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IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF INDIANA
INDIANAPOLIS DIVISION

Inre:
Chapter 11
USA GYMNASTICS,
Case No. 18-09108-RLM-11
Debtor.

NOTICE OF APPEAL
Liberty Insurance Underwriters Inc. (“LI1U”) appeals to the United States District

Court for the Southern District of Indiana from the Findings of Fact, Conclusions of
Law, and Order Confirming the Modified Third Amended Joint Chapter 11 Plan of
Reorganization Proposed by USA Gymnastics and the Additional Tort Claimants
Committee of Sexual Abuse Survivors entered on December 16, 2021, in the above-
captioned case (ECF 1776). A copy of that Order is attached as exhibit A.
Part 1: Identify the appellant(s)

1. Name of appellant: Liberty Insurance Underwriters Inc.

2. Position of appellant in the adversary proceeding or bankruptcy case that is the

subject of this appeal: LIU is a party in interest in the case and an insurer of the
debtor USA Gymnastics.

Part 2. Identify the subject of this appeal.

1. Describe the judgment, order, or decree appealed from: Findings of Fact,
Conclusions of Law, and Order Confirming the Modified Third Amended Joint
Chapter 11 Plan of Reorganization Proposed by USA Gymnastics and the
Additional Tort Claimants Committee of Sexual Abuse Survivors (ECF 1776).

2. State the date on which the judgment, order, or decree was entered:
December 16, 2021.
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Part 3: Identify the other parties to the appeal

List the names of all parties to the judgment, order, or decree appealed from and the
names, addresses, and telephone numbers of their attorneys (attach additional pages if

necessary):
Party

Liberty Insurance Underwriters Inc.,
Appellant

USA Gymnastics

Attorney

Ronald P. Schiller

Matthew A. Hamermesh
Bonnie M. Hoffman
HANGLEY ARONCHICK SEGAL PUDLIN &
SCHILLER

One Logan Square, 27th Floor
Philadelphia, PA 19103-6933
(215) 568-6200 (telephone)
(215) 568-0300 (facsimile)
rschiller@hangley.com;
mhamermesh@hangley.com;
bhoffman@hangley.com

Ginny L. Peterson
KIGHTLINGER & GRAY, LLP
One Indiana Square, Suite 300
211 North Pennsylvania Street
Indianapolis, Indiana 46204
(317) 638-4521
gpeterson@k-glaw.com

Catