not be considered retained professionals of the Debtors, the Creditors’ Committee,
the Tort Claimants’ Committee, or the Future Claimants’ Representative, and the retention
of the Coalition Professionals shall not have been required to satisfy the standards for
retention set forth in sections 327, 328 or 1103 of the Bankruptcy Code. The requirement
that a separate motion be filed with the Bankruptcy Court shall not in any way prejudice
or limit the payment of the Coalition Restructuring Expenses under the Plan and/or
pursuant to sections 363(b), 1129(a)(4) and 503(b) of the Bankruptcy Code, Bankruptcy
Rule 9019, or otherwise applicable bankruptcy and non-bankruptcy law or determine what
standard should be applied to determine approval of the Coalition Restructuring Expenses;
provided, however, thatnothing in the Confirmation Order shallmake any findings of facts
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or conclusions of law regarding whether the Coalition Restructuring Expenses should be
approved.

2. On oras soon asreasonably practicable after the Effective Date, and subject
to the Bankruptcy Court granting a motion filed pursuantto sections 363(b), 1129(a)4)
and 503(b) of the Bankruptcy Code, Bankruptcy Rule 9019, or otherwise applicable
bankruptcy and non-bankruptcy law, the Settlement Trust shall reimburse state court
counsel for amounts they have paid to KTBS Law and Michel Horton (the *
Professionals”) for, and/or pay the Pfaw/Zalkin Professionals for amounts payable by state
court counsel but not yet paid to Pfau/Zalkin Professionals for, reasonable, documented,
and contractual professional advisory fees and expenses incurred by the Pfau/Zalkin
Professionals (the ”); , , that,
without limiting the foregoing, (i) the the Pfau/Zalkin Restructuring Expenses shall be paid
from the Settlement Trust Assets and (ii) the Pfau/Zalkin Restructuring Expenses shall be
in an aggregate amountnotto exceed $3,500,000. Underno circumstance shall the Debtors
or Reorganized BSA have any obligation to pay or reimburse, from the Settlement Trust
Assets, the Pfau/Zalkin Professionals, any of its members, or any Persons affiliated with
the Pfau/Zalkin Professionals or any Pfau/Zalkin Restructuring Expenses that constitute
transaction, success or similar contingent fees. The Pfau/Zalkin Professionals shall provide
the Settlement Trust a reasonable estimate of the total Pfauw/Zalkin Restructuring Expenses
as of the Effective Date no later than the date that is five (5) Business Days before the
anticipated Effective Date. Notwithstanding anything to the contrary in the Plan, the
Pfau/Zalkin Restructuring Expenses shall be subject to the terms of , with the
following modifications: (x) Pfau/Zalkin Professionals shall comply with the procedures
and processes set forth in by filing final fee application(s), which, for
attorneys or law firms who are Pfau/Zalkin Professionals, shall include time entry detail,
which may be redacted for privilege; and (y) payment or reimbursement of Pfau/Zalkin
Restructuring Expenses shall be subject to the review and procedure of the Fee Examiner.
For the avoidance of doubt, the Pfau/Zalkin Professionals shall not be considered retained
professionals of the Debtors, the Creditors’ Committee, the Tort Claimants’ Committee,
the Coalition, orthe Future Claimants’ Representative, and the retention of the Pfau/Zalkin
Professionals shall not have been required to satisfy the standards for retention set forth in
sections 327,328 or 1103 of the Bankruptcy Code. The requirementthata separate motion
be filed with the Bankruptcy Court shall not in any way prejudice or limit the payment of
the Pfau/Zalkin Restructuring Expenses under the Plan and/or pursuant to sections 363(b),
1129(a)(4) and 503(b) of the Bankruptcy Code, Bankruptcy Rule 9019, or otherwise
applicable bankruptcy and non-bankruptcy law or determine what standard should be
applied to determine approval of the Pfau/Zalkin Restructuring Expenses; provided,
however, that nothing in the Confirmation Order shall make any findings of facts or
conclusions of law regarding whether the Pfau/Zalkin Restructuring Expenses should be

approved.

U. Good-Faith Com ise and Settlement. The Plan (including its incorporation of

the Abuse Claims Settlement, the Insurance Settlements, the JPM / Creditors’ Committee
Settlement, the United Methodist Settlement, the Settlement of Restricted and Core Asset
Disputes, and the PSZJ Settlement), the Plan Documents, and the Confirmation Order constitute a
good-faith compromise and settlement of Claims, Interests and controversies based upon the
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unique circumstances of these Chapter 11 Cases. The Plan, the Abuse Claims Settlement, the
Insurance Settlements, the JPM / Creditors’ Committee Settlement, the United Methodist
Settlement, the Settlement of Restricted and Core Asset Disputes, the PSZJ Settlement, the Plan
Documents, and the Confirmation Order will be binding as to the matters and issues described
therein, but will not be binding with respect to similar matters or issues that might arise in any
other litigation or proceeding in which none of the Debtors, Reorganized BSA, the Protected
Parties, or the Settlement Trustis a party.

V. Restated Debt and Security Documents

1. On the Effective Date, the Prepetition Debt and Security Documents shall
be amended and restated in the form of the Restated Debt and Security Documents, and
Reorganized BSA, JPM and Arrow shall, and shall be authorized, to execute, deliver and
enter into the Restated Debt and Security Documents as of such date, in principal amounts
equal to the Allowed amounts set forth in Article III.B.3 Article III.B.4
and without the need for any further corporate action or any further notice
to ororder of the Bankruptcy Court. The Debtors or Reorganized BSA, as applicable, JPM,
and Arrow shall take all actions necessary to continue the Debtors’ obligations under the
Prepetition Debt and Security Documents, as amended and restated by the Restated Debt
and Security Documents and to give effect to the Restated Debt and Security Documents,
including surrendering any debt instruments or securities that are no longer applicable
under the Restated Debt and Security Documents to the Debtors or Reorganized BSA.
Entry of the Confirmation Order shall be deemed approval of the JPM Exit Fee, and
Reorganized BSA is authorized and directed to pay the JPM Exit Fee to JPM on the
Effective Date.

2. Except as otherwise modified by the Restated Debt and Security
Documents, all Liens, mortgages and security interests securing the obligations arising
under the Restated Debtand Security Documents that were collateral securing the Debtors®
obligations under the Prepetition Debt and Security Documents as of the Petition Date are
unaltered by the Plan, and all such Liens, mortgages and security interests are reaffirmed
and perfected with respectto the Restated Debtand Security Documents to the same extent,
in the same manner and on the same terms and priorities as they were under the Prep
Debt and Security Documents, except as the foregoing may be modified pursuant to the
Restated Debt and Security Documents. All Liens and security interests granted and
continuing pursuant to the Restated Debt and Security Documents shall be (a) valid,
binding, perfected, and enforceable Liens and security interests in the personal and real
property described in and subject to such documents, with the priorities established in
respectthereof under applicable non-bankruptcy law; (b) granted in good faith and deemed
not to constitute a fraudulent conveyance or fraudulent transfer; and (c) not otherwise
subject to avoidance, recharacterization, or subordination (whether equitable, contractual
or otherwise) under any applicable law. The Debtors, Reorganized BSA, Arrow, and JPM
are authorized to make, and to the extent required by the Restated Debt and Security
Documents, the Debtors, Reorganized BSA, Arrow will make, all filings and recordings,
and obtain all governmental approvals and consents necessary (but otherwise consistent
with the consents and approvals obtained in connection with the Prepetition Debt and
Security Documents) to establish, attach and perfect such Liens and security interests under
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any applicable law (it being understood that perfection shall occur automatically by virtue
of the entry of the Confirmation Order and any such filings, recordings, approvals, and
consents shall not be required), and will thereafter cooperate to make all other filings and
recordings that otherwise would be necessary under applicable law to give notice of such
Liens and security interests to third parties. For purposes of all mortgages and deposit
account control agreements that secured the obligations arising under the Prepetition Debt
and Security Documents, the Restated Debt and Security Documents are deemed an
amendment and restatement of the Prepetition Debt and Security Documents, and such
mortgages and control agreements shall survive the Effective Date, shall not be cancelled,
and shall continue to secure Reorganized BSA’s obligations under the Restated Debt and
Security Documents, except as expressly set forth therein.

3. The definitive terms of the Restated Debt and Security Documents shall be
(x) acceptable to JPM and the BSA, (y) reasonably acceptable to the Creditors’ Committee,
and (z) substantially the same as the Prepetition Debtand Security Documents, except that,
as to be specified in the Restated Debt and Security Documents:

a. the maturity dates under the Restated 2010 Bond Documents, the
Restated 2012 Bond Documents, and the Restated Credit Facility Documents will
be the Restated Maturity Date;

b. principal under the Restated 2010 Bond Documents and the
Restated 2012 Bond Documents shall be payable in monthly installments, in the
same monthly amounts as the prepetition periodic amortizationamounts, beginning
on the date that is two (2) years after the Effective Date and ending on the Restated
Maturity Date; , that the scheduled principal amounts payable under the
Restated 2010 Bond Documents and the Restated 2012 Bond Documents shall be
reduced, on a pro rata basis, by an amount equal to the Excess Cash and
Investments, if any, that are remitted to JPM under the Excess Cash Sweep;

c. interest under the Restated 2010 Bond Documents and the Restated
2012 Bond Documents shall be payable in monthly installments, at the currently
applicable existing rates in the 2010 Bond Documents and the 2012 Bond
Documents, beginning on the date that is one month after the Effective Date and
ending on the Restated Maturity Date;

d. principal under the Restated Credit Facility Documents shall be
payable in quarterly installments, set at 1/40th of the outstanding balance on the
Effective Date, beginning on the date that is two (2) years after the Effective Date
and ending on the Restated Maturity Date; , that the principal amounts
payable under the Restated Credit Facility Documents shall be reduced, on a pro
rata basis, by an amount equal to the Excess Cash and Investments, if any, that are
remitted to JPM under the Excess Cash Sweep;

e. interest under the Restated Credit Facility Documents shall be
payable in quarterly installments at the applicable existing rates in the Prepetition
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Debt and Security Documents, beginning on the date that is three (3) months after
the Effective Date and ending on the Restated Maturity Date;

f. all of the obligations of Reorganized BSA under the Restated Debt
and Security Documents shall be secured by first-priority liens on and security
interests in all of the assets of Reorganized BSA;

g all of the obligations of Reorganized BSA under the Restated Debt
and Security Documents shall be guaranteed by Arrow; and

h. beginning on December 31 of the calendar year that is two (2) years
afterthe Effective Date and continuing on December 3 1 of eachsuccessivecalendar
yearuntil December 31 of the calendar year that is immediately prior to the calendar
year of the Restated Maturity Date, Reorganized BSA shall remit to JPM, as soon
as reasonably practicable but in no case later than thirty (30) days of such date,
twenty-five percent (25%) of the Excess Cash and Investments in excess of
$75,000,000, if any, as of such date, measured on a pro forma basis after having
given effect to the principal payment, if any, due on February 15 of the following
year under the BSA Settlement Trust Note, if applicable (the “Excess Cash
Sweep”), and JPM shall apply any such amounts on a pro rata basis to the unpaid
principal balances under the Restated Debt and Security Documents. For the
avoidance of doubt, no payments shall be made on account of the Excess Cash
Sweep until the last Distribution is made on account of Allowed General Unsecured
Claims.

4. Except as provided for in an Insurance Settlement Agreement, neither any
provision of the Plan nor the occurrence of the Effective Date shall alter, amend, or
otherwise impair the rights and obligations of the Debtors, Reorganized BSA, JPM, or any
applicable Insurance Company holding one or more letters of credit issued by JPM to
secure obligations arisingunder one or more BSA Insurance Policies. Withoutlimiting the
foregoing, nothingin the Plan or the Confirmation Order shall preclude any such Insurance
Company from exercising any applicable rights on any such letter of credit issued, or other
security provided, for the benefit of the Insurance Company in accordance with the terms
and conditions of the documents governing such letter of credit or other security, or
applying amounts therefrom to any Claim secured by such letter of credit or other security,
and the Debtors, Reorganized BSA, and JPM reserve any and all rights with respectto such
Insurance Company’s exercise of any applicable rights.

W. Foundation Loan.

1. On the Effective Date, the Foundation Loan Agreement and any applicable
collateral and other loan documents governing the Foundation Loan shall be executed and
delivered, and Reorganized BSA shall be authorized to execute, deliver and enter into, the
Foundation Loan Agreement and related documentation governing the Foundation Loan
without the need for any further corporate action or any further notice to or order of the

Bankruptcy Court.
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2. As of the Effective Date, upon the granting of Liens in accordance with the
Foundation Loan Agreement and any applicable collateral and other loan documents
governing the Foundation Loan, all of the Liens and security interests granted thereunder
(a) shall be deemed to have been granted, (b) shall be legal, binding, automatically
perfected, non-avoidable, and enforceable Liens on, and security interests in, the applicable
collateral as of the Effective Date in accordance with the respective terms of the Foundation
Loan Agreement and related documentation, subject to the Liens and security interests set
forth in the Restated Debt and Security Documents, as permitted under the Foundation
Loan Agreement and related documentation. All Liens and security interests granted
pursuant to the Foundation Loan Agreement and related documentation shall be (i) valid,
binding, perfected, and enforceable Liens and security interests in the personal and
property described in and subject to such documents, with the priorities established in
respectthereof under applicable non-bankruptcy law; (ii) granted in good faith and deemed
not to constitute a fraudulent conveyance or fraudulent transfer; and (c) not otherwise
subject to avoidance, recharacterization, or subordination (whether equitable, contractual
or otherwise) under any applicable law. The Debtors, Reorganized BSA, Arrow, and the
Foundation are authorized to make, and to the extent contemplated by the Foundation Loan
Agreement and related documentation, the Debtors, Reorganized BSA, Arrow will make,
all filings and recordings, and obtain all governmental approvals and consents necessary to
establish, attach and perfect such Liens and security interests under any applicable law (it
being understood that perfection shall occur automatically by virtue of the entry of the
Confirmation Order and any such filings, recordings, approvals, and consents shall not be
required), and will thereafter cooperate to make all other filings and recordings that
otherwise would be necessary under applicable law to give notice of such Liens and
security interest to third parties.

X. BSA Settlement Trust Note. On the Effective Date, Reorganized BSA shall
execute, issue and deliver the BSA Settlement Trust Note to the Settlement Trust and execute and
deliver any related documentation governingthe BSA Settlement Trust Note, including any related
security agreement, without the need for any further corporate action or any further notice to or
order of the Bankruptcy Court. The BSA Settlement Trust Note will commence on the Effective
Date and will be due ninety-one (91) days after the date that is ten (10) years after the Effective
Date and shall bear interest at a rate of 5.5% per annum, payable semi-annually, subject to a
payment-in-kind election for the eighteen (18) months immediately following the Effective Date.
The obligations of Reorganized BSA under the BSA Settlement Trust Note shall be secured by
second-priority liens on and security interests in inventory, accounts receivable (except the Ammow
Intercompany Note), Cash and the Headquarters. Principal under the BSA Settlement Trust Note
shall be payable in annual installments due on February 15 of each year during the term of the
BSA Settlement Trust Note, commencing on February 15 of the second year following the
Effective Date. Such annual principal payments shall be equal to the sum of the following
calculation: (a) $4,500,000; plus (b) $3.50 multiplied by the aggregate number of Youth Members
as of December 31 of the preceding year up to the forecasted number of Youth Members for such
year as set forth in the Debtors’ five-year business plan; plus (c) $50 multiplied by the aggregate
number of High Adventure Base Participants during the preceding calendar year; plus (d) $50
multiplied by the aggregate number of Youth Members in excess of the forecasted number of
Youth Members for such year, excluding the portion of the excess thatis comprised of members
under the ScoutReach program, as set forth in the Debtors’ five-year business plan; plus (e) $150
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multiplied by the aggregate number of High Adventure Base Participants, excluding those
attending events with a registration fee of less than $300 (e.g., for non-typical High Adventure
Base activities), in excess of the forecasted number of High Adventure Base Participants for such
year as set forth in the Debtors’ five-year business plan. The forecasted numbers of Youth
Members and High Adventure Base Participants referenced in clauses (b), (d) and (e) of the
foregoing sentence are included in the Financial Projections attached to the Disclosure Statement
The forecast for years after 2025 shall be deemed to be the forecast for calendar year 2025. The
BSA Settlement Trust Note may be prepaid at any time without penalty.

Y. DST. The DST shall be established on the Effective Date in accordance with the
DST Agreement. The purposes of the DST shall be to: (1) issue the DST Note to the Settlement
Trust as of the Effective Date; (2) collect, manage and invest Cash contributed by Local Councils
on a monthly basis to an account (and any replacement thereof) owned by the DST in accordance
with the DST Note Mechanics; and (3) make annual payments (a) to the Pension Plan or (b) toward
principal and interest on the DST Note, as determined in accordance with the DST Note Mechanics
and the DST Agreement. In the eventof a conflict between the terms or provisions of the Plan
and the DST Agreement, the terms of the Plan shall control.

Z. . No provision contained in the Plan, Confirmation Order, the
Bankruptcy Code (including section 1141 of the Bankruptcy Code), or any other document filed
or order entered in the Chapter 11 Cases shall be construed to exculpate, discharge, release or
relieve the Debtors, the Local Councils, or any other party, in any capacity, from any liability or
responsibility to any Person with respect to the Pension Plan under any law, governmental policy,
or regulatory provision. The Pension Plan shall not be enjoined or precluded from enforcing any
such liability or responsibility as a result of any of the provisions of the Plan (including those
provisions providing for exculpation, satisfaction, release and discharge of Claims against the
Debtors), the Confirmation Order, the Bankruptcy Code (including section 1141 of the Bankruptey
Code), orany other documentfiled or order entered in the Chapter 11 Cases. The Settlement Trust
shall not have any liability to any Person on account of the Pension Plan, including liability asa
member of a “Controlled Group” as defined in 29 U.S.C. § 1301(a)(14)(A) or on any other basis
whatsoever.

As of the Effective Date, Reorganized BSA shall assume and continue the Pension Plan to the
extent of its obligations under the Pension Plan and applicable law, including, as applicable,
(1) satisfaction of the minimum funding requirements under 26 U.S.C. §§ 412 and 430 and 29
U.S.C. §§ 1082 and 1083, (2) payment of all required Pension Benefit Guaranty Corporation
premiums in accordance with 29 U.S.C. §§ 1306 and 1307, and (3) administration of the Pension
Plan in all material respects in accordance with the applicable provisions of the Employee
Retirement Income Security Act of 1974, as amended, 29 U.S.C. §§ 1301 et seq., and the Intemal
Revenue Code. Notwithstanding the foregoing, Reorganized BSA reserves all of its rights under
the Pension Plan. All Proofs of Claim filed by the Pension Benefit Guaranty Corporation with
respect to the Pension Plan shall be deemed withdrawn on the Effective Date.

AA. Single Satisfaction of General Unsecured Claims. Inno event shall any
holder of an Allowed General Unsecured Claim recover more than the full amount of its Allowed
General Unsecured Claim from the Core Value Cash Pool (plus interest from the Core Value Cash
Pool at the federal judgment rate to the extent applicable under the terms hereof), and to the extent
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that the holder of an Allowed General Unsecured Claim has received, or in the future receives,
payment on account of such Allowed General Unsecured Claim from a party that is not a Debtor
or Reorganized BSA, such holder shall repay, return, or deliver to the Core Value Cash Pool any
Distribution held by or transferred to such holder to the extent the holder’s total recovery on
account of its Allowed General Unsecured Claim from the third party and from the Core Value
Cash Pool exceeds the amount of such holder’s Allowed General Unsecured Claim (plus interest
from the Core Value Cash Pool at the federal judgmentrate to the extentapplicable under the terms

hereof).

BB. Exemption from Certain Transfer Taxes and Recording Fees. To the maximum
extent permitted pursuant to section 1146(a) of the Bankruptcy Code and applicable law, any
transfers of property pursuant to the Plan, including any transfers to the Settlement Trust by the
Debtors, the Local Councils, the Contributing Chartered Organizations, and the Settling Insurance
Companies, and payments by Reorganized BSA to or from the Core Value Cash Pool, shall not be
taxed under any law imposing a stamp tax or similar tax.

CC. ommitments. The Debtors will not compromise the safety of the
youth, volunteers, and employees. The Debtors are dedicated to becoming the Gold Standard in
abuse prevention. Because of this commitment, the Debtors are and will always seek to bolster
their abuse prevention efforts. In furtherance of these efforts, the Reorganized BSA shall take the
actions set forth in Exhibit L hereto to promote healing and reconciliation and to continue the
ongoing efforts to prevent abuse from occurring in Scouting in the future.

ARTICLE VI.
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A. Assumption and Reiection of Executorv Contracts and Unexvired Leases

1. On the Effective Date, except ds otherwise provided herein, all Executory
Contracts and Unexpired Leases shall be deemed assumed by Reorganized BSA without
the need for any further notice to or action, order, or approval of the Bankruptcy Court
under sections 365 or 1123 of the Bankruptcy Code, except for Executory Contracts or
Unexpired Leases: (a) that are identified on the Rejected Contracts and Unexpired Leases
Schedule; (b) that previously expired or terminated pursuant to their terms; (c) that the
Debtors have previously assumed or rejected pursuant to a Final Order of the Bankruptcy
Court; (d) that are the subject of a motion to reject that remains pending as of the Effective
Date; (e) as to which the effective date of rejection will occur (or is requested by the
Debtors to occur) after the Effective Date; or (f) as to which the Debtors or Reorganized
BSA, as applicable, determine, in the exercise of their reasonable business judgment, that
the Cure Amount, as determined by a Final Order or as otherwise finally resolved, would
render assumption of such Executory Contract or Unexpired Lease unfavorable to Debtors
or Reorganized BSA; that the Debtors reserve the right to seek enforcement of an
assumed or assumed and assigned Executory Contract or Unexpired Lease following the
Confirmation Date, including seeking an order of the Bankruptcy Court rejecting such
Executory Contract or Unexpired Lease for cause.
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2. Entry of the Confirmation Order shall constitute an order of the Bankruptcy
Court approving the assumption or rejection, as applicable, of Executory Contracts or
Unexpired Leases pursuant to the Plan, pursuant to sections 365 and 1123 of the
Bankruptcy Code. Except as otherwise set forth herein, the assumption or rejection of an
Executory Contract or Unexpired Lease pursuantto the Plan shall be effective as of the
Effective Date; that the rejection of an Unexpired Lease shall be effective as of
the later of: (a) the Effective Date; and (b) the date on which the leased premises are
unconditionally surrendered to the non-Debtor counterparty to the rejected Unexpired
Lease. Reorganized BSA is authorized to abandon any De Minimis Assets at or on the
premises subject to an Unexpired Lease that is rejected pursuant to the Plan, and the non-
Debtor counterparty to such Unexpired Lease may dispose of any such De Minimis Assets
remaining at or on the leased premises on the applicable lease rejection date.

3. Each Executory Contract or Unexpired Lease assumed pursuant to the Plan
or a Final Order of the Bankruptcy Court shall re-vest in and be fully enforceable by
Reorganized BSA in accordance with its terms, except as such terms may have been
modified by the provisions of the Plan, the Confirmation Order, or any Final Order of the
Bankruptcy Court authorizing and providing for its assumption. Any motions to assume
Executory Contracts or Unexpired Leases pending on the Effective Date shall be subject
to approval by a Final Order on or after the Effective Date but may be withdrawn, settled,
or otherwise prosecuted by Reorganized BSA.

B. . Unless otherwise provided by a Final Order of the
Bankruptcy Court, all Proofs of Claim for Rejection Damages Claims, if any, shall be filed within
thirty (30) daysafterthe latestto occur of: (1) the date of entry of an order of the Bankruptcy Court
(including the Confirmation Order) approving such rejection; (2) the effective date of the rejection
of such Executory Contract or Unexpired Lease; or (3) the Effective Date (as applicable, the
“ ). Claims arising from the rejection of an Executory Contract or
an Unexpired Lease shall be classified as General Unsecured Claims and subject to the provisions
of Article  and the applicable provisions of the Bankruptcy Code and the Bankruptcy Rules

C Cure of Defaults under Contracts and Unexpired Leases.

1. Any monetary defaults under each Executory Contract and Unexpired
Lease to be assumed pursuant to the Plan shall be satisfied, pursuant to section 365(b)1)
of the Bankruptcy Code, by payment of the Cure Amount in Cash on the Effective Date or
in the ordinary course of the Debtors’ or Reorganized BSA’s non-profitoperations, subject
to the limitation described below.

2. Exceptas otherwise provided in the Plan, the Debtors shall, on or before the
date of filing of the Plan Supplement, cause the Cure and Assumption Notices to be served
on counterparties to Executory Contracts and Unexpired Leases to be assumed pursuant to
the Plan. Any objection by a non-Debtor counterparty to an Executory Contract or
Unexpired Lease to the assumption, assumption and assignment, the related Cure Amount,
or adequate assurance, must be filed, served, and actually received by the Debtors on or
prior to the deadline for filing objections to the Plan (or such later date as may be provided
in the applicable Cure and Assumption Notice); that each counterparty to an
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Executory Contract or Unexpired Lease (a) that the Debtors later determine to assume or
(b) as to which the Debtors modify the applicable Cure Amount, must object to the
assumption or Cure Amount, as applicable, by the earlier of: (i) fourteen (14) days after
the Debtors serve such counterparty with a corresponding Cure and Assumption Notice;
and (ii) the Confirmation Hearing. Any counterparty to an Executory Contract or
Unexpired Lease that fails to timely object to the proposed assumption of any
Executory Contract or Unexpired Lease shall be forever barred, estopped, and
enjoined from contesting the Debtors’ assumption of the applicable Executory
Contract or Unexpired Lease and from requesting payment of a Cure Amount that
differs from the amounts paid or proposed to be paid by the Debtors or Reorganized
BSA, in each case without the need for any objection by the Debtors or Reorganized
BSA or any further notice to or action, order, or approval of the Bankruptcy Court.
Reorganized BSA may settle any dispute regarding a Cure Amount without any
further notice to or action, order, or approval of the Bankruptcy Court.

3. To the maximum extent permitted by law, to the extentany provision in any
Executory Contractor Unexpired Lease assumed, orassumed and assigned, pursuantto the
Plan restricts or prevents, or purports to restrict or prevent, or is breached or would be
deemed breached by, the assumption or assumption and assignment of such Executory
Contract or Unexpired Lease (including any change of control or similar provision), then
such provision shall be deemed preempted and modified such that neither the Debtors’
assumption or assumption and assignment of the Executory Contract or Unexpired Lease
nor any of the transactions contemplated by the Plan shall entitle the non-debtor
counterparty to terminate or modify such Executory Contract or Unexpired Lease or to
exercise any other purported default-related rights thereunder.

4. The Debtors’ assumption or assumption and assignment of any
Executory Contract or Unexpired Lease pursuant to the Plan or otherwise, and
payment of any applicable Cure Amount in accordance with the procedures set forth
in this Article VI.C. shall result in the full release and satisfaction of any Claims or
defaults, whether monetary or nonmonetary, including defaults of provisions
restricting the change in control or ownership interest composition or other
bankruptcy-related defaults, arising under any assumed, or assumed and assigned,
Executory Contract or Unexpired Lease at any time prior to the effective date of
assumption. Any and all Proofs of Claim based upon Executory Contracts or
Unexpired Leases that have been assumed in the Chapter 11 Cases, including
pursuant to the Confirmation Order, shall be deemed Disallowed and expunged as of
the later of: (a) the date of entry of an order of the Bankruptcy Court (including the
Confirmation Order) approving such assumption; (b) the effective date of such
assumption; or (c) the Effective Date, in each case without the need for any objection
by the Debtors or Reorganized BSA or any further notice to or action, order, or
approval of the Bankruptcy Counrt.

D. . Inthe eventofa tlmely filed objection regarding: (1) a Cure
Amount; (2) the ability of Reorganlzed BSA or any assignee to provide adequate assurance of
future performance within the meaning of section365 ofthe Bankruptcy Code under the Executory
Contract or Unexpired Lease to be assumed; or (3) any other matter pertaining to assumption or
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the requirements of section 365(b)(1) of the Bankruptcy Code, such dispute shall be resolved by a
Final Order of the Bankruptcy Court (which may be the Confirmation Order) or as may be agreed
upon by the Debtors or Reorganized BSA, as applicable, and the counterparty to the Executory
Contract or Unexpired Lease. The Debtors or Reorganized BSA, applicable, shall pay the
applicable Cure Amount as soon as reasonably practicable after entry of a Final Order resolving
such dispute and approving such assumption, or as may otherwise be agreed upon by the Debtors
or Reorganized BSA, as applicable, and the counterparty to the Executory Contract or Unexpired
Lease. To the extentthata dispute regardingthe applicable Cure Amountisresolved or determined
unfavorably to the Debtors, the Debtors may, in their discretion, reject the applicable Executory
Contract or Unexpired Lease after such determination, which rejection shall supersede, nullify,
and render of no force or effect any earlier assumption or assumption and assignment. Under no
circumstances shall the status of payment of a Cure Amount required by section 365(b)(1) of the
Bankruptcy Code following the entry of a Final Order resolving the dispute and approving the
assumption prevent or delay implementation of the Plan or the occurrence of the Effective Date.

E. Contracts and Leases Entered into After the Petition Date. Contracts and leases
entered into after the Petition Date by the BSA, including any Executory Contracts and Unexpired
Leases assumed by BSA, will be performed by the BSA or Reorganized BSA in the ordinary
course of its charitable non-profit operations. Accordingly, such contracts and leases (including
any assumed Executory Contract and Unexpired Leases) shall survive and remain unaffected by
entry of the Confirmation Order.

F. Insurance Policies

1. Notwithstanding anything to the contrary herein, all Insurance Policies
issued to or entered into by the Debtors prior to the Petition Date shall not be considered
Executory Contracts and shall neither be assumed nor rejected by the Debtors; ,

, thatto the extentany Insurance Policy is determined to be an Executory Contract,
then, subjectto Article IV.V and notwithstanding anything contained in the Plan to the
contrary, the Plan will constitute a motion to assume such Insurance Policy and pay all
future obligations, if any, in respect thereof and, subject to the occurrence of the Effective
Date, the entry of the Confirmation Order will constitute approval of such assumption
pursuant to section 365(a) of the Bankruptcy Code and a finding by the Bankruptcy Court
that each such assumption is in the best interests of the Debtors, their respective Estates
and all parties in interest. Unless otherwise determined by the Bankruptcy Court pursuant
to a Final Order or agreed by the parties thereto prior to the Effective Date, no payments
are required to cure any defaults of any Debtor existing as of the Confirmation Date with
respect to any Insurance Policy; and prior payments for premiums or other charges made
prior to the Petition Date under or with respect to any Insurance Policy shall be
indefeasible. Moreover, as of the Effective Date, all payments of premiums or other
charges made by the Debtors on or after the Petition Date under or with respectto any
Insurance Policy shall be deemed to have been authorized, approved, and ratified in all
respects without any requirement of further action by the Bankruptcy Court.
Notwithstanding anything to the contrary contained herein, Confirmation shall not
discharge, impair or otherwise modify any obligations assumed by the foregoing
assumption, and eachsuch obligation shall be deemed and treated as an Executory Contract
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that has been assumed by the Debtors under the Plan as to which no Proof of Claim need
be filed.

2. Notwithstanding anything to the contrary contained in the Plan, entry of the
Confirmation Order shall not discharge, impair, or otherwise modify any indemnity
obligations assumed as a result of the foregoing assumption of the Insurance Policies that
are D&O Liability Insurance Policies (and related documents) issued to the Debtors, and
each such indemnity obligations will be deemed and treated as an Executory Contract that
has been assumed by the Reorganized BSA under the Plan as to which no Proof of Claim
need be filed.

3. Other than the permissibility of the Insurance Assignment as provided for
in Section IX.A.3.j, or as otherwise provided in the Bankruptcy Code, applicable law, the
findings made by the Bankruptcy Court in the Confirmation Order or the findings made by
the District Court in the Affirmation Order, the rights and obligations of the parties under
the Insurance Policies, including the question of whether any breach has occurred, shall be
determined under applicable law.

G. Compensation and Benefits Proerams. Other than those Compensation and
Benefits Programs assumed by the Debtors prior to entry of the Confirmation Order, if any, all of
the Compensation and Benefits Programs entered into before the Petition Date and not since
terminated shall be deemed to be, and shall be treated as though they are, Executory Contracts
under the Plan. Entry of the Confirmation Order will constitute the Bankruptcy Court’s approval
of Reorganized BSA’s assumption and continued maintenance and sponsorship of each of such
Compensation and Benefits Plan under sections 365 and 1123 of the Bankruptcy Code, and the
Debtors’ and Reorganized BSA’s obligations under the Compensation and Benefits Programs shall
survive and remain unaffected by entry of the Confirmation Order and be fulfilled in the ordinary
course of the Debtors’ and Reorganized BSA’s non-profit operations. Compensation and Benefits
Programs assumed by the Debtors prior to entry of the Confirmation Order shall continue to be
fulfilled in the ordinary course of the Debtors’ non-profit operations from and after the date of any
order of the Bankruptcy Court authorizing the assumption of such Compensation and Benefits
Program. All Claims filed on account of an amounts asserted to be owed under Compensation and
Benefits Programs shall be deemed satisfied and expunged from the Claims Register as of the
Effective Date without any further notice to or action, order, or approval of the Bankruptcy Court.

H. Restoration Plan and Comnvpensation Plan. On the Effective Date the
Restoration Plan and the Deferred Compensation Plan shall be terminated and, to the extent
applicable, shall be deemed rejected by Reorganized BSA pursuant to section 365 of the
Bankruptcy Code and this . Claims arising from the Debtors’ rejection of the Restoration
Plan and the Deferred CompensationPlan shall be treated as General Unsecured Claims hereunder.
Holders of Allowed Claims arising from such rejection shall be entitled to a recovery from the
Core Value Cash Pool in accordance with the applicable terms of the Plan.

I. Workers’ Compensation Proeram. As of the Effective Date, the Debtors and
Reorganized BSA shall continue to honor their obligations under: (a) all applicable workers’
compensation laws in all applicable states; and (b) the Workers’ Compensation Program. All
Proofs of Claims on account of workers’ compensation, including the Workers’ Compensation
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Program, shall be deemed withdrawn automatically and without any further notice to or action,
order, orapproval of the Bankruptcy Court; , ,thatnothingin the Plan shall limit,
diminish, or otherwise alter the Debtors’ or Reorganized BSA’s defenses, Causes of Action, or
other rights under applicable non-bankruptcy law with respect to the Workers” Compensation
Programs; further, , that nothing herein shall be deemed to impose any
obligations on the Debtors or their insurers in addition to what is provided for under the terms of
the Workers” Compensation Programs and applicable state law.

J. Indemnification

1. Notwithstanding anything in the Plan to the contrary, each Indemnification
Obligation shall be assumed by Reorganized BSA effective as of the Effective Date,
pursuant to sections 365 and 1123 of the Bankruptcy Code or otherwise, except for any
Indemnification Obligation that is or is asserted to be owed to or for the benefit of any
Perpetrator. Subject to the foregoing sentence, each Indemnification Obligation shall
remain in full force and effect, shall not be modified, reduced, discharged, impaired, or
otherwise affected in any way, and shall survive Unimpaired and unaffected, irrespective
of when such obligation arose. For the avoidance of doubt, this affects only
the obligations of the Debtors and Reorganized BSA with respect to any Indemnification
Obligations owed to or for the benefit of past and present directors, officers, employees,
attorneys, accountants, investment bankers, and other professionals and agents of the
Debtors, and shall have no effect on nor in any way discharge or reduce, in whole or in
part, any obligation of any other Person owed to or for the benefit of such directors,
officers, employees, attorneys, accountants, investment bankers, and other professionals
and agents of the Debtors.

2. All Proofs of Claim filed on account of an Indemnification Obligation to a
current or former director, officer, or employee shall be deemed satisfied and expunged
from the Claims Register as of the Effective Date to the extent such Indemnification
Obligation is assumed (or honored or reaffirmed, as the case may be) pursuant to the Plan,
without any further notice to or action, order, or approval of the Bankruptcy Court.

K A and Life-Income . The Gift Annuity
Agreements and Life-Income Agreements shall be deemed to be, and shall be treated as though
they are, Executory Contracts under the Plan, and entry of the Confirmation Order will constitute
the Bankruptcy Court’s approval of the Debtors’ assumption of each of such Executory Contract.

L. Modifications, ts. Suppnlements. Restatements,  Other Aereements
Unless otherwise provided in the Plan, each Executory Contract or Unexpired Lease that is
assumed shall include all modifications, amendments, supplements, restatements, or other
agreements that in any manner affect such Executory Contract or Unexpired Lease, and Executory
Contracts and Unexpired Leases related thereto, if any, including easements, licenses, permits,
rights, privileges, immunities, options, rights of first refusal, and any other interests, unless the
Debtors reject or repudiate any of the foregoing agreements. Modifications, amendments, and
supplements to, or restatements of, prepetition Executory Contracts and Unexpired Leases that
have been executed by the Debtors during the Chapter 11 Cases shall not be deemed to alter the
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prepetition nature of the Executory Contract or Unexpired Lease, or the validity, priority, or
amount of any Claims that may arise in connection therewith.

M. Reserva of Rights Neither the inclusion of any Executory Contract or
Unexpired Lease on the Schedules, a Cure and Assumption Notice, or the Rejected Executory
contracts and Unexpired Leases Schedule, nor anything contained in any Plan Document, shall
constitute an admission by the Debtors that a contract or lease is in fact an Executory Contract or
Unexpired Lease or that Reorganized BSA has any liability thereunder. If there is a dispute as of
the Confirmation Date regarding whether a contract or lease is or was executory or unexpired at
the time of assumption, the Debtors, or, after the Effective Date, Reorganized BSA, shall have
thirty (30) days following entry of a Final Order resolving such dispute to alter their treatment of
such contract or lease, including by rejecting such contract or lease nunc pro tunc to the
Confirmation Date.

N. Nonoccurrence of Effective Date; Bankruptcy Code Section 365(d)(4). If the
Effective Date fails to occur, the Bankruptcy Court shall retain jurisdiction with respect to any
request to further extend the deadline for assuming or rejecting Unexpired Leases under section
365(d)(4) of the Bankruptcy Code.

ARTICLE VIL
PROVISIONS GOVERNING DISTRIBUTIONS

A. . None of the terms or provision of this shall apply to
Abuse Claims, which shall be exclusively processed, liquidated and paid by the Settlement Trust
in accordance with the Settlement Trust Documents.

B. Distribut . The Disbursing Agent shall make all Distributions to
appropriate holders of Allowed Claims in accordance with the terms of the Plan.

C. utions on Account of Allowed as of the
Except as otherwise provided in the Plan, on or as soon as practicable after the Effective Date, the
Disbursing Agentshall make Distributions in Cash in amounts equal to all Allowed Administrative
Expense Claims, Allowed Priority Tax Claims, Allowed Other Priority Claims, Allowed Other
Secured Claims, and Allowed Convenience Claims.

D. Distributions on Account of Allowed General Unsecured Claims. On each
Distribution Date, the Disbursing Agent shall Distribute to each holder of an Allowed General
Unsecured Claim an amount equal to such holder’s Pro Rata Share of (1) the total balance of the
Core Value Cash Pool as of such date, less (2) the balance of the Disputed Claims Reserve.

E. Distributions on t of Disputed Claims Allowed the Effective Date
Distributions on account of any Disputed Claim shall be made to the extent such Claim is Allowed
in accordance with the provisions of . Except as otherwise provided in the Plan, the

Confirmation Order, another order of the Bankruptcy Court, or as agreed to by the relevantparties,
Distributions under the Plan on account of Disputed Claims that become Allowed after the
Effective Date shall be made as soon as practicable after the Disputed Claim becomes an Allowed

Claim.
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F Rights and Powers of Disbhursing Agent.

1. The Disbursing Agent shall make all Distributions to the appropriate
holders of Allowed Claims in accordance with the terms of the Plan, including this Article
VII. Except as otherwise ordered by the Bankruptcy Court, the Disbursing Agent shall not
be required to give any bond or surety or other security for the performance of its duties.

2. The Disbursing Agent shall be empowered to: (a) effect all actions and
execute all agreements, instruments, and other documents necessary to performits duties
under the Plan; (b) make all Distributions contemplated hereby; (c) employ professionals
to represent it with respectto its responsibilities; and (d) exercise such other powers as may
be vested in the Disbursing Agent by order of the Bankruptcy Court, pursuant to the Plan,
or as deemed by the Disbursing Agent to be necessary and proper to implement the
provisions hereof. The Disbursing Agent may request an expedited determination of taxes
under section 505(b) of the Bankruptcy Code for all returns for all taxable periods through
the date on which final Distributions are made.

G. Delivery of tions and Undeliverable or U Distributions

1. Claims Record Date As of the close of business on the Claims Record
Date, the various transfer registers for each of the Classes of Claims as maintained by the
Debtors or their agents shall be deemed closed for purposes of determining whether a
holder of such a Claim is a record holder entitled to a Distribution under the Plan, and there
shall be no further changes in the record holders or the permitted designees with respect to
such Claims. The Debtors or Reorganized BSA, as applicable, shall have no obligation to
recognize any transfer or designation of such Claims occurring after the close of business
on the Claims Record Date. With respect to payment of any Cure Amounts or assumption
disputes, neither the Debtors nor Reorganized BSA shall have any obligation to recognize
or deal with any party otherthan the non-Debtor party to the applicable Executory Contract
or Unexpired Lease as of the close of business on the Claims Record Date, even if such
non-Debtor party has sold, assigned, or otherwise transferred its Claim for a Cure Amount.

2. Delivery of Distributions. If a Person holds more than one Claim in any
one Class, in the Disbursing Agent’s sole discretion, all such Claims will be aggregated
into one Claim and one Distribution will be made with respect to the aggregated Claim.

3. Soecial Rules for Distributions to Holders of Disputed Claims. Exceptas
otherwise provided in the Plan or agreed to by the relevant parties: (a) no partial payments
and no partial Distributions shall be made with respect to a Disputed Claim until all such
disputes in connection with such Disputed Claim have been resolved by settlement or Final
Order; and (b) any Person that holds both an Allowed Claim and a Disputed Claim shall
not receive any Distribution on account of the Allowed Claim unless and until all
objections to the Disputed Claim have been resolved by settlement or Final Order or the
Disputed Claims have been Allowed or expunged. Any Distributions arising from property
Distributed to holders of Allowed Claims in a Class and paid to such holders under the
Plan shall also be paid, in the applicable amounts, to any holder of a Disputed Claim in
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such Class that becomes an Allowed Claim after the date or dates that such Distributions
were earlier paid to holders of Allowed Claims in such Class.

H. Undeliverable and Non-Negotiated Distributions

1. Undeliverable Distributions. If any Distributionto a holder of an Allowed
Claim is returned to Reorganized BSA as undeliverable, no further Distributions shall be made to
such holder unless and until Reorganized BSA is notified in writing of such holder’s then-current
address or other necessary information for delivery, at which time such previously undeliverable
Distribution shall be made to such holder within ninety (90) days of receipt o f such holder’s then-
current address or other necessary information; , that any such undeliverable
Distribution shall be deemed unclaimed property under sectlon 347(b) of the Bankruptcy Code at
the expiration of 180 days after the date of the initial attempted Distribution. After suchdate, all
unclaimed property or interests in property shall revert to Reorganized BSA automatically and
without the need for any notice to or further order of the Bankruptcy Court (notwithstanding any
applicable non-bankruptcy escheatment, abandoned, or unclaimed property laws to the contrary),
and the right, title, and interest of any holder to such property or interest in property shall be
discharged and forever barred, that Distributions made from the Core Value Cash Pool
and returned as undeliverable shall revert to the Core Value Cash Pool.

2. Non-Ne Distributions. If any Distributionto a holder of an Allowed
Claim is not negotiated for a period of 180 days after the Distribution, then such Distribution shall
be deemed unclaimed property under section 347(b) of the Bankruptcy Code and re-vest in
Reorganized BSA or re-vest in the Core Value Cash Pool if such Distribution was made from the
Core Value Cash Pool. After such date, all non-negotiated property or interests in property shall
revert to Reorganized BSA automatically and without the need for any notice to or further order
of the Bankruptcy Court (notwithstanding any applicable non-bankruptcy escheatment,
abandoned, or unclaimed property laws to the contrary), and the right, title, and interest of any
holder to such property or interest in property shall be discharged and forever barred.

L. Manner of under the Plan. Exceptas otherwise specifically provided in
the Plan, at the option of Reorganized BSA, any Cash payment to be made hereunder may be made
by a check or wire transfer or as otherwise required or provided in applicable agreements or
customary practices of Reorganized BSA.

J. Satisfaction of Except as otherwise specifically provided in the Plan, any
Distributions to be made on account of Allowed Claims under the Plan shall be in complete and
final satisfaction, settlement, and discharge of and exchange for such Allowed Claims.

K. Minimum Cash Distributions. Reorganized BSA shall not be required to make any
Distribution of Cash less than twenty dollars ($20) to any holder of an Allowed Claim; ,
, thatif any Distribution is not made pursuantto this ,such Distribution shall

be added to any subsequent Distribution to be made on behalf of the holder’s Allowed Claim.

L. Postpetition Interest. Except as provided in the Cash Collateral Order or in the
following sentence, interest shall not accrue on Impaired Claims; no holder of an Impaired Claim
shall be entitled to interest accruing on or after the Petition Date on any such Impaired Claim, and
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interest shall notaccrue orbe paid on any Disputed Claim in respect of the period from the Petition
Date to the date a Distribution is made thereon if and after such Disputed Claim becomes an
Allowed Claim. Notwithstanding the foregoing, each holder of an Allowed General Unsecured
Claim shall accrue interest on the Allowed amount of such Claim at the federal judgment rate
applicable on the Effective Date; , that such interest shall be payable to each such holder
only from the Core Value Cash Pool and only to the extent that the Core Value Cash Pool shall
have been sufficient: (1) first, to satisfy the full amount of all Allowed General Unsecured Claims;
and (2) second, on account of any Allowed Non-Abuse Litigation Claims that shall not have
elected to be treated as an Allowed Convenience Claim under , to satisfy any
deficiency in payments of such Allowed Claims (a) from available insurance coverage, including
Abuse Insurance Policies and Non-Abuse Insurance Policies, (b) from applicable proceeds of any
Insurance Settlement Agreements, and (¢) from co-liable non-debtors (if any) or their insurance
coverage. Neither the Debtors nor Reorganized BSA shall have any independent obligation to pay
interest for or on account of any Allowed General Unsecured Claims other than from the Core
Value Cash Pool in accordance with the terms of this Article VIL.L.

M. Setoffs. The Debtors and Reorganized BSA may, pursuant to the applicable
provisions of the Bankruptcy Code, or applicable non-bankruptcy law, set off against any
applicable Allowed Claim (before any Distribution is made on account of such Claim) any and all
claims, rights, Causes of Action, debts or liabilities of any nature that the Debtors or Reorganized
BSA may hold against the holder of such Allowed Claim,; , ,that the failure to
effect such a setoff shall not constitute a waiver or release of any such claims, rights, Causes of
Action, debts or liabilities.

N. Claims Paid or Pavable by Third Parties

1. Claims Paid by Third Parties. A Claim shall be reduced in full, and such
Claim shall be Disallowed without an objection to such Claim having to be filed and without any
further notice to or action, order, or approval of the Bankruptcy Court, to the extent that the holder
of such Claim receives payment in full on account of such Claim from a party that is not a Debtor
or Reorganized BSA. To the extent a holder of a Claim receives a Distribution on account of such
Claim and receives payment from a party thatis nota Debtor or Reorganized BSA on account of
such Claim, such holder shall repay, return, or deliver any Distribution held by or transferred to
such holderto Reorganized BSA to the extentthe holder’stotalrecovery onaccountof such Claim
from the third party and under the Plan exceeds the amount of such Claim as of the date of any
such Distribution under the Plan.

2. Non-Abuse Litigation Pavable from Insurance Subject to Article
IV.D.3, no Distributions under the Plan shall be made on account of any Allowed Non-Abuse
Litigation Claim thatis payable pursuant to an Insurance Policy until the holder of such Allowed
Non-Abuse Litigation Claim has exhausted all remedies with respect to such insurance policy,
including pursuing such insurance through litigation and obtaining entry of a final, non -appealable
order. To the extent that one or more of the Insurance Companies satisfies in full or in part an
Allowed Non-Abuse Litigation Claim, then immediately upon such satisfaction, the portion of the
Claim so satisfied may be expunged from the Claims Register by the Notice and Claims Agent
without an objection to such Claim having to be filed and without any further notice to or action,
order, or approval of the Bankruptcy Court.
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0. Compliance with Tax Requirements and Allocations.

1. In connection with the Plan and all Distributions hereunder, the Disbursing
Agent shall comply with all tax withholding and reporting requirements imposed on them by any
federal, state or local taxing authority, and all Distributions pursuant to the Plan shall be subject to
such withholding and reporting requirements. Notwithstanding any provision in the Plan to the
contrary, the Disbursing Agent shall be authorized to take all actions necessary or appropriate to
comply with such withholding and reporting requirements, including liquidating a portion of the
Distribution to be made under the Plan to generate sufficient funds to pay applicable withhol ding
taxes, withholding Distributions pending receipt of information necessary to facilitate such
Distributions including tax certification forms, or establishing any other mechanisms it believes
are reasonable and appropriate.

2. For tax purposes, Distributions in full or partial satisfaction of Allowed
Claims shall be allocated first to the principal amount of Allowed Claims, with any excess
allocated to unpaid interest that accrued on such Claim.

ARTICLE VIII.

PROCEDURES FOR RESOLVING CONTINGENT, UNLIQUIDATED,
AND DISPUTED CLAIMS

A. . All Disputed Claims against the Debtors, other than Administrative
Expense Claims, shall be subjectto the provisions of this . All Administrative Expense
Claims shall be determined and, if Allowed, paid in accordance with Article II. None of the terms
or provision of this shall apply to Abuse Claims, which shall be exclusively processed,
liquidated and paid by the Settlement Trust in accordance with the Settlement Trust Documents.

B. Allowance of Claims. After the Effective Date, Reorganized BSA shall have and
retain any and all rights and defenses that the Debtors, or either of them, had with respect to any
Claim immediately before the Effective Date. Except as expressly provided in the Plan or in any
order entered in the Chapter 11 Cases before the Effective Date (including the Confirmation
Order), no Claim shall become an Allowed Claim unless and until such Claim becomes Allowed
by Final Order of the Bankruptcy Court or by agreement between the Debtors or Reorganized
BSA, on the one hand, and the holder of such Claim, on the other.

C.

1. Except as otherwise expressly provided in the Plan, from and after the
Effective Date, Reorganized BSA shall have the authority (a) to file, withdraw, or litigate
to judgment objections to Claims; (b) to settle or compromise any Disputed Claim without
any further notice to or action, order, or approval by the Bankruptcy Court; and (c) to
administer and adjust the Claims Register to reflect any such settlements or compromises
without any further notice to or action, order, or approval by the Bankruptcy Court.

2. Reorganized BSA shall consult with the Creditor Representative in
connection with the reconciliation, settlement and administration of Convenience Claims,
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General Unsecured Claims and Non-Abuse Litigation Claims and shall use commercially
reasonable efforts to resolve such Claims before the applicable Claims Objection Deadline.

D. Estimation of Claims. The Debtors (before the Effective Date) or Reorganized
BSA (on and after the Effective Date) may at any time request that the Bankruptcy Court estimate
any Disputed Claim pursuant to section 502(c) of the Bankruptcy Code regardless of whether an
objection was previously filed with the Bankruptcy Court with respect to such Claim or whether
the Bankruptcy Court has ruled on any such objection, and the Bankruptcy Court shall retain
jurisdiction to estimate any Claim at any time during litigation concerning any objection to such
Claim, including during the pendency of any appeal relating to any such objection. In the event
that the Bankruptcy Court estimates any Disputed Claim, that estimated amount will constitute
either the Allowed amount of such Claim or a maximum limitation on such Claim against any
Person. If the estimated amount of a Claim constitutes a maximum limitation on such Claim, the
Debtors (before the Effective Date) or Reorganized BSA (on and after the Effective Date) may
elect to pursue any supplemental proceedings to object to any ultimate Distribution on such Claim.
All of the objection, estimation, settlement, and resolution procedures set forth in the Plan are
cumulative and not necessarily exclusive of one another. Claims may be estimated and
subsequently compromised, objected to, settled, withdrawn, or resolved by any mechanism
approved by the Bankruptcy Court.

E. No Distributions ing Allowance. No Distributions or other consideration shall
be paid with respect to any Claim that is a Disputed Claim unless and until all objections to such
Disputed Claim are resolved and such Disputed Claim becomes an Allowed Claim by Final Order
of the Bankruptcy Court or agreement between the Debtors or Reorganized BSA, on the one hand,
and the holder of such Claim, on the other.

F. Distributions after Allowance. To the extentthat a Disputed Claim (or a portion
thereof) becomes an Allowed Claim, Distributions (if any) shall be made to the holder of such
Allowed Claim in accordance with the provisions of the Plan.

G. Disputed Claims Reserve. The provisions of this apply only to the
extent that any General Unsecured Claims remain Disputed as of any Distribution Date.

1. If any General Unsecured Claims remain Disputed as of any Distribution
Date, the undistributed portion of the Core Value Cash Pool shall be held in a segregated
account. Subjectto definitive guidance fromthe IRS or a court of competent jurisdiction
to the contrary, or the receipt of a determination from the IRS, the Disbursing Agent shall
treat the Disputed Claims Reserve as a “disputed ownership fund” governed by Treasury
Regulation section 1.468B-9 and, to the extent permitted by applicable law, report
consistently with the foregoing for state and local income tax purposes. All parties
(including the Debtors, Reorganized BSA, the Disbursing Agent, and holders of General
Unsecured Claims) shall be required to report for tax purposes in a manner consistent with
the foregoing. The Disputed Claims Reserve shall be responsible for payment, out of the
assets of the Disputed Claims Reserve, of any taxes imposed on the Disputed Claims
Reserve or its assets.
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2. The Debtors or Reorganized BSA, as applicable, with the consent of the
Creditor Representative, shall determine the amount of the Disputed Claims Reserve, if
applicable, as of the initial Distribution Date, based onthe least of: (a) the asserted amount
of the Disputed General Unsecured Claims in the applicable Proofs of Claim; (b) the
amount, if any, estimated by the Bankruptcy Court pursuant to (i) section 502(c) of the
Bankruptcy Code or (ii) if, after the Effective Date, a motion is filed by
Reorganized BSA to estimate such Claim; (c) the amount otherwise agreed to by the
Debtors (or Reorganized BSA, if after the Effective Date) and the holders of such Disputed
General Unsecured Claims; or (d) any amount otherwise approved by the Bankruptcy
Court. Upon each Distribution Date, Reorganized BSA shall deposit into the Disputed
Claims Reserve an amount of Cash equal to the amount sufficient to make the Distributions
to which holders of Disputed General Unsecured Claims would be entitled under the Plan
as of the applicable Distribution Date if the Disputed General Unsecured Claims were
Allowed Claims as of such date.

3. If a Disputed General Unsecured Claim becomes an Allowed Claim after
the first Distribution Date, the Disbursing Agent shall, on the next Distribution Date after
the Disputed General Unsecured Claim becomes an Allowed Claim (oz, if the Disputed
General Unsecured Claim becomes an Allowed Claim after the final Distribution Date, as
soon as practicable after Allowance), Distribute to the holder of such Claim, exclusively
from the Disputed Claims Reserve, the amount of Cash that such holder would have
received in that Distribution and all prior Distributions (if any) if such holder’s General
Unsecured Claim had been Allowed as of the Effective Date, net of any allocable taxes
imposed thereon or otherwise payable by the Disputed Claims Reserve.

4. If a Disputed Claim is Disallowed, in whole or in part, then on the
Distribution Date next following the date of Disallowance, Cash shall be released from the
Disputed Claims Reserve and placed in the Core Value Cash Pool, which Cash shall then
be unreserved and unrestricted, and which shall be available for Distribution to holders of

Allowed General Unsecured Claims.

5. If any assets remain in the Disputed Claims Reserve after all Disputed
General Unsecured Claims have been resolved, such assets shall be placed in the Core
Value Cash Pool and distributed Pro Rata to all holders of Allowed General Unsecured
Claims on the next Distribution Date (or, if all Disputed General Unsecured Claims are
resolved after the final Distribution Date, as soon as practicable thereafter).

H. Adiustment to Claims without Obiection Any duplicate Proof of Claim

that has been paid or satisfied, or any Proof of Claim that is clearly marked as amended or
superseded by a subsequently filed Proof of Claim that remains on the Claims Register, may be
adjusted or expunged on the Claims Register by the Notice and Claims Agent at the direction of
Reorganized BSA upon stipulation between the parties in interest without an objection having to
be filed and without any further notice to or action, order, or approval of the Bankruptcy Court.

L. Time to File Ob sto Claims. Any objections to Claims must be filed on or

before the applicable Claims Objection Deadline, as such deadline may be extended from time to
time. The expiration of the Claims Objection Deadline shall not limit or affect the Debtors’ or
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Reorganized BSA’s rights to dispute Claims asserted in the ordinary course of the Debtors or
Reorganized BSA’s non-profit operations other than through a Proof of Claim.

J. Treatment of Untimelv Claims. Exceptasprovided herein or otherwise agreed, any
and all creditors that have filed Proofs of Claim after the applicable Bar Date shall not be treated
as a creditor with respect to such Claim for the purposes of voting and distribution.

ARTICLE IX.

CONDITIONS PRECEDENT TO CONFIRMATION AND EFFECTIVE DATE
A. Conditions Precedent to Confirmation of the Plan

Confirmation of the Plan shall not occur unless each of the following conditions precedent
has been satisfied or waived in accordance with Article IX.C.

1. The Bankruptcy Court shall have entered the Disclosure Statement Order,
in form and substance reasonably acceptable to the Debtors, the Ad Hoc Committee, the
Coalition, the Future Claimants’ Representative, Hartford, the Creditors” Committee and
JPM.

2. The Debtors, the Ad Hoc Committee, the Coalition, the Future Claimants’
Representative, the Tort Claimants’ Committee and the Settling Insurance Companies shall
have approvedoforacceptedthe Confirmation Order, and the Creditors” Committee, JPM,
and the United Methodist ad hoc committee shall have approved of or accepted the
Confirmation Order in accordance with their respective consent rights under the JPM /
Creditors’ Committee Term Sheet or the United Methodist Settlement Agreement
incorporated by reference in ;

3. The Bankruptcy Court shall have made such findings and determinations
regarding the Plan as shall enable the entry of the Confirmation Order and any other order
in conjunction therewith, in form and substance acceptable to the Debtors, in accordance
with the requirements of the JPM / Creditors’ Committee Term Sheet.® These findings and

¢ The findings and determinations set forth in shall not be binding on the Settling Insurance
Companies. Subject to the preceding sentence ofthis footnote 6, the findings and determinations set forthin Article
IX.A.3.1 shallbe binding on the Settling Insurance Companies. The Settling Insurance Companies’ a greement in the
Insurance Settlement Agreements notto objectto entry of such findings and determinations in the Confirmation Order
doesnot indicate the Settling Insurance Companies’ support for such findings and determinations, and noparty shal
argue thatthe Settling Insurance Companies agreed to or acquiesced in such findings and determinations in any
proceeding. Rather, the Settling Insurance Companies are designated as Protected Parties under the Plan, and asa
result, the Settling Insurance Companies take no position on such findings and determinations or on the Trust
Distribution Procedures. The findings and determinations set forth in shall not be binding on the
United Methodist Entities. The agreement in the United Methodist Settlement Agreement not to object to entry of
such findings and determinations in the Confirmation Order does notindicate the United Methodist Entities’ support
for such findings and determinations, and no party shall argue that the United Methodist Entities agreed to or
acquiesced in such findings and deteminations in any proceeding. Rather, the United Methodist Entities are
designated as Protected Parties underthePlan, and as a result, the United Methodist Entities take no positionon such
findings and determinations or on the Trust Distribution Procedures.
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determinations are designed, among other things, to ensure that the Injunctions, Releases
and Discharges set forthin Article X shall be effective, binding and enforceable, subject to
footnote 6 herein, and shall, among other things, provide that:

a. the Plan complies with all applicable provisions of the Bankruptcy
Code, including that the Plan be proposed in good faith and that the Confirmation
Order not be procured by fraud;

b. the Channeling Injunction and the Insurance Entity Injunction are to
be implemented in connection with the Settlement Trust and shall be in full force
and effect on the Effective Date;

C. upon the Effective Date, the Settlement Trust shall assume the
liabilities of (i) the Protected Parties with respect to Abuse Claims, (ii) the Limited
Protected Parties with respect to Post-1975 Chartered Organization Abuse Claims
and Pre-1976 Chartered Organization Abuse Claims, and (iii) the Opt-Out
Chartered Organizations with respect to Opt-Out Chartered Organization Abuse
Claims and have exclusive authority as of the Effective Date to satisfy or defend

such Abuse Claims;

d. the Settlement Trust will be funded with the Settlement Trust
Assets;

e. the Settlement Trust will use the Settlement Trust Assets to resolve
Abuse Claims;

f. the terms of the Discharge Injunction, the Channeling Injunction,

the Release Injunctions, and the Insurance Entity Injunction, including any
provisions barring actions against third parties, are set out in conspicuous language
in the Plan and in the Disclosure Statement;

g. the Future Claimants’ Representative was appointed by the
Bankruptcy Court as part of the proceedings leading to the issuance of the
Channeling Injunction and the Insurance Entity Injunction for the purpose of,
among other things, protecting the rights of persons who might subsequently assert
Abuse Claims of the kind that are addressed in the Channeling Injunction and the
Insurance Entity Injunction, which will be transferred to and assumed by the
Settlement Trust;

h. the Plan complies with section 105(a) of the Bankruptcy Code to the
extent applicable;

L. the Injunctions are essential to the Plan and the Debtors’
reorganization efforts;

j- (1) the Plan’s transfer of rights under BSA Insurance Policies (the
“Debtor Policy Assignment”) is authorized and permissible notwithstanding any
terms of any policies or provisions of applicable law that are argued to prohibit the
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assignment or transfer of such rights; (2) the Plan’s transfer of rights under Local
Council Insurance Policies issued by the Settling Insurance Companies (the
“ ) is authorized and permissible; (3) the Plan’s
transfer of rights under any insurance policies, other than BSA Insurance Policies,
issued by Non-Settling Insurance Companies (the

), subject to the savings clause set forth in is authorized
to the extent permitted under state law, and the enforceability of such transfer of
rights shall be determined under the state law applicable to each such policy; (4)
with respect to any rights transferred to the Settlement Trust pursuant to (a), (b) or
(c) above (collectively, the * "), the Settlement Trust (1) is a proper
defendant for Abuse Claims to assert the liability of the Protected Parties, and (2) is
a proper defendant for Post-1975 Chartered Organization Abuse Claims to assert
the liability of the Limited Protected Parties; (5) the Settlement Trust’s rights under
any insurance policiesissued by Non-Settling Insurance Companies, including the
effect of any failure to satisfy conditions precedent or obligations under such
policies (other than, in the case of the BSA Insurance Policies, the terms of any
policies or provisions of applicable law that are argued to prohibit the assignment
or transfer of such rights), shall be determined under the law applicable to each
such policy in subsequent litigation;

k. the Insurance Settlement Agreements are approved and the Abuse
Insurance Policies shall be sold to the respective Settling Insurance Companies free
and clear of all liens, claims, encumbrances, interests and rights of any nature,
whether at law or in equity, of any Person or Entity, except solely with respect to
the interests, if any, of the Archbishop of Agafia, and eachof the Hartford Protected
Parties, the Century and Chubb Companies, the Zurich Insurers and Zurich
Affiliated Insurers, Clarendon, and any other Insurance Company that has
contributed funds, proceeds or other consideration to or for the benefit of the
Settlement Trust pursuant to an Insurance Settlement Agreement is designated as a
Settling Insurance Company, and such Insurance Settlement Agreements represent
a sound exercise of the Debtors’ business judgment, are in the best interest of the
Debtors’ Estates, comply with section 1123 of the Bankruptcy Code, and are
approved pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule
9019;

L [Reserved];

m. the JPM / Creditors’ Committee Settlement represents a sound
exercise of the Debtors’ business judgment, is in the best interest of the Debtors’
Estates, complies with section 1123 of the Bankruptcy Code, and is approved
pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019;

n. the Settlement of Restricted and Core Asset Disputes represents a
sound exercise of the Debtors’ business judgment, is in the best interest of the
Debtors’ estates, complies with section 1123 of the Bankruptcy Code, and is
approved pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule
9019;
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0. the PSZJ Settlement represents a sound exercise of the Debtors’
business judgment, is in the best interest of the Debtors’ estates, complies with
section 1123 of the Bankruptcy Code, and is approved pursuant to section 1123 of
the Bankruptcy Code and Bankruptcy Rule 9019;

p. the Hartford Insurance Settlement, including the sale of the Hartford
Policies, as set forth in the Hartford Insurance Settlement Agreement, free and clear
of all Interests of any person or entity (as such terms are defined in the Hartford
Insurance Settlement Agreement), except solely with respectto the interests, if any,
of the Archbishop of Agafia, and the Allowance of the Hartford Administrative
Expense Claim is approved in accordance with sections 363, 503(b), 507(a)(2),
1123 and 1141 of the Bankruptcy Code, Bankruptcy Rule 9019, and the findings of
fact and conclusions of law made by the Bankruptcy Court pursuant to Article
V.S.4;

q- the Century and Chubb Companies Insurance Settlement, including
the sale of the Century and Chubb Companies Policies, as set forth in the Century
and Chubb Companies Insurance Settlement Agreement, free and clear of all liens,
claims, encumbrances, interests and rights of any nature, whether at law or in
equity, of any person or entity (as such terms are defined in the Century and Chubb
Companies Insurance Settlement Agreement), except solely with respect to the
interests, if any, of the Archbishop of Agafia, is approvedin accordance with
sections 363, 1123 and 1141 of the Bankruptcy Code, Bankruptcy Rule 9019, and
the findings of fact and conclusions of law made by the Bankruptcy Court pursuant
to Article V.S.4

r. the Zurich Insurance Settlement, including the sale of the Zurich
Insurer Policies, as set forth in the Zurich Insurance Settlement Agreement, free
and clear of all interests of any Person or Entity (as such terms are defined in the
Zurich Insurance Settlement Agreement), except solely with respect to the interests,
if any, of the Archbishop of Agafia, is approved in accordance with sections 363,
1123 and 1141 of the Bankruptcy Code, Bankruptcy Rule 9019, and the findings of
fact and conclusions of law made by the Bankruptcy Court pursuant to Article
V.S.4;

S. the Clarendon Insurance Settlement, including the sale of the
Clarendon Policies, as set forth in the Clarendon Insurance Settlement Agreement,
free and clear of all interests of any Person or Entity (as such terms are defined n
the Clarendon Insurance Settlement Agreement), except solely with respect to the
interests, if any, of the Archbishop of Agafia, is approved in accordance with
sections 363, 1123 and 1141 of the Bankruptcy Code, Bankruptcy Rule 9019, and
the findings of fact and conclusions of law made by the Bankruptcy Court pursuant
to

1. [Reserved]
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u. the United Methodist Settlement is approved in accordance with the
findings of fact and conclusions of law made by the Bankruptcy Court pursuant to

2

v. the PSZJ Settlement is approved in accordance with the findings of
fact and conclusions of law made by the Bankruptcy Court pursuant to Article
V.S.7;

W. [Reserved]

X. [Reserved]

y. The allowed amount of any Direct Abuse Claim shall be the amount

therefor as determined under the Trust Distribution Procedures. Such allowed
amount shall be legally enforceableagainstthe Settlement Trust. For the avoidance
of doubt, the amount of any installment payments, initial payments, or payments
based on payment percentages established under the Trust Distribution Procedures
or the Settlement Trust Agreement, as determined or as actually paid by the
Settlement Trust, are not the equivalent of any Abuse Claimant’s allowed amount
of its channeled Direct Abuse Claim. For the further avoidance of doubt, nothing
herein determines whether or not any insurer is obligated to pay the amount
determined under the Trust Distribution Procedures for an allowed Direct Abuse
Claim.

4. The proceeds of any sale of any Abuse InsurancePolicies, includingthe full
settlement amount, shall be contributed to the Settlement Trust “free and clear” of all liens,
claims, encumbrances, any otherrights of any nature, whetheratlaw or in equity, and other
“interest,” under sections 363 and 1141 of the Bankruptcy Code, of any additional insured
or any other person or Entity in such Abuse Insurance Policies. Notwithstanding anything
to the contrary and for the avoidance of doubt, the Abuse Insurance Policies shall be sold
by the Debtors to the applicable Settling Insurance Companies free and clear of all liens,
claims, encumbrances, interests or other rights on the Effective Date on the terms and as
provided in the applicable Insurance Settlement Agreement.

B. Conditions Precedent to the Effective Date.

Notwithstanding any other provision of the Plan or the Confirmation Order, the Effective
Date shall occur on the first Business Day after entry of the Confirmation Order on which each of
the following conditions precedent has been satisfied or waived pursuant to :

1. (a) the District Court shall have entered the Affirmation Order in form and
substance acceptable to (i) the Debtors, the Ad Hoc Committee, the Coalition, the Tort
Claimants’ Committee, the Future Claimants’ Representative, and the Settling Insurance
Companies, and (ii) the Creditors’ Committee and JPM, consistent with the JPM /
Creditors’ Committee Term Sheet; (b) no court shall have entered an order staying the
occurrence of the Effective Date pending an appeal of the Confirmation Order or the
Affirmation Order; and (c) no request for a stay of the occurrence of the Effective Date

shall be pending;
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2. the Settlement Trust Assets shall, simultaneously with the occurrence of the
Effective Date or as otherwise provided herein, be transferred to, vested in, and assumed
by the Settlement Trust in accordance with Article IV and ;

3. the Settlement Trust Documents and other applicable Plan Documents
necessary or appropriate to implement the Plan shall have been executed, delivered and, if
applicable, filed with the appropriate governmental authorities in compliance with the JPM
/ Creditors’ Committee Term Sheet;

4. the Restated Debt and Security Documents shall have been duly executed
and delivered by all of the Entities that are parties thereto and all conditions precedent
(other than any conditions related to the occurrence of the Effective Date) to the
effectiveness thereof shall have been satisfied or duly waived in writing in accordance with
the terms of the Restated Debt and Security Documents, the closing shall have occurred
thereunder, and Reorganized BSA shall have paid the JPM Exit Fee to JPM;

5. the Foundation Loan Agreement and any applicable collateral and other
loan documents governing the Foundation Loan shall have been duly executed and
delivered by all of the Entities that are parties thereto and all conditions precedent (other
than any conditions related to the occurrence of the Effective Date) to the effectiveness
thereof shall have been satisfied or duly waived in writing in accordance with the terms of
the Foundation Loan Agreement and related documentation, and the closing shall have
occurred thereunder;

6. the Debtors shall have adequately funded the Professional Fee Reserve so
as to permit the Debtors to make Distributions on account of Allowed Professional Fee
Claims in accordance with Article

7. the Debtors shall have obtained all authorizations, consents, certifications,
approvals, rulings, opinions or other documents that are necessary to implement and
effectuate the Plan;

8. all payments required to be made pursuant to the terms of the Cash
Collateral Order shall have been paid;

9. all actions, documents, and agreements necessary to implement and
effectuate the Plan shall have been effected or executed;

10.  the transactions to be implemented on the Effective Date shall be materially
consistent with the Plan Documents and the JPM / Creditors’ Committee Term Sheet; and

11. the Debtors shall have filed a notice of occurrence of the Effective Date.

C. Waiver of Conditions Precedent. To the fullest extent permitted by law, each of

the conditions precedent in this may be waived or modified, in whole or in part, in the
sole discretion of the Debtors; , ,that (1) the Creditors’ Committee’s consent (not
to be unreasonably withheld) is required to the extent any such waiver or modification by the
Debtors impacts the treatment of General Unsecured Claims, Non-Abuse Litigation Claims, or
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Convenience Claims; (2) the conditions precedent set forth in Article IX.B.4 and Article IX.B.8
may be waived or modified by the Debtors only with the prior written consent of JPM; (3) the
conditions precedent set forth in , and may be
waived or modified by the Debtors only with the prior written consent of Hartford, the Coalition,
the Tort Claimants’ Committee, and the Future Claimants’ Representative; (4) the conditions
precedent set forth in and may be waived or
modified by the Debtors only with the pI‘lOl‘ written consent of the Century and Chubb Companies,
the Coalition, the Tort Claimants’ Committee, and the Future Claimants’ Representative; (5) the
condition precedent set forth in , Article IX.A.3 and may be waived
or modified by the Debtors only with the prior written consent of the Zurich Insurers and Zurich
Affiliated Insurers, the Coalition, the Tort Claimants’ Committee, and the Future Claimants®
Representative; (6) the condition precedent set forthin and Article
IX.B.1 may be waived or modified by the Debtorsonly with the prior wrltten consent of Clarendon,
the Coalition, the Tort Claimants’ Committee, and the Future Claimants’ Representative; (7) the
condition precedent set forth in may be waived or modified by the Debtors only
with the prior written consent of United Methodist ad hoc committee, the Coalition, the Tort
Claimants’ Committee, and the Future Claimants’ Representative; (8) for , Article
IX.A.3 , , and any waiver or modification that impacts the
treatment of Abuse Claims or Settlement Trust Assets, the prior written consent of the Coalition,
the Tort Claimants’ Committee, Pfau/Zalkin, and the Future Claimants’ Representative shall be
required as a condition to waiver or modification by the Debtors; (9) the conditions precedent in
Article IX.B.1 and may be waived or modified by the Debtors only with the prior
written consent of the Ad Hoc Committee, the Coalition, the Tort Claimants’ Committee, and the
Future Claimants’ Representative. Any waiver ormodification of a condition precedentunder this
may be effectuated atany time, withoutnotice, withoutleave or order of the Bankruptcy
Court or the District Court, and without any other formal action other than proceedings to Confim
or consummate the Plan; (10) the condition precedent set forth in ay be waived
or modified by the Debtors only with the prior written consent of the Tort Claimants’ Committee,
Pfau/Zalkin, the Coalition, and the Future Claimants’ Representative. The failure to satisfy or
waive any condition precedent to the Effective Date may be asserted by the Ad Hoc Committee,
the Coalition, the Tort Claimants’ Committee, Pfauw/Zalkin, the Future Claimants’ Representative,
the Settling Insurance Companies, the Creditors’ Committee or JPM regardless of the
circumstances giving rise to the failure of such condition to be satisfied or waived.

D. [Reserved]

E. Vacatur of Co tion Order: Non-Occurrence  Effective Date. If the
Confirmation Order is vacated or the Effective Date does not occur within 180 days after entry of
the Confirmation Order (subject to extension by the Debtors in their sole discretion), the Plan shall
be null and void in all respects, and nothing contained in the Plan or the Disclosure Statement shall
(1) constitute a waiver or release of any Causes of Action by or Claims against or Interests in the
Debtors or any Person; (2) prejudice in any manner the rights of the Debtors, any holders of a
Claim or Interest or any other Person; (3) constitute an admission, acknowledgment, offer, or
undertaking by the Debtors, any holders of a Claim or Interest, or any other Person in any respect;
or (4) be used by the Debtors orany other Person as evidence (orin any other way) in any litigation,
including with respect to the strengths and weaknesses of positions, arguments or claims of any of
the parties to such litigation.
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ARTICLE X.
EFFECT OF PLAN CONFIRMATION

A. Vesting of Assets in Reorganized BSA Except as otherwise expressly provided in
the Plan (including with respect to the Core Value Cash Pool and the Restated Debt and Security
Documents), on the Effective Date, pursuant to sections 1141(b) and 1141(c) of the Bankruptcy
Code, all property comprising the Estates shall vestin Reorganized BSA free and clearof all Liens,
Claims, interests, charges, other Encumbrances and liabilities of any kind. On and after the
Effective Date, Reorganized BSA may continue its operations and may use, acquire, or dispose of
property, and compromise or settle any Claims, Interests, or Causes of Action without supervision
or approval of the Bankruptcy Court and free of any restrictions of the Bankruptcy Code or the
Bankruptcy Rules.

B. Retention of Certain Causes of Action. In accordance with section 1123(b)(3) of
the Bankruptcy Code, subject to the transfer of the Debtors’ Settlement Trust Causes of Action to
the Settlement Trust under Article IV.D and the Debtors’ and their Estates’ release of certain Estate
Causes of Action under , and except as otherwise provided in the Plan or in any
Insurance Settlement Agreements, all Causes of Action that a Debtor may hold against any Person
shall vest in Reorganized BSA on the Effective Date. Thereafter, subject to and

,Reorganized BSA shall have the exclusive right, authority, and discretionto determine
and to initiate, file, prosecute, enforce, abandon, settle, compromise, release, withdraw, or litigate
to judgment any such Causes of Action, whether arising before or after the Petition Date, and to
decline to do any of the foregoing without the consent or approval of any third party or further
notice to or action, order, or approval of the Bankruptcy Court. No Person may rely on the absence
of a specific reference in the Plan or the Disclosure Statement to any specific Cause of Actionas
any indication that the Debtors or Reorganized BSA, as applicable, will not pursue any and all
available Causes of Action. The Debtors or Reorganized BSA, as applicable, expressly reserve all
rights to prosecute any and all Causes of Action against any Person, except as otherwise expressly
provided in the Plan, and, therefore, no preclusion doctrine, including the doctrines of resjudicata,
collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable or otherwise)
or laches, shall apply to any Cause of Action upon, after, or as a consequence of Confirmation or
the occurrence of the Effective Date.

C. . As of the Effective Date, except as expressly set forth herein, all
provisions of the Plan, including all agreements, instruments and other documents entered into in
connection with the Plan by the Debtors or Reorganized BSA, the Settlement Trust, or the
Protected Parties, shall be binding upon the Debtors, the Estates, Reorganized BSA, all holders of
Claims against and Interests in the Debtors, each such holder’s respective successors and assigps,
and all other Persons that are affected in any manner by the Plan, regardless of whether the Claim
or Interest of such holder is Impaired under the Plan or whether such holder has accepted the Plan.
Except as otherwise expressly provided in the Plan, all agreements, instruments and other
documents filed in connection with the Plan shall be given full force and effect and shall bind all
Persons referred to therein on and after the Effective Date, whether or not such agreements are
actually issued, delivered or recorded on or after the Effective Date and whether or not such
Persons have actually executed such agreement.
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D. Post-Confirmation In Iniunction and Stavs. All injunctions and stays arising
under or entered during the Chapter 11 Cases, whetherunder sections 105 or 362 of the Bankruptcy
Code or otherwise, and in existence on the Confirmation Date shall remain in full force and effect
until the latest to occur of, as applicable: the Effective Date, the Release Date (as defined in the
applicable Insurance Settlement Agreement or other settlement agreement), and the Limited
Protected Party Injunction Date (which Limited Protected Party Injunction Date shall be no later
than one (1) year following the Effective Date except as provided in the Settlement Trust
Agreement). To the extent not otherwise in place, pending the occurrence of the Release Date (as
defined in the applicable Insurance Settlement Agreement), the United Methodist Release
Effective Date (as defined in the United Methodist Settlement Agreement), or other release date
set forth in any other settlement agreement, any Claim that would be released or subject to the
Channeling Injunction upon the occurrence of conditions set forth herein and in any applicable
settlement agreement (including the occurrence of the Release Date or similar defined term (as
defined in the applicable settlement agreement) shall be stayed and enjoined pending satisfaction
of such conditions (the * ’). To the extent not otherwise in
place, until the occurrence of the Limited Protected Party Injunction Date, any Claim against a
Participating Chartered Organization shall be stayed and enjoined pending satisfaction of such
conditions. The Post-Confirmation Interim Injunction shall permit the filing, but not the
prosecution, ofthe Abuse Claims. The injunctions and stays referenced in this include
the preliminary injunction imposed by the Consent Order Pursuantto 11 U.S.C. §§ 105(a) and
362 Granting the BSA’s Motion for a Preliminary Injunction entered by the Bankruptcy Court on
March 30, 2020 (Adv. Pro. No. 20-50527, Docket No. 54). Solely with respect to the United
Methodist Entities, the Post-Confirmation Interim Injunction shall remain in full force and effect
until the earliest to occur of the United Methodist Release Effective Date or the United Methodist
Release Termination Date (as those terms are defined in the United Methodist Settlement
Agreement).

E.

1. . Except as expressly provided in the Plan or the
Confirmation Order, the treatment of Claims under the Plan shall be in exchange for, and
in complete satisfaction, settlement, discharge, termination and release of, all Claims and
Interests of any nature whatsoever against or in the Debtors or any of their assets or
properties based upon any act, omission, transaction, occurrence, or other activity of any
nature that occurred prior to the Effective Date, and, as of the Effective Date, each of the
Debtors shall be deemed discharged and released, and each holder of a Claim or Interest
and any successor, assign, and affiliate of such holder shall be deemed to have forever
waived, discharged and released each of the Debtors, to the fullest extent permitted by
section 1141 of the Bankruptcy Code, of and from any and all Claims, Interests, rights and
Jiabilities, and all debts of the kind specified in section 502 of the Bankruptcy Code, based
upon any act, omission, transaction, occurrence, or other activity of any nature that
occurred prior to the Effective Date, in each case whether or not (a) a Proof of Claim based
upon such debtis filed or deemed filed under section 501 of the Bankruptcy Code, (b) a
Claim based upon such debtis Allowed under section 502 of the Bankruptcy Code, (c) a
Claim based upon such debt is or has been Disallowed by order of the Bankruptcy Court,
or (d) the holder of a Claim based upon such debt is deemed to have accepted the Plan.
Notwithstanding the foregoing, nothing in this shall be construed to modify,
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reduce, impair or otherwise affect the ability of any holder of an Allowed Non-Abuse
Litigation Claim to recover on account of such Allowed Claim in accordance with Article
III.B.9 and Article IV.D.3.

2. Discharge Injunction. From and after the Effective Date, except as
expressly provided in the Plan or the Confirmation Order, all holders of Claims or Interests
of any nature whatsoever againstor in the Debtors or any of their assets or properties based
upon any act, omission, transaction, occurrence, or other activity of any nature that
occurred prior to the Effective Date that are discharged pursuant to the terms of the Plan
shall be precluded and permanently enjoined from taking any of the following actions on
account of, or on the basis of, such discharged Claims and Interests: (a) commencing or
continuing any action or other proceeding of any kind against the Debtors, Reorganized
BSA, the Settlement Trust, or its or their respective property; (b) enforcing, attaching,
collecting, or recovering by any manner or means of judgment, award, decree or other
against the Debtors, Reorganized BSA, the Settlement Trust, or its or their respective
property; (c) creating, perfectingorenforcingany Lien or Encumbrance ofany kind against
the Debtors, Reorganized BSA, the Settlement Trust, or its or their respective property; or
(d) commencing or continuing any judicial or administrative proceeding, in any forum and
in any place in the world, that does not comply with or is inconsistent with the provisions
of the Plan or the Confirmation Order. The foregoing injunction shall extend to the
successors and assigns of the Debtors (including Reorganized BSA) and its and their
respective properties and interests in property. Inaccordance with the foregoing, except
as expressly provided in the Plan or the Confirmation Order, the Confirmation Order shall
be a judicial determination of discharge or termination of all Claims, Interests and other
debts and liabilities against or in the Debtors pursuant to sections 105, 524 and 1141 of the
Bankruptcy Code,and suchdischarge shall void any judgment obtained against the Debtors
at any time to the extent such judgment relates to a discharged Claim or Interest.

F. Channeling Injunction.

1. Terms. Notwithstanding anything to the contrary herein, to preserve
and promote the settlements contemplated by and provided for in the Plan, including
the Abuse Claims Settlement, the Insurance Settlements, and the United Methodist
Settlement, and to supplement, where necessary, the injunctive effect of the Discharge
as provided in sections 1141 and 524 of the Bankruptcy Code and as described in this
Article X. pursuant to the exercise of the equitable jurisdiction and power of the
Bankruptcy Court and the District Court under section 105(a) of the Bankruptcy
Code, (a) the sole recourse of any holder of an Abuse Claim against a Protected Party
on account of such Abuse Claim shall be to and against the Settlement Trust pursuant
to the Settlement Trust Documents, and such holder shall have no right whatsoever
at any time to assert such Abuse Claim against any Protected Party or any property
or interest in property of any Protected Party, (b) the sole recourse of any holder of a
Post-1975 Chartered Organization Abuse Claim against a Limited Protected Party
on account of such Post-1975 Chartered Organization Abuse Claim shall be to and
against the Settlement Trust pursuant to the Settlement Trust Documents, and such
holder shall have no right whatsoever at any time to assert such Post-1975 Chartered
Organization Abuse Claim against any Limited Protected Party or any property or
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interestin property of any Limited Protected Party, (c) thesole recourse of any holder
of an Abuse Claim against a Limited Protected Party if such Abuse Claim is covered
under any insurance policy issued by any Settling Insurance Company, shall be to
and against the Settlement Trust pursuant to the Settlement Trust Documents, and
such holder shall have no right whatsoever at any time to assert such Abuse Claim
against any Limited Protected Party or any property or interest in property of any
Limited Protected Party, (d) the sole recourse of any holder of an Opt-Out Chartered
Organization Abuse Claim against an Opt-Out Chartered Organization on account
of such Opt-Out Chartered Organization Abuse Claim shall be to and against the
Settlement Trust pursuant to the Settlement Trust Documents, and such holder shall
have no right whatsoever at any time to assert such Opt-Out Chartered Organization
Abuse Claim against any Opt-Out Chartered Organization or any property or
interest in property of any Opt-Out Chartered Organization. For the avoidance of
doubt, the sole recourse for any holder of an Abuse Claim covered by any insurance
policy issued by a Settling Insurance Company shall be to and against the Settlement
Trust pursuant to the Settlement Trust Documents. Accordingly, on and after the
Effective Date, all Persons that have held or asserted, currently hold or assert, or that
may in the future hold or assert, any Abuse Claim against the Protected Parties, or
any of them, or any Post-1975 Chartered Organization Abuse Claim against the
Limited Protected Parties, or any of them, or any Abuse Claim against the Limited
Protected Parties (or any of them) if such Abuse Claim is covered under any
insurance policy issued by any Settling Insurance Company, or any Opt-Out
Chartered Organization Abuse Claim against the Opt-Out Chartered Organizations,
or any of them, shall be permanently and forever stayed, restrained and enjoined
from taking any action for the purpose of directly, indirectly, or derivatively
collecting, recovering, or receiving payment, satisfaction, or recovery from any
Protected Party with respectto any such Abuse Claim, or from any Limited Protected
Party with respect to any such Abuse Claim if such Abuse Claim is covered under
any insurance policy issued by any Settling Insurance Company, or from any Limited
Protected Party with respect to any such Post-1975 Chartered Organization Abuse
Claim, or from any Opt-Out Chartered Organization with respect to any Opt-Out
Chartered Organization Abuse Claim, other than from the Settlement Trust
pursuant to the Settlement Trust Documents, including:

a. commencing, conducting, or continuing, in any manner,
whether directly, indirectly, or derivatively, any suit, action, or other
proceeding of any kind (including a judicial, arbitration, administrative, or
other proceeding) in any forum in any jurisdiction around the world against
or affecting any Protected Party, Limited Protected Party, or Opt-Out
Chartered Organization, or any property or interest in property of any
Protected Party, Limited Protected Party, or Opt-Out Chartered
Organization;

b. enforcing, levying, attaching (including any prejudgment
attachment), collecting or otherwise recovering, by any manner or means,
either directly or indirectly, any judgment, award, decree, or order against or
affecting any Protected Party, Limited Protected Party, or Opt-Out Chartered
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Organization or any property or interest in property of any Protected Party,
Limited Protected Party, or Opt-Out Chartered Organization;

C. creating, perfecting, or otherwise enforcing in any manner,
whether directly or indirectly, any Encumbrance of any kind against any
Protected Party, Limited Protected Party, or Opt-Out Chartered
Organization, or any property or interest in property of any Protected Party,
Limited Protected Party, or Opt-Out Chartered Organization;

d. asserting, implementing or effectuating any setoff, right of
reimbursement, subrogation, indemnity, contribution, reimbursement, or
recoupment of any kind, in any manner, directly or indirectly, against any
obligation due to any Protected Party, Limited Protected Party, or Opt-Out
Chartered Organization, or any property or interest in property of any
Protected Party, Limited Protected Party, or Opt-Out Chartered
Organization; or

e. taking any act in any manner, and in any place whatsoever, that
does not conform to, or comply with, the provisions of the Plan Documents or
the Settlement Trust Documents or with regard to any matter that is within
the scope of the matters designated by the Plan to be subject to resolution by
the Settlement Trust, exceptin conformity and compliance with the Settlement
Trust Documents with respect to any such Abuse Claim, Post-1975 Chartered
Organization Abuse Claim, Pre-1976 Chartered Organization Abuse Claim,
or Opt-Out Chartered Organization Abuse Claim.

2. . The Limited Protected Party
Injunction shall stay the prosecution of any Abuse Claim that was commenced prior
to or after the Effective Date against a Chartered Organization through the later of
(a) forty-five (45) days after the resolution of the Abuse Claim that is subject to the
Independent Review under the Trust Distributions Procedures or (b) the Limited
Protected Party Injunction Date.

3. Protections for Insureds and Co-Insureds of Settling Insurance
Companies. All Abuse Claims against insureds and co-insureds covered under any
insurance policies issued by the Settling Insurance Companies shall be channeled under
Article X.F.1 and released under Article X.J.6 as provided in the Insurance Settlement
Agreements. Solely for purposes of administering the Channeling Injunctions and releases
in this Plan and in the Confirmation Order and not for any other purpose, any liability
insurance policy (other than an automobile policy or director’s and officer’s policy) that
was issued by the Settling Insurance Companies shall be automatically deemed to “cover”
or provide “coverage” for an Abuse Claim against a Chartered Organization if (i) such
policy includes the Chartered Organization, by name or by referring to Chartered
Organizations categorically as chartered organizations, charters, sponsoring organizations,
or sponsors, as insureds or additional insureds, (ii) such policy was in effect when the
alleged Abuse underlying such Abuse Claim allegedly took place; and (iii) such policy
does notspecifically exclude all abuse or molestation, regardless of state of mind; ,
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, that nothing in the qualifications for coverage specified in subsections (i), (i1), or
(iii) of Article X.F.3 of this Plan shall be offered or interpreted as an admission by the
Settling Insurance Companies of any fact or issue for any purpose in any other proceeding
or litigation or dispute, and shall not be cited as a basis to impose liability on, or increase
the liability of, any Settling Insurance Company under any circumstance or any insurance
policy. For the avoidance of doubt, nothing herein prevents a Settling Insurance Company
or its insureds from seeking to establish that other insurance policies cover Abuse Claims
for purposes of applying the Channeling Injunction and Releases. The protections provided
under this Article X.F.3 shall apply to all insureds and co-insureds covered under insurance
policiesthatare sold back to the Settling Insurance Companies pursuant to the terms hereof
or an Insurance Settlement Agreement.

4. Reservations. Notwithstanding anything to the contrary in this
.F, the Channeling Injunction shall not enjoin:

a. the rights of holders of Abuse Claims to assert such Abuse
Claims against the Settlement Trust in accordance with the Trust Distribution
Procedures, including the ability to pursue the Settlement Trust in the tort
system as described in Article XII of the Trust Distribution Procedures;

b. the rights of holders of Abuse Claims to assert such an Abuse
Claim against (i) a Limited Protected Party for Abuse Claims that arose prior
to January 1, 1976, and are not covered by any insurance policy issued by a
Settling Insurance Company and (ii) an Opt-Out Chartered Organization to
the extent such Abuse Claim is not covered by any insurance policy issued by
a Settling Insurance Company;

C. the rights of holders of Abuse Claims that are not Opt-Out
Chartered Organization Abuse Claims to assert such Abuse Claims against
any Opt-Out Chartered Organization (unless such Opt-Out Chartered
Organization becomes a Protected Party under H

d. the rights of holders of Abuse Claims to assert such Abuse
Claims against the Settlement Trust (as to any Abuse Claim) or against the
United Methodist Entities (as to any Abuse Claim other than Pre-1976
Chartered Organization Abuse Claim and Post-1975 Chartered Organization
Abuse Claims) prior to the United Methodist Release Effective Date (as that
term is defined in the United Methodist Settlement Agreement), in each case
for the sole purpose of preserving the statute of limitations. For the avoidance
of doubt, such actions shall be limited to the commencement of an action
against, and serving, as applicable, the Settlement Trust, to which such Claims
have been channeled, or the United Methodist Entities;

e. the rights of any Person to assert any Claim, debt, obligation or
liability for payment of Settlement Trust Expenses solely against the
Settlement Trust in accordance with the Settlement Trust Documents;
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f. the Settlement Trust from enforcing its rights under the Plan
and the Settlement Trust Documents; or

g. the rights of the Settlement Trust to prosecute any action against
any Non-Settling Insurance Company based on or arising from Abuse
Insurance Policies that are not the subject of an Insurance Settlement
Agreement, subject to any Insurance Coverage Defenses;

h. the rights of the United Methodist Entities against the
Settlement Trust to enforce the terms of the Channeling Injunction as forth in
the applicable settlement agreements; or

1. the rights of the Settling Insurance Companies to enforce the
terms of the Channeling Injunction as otherwise set forth herein and in the

Insurance Settlement Agreements.

G. Provisions Relating to Channeling Injunction.

1. Abuse Claims Under Policies Issued to Chartered Organizations. The
release by the Participating Chartered Organizations and Contributing Chartered
Organizations of the Settling Insurance Companies from all the Claims and Causes of
Action as set forth in each of the Insurance Settlement Agreements (and corresponding
rights of the Settling Insurance Companies) are subject to the following:’

a. Such Chartered Organizations are not barred from seeking defense
and indemnification for claims that are not Abuse Claims under insurance policies
issued by the Settling Insurance Companies directly to such Chartered
Organizations, with all parties reserving their rights as to whether such insurance
policies apply and to what extent.

b. Such Chartered Organizations are not barred from seeking defense
and indemnification for that portion of Mixed Claims unrelated to Scouting under
insurance policies issued by the Settling Insurance Companies directly to such
Chartered Organizations, with all parties reserving their rights as to whether such
insurance policies apply and to what extent. All supporting parties to the Plan, as
applicable, agree to cooperate to enforce the Post-Confirmation Interim Injunction
and the Channeling Injunction to eliminate all or a portion of the Mixed Claims
against the applicable Chartered Organizations.

c. Such Chartered Organizations are not barred from seeking defense
and indemnification under insurance policies issued by the Settling Insurance
Companies directly to such Chartered Organizations, pending determination by a
court of competent jurisdiction as to whether a Claim is a channeled Abuse Claim,

7 As set forth in Article IV.S.1.g(v) above, theinsurance policies issued directly to theBSA andthe Local Councils
were, by definition, notissued to the Chartered Organizations and are not subject tothis Article X.G.1.
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with all parties reserving their rights as to whether such insurance policies apply
and to what extent.

d. To the extent a court determines that a claim against such Chartered
Organizations is not an Abuse Claim or is not subject to the Post-Confirmation
Interim Injunction or the Channeling Injunction in the Plan, such Chartered
Organizations may seek defense and indemnification of that claim under insurance
policies issued by the Settling Insurance Companies directly to such Chartered
Organizations, with all parties reserving their rights as to whether such insurance
policies apply and to what extent.

e. To the extent a court determines that a claim against such Chartered
Organizations is subject to the Post-Confirmation Interim Injunction or the
Channeling Injunction in the Plan, the Settling Insurance Companies shall have no
further obligations with respect to such claim. For the avoidance of doubt,
Participating Chartered Organizations and Contributing Chartered Organizations
retain the right to seek coverage from the Settling Insurance Companies under
policies issued directly to such Chartered Organizations for defense costs incurred
in connection with the enforcement of the injunction with respect to an Abuse
Claim until the time the Abuse Claim is determined to be an Abuse Claim by a
court.

f. The Settlement Trust shall cooperate with any ongoing efforts by
such Chartered Organizations and/or the Settling Insurance Companies to establish
that the Post-Confirmation Interim Injunction, the Insurance Entity Injunction, and
the Channeling Injunction apply.

g The Settling Insurance Companies reserve all rights under their
policies with respect to any Claim that is not an Abuse Claim (including the non-
Scouting component of any Mixed Claim), none of which rights are waived or
released hereunder.

2 Modifications. Subject to post-Effective Date settlements between the
Settlement Trustee and Chartered Organizations or Insurance Companies under the
applicable provisions of Article IV, there can be no modification, dissolution, or
termination of the Channeling Injunction, which shall be a permanent injunction.

3. Non-Limitation. Nothing in the Plan or the Settlement Trust Documents
shall or shall be construed in any way to limit the scope, enforceability, or effectiveness of
the Channeling Injunction or the Settlement Trust’s assumption of all liability with respect
to Abuse Claims.

4. Bankruptcy Rule 3016 Compliance. The Debtors’ compliance with the
requirements of Bankruptcy Rule 3016 shall not constitute or be deemed to constitute an
admission that the Plan provides for an injunction against conduct not otherwise enjoined
under the Bankruptcy Code.
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5. . Any Protected Party, Limited Protected Party, or Opt-Out
Chartered Orgamzatlon may enforce the Channeling Injunction as a defense to any Claim
(in whole or in part) brought against such Protected Party, Limited Protected Party, or Opt-
Out Chartered Organization that is enjoined under the Plan as to such Protected Party,
Limited Protected Party, or Opt-Out Chartered Organization and may seek to enforce such
injunction in a court of competent jurisdiction.

6. Contribution Claims. If a Non-Settling Insurance Company asserts that it
has rights, whether legal, equitable, contractual, or otherwise, of contribution, indemnity,
reimbursement, subrogation or other similar claims directly or indirectly arising out of or
in any way relating to such Non-Settling Insurance Company’s payment of loss on behalf
of one or more of the Debtors in connection with any Abuse Claim against a Settling
Insurance Company (collectively, “ , (a) such Contribution Claims
may be asserted as a defense or counterclaim against the Settlement Trust in any Insurance
Action involving such Non-Settling Insurance Company, and the Settlement Trust may
assert the legal or equitable rights (if any) of the Settling Insurance Company, and (b) to
the extent such Contribution Claims are determined to be valid, the liability (if any) of such
Non-Settling Insurance Company to the Settlement Trust shall be reduced by the amount
of such Contribution Claims.

7. No Du Recoverv. Inno event shall any holder of an Abuse Claim
be entitled to receive any duplicative payment, reimbursement, or restitution from any
Protected Party, Limited Protected Party or Opt-Out Chartered Organization under any
theory of liability for the same loss, damage, or other Claim that is reimbursed by the
Settlement Trust or is otherwise based on the same events, facts, matters, or circumstances
that gave rise to the applicable Abuse Claim.

8. District Court Approval. To the extent necessary, the Debtors shall seek
entry of the Affirmation Order, which affirms (a) the Channeling Injunction and the
Settlement Trust’s assumption of all liability with respect to Abuse Claims and (b) the
releases by holders of Abuse Claims forthe benefitof the Protected Parties and the Limited
Protected Parties, each as set forth in this Article X.

H. Insurance Entity Injunction

1. . To facilitate the Insurance Assignment, protect the
Settlement Trust, and preserve the Settlement Trust Assets, pursuant to the equitable
jurisdiction and power of the Bankruptcy Court and the District Court under section
105(a) of the Bankruptcy Code, the Bankruptcy Court shall issue the injunction set
forth in this Article X.H (the “ s , , that
the Insurance Entity Injunction is not issued for the benefit of any Non-Settling
Insurance Company, and no Non-Settling Insurance Company is a third-party
beneficiary of the Insurance Entity Injunction, except as otherwise specifically
provided in any Insurance Settlement Agreement.

2. Terms Regarding Claims a Insurance Companies. Subject to the
terms of Article X.E and A , except for Opt-Out Chartered Organizations
123
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with respect to Non-Settling Insurance Companies and Participating Chartered
Organizations with respect to Non-Settling Insurance Companies coverage for Abuse
Claims that arose prior to January 1, 1976, all Persons that have held or asserted,
that hold or assert, or that may in the future hold or assert any claim or cause of
action (including any Abuse Claim or any claim for or respecting any Settlement
Trust Expense) against any Insurance Company based upon, attributable to, arising
out of, or in any way connected with any Abuse Insurance Policy or other insurance
policy issued by a Settling Insurance Company covering Abuse Claims, whenever and
wherever arising or asserted, whether in the United States of America or anywhere
else in the world, whether sounding in tort, contract, warranty, or any other theory
of law, equity, or admiralty, shall be stayed, restrained, and enjoined from taking any
action for the purpose of directly or indirectly collecting, recovering, or receiving
payments, satisfaction, or recovery with respect to any such claim or cause of action,
including:

a. commencing, conducting, or continuing, in any manner, directly
or indirectly, any suit, action, or other proceeding of any kind (including a
judicial, arbitration, administrative, or other proceeding) in any forum with
respect to any such claim, demand, or cause of action against any Insurance
Company, or against the property of any Insurance Company, with respect to
any such claim, demand, or cause of action (including, for the avoidance of
doubt, directly pursuing any suit, action or other proceeding with respect to
any such claim, demand, or cause of action against any Insurance Company);

b. enforcing, levying, attaching, collecting, or otherwise
recovering, by any means or in any manner, whether directly or indirectly,
any judgment, award, decree, or other order against any Insurance Company,
or against the property of any Insurance Company, with respect to any such
claim or cause of action;

C. creating, perfecting, or enforcing in any manner, directly or
indirectly, any Lien or Encumbrance against any Insurance Company, or the
property of any Insurance Company, with respect to any such claim or cause
of action; and

d. except as otherwise specifically provided in the Plan, asserting
or accomplishing any setoff, right of subrogation, indemnity, contribution, or
recoupment of any kind, directly or indirectly, against any obligation of any
Insurance Company, or against the property of any Insurance Company, with
respect to any such claim or cause of action;

R , that: (i) the injunction set forth in this shall not impair in

any way any (a) actions brought by the Settlement Trust against any Non-Settling Insurance
Company, (b) actions brought by Local Councils in connection with any Local Council
Reserved Rights, (c) any actions brought by any Chartered Organization relating to an
Abuse Claim against a Non-Settling Insurance Company that is not channeled to the
Settlement Trust; (d) actions brought by holders of Non-Abuse Litigation Claims consistent
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with Article IV.D.3 (e) the rights, if any, of any Opt-Out Chartered Organization under any
Abuse Insurance Policy that was issued by a Non-Settling Insurance Company, or (f) except
as provided in any applicable Insurance Settlement Agreement, the rights of any co-insured
of the Debtors (x) under any Non-Abuse Insurance Policy and (y) as specified under any
Final Order of the Bankruptcy Court approving an Insurance Settlement Agreement; and
(ii) the Settlement Trust shall have the sole and exclusive authority at any time to terminate,
or reduce or limit the scope of, the injunction set forth in this with respect to any
Non-Settling Insurance Company, in accordance with the Settlement Trust Documents, upon
express written notice to such Non-Settling Insurance Company, except that the Settlement
Trust shall not have any authority to terminate, reduce or limit the scope of the injunction
herein with respect to any Settling Insurance Company.

3. Rese tions. Notwithstanding anything to the contrary in this
X.H, the Insurance Entity Injunction shall not enjoin

a. the rights of any Person to the treatment accorded them under
the Plan, as applicable, including the rights of holders of Abuse Claims to
assert such Claims, as applicable, in accordance with the Trust Distribution
Procedures, and the rights of holders of Non-Abuse Litigation Claims to assert
such Claims, as applicable in accordance with Article IV.D.3

b. the rights of any Person to assert any claim, debt, obligation,
cause of action or liability for payment of Settlement Trust Expenses against
the Settlement Trust;

C. the rights of the Settlement Trust to prosecute any action based
on or arising from Abuse Insurance Policies, except to the extent otherwise
released;

d. the rights of any Person to assert or prosecute (i) an Abuse

Claim against an Opt-Out Chartered Organization to the extent that such
Claim is not covered under an insurance policy issued by a Settling Insurance
Company, or (i) an Abuse Claim against a Limited Protected Party for Abuse
Claims that arose prior to January 1, 1976, and is not covered under an
insurance policy issued by a Settling Insurance Company;

€. the rights of the Settlement Trust to assert any claim, debt,
obligation, cause of action or lability for payment against a Non-Settling
Insurance Company based on or arising from the Abuse Insurance Policies;

f. the rights of any Insurance Company to assert any claim, debt,
obligation, cause of action or liability for payment against any Non-Settling

Insurance Company;

g the claims for reinsurance under reinsurance contracts or
claims under retrocessional contracts among the Settling Insurance
Companies and other insurance companies; or
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h. the rights of any Insurance Company to assertany claims for
contribution, subrogation, indemnification or other similar Cause of Action
against the Settlement Trust for the Settling Insurance Companies’ alleged
share or equitable share, or to enforce subrogationrights, if any, of the defense
and/or indemnity obligation for any Abuse Claim, or for any Cause of Action
released in any Insurance Settlements.

L Iniunction against with Plan. Upon entry of the Confirmation

Order, all holders of Claims and Interests shall be precluded and enjoined from taking any
actions to interfere with the implementation and consummation of the Plan.

J. Releases
1. Releases by the Debtors and the Estates

a. Releases by the Debtors and the Estates of the Released Parties.
As of the Effective Date, except for the rights that remain in effect from and
after the Effective Date to enforce the Plan and the Confirmation Order,
pursuant to section 1123(b) of the Bankruptcy Code, for good and valuable
consideration, the adequacy of which is hereby confirmed, including the
actions of the Released Parties to facilitate and implement the reorganization
of the Debtors and the settlements embodied in the Plan, including the Abuse
Claims Settlement, the JPM / Creditors’ Committee Settlement, the Insurance
Settlements, and the United Methodist Settlement as an integral component of
the Plan, the Debtors, Reorganized BSA, and the Estates shall, and shall be
deemed to, expressly, conclusively, absolutely, unconditionally, irrevocably,
and forever release and discharge each and all of the Released Parties of and
from any and all Estate Causes of Action that do not constitute Settlement
Trust Causes of Action, any and all other Claims, Interests, obligations, rights,
demands, suits, judgments, damages, debts, remedies, losses and liabilities of
any nature whatsoever (including any derivative claims or Causes of Action
asserted or that may be asserted on behalf of the Debtors, Reorganized BSA,
or the Estates), whether liquidated or unmliquidated, fixed or contingent,
matured or unmatured, known or unknown, foreseen or unforeseen, in law,
equity, contract, tort or otherwise, based on or relating to, or in any manner
arising from, in whole or in part, any act, omission, transaction, event, or other
circumstance taking place or existing on or before the Effective Date
(including before the Petition Date) in connection with or related to the
Debtors, the Estates, their respective assets and properties, the Chapter 11
Cases, the subject matter of, or the transactions or events giving rise to, any
Claim or Interest that is treated by the Plan, the business or contractual
arrangements between one or both of the Debtors and any Released Party, the
restructuring of any Claim or Interest that is treated by the Plan before or
during the Chapter 11 Cases, any of the Plan Documents, the JPM / Creditors’
Committee Settlement, the Insurance Settlements, the United Methodist
Settlement, or any related agreements, instruments, and other documents
created or entered into before or during the Chapter 11 Cases or the
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negotiation, formulation, preparation or implementation thereof, the pursuit
of Confirmation, the administration and implementation of the Plan, the
solicitation of votes with respect to the Plan, the Distribution of property under
the Plan, or any other act or omission, transaction, agreement, event, or other
occurrence taking place on or before the Effective Date related or relating to
the foregoing. Notwithstanding anything to the contrary in the foregoing, the
releases set forth in this Article X.J.1 shall not, and shall not be construed to:
(a) release any Released Party from Causes of Action arising out of, or related
to, any act or omission of such Released Party that is a criminal act or that
constitutes fraud, gross negligence or willful misconduct; or(b) release any
post-Effective Date obligations of any Person under the Plan Documents or
any document, instrument, or agreement executed to implement the Plan.

b. Releases bv the Debtors and Estates of Certain Avoidance
As of the Effective Date, for good and valuable consideration, the
adequacy of which is hereby confirmed, including the actions of Creditors’
Committee and its members in their respective capacities as suchin facilitating
and implementing the reorganization of the Debtors, as an integral component
of the Plan, the Debtors, Reorganized BSA, and the Estates shall, and shall be
deemed to, expressly, conclusively, absolutely, unconditionally, irrevocably,
and forever release and discharge each and all holders of General Unsecured
Claims, Non-Abuse Litigation Claims, and Convenience Claims of and from
any and all Avoidance Actions.

2 Releases bv the Debtors and the tes of the Local Councils. the

. In
furtherance of the Abuse Claims Settlement, on the Effective Date, for good and
valuable consideration, the adequacy of which is hereby confirmed, the Debtors, on
their own behalf and as representatives of their respective Estates, and Reorganized
BSA, are deemed to irrevocably and unconditionally, fully, finally, and forever waive,
release, acquit, and discharge each and all of the Local Councils, the Contributing
Chartered Organizations, the Participating Chartered Organizations, the Opt-Out
Chartered Organizations, and the Settling Insurance Companies ofand from any and
all claims, causes of action, suits, costs, debts, liabilities, obligations, dues, sums of
money, accounts, reckonings, bonds, bills, covenants, contracts, controversies,
agreements, promises, damages, judgments, executions and demands whatsoever, of
whatever kind or nature (including those arising under the Bankruptcy Code),
whether known or unknown, suspected or unsuspected, in law or in e quity, which the
Debtors, their Estates, or Reorganized BSA have, had, may have, or may claim to
have: (a) against any of the Local Councils and Contributing Chartered
Organizations with respect to any Abuse Claims, (b) against any of the Participating
Chartered Organizations with respect to any Post-1975 Chartered Organization
Abuse Claims, (¢) against any of the Participating Chartered Organizations with
respect to any Pre-1976 Chartered Organization Abuse Claims, (d) against any of the
Opt-Out Chartered Organizations with respect to any Opt-Out Chartered
Organization Abuse Claims, and (e) against any Settling Insurance Company with
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respect to any coverage for Abuse Claims and all other claims and causes of action
specified in the applicable Insurance Settlement Agreements (collectively, the
«“ ”). For the avoidance of doubt, the rights of Settling
Insurance Companies that are assigned to the Settlement Trust are not released.
Notwithstanding anything to the contrary in the foregoing, the releases set forth in
this Article X.J.2 shall not, and shall not be construed to release any post-Effective
Date obligations of any Person under the Plan Documents or any document,
instrument, or agreement executed to implement the Plan. For the avoidance of

doubt, in the event of any conflict or inconsistency between this and the
preceding , this shall control.
3. leases  Holders of Abuse Cla As of the Effective Date, except

for the rights that remain in effect from and after the Effective Date to enforce the
Plan and the Confirmation Order, pursuant to section 1123(b) of the Bankruptcy
Code, for good and valuable consideration, the adequacy of which is hereby
confirmed, including the actions of the Protected Parties and the Limited Protected
Parties to facilitate and implement the reorganization of the Debtors, including the
settlements embodied in the Plan, including the Abuse Claims Settlement, as an
integral component of the Plan, and except as otherwise expressly provided in the
Plan or the Confirmation Order, to the maximum extent permitted under applicable
law, as such law may be extended subsequent to the Effective Date, all holders of
Abuse Claims shall, and shall be deemed to, expressly, conclusively, absolutely,
unconditionally, irrevocably, and forever discharge and release: (a) each and all of
the Protected Parties and their respective property and successors and assigns of and
from all Abuse Claims and any and all Claims and Causes of Action whatsoever,
whether known or unknown, asserted or unasserted, derivative or direct, foreseen or
unforeseen, in law, equity, or otherwise, whether for tort, fraud, contract, veil
piercing or alter-ego theories of liability, successor liability, contribution,
indemnification, joint liability, or otherwise, arising from or related in any way to
such Abuse Claims; (b) each and all of the Limited Protected Parties and their
respective property and successors and assigns of and from all Post-1975 Chartered
Organization Abuse Claims and any and all Claims and Causes of Action whatsoever,
whether known or unknown, asserted or unasserted, derivative or direct, foreseen or
unforeseen, in law, equity, or otherwise, whether for tort, fraud, contract, veil
piercing or alter-ego theories of liability, successor liability, contribution,
indemnification, joint liability, or otherwise, arising from or related in any way to
such Post-1975 Chartered Organization Abuse Claims; (c¢) each of the Participating
Chartered Organizations with respect to any Pre-1976 Chartered Organization
Abuse Claims and their respective property and successors and assigns of and from
all Pre-1976 Chartered Organization Abuse Claims and any and all Claims and
Causes of Action whatsoever, whether known or unknown, asserted or unasserted,
derivative or direct, foreseen or unforeseen, in law, equity, or otherwise, whether for
tort, fraud, contract, veil piercing or alter-ego theories of liability, successor liability,
contribution, indemnification, joint liability, or otherwise, arising from or related in
any way to such Pre-1976 Chartered Organization Abuse Claims; and (d) each and
all of the Opt-Out Chartered Organizations and their respective property and
successors and assigns of and from all Opt-Out Chartered Organization Abuse

128
142a



Case 20-10343-LSS Doc 10316-1 Filed 09/08/22 Page 137 of 499

Claims and any and all Claims and Causes of Action whatsoever, whether known or
unknown, asserted or unasserted, derivative or direct, foreseen or unforeseen, in law,
equity, or otherwise, whether for tort, fraud, contract, veil piercing or alter-ego
theories of liability, successor liability, contribution, indemnification, joint liability,
or otherwise, arising from or related in any way to such Opt-Out Chartered
Organization Abuse Claims; , , that the releases set forth in this

shall not, and shall not be construed to: (i) release any post-Effective
Date obligations of any Person under the Plan Documents or any document,
instrument, or agreement executed to implement the Plan; or (ii) modify, reduce,
impair or otherwise affect the ability of any holder of an Abuse Claim to recover on
account of such Claim in accordance with Article III.B.10 or Article IIL.B.11 as
applicable. For the avoidance of doubt, holders of Abuse Claims covered by any
insurance policy issued by a Settling Insurance Company shall, and shall be deemed
to, release and discharge the Settling Insurance Companies for such Claims. The
releases in Article X.J.4 shall not, and shall not be deemed to, limit the releases in

Article X.J.3.

4. Releases by Holders of Claims. As of the Effective Date, except for the
rights that remain in effect from and after the Effective Date to enforce the Plan and
the Confirmation Order, for good and valuable consideration, the adequacy of which
is hereby confirmed, including the actions of the Released Parties to facilitate and
implement the reorganization of the Debtors and the settlements embodied in the
Plan, including the JPM / Creditors’ Committee Settlement, the Insurance
Settlements, and the United Methodist Settlement, as an integral component of the
Plan, and except as otherwise expressly provided in the Plan or the Confirmation
Order, to the maximum extent permitted under applicable law, as such law may be
extended subsequent to the Effective Date, all Releasing Claim Holders shall, and
shall be deemed to, expressly, conclusively, absolutely, unconditionally, irrevocably,
and forever release and discharge each and all of the Released Parties of and from
any and all Claims, Interests, obligations, rights, demands, suits, judgments, damages,
debts, remedies, losses and liabilities of any nature whatsoever (including any
derivative claims or Causes of Action asserted or that may be asserted on behalf of
the Debtors, Reorganized BSA, or the Estates), whether liquidated or unliquidated,
fixed or contingent, matured or unmatured, known or unknown, foreseen or
unforeseen, in law, equity, contract, tort or otherwise, based on or relating to, or in
any manner arising from, in whole or in part, any act, omission, transaction, event,
or other circumstance taking place or existing on or before the Effective Date
(including before the Petition Date) in connection with or related to the Debtors, the
Estates, their respective assets and properties, the Chapter 11 Cases, the subject
matter of, or the transactions or events giving rise to, any Claim or Interest that is
treated by the Plan, the business or contractual arrangements between one or both of
the Debtors and any Released Party, the restructuring of any Claim or Interest that
is treated by the Plan before or during the Chapter 11 Cases, any of the Plan
Documents, the JPM / Creditors’ Committee Settlement, the Insurance Settlements,
the United Methodist Settlement, or any related agreements, instruments, and other
documents created or entered into before or during the Chapter 11 Cases or the
negotiation, formulation, preparation or implementation thereof, the pursuit of
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Confirmation, the administration and implementation of the Plan, the solicitation of
votes with respect to the Plan, the Distribution of property under the Plan, or any
other act or omission, transaction, agreement, event, or other occurrence taking place
on or before the Effective Date related or relating to the foregoing;

, that the releases set forth in this shall not, and shall not be
construed to: (a) release any Released Party from Causes of Action arising out of, or
related to, any act or omission of such Released Party that is a criminal act or that
constitutes fraud, gross negligence or willful misconduct; (b) release any post-
Effective Date obligations of any Person under the Plan Documents or any document,
instrument, or agreement executed to implement the Plan; or (c) modify, reduce,
impair or otherwise affect the ability of any holder of an Allowed Non-Abuse
Litigation Claim to recover on account of such Allowed Claim in accordance with

. Notwithstanding the foregoing or anything to the contrary herein, (i)
with respect to holders of Allowed General Unsecured Claims or Allowed Non-Abuse
Litigation Claims, nothing in the Plan or the release set forth in shall, or
shall be construed to, release any such claims or Causes of Action against any Local
Council, Chartered Organization, or Insurance Company (subject to
and (ii) nothing in the Plan or the release set forthin shall, or shall be
construed to, release any claims or Causes of Action asserted by Century and Chubb
Companies against Sidley Austin LLP (“Sidley™) related to Sidley’s representation of
the Debtors and/or Century and Chubb Companies.

5. Releases Contributing Chartered ns and
Settlement Parties

a. In furtherance of the Abuse Claims Settlement, as of the date
that the Confirmation Order and Affirmation Order become Final Orders,
except for the rights that remain in effect from and after the Effective Date to
enforce the Plan, the Confirmation Order, and the terms of the United
Methodist Settlement Agreement, for good and valuable consideration, the
adequacy of which is hereby confirmed, each of the Contributing Chartered
Organizations, including the United Methodist Entities, shall, and shall be
deemed to, expressly, conclusively, absolutely, unconditionally, irrevocably,
and forever release and discharge the Debtors, Reorganized BSA, the Related
Non-Debtor Entities, the Local Councils, the other Protected Parties, the
Limited Protected Parties, the Settling Insurance Companies, the Future
Claimants’ Representative, the Coalition, the Tort Claimants’ Committee, the
Settlement Trust, and each of its and their respective Representatives
(collectively, the “ ”), of and from any and all Claims,
Interests, obligations, rights, demands, suits, judgments, damages, debts,
remedies, losses and liabilities of any mature whatsoever (including any
derivative claims or Causes of Action asserted or that may be asserted on
behalf of the Debtors, Reorganized BSA, or the Estates), whether liquidated
or unliquidated, fixed or contingent, matured or unmatured, known or
unknown, foreseen or unforeseen, in law, equity, contract, tort or otherwise,
based on or relating to, or in any manner arising from, in whole or in part, any
act, omission, transaction, event, or other circumstance taking place or
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existing on or before the date that the Confirmation Order and Affirmation
Order become Final Orders (including before the Petition Date) in connection
with or related to (i) Abuse Claims, (ii) the Chapter 11 Cases, (iii) the Plan, or
(iv) any Claims relating to the Debtors or the Related Non-Debtor Entities that
were or could have been asserted by the Contributing Chartered
Organizations against the Settlement Parties or any of them.

b. In furtherance of the Abuse Claims Settlement, as of the date
that the Confirmation Order and Affirmation Order become Final Orders,
except for the rights that remain in effect from and after the Effective Date to
enforce the Plan, the Confirmation Order, and the terms of the United
Methodist Settlement Agreement, for good and valuable consideration, the
adequacy of which is hereby confirmed, each of the Settlement Parties shall,
and shall be deemed to, expressly, conclusively, absolutely, unconditionally,
irrevocably, and forever release and discharge each of the Contributing
Chartered Organizations, including the United Methodist Entities, of and
from any and all Claims, Interests, obligations, rights, demands, suits,
judgments, damages, debts, remedies, losses and liabilities of any nature
whatsoever, whether liquidated or unliquidated, fixed or contingent, matured
or unmatured, known or unknown, foreseen or unforeseen, in law, equity,
contract, tort or otherwise, based on or relating to, or in any manner arising
from, in whole or in part, any act, omission, transaction, event, or other
circumstance taking place or existing on or before the date that the
Confirmation Order and Affirmation Order become Final Orders (including
before the Petition Date) in connection with or related to (i) Abuse Claims, (ii)
the Chapter 11 Cases, (iii) the Plan, or (iv) any Claims relating to the Debtors
or the Related Non-Debtor Entities that were or could have been asserted by
the Settlement Parties against the Contributing Chartered Organizations or

any of them.

6. . Notwithstanding
anything to the contrary, the releases of Settling Insurance Companies and certain
other parties, and the releases by Settling Insurance Companies, each as set forth in
the Insurance Settlement Agreements, are incorporated by reference as if fully set
forth herein, and control and supplement any release otherwise contained herein.
Nothing hereinshall reduce the scope of any such releases as setforthin the Insurance
Settlement Agreements. In addition, nothing in this Plan will release claims under
reinsurance contracts or retrocessional contracts between or among the Settling
Insurance Companies and other insurance companies.

7. [Reserved].

8. Releases Relating to the United Methodist Entities. The releases to the
United Methodist Entities, and the releases by the United Methodist Entities, each as
set forth in the United Methodist Settlement Agreement, are incorporated by
reference as if fully set forth herein and shall not be interpreted as limiting any
release, injunction, or similar benefit to the United Methodist Entities set forth herein.
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K. Ex tion. From and after the Effective Date, none of the Exculpated
Parties shall have or incur any liability to, or be subject to any right of action by, any Person
for any act, omission, transaction, event, or other circumstance occurring on or after the
Petition Date up to and including the Effective Date in connection with, relating to or arising
out of the Chapter 11 Cases, the negotiation of the Plan Documents, the JPM / Creditors’
Committee Settlement, the Insurance Settlements, the United Methodist Settlement
Agreement, the Releases and Injunctions, the pursuit of Confirmation of the Plan, the
administration, consummation and implementation of the Plan or the property to be
Distributed under the Plan, or the management or operation of the Debtors (except for any
liability that results primarily from such Exculpated Party’s gross negligence, bad faith or
willful misconduct). In all respects, each and all such Exculpated Parties shall be entitled to
rely upon the advice of counsel with respect to their duties and responsibilities under, or in
connection with, the matters referenced in the preceding sentence. Notwithstanding the
foregoing or any provision of the Plan to the contrary, Sidley shall not be an Exculpated
Party with respect to any claims by Century and the Chubb Companies against Sidley
related to Sidley’s representation of the Debtors and/or Century and the Chubb Companies.

L. Iniunctions Related to Releases and Exculpation
1 Iniunction Related to Releases. As of the Effective Date, all holders of
Claims that are the subject of are, and shall be, expressly, conclusively,

absolutely, unconditionally, irrevocably, and forever stayed, restrained, prohibited,
barred and enjoined from taking any of the following actions against any Released
Party or its property or successors or assigns on account of or based on the subject
matter of such Claims, whether directly or indirectly, derivatively or otherwise:
(a) commencing, conducting or continuing in any manner, directly or indirectly, any
suit, action or other proceeding (including any judicial, arbitral, administrative or
other proceeding) in any forum; (b) enforcing, attaching (including any prejudgment
attachment), collecting, or in any way seeking to recover any judgment, award,
decree, or other order; (c) creating, perfecting or in any way enforcing in any matter,
directly or indirectly, any Lien or Encumbrance; and/or (d) setting off, seeking
reimbursement or contributions from, or subrogation against, or otherwise recouping
in any manner, directly or indirectly, any amount against any liability or obligation
that is discharged under Article X. or released under

, that the injunctions set forth in this Article X.L.1 shall not, and shall not be
construed to, enjoin any holder of a Claim that is only the subject of Article X.J.4
(and no other release set forth in including Articles X.J.6 and X.J.7 from
taking any action arising out of, or related to, any act or omission of a Released Party
that is a criminal act or that constitutes fraud, gross negligence or willful misconduct.

2. . As of the Effective Date, all holders
of Claims that are the subject of are, and shall be, expressly, conclusively,
absolutely, unconditionally, irrevocably, and forever stayed, restrained, prohibited,
barred and enjoined from taking any of the following actions against any Exculpated
Party on account of or based on the subject matter of such Claims, whether directly
or indirectly, derivatively or otherwise: (a) commencing, conducting or continuing in
any manner, directly or indirectly, any suit, action or other proceeding (including any
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judicial, arbitral, administrative or other proceeding) in any forum; (b) enforcing,
attaching (including any prejudgment attachment), collecting, or in any way seeking
to recover any judgment, award, decree, or other order; and/or (c) creating,
perfecting or in any way enforcing in any matter, directly or indirectly, any Lien or
Encumbrance; R , that the injunctions set forth in this

shall not, and shall not be construed to, enjoin any Personthat is the subject of

X.K from taking any action arising out of, or related to, any act or omission of a
Exculpated Party thatis a criminal act or that constitutes fraud, gross negligence or
willful misconduct. Notwithstanding anything set forth in this paragraph, any set off
right with respect to an assumed Executory Contract or Unexpired Lease shall be
governed by applicable law, including the terms of such assumed Executory Contract
or Unexpired Lease.

M. Insurance Provisions.

1. Except for the Debtor Policy Assignment (and subject to Article IX.A.3.5
herein), or as otherwise provided in the Bankruptcy Code, applicable law, the findings
made by the Bankruptcy Court in the Confirmation Order, or the findings made by the
District Court in the Affirmation Order, nothing in the Plan shall modify, amend, or
supplement, or be interpreted as modifying, amending, or supplementing, the terms of any
Insurance Policy issued by a Non-Settling Insurance Company or rights or obligations
under such Insurance Policy to the extent such rights and obligations are otherwise
available under applicable law, and the rights and obligations, if any, of any Non-Settling
Insurance Company relating to or arising out of the Plan Documents, including the Plan,
the Confirmation Order, and the Affirmation Order, or any provision thereof, shall be
determined pursuant to the terms and provisions of the Insurance Policies and applicable
law.

2. No provision of the Plan, other than those provisions contained in the
applicable Injunctions contained in of the Plan, shall be interpreted to affect or
limit the protections afforded to any Settling Insurance Company by the Channeling
Injunction and the Insurance Entity Injunction.

3. Nothing in this Article X.M is intended or shall be construed to preclude
otherwise applicable principles of res judicata or collateral estoppel from being applied
against any Person.

N.

1. Without limiting the Discharges, Releases and Injunctions set forth above,
if any Person, includinga holder of an Abuse Claim (* ), asserts a Cause of Action
against any other Person arising from or relating to Abuse that is the subject of a Proof of
Claim filed against the Debtors in the Chapter 11 Cases, regardless of whether such Cause
of Action may be asserted pursuant to the Bankruptcy Code or is in the nature of or
sounding in contract, tort, warranty or any other theory of law or equity whatsoever (each
such Cause of Action, an “ ), and such Abuse Cause of Action
results in a determination by the court or tribunal hearing the Abuse Cause of Action
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(including by a jury empaneled by such court or tribunal) that any Person who is not a
Protected Party or a Limited Protected Party (each, a “ ”) 1s liable in
damages to Plaintiff, then, prior to final entry of any judgment, order or arbitration award
(“ ) in such Abuse Cause of Action, Plaintiff shall provide notice and a copy of
the Confirmation Order to the Trial Court. Such court or tribunal shall determine whether
the Abuse Cause of Action gives rise to any Cause of Action on which any Protected Party
or Limited Protected Party would have been liable to Plaintiff in the absence of the Plan
and Confirmation Order. The court or tribunal shall reduce any Judgment against a
Specified Person by an amount equal to the “ ,” which shall
equal the greatest amount such Specified Person would be entitled, under applicable non-
bankruptcy law, to set off or credit against the Judgment if such Protected Party or Limited
Protected Party were not entitled to the benefits of the Discharges, Releases, or Injunctions
set forth herein. For the avoidance of doubt, a Limited Protected Party may be a Specified
Person entitled to the judgment reduction provided for in this with respect to
an Abuse Cause of Action arising from orrelating to Abuse thatis not the subjectof a Post-

1975 Chartered Organization Abuse Claim.

2. Nothing herein shall prejudice or operate to preclude the right of any
Specified Person to (a) provide notice of the Confirmation Order to any court or tribunal
hearing an Abuse Cause of Action, (b) raise any issues, claims or defenses regarding the
Judgment Reduction Amount, including the contractual liability and/or relative or
comparative fault of any Person, including any Protected Party or Limited Protected Party,
in any court or tribunal hearing any Abuse Cause of Action in accordance with applicable
law or procedure, or (c) take discovery of Protected Parties or Limited Protected Parties in
accordance with applicable law or procedure; , , that nothing herein shall
in any way modify or affect the Discharges, Releases or Injunctions. For the avoidance of
doubt, nothing herein shall (i) be deemed to entitle a Plaintiff to more than a single
satisfaction with respect to any Abuse Cause of Action or (ii) prejudice or operate to
preclude the rights of any Specified Person to assert any claims or causes of action that
have not been discharged, released, or enjoined under the Plan or Confirmation Order.

3. Each Plaintiff is hereby enjoined and restrained from seeking relief or
collecting judgments against any Specified Person in a manner that fails to conform to the

terms of this Article X.N.

4. If any Plaintiff enters into a settlement with any Person with respectto one
or more causes of action based upon, arising from, or related to an Abuse Cause of Action,
then such Plaintiff shall cause to be included, and in all events, the settlement shall be
deemed to include, a dismissal, release and waiver of any Abuse Cause of Action with
respect to such settlement.

0. Reservation of Rights. Notwithstanding any other provision of the Plan to the
contrary, no provision of this shall be deemed or construed to satisfy, discharge, release
or enjoin claims by the Settlement Trust, Reorganized BSA, or any other Person, as the case may
be, against (1) the Settlement Trust for payment of Abuse Claims in accordance with the Trust
Distribution Procedures, (2) the Settlement Trust for the payment of Settlement Trust Expenses,
or (3) any Insurance Company that has not performed under an Insurance Policy (to the extent
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such Insurance Policy is not the subject of an Insurance Settlement Agreement) or an Insurance
Settlement Agreement.

P. Disallowed Claims. On and after the Effective Date, the Debtors and Reorganized
BSA shall be fully and finally discharged of any and all liability or obligation on any and all
Disallowed Claims, and any order Disallowing a Claim that is not a Final Order as of the Effective
Date solely because of a Person’s right to move for reconsideration of such order pursuant to
section 502 of the Bankruptcy Code or Bankruptcy Rule 3008 shall nevertheless become and be
deemed to be a Final Order on the Effective Date.

Q No Successor Liability ~Except as otherwise expressly provided in the Plan,
Reorganized BSA does not, pursuant to the Plan or otherwise, assume, agree to perform, pay or
indemnify any Person, or otherwise have any responsibility for any liabilities or obligations of the
Debtorsrelating to or arising out of the operations of or assets of the Debtors, whether arising prior
to, on or afterthe Effective Date. Neither the Debtors, Reorganized BSA, nor the Settlement Trust
is, or shall be deemed to be, a successor to any of the Debtors by reason of any theory of law or
equity (except as otherwise provided in , and none shall have any successor or
transferee liability of any kind or character; , , that Reorganized BSA and the
Settlement Trust shall assume and remain liable for their respective obligations specified in the
Plan and the Confirmation Order.

R. Indemnities.

1 Prepetition Indemnification and Reimbursement Obligations.  The
respective obligations of the Debtors to indemnify and reimburse Persons who are or were
directors, officers oremployees of the Debtors on the Petition Date or at any time thereafter
up to and including the Effective Date, against and for any obligations pursuant to the
bylaws, applicable state or non-bankruptcy law, or specific agreement or any combination
of the foregoing, shall, except with respect to any Perpetrator: (a) survive Confirmation of
the Plan and remain unaffected thereby; (b) be assumed by Reorganized BSA as of the
Effective Date; and (c) not be discharged under section 1141 of the Bankruptcy Code,
irrespective of whether indemnification or reimbursement is owed in connection with any
event occurring before, on or after the Petition Date. In furtherance of, and to implement
the foregoing, as of the Effective Date, Reorganized BSA shall obtain and maintain in full
force insurance for the benefit of each and all of the above-indemnified directors, officers
and employees, at levels no less favorable than those existing as of the date of entry of the
Confirmation Order, and for a period of no less than three (3) years following the Effective
Date.

2. Plan Indemnity. In addition to the matters set forth above and not by way
of limitation thereof, Reorganized BSA shall indemnify and holdharmless all Persons who
are or were officers or directors of the Debtors on the Petition Date or at any time thereafter
up to and including the Effective Date on account of and with respect to any claim, cause
of action, liability, judgment, settlement, cost or expense (including attorneys’ fees) on
account of claims or Causes of Action threatened or asserted by any third party against
such officers or directors that seek contribution, indemnity, equitable indemnity, or any
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similar claim, based upon or as the result of the assertion of primary claims against such
third party by any representative of the Debtors’ Estates.

3. Limitation on Indemnification. Notwithstanding anything to the contrary
set forth in the Plan or elsewhere, neither the Debtors, Reorganized BSA, the Local
Councils, nor the Contributing Chartered Organizations, as applicable, shall be obligated
to indemnify or hold harmless any Person for any claim, cause of action, liability,
judgment, settlement, cost or expense that results primarily from (i) such Person’s bad
faith, gross negligence or willful misconduct or (ii) an Abuse Claim.

S. The Official Committees and the Future Claimants’ Representative Except as
otherwise described in the Settlement Trust Documents with respect to the Future Claimants’
Representative, the Official Committees and the Future Claimants’ Representative shall continue
in existence until the Effective Date, and after the Effective Date for the limited purposes of
prosecuting requests for payment of Professional Fee Claims for services rendered and
reimbursement of expenses incurred prior to the Effective Date. The Debtors shall pay the
reasonable fees and actual and necessary expenses incurred by the Official Committees and the
Future Claimants’ Representative up to the Effective Date, and after the Effective Date solely for
the purposes set forth in the preceding sentence, in accordance with the Compensation Procedures
Order, the Fee Examiner Order, and the terms of the Plan, including . As of'the Effective
Date, subject to continuation of the Official Committees for the limited purposes described above
as to Professional Fee Claims and unless extended by order (which may be sought by motion), the
members of the Official Committees shall be released and discharged from all further authortity,
duties, responsibilities, liabilities, and obligations involving the Chapter 11 Cases and the Official
Committees shall be dissolved. Neither the Debtors nor Reorganized BSA have any obligation to
pay fees or expenses of any Professional retained by the Official Committees or the Future
Claimants’ Representative that are earned or incurred before the Effective Date to the extent such
fees or expenses (or any portion thereof) qualify as Settlement Trust Expenses, in which case such
fees and expenses (or the applicable portion thereof) shall be paid by the Settlement Trust in
accordance with the Settlement Trust Documents.

ARTICLE XI.
RETENTION OF JURISDICTION

A. . Until the Chapter 11 Cases are closed, the Bankruptcy Court shall
retain the fullest and most extensive jurisdiction that is permissible, including the jurisdiction
necessary to ensure that the purposes and intent of the Plan are carried out. Except as otherwise
provided in the Plan or the Settlement Trust Agreement, the Bankruptcy Court shall retain
jurisdiction to hear and determine all Claims against and Interests in the Debtors, and to adjudicate
and enforce the Insurance Actions, the Settlement Trust Causes of Action, and all other Causes of
Action which may exist on behalf of the Debtors. Nothing contained herein shall prevent
Reorganized BSA or the Settlement Trust, as applicable, from taking such action as may be
necessary in the enforcement of any Estate Cause of Action, Insurance Action, Settlement Trust
Cause of Action, or other Cause of Action which the Debtors have or may have and which may
not have been enforced or prosecuted by the Debtors, which actions or other Causes of Action
shall survive Confirmation of the Plan and shall not be affected thereby except as specifically
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provided herein. Nothing contained herein concerning the retention of jurisdiction by the
Bankruptcy Court shall be deemed to be a finding or conclusion that (1) the Bankruptcy Court in
fact has jurisdiction with respect to any Insurance Action, (2) any such jurisdiction is exclusive
with respectto any Insurance Action, or (3) abstention or dismissal of any Insurance Action
pending in the Bankruptcy Court or the District Court as an adversary proceeding is or is not
advisable or warranted, so that another court can hear and determine such Insurance Action(s).
Any court other than the Bankruptcy Court that has jurisdiction over an Insurance Action shall
have the right to exercise such jurisdiction.

B. . Following Confirmation of the Plan, the administration of the
Chapter 11 Cases will continue untﬂ the Chapter 11 Cases are closed by a Final Order of the
Bankruptcy Court. The Bankruptcy Court shall also retain jurisdiction for the purpose of
classification of any Claims and the re-examination of Claims which have been Allowed for
purposes of voting, and the determination of such objections as may be filed with the Bankruptcy
Court with respect to any Claims. The failure by the Debtors or Reorganized BSA to object to, or
examine, any Claim for the purposes of voting, shall not be deemed a waiver of the rights of the
Debtors, Reorganized BSA, or the Settlement Trust, as the case may be, to object to or reexamine
such Claim in whole or part.

C. Specific Purposes. In addition to the foregoing, the Bankruptcy Court shall retain
jurisdiction over all matters arising out of, or relating to, the Chapter 11 Cases and the Plan,
including jurisdiction to:

1. modify the Plan after Confirmation pursuant to the provisions of the
Bankruptcy Code and the Bankruptcy Rules;

2. correct any defect, cure any omission, reconcile any inconsistency or make
any other necessary changes or modifications in or to the Plan, the Trust Documents or the
Confirmation Order as may be necessary to carry outthe purposes and intent of the Plan, including
the adjustment of the date(s) of performance in the Plan in the event the Effective Date does not
occur as provided herein so that the intended effect of the Plan may be substantially realized
thereby;

3. assure performance by the Settlement Trust and the Disbursing Agent of
their respective obligations to make distributions under the Plan;

4. enforce and interpret the terms and conditions of the Plan, the Plan
Documents, the Settlement Trust Documents, the DST Agreement, and any Insurance Settlement

Agreements;

5. enter such orders or judgments, including injunctions (a) as are necessary
to enforce the title, rights and powers of Reorganized BSA and the Settlement Trust, (b) to execute,
implement, or consummate the provisions of the Plan, the Confirmation Order, and all contracts,
instruments, releases and other agreements or documents created in connection with the Plan or
the Confirmation Order, and (c) as are necessary to enable holders of Claims to pursue their rights
against any Person that may be liable therefor pursuant to applicable law or otherwise;

6. hear and determine any and all motions, adversary proceedings, contested
or litigated matters, and any other matters and grant or deny any applicationsinvolvingthe Debtors
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that may be pending on the Effective Date (which jurisdiction shall be non-exclusive as to any
such non-core matters);

Ve hear and determine any motions or contested matters involving taxes, tax
refunds, tax attributes, tax benefits and similar or related matters, including contested matters
arising on account of transactions contemplated by the Plan, or relating to the period of
administration of the Chapter 11 Cases;

8. hear and determine all applications for compensation of Professionals and
reimbursement of expenses under sections 328, 330, 331, or 503 (b) of the Bankruptcy Code;

9. hear and determine any Causes of Action arising during the period from the
Petition Date to the Effective Date, or in any way related to the Plan or the transactions
contemplated hereby, against the Debtors, Reorganized BSA, the Settlement Trust, the DST, and
their respective Representatives;

10.  hear and determine any and all motions for the rejection, assumption or
assignment of Executory Contracts or Unexpired Leases and the Allowance of any Claims
resulting therefrom;

11.  hear and determine such other matters and for such other purposes as may
be provided in the Confirmation Order;

12.  hear and determine the Allowance and/or Disallowance of any Claims,
including Administrative Expense Claims, against or Interests in the Debtors or their Estates,
including any objections to any such Claims or Interests, and the compromise and settlement of
any Claim, including Administrative Expense Claims, against or Interest in the Debtors or their

Estates;

13.  hear and resolve disputes concerning any reserves under the Plan or the
administration thereof;

14.  hear and determine all questions and disputes regarding title to the assets of
the Debtors, their Estates or the Settlement Trust;

15. enter and implement such orders as are necessary or appropriate if the
Confirmation Order is for any reason or in any respect modified, stayed, reversed, revoked or
vacated, or if distributions pursuant to the Plan or under the Settlement Trust Documents are
enjoined or stayed;

16.  hear and determine all questions and disputes regarding, and to enforce, the
Abuse Claims Settlement;

17. hear and determine any Insurance Action, any Settlement Trust Cause of
Action and any similar claims, Causes of Action; provided, that (i) this Court’s jurisdiction over
any such Insurance Action, Settlement Trust Cause of Action, or similar claims, Causes of Action
shall be solely to the extentsuch actions involve bankruptcy issues orissues thatare directly related
to or arise out of the Plan Documents or Confirmation Order, (ii) such retention of jurisdiction
shall not constitute a waiver of any rights of a Non-Settling Insurance Company to seek to remove
or withdraw the reference of any Insurance Action filed after the Effective Date; and (iii) any
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matter involving a Settling Insurance Company shall be governed by the applicable Insurance
Settlement Agreement;

18. hear and determine any other matters related hereto, including the
implementation and enforcement of all orders entered by the Bankruptcy Court in the Chapter 11
Cases;

19.  resolve any disputes concerning whether a Person had sufficient notice of
the Chapter 11 Cases, the Disclosure Statement, any solicitation conducted in connection with the
Chapter 11 Cases, the Bar Date established in the Chapter 11 Cases, or any deadline for responding
or objecting to a Cure Amount, in each case, for the purpose of determining whether a Claim or

Interest is discharged hereunder or for any other purpose;

20.  enter in aid of implementation of the Plan such orders as are necessary,
including the implementation and enforcement of the Injunctions, Releases, and Discharges
described herein, including the Channeling Injunction;

21.  heara petition for relief by a Specified Person or any other party in interest
in the event that a court or tribunal hearing an Abuse Cause of Action fails to apply the judgment
reduction provisions of Article X.N;

22.  approve any Post-Effective Date Chartered Organization Settlement and
determine the adequacy of notice of a motion by the Settlement Trustee to approve such a
settlement;

23.  approve any extension of the Insurance Settlement Period, approve any
Post-Effective Date Insurance Settlementand determine the adequacy of notice ofa Post-Effective
Date Insurance Settlement provided by the Settlement Trustee;

24.  hearand determine any questions and disputes pertaining to, and to enforce,
the Abuse Claims Settlement, including the Local Council Settlement Contribution, the
Contributing Chartered Organization Settlement Contribution, including the United Methodist
Settlement Contribution, the Participating Chartered Organization Settlement Contribution, the
Hartford Settlement Contribution, the Century and Chubb Companies Settlement Con tribution, the
Zurich Insurers Settlement Contribution, and the Clarendon Settlement Contribution;

25.  hearand determine any questions and disputes pertainingto, and to enforce,
the JPM / Creditors’ Committee Settlement;

26.  hearand determine any questions and disputes pertaining to, and to enforce,
the Insurance Settlement Agreements;

27. [Reserved]

28.  hearand determine any questions and disputes pertaining to, and to enforce,
the United Methodist Settlement;

29.  hearand determine any questions and disputes pertaining to, and to enforce,
the PSZJ Settlement;
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30.  hear and determine all questions and disputes regarding matters pertaining
to the DST Agreement;
31.  hear and determine all questions and disputes regarding matters pertaining

to discovery rights of the Settlement Trust and the related agreements that include, but not limited
to, the Plan, the Plan Documents, Settlement Trust Agreement, Trust Distribution Procedures, and
Document Appendix;

32.  entera Final Order or decree concluding or closing the Chapter 11 Cases;
and

33.  to enter and implement such orders as may be necessary or appropriate if
any aspect of the Plan, the Settlement Trust, or the Confirmation Order is, for any reason or in any
respect, determined by a court to be inconsistent with, to violate, or insufficient to satisfy any of
the terms, conditions, or other duties associated with any Abuse Insurance Policies; ,

, that (a) such orders shall not impair the Insurance Coverage Defenses or the rights,
claims, or defenses, if any, of any Insurance Company that are set forth or provided for in the Plan,
the Plan Documents, the Confirmation Order, or any other Final Orders entered in the Debtors’
Chapter 11 Cases, (b) this provision does not, in and of itself, grant this Court jurisdiction to hear
and decide disputes arising out of or relating to the Abuse Insurance Policies, and (c) all interested
parties, includingany Insurance Company, reserve the rightto oppose or objectto any suchmotion
or order seeking such relief.

As of the Effective Date, notwithstanding anything in this Article  to the contrary, the
Restated Debt and Security Documents and any documents related thereto shall be governed by
the jurisdictional provisions thereof and the Bankruptcy Court shall not retain jurisdiction with
respect thereto.

D. Courts of Competent Jurisdiction. To the extent that the Bankruptcy Court is not
permitted under applicable law to preside over any of the foregoing matters, the reference to the
“Bankruptcy Court” in this shall be deemed to be replaced by the “District Court.” If
the Bankruptcy Court abstains from exercising, or declines to exercise, jurisdiction or is otherwise
without jurisdiction over any matter arising out of the Plan, such abstention, refusal, or failure of
jurisdiction shall have no effect upon and shall not control, prohibit, or limit the exercise of
jurisdiction by any other court having competent jurisdiction with respect to such matter.

ARTICLE XIL
MISCELLANEOUS PROVISIONS

A. Closing of Chapter 11 Cases. After each Chapter 11 Case has been fully
administered, Reorganized BSA shall file with the Bankruptcy Court all documents required by
Bankruptcy Rule 3022 and any applicable order of the Bankruptcy Court to close such Chapter 11
Case.

B. Amendment or Modification of the Plan.

1. Plan Modifications. Subjectto the terms of the JPM / Creditors’ Committee
Term Sheet and the Insurance Settlement Agreements, the Debtors reserve the right, in
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accordance with the Bankruptcy Code and the Bankruptcy Rules, to amend or modify the
Plan prior to the entry of the Confirmation Order, including amendments or modifications
to satisfy section 1129(b) of the Bankruptcy Code, and after entry of the Confirmation
Order, the Debtors may, uponorder ofthe Bankruptcy Court, amend, modify or supplement
the Plan in the manner provided for by section 1127 ofthe Bankruptcy Code or as otherwise
permitted by law, in each case without additional disclosure pursuant to section 1125 of
the Bankruptcy Code unless section 1127 of the Bankruptcy Code requires additional
disclosure. In addition, after the Confirmation Date, so long as such action does not
materially and adversely affect the treatment of holders of Allowed Claims pursuant to the
Plan, the Debtors may remedy any defect or omission or reconcile any inconsistencies in
the Plan or the Confirmation Order with respectto such matters as may be necessary to
carry out the purposes or effects of the Plan, and any holder of a Claim that has accepted
the Plan shall be deemed to have accepted the Plan as amended, modified, or supplemented.
All amendments to the Plan (a) must be reasonably acceptable to JPM and the Creditors’
Committee to the extent they pertain to the treatment of the 2010 Credit Facility Claims,
the 2019 RCF Claims, the 2010 Bond Claims, or the 2012 Bond Claims (in the case of
JPM) or Convenience Claims, General Unsecured Claims, or Non-Abuse Litigation Claims
(in the case of the Creditors’ Committee), (b) shall not be inconsistent with the terms of
the Insurance Settlement Agreements, and (c) shall not be inconsistent with the terms of
the United Methodist Settlement Agreement. The designation of Chartered Organizations
as Contributing Chartered Organizations or Participating Chartered Organizations and the
designation of Non-Settling Insurance Companies as Settling Insurance Companies after
the Effective Date in accordance with Article IV.J or Article IV.K shall not be a
modification or amendment to the Plan and instead is an act that may be done to effectuate
the terms of the Plan.

2. Other Amendments. Before the Effective Date, the Debtors may make
appropriate technical adjustments and modifications to the Plan and the documents
contained in the Plan Supplement without further order or approval of the Bankruptcy
Court.

C. Revocation or Withdrawal of Plan. The Debtors reserve the right to revoke or
withdraw the Plan prior to the Effective Date. If the Plan has beenrevoked or withdrawn prior to
the Effective Date, or if Confirmation of the Plan or the occurrence of the Effective Date does not
occur, then: (1) the Plan shall be null and void in all respects; (2) any settlement or compromise
embodied in the Plan (including the fixing or limiting to an amount any Claim or Interest or Class
of Claims or Interests), assumption of executory contracts or unexpired leases affected by the Plan,
and any document or agreement executed pursuant to the Plan, including the Settlement Trust
Documents, shall be deemed null and void (except that the Insurance Settlement Agreements shall
remain in full force and effect to the extent provided in such agreements in accordance with their
terms); and (3) nothing contained in the Plan shall (i) constitute a waiver or release of any Claim
against, or any Interest in, the Debtors or any other Person,; (ii) prejudice in any manner the rights
of the Debtors or any other Person; or (iii) constitute an admission of any sort by the Debtors or
any other Person.

D. . The Debtors and Reorganized
BSA, as applicable, shall have the right to requestan expedited determinationunder section 505(b)
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of the Bankruptcy Code with respect to tax returns filed, or to be filed, for any and all taxable
periods ending after the Petition Date to and including the Effective Date.

E. Non-Severability of Plan Provisions. If, before the entry of the Confirmation Order,
any term or provision of the Plan is held by the Bankruptcy Court to be invalid, void, or
unenforceable, the Bankruptcy Court, at the request of the Debtors, shall have the power to alter
and interpret such term or provision to make it valid or enforceable to the maximum extent
practicable, consistent with the original purpose of the term or provision held to be invalid, void,
or unenforceable, and such term or provision shall then be applicable as altered or interpreted.
Notwithstanding any such holding, alteration, or interpretation, the remainder of the terms and
provisions of the Plan will remain in full force and effect and will in no way be affected, impaired
or invalidated by such holding, alteration, or interpretation, except as provided in the Insurance
Settlement Agreements with respect to the Settling Insurance Companies, as applicable. The
Confirmation Order shall constitute a judicial determination and shall provide that each term and
provision of the Plan, as it may have been altered or interpreted in accordance with the foregoing,
is (1) valid and enforceable pursuant to its terms, (2) integral to the Plan and may not be deleted
or modified without the consent of the Debtors or Reorganized BSA (as the case may be), and
(3) nonseverable and mutually dependent.

F. Notices. All notices, requests, and demands to or upon the Debtors or Reorganized
BSA to be effective shall be in writing (including by email transmission) and, unless otherwise
expressly provided herein, shall be deemed to have been duly given or made when actually
delivered, addressed as follows:

Boy Scouts of America

1325 W. Walnut Hill Lane

Irving, Texas 75015

Attn: Joseph Zirkman, General Counsel
Email: Joseph.Zirkman@scouting.org

with copies to:

White & Case LLP

1221 Avenue of the Americas

New York, New York 10020

Attn: Jessica C. Lauria

Email: jessica.lauria@whitecase.com

—and -
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White & Case LLP

111 South Wacker Drive, Suite 5100

Chicago, Illinois 60606

Attn: Michael C. Andolina
Matthew E. Linder

Email: mandolina@whitecase.com
mlinder@whitecase.com

—and —

Morris, Nichols, Arsht & Tunnell LLP
1201 North Market Street, 16th Floor
P.O. Box 1347

Wilmington, Delaware 19899-1347
Attn: Derek C. Abbott

Email: dabbott@morrisnichols.com

G. Notices to Other Persons. After the occurrence of the Effective Date, Reorganized
BSA has authority to send a notice to any Person providing that to continue to receive documents
pursuant to Bankruptcy Rule 2002, such Person must file a renewed request to receive documents
pursuant to Bankruptcy Rule 2002; ,however that the U.S. Trustee need not file such a
renewed request and shall continue to receive documents without any further action being
necessary. After the occurrence of the Effective Date, Reorganized BSA is authorized to limit the
list of Persons receiving documents pursuant to Bankruptcy Rule 2002 to the U.S. Trustee and
those Persons that have filed such renewed requests:

H. . Except to the extent that the Bankruptcy Code or other federal
law is applicable, or to the extent an exhibit hereto or a schedule in the Plan Supplement or any
other Plan Document provides otherwise, the rights, duties, and obligations arising under the Plan
shall be governed by, and construed and enforced in accordance with, the laws of the State of
Delaware, without giving effect to the principles of conflict of laws thereof; ,
that governance matters relating to Reorganized BSA shall be governed by the laws of the District
of Columbia.

L [Reserved].

1. . In the event that any payment, Distribution,
act or deadline under the Plan is required to be made or performed or occurs on a day thatis nota
Business Day, then such payment, Distribution, act or deadline shall be deemed to occur on the
next succeeding Business Day, but if so made, performed or completed by such next succeeding
Business Day, shall be deemed to have been completed or to have occurred as of the required date.

K. Deemed Acts. Whenever an act or event is expressed under the Plan to have been
deemed done or to have occurred, it shall be deemed to have been done or to have occurred by
virtue of the Plan or the Confirmation Order without any further act by any Person.
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L. . The Plan Documents set forth the entire agreement and
undertakings relating to the subject matter thereof and supersedeall prior discussions, negotiations,
understandings and documents. No Person shall be bound by any terms, conditions, definitions,
warranties, understandings, or representations with respect to the subject matter hereof, other than
as expressly provided for in the Plan or the other Plan Documents or as may hereafter be agreed
to by the affected parties in writing.

M. Plan Supplement. Any and all exhibits, lists, or schedules referred to herein but not
filed with the Plan shall be contained in the Plan Supplementto be filed with the Clerk of the
Bankruptcy Court prior to the Confirmation Hearing on the Plan, and such Plan Supplementis
incorporated into and is part of the Plan as if set forth in full herein. The Plan Supplement will be
available for inspection in the office of the Clerk of the Bankruptcy Court during normal court
hours, at the website maintained by the Notice and Claims Agent

(https://cases.omniagentsolutions.com/BSA), and at the Bankruptcy Court’s website
(ecf.deb.uscourts.gov).

N. . The Disbursing Agent, the Settlement Trust or any other
applicable withholding agent, as apphcable shall withhold from any assets or property distributed
under the Plan any assets or property which must be withheld for foreign, federal, state and local
taxes payable with respect thereto or payable by the Person entitled to such assets to the extent
required by applicable law.

0. . All Quarterly Fees due and payable prior to the
Effective Date shall be paid on or before the Effective Date. The Reorganized BSA shall pay all
such fees that arise after the Effective Date, but before the closing of the Chapter 11 Cases, and
shall comply with all applicable statutory reporting requirements.

P. Effective Date ns Simultaneous. Unless the Plan or the Confirmation Order
provides otherwise, actions required to be taken on the Effective Date shall take place and be
deemed to have occurred simultaneously, and no such action shall be deemed to have occurred
prior to the taking of any other such action.

Q. . Upon default under the Plan, Reorganized BSA, the
Settlement Trust, the Settlement Trustee, the Official Committees, the Future Claimants’
Representative, and the Protected Parties, or any successor thereto, respectively, consent to the
jurisdiction of the Bankruptcy Court, and agree that it shall be the preferred forum for all
proceedings relating to any such default.

[Remainder of Page Intentionally Left Blank]
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Dated: September 6, 2022

Boy Scouts of America
Delaware BSA, LLC

Roger C. Mosby

Roger C. Mosby
Chief Executive Officer and President
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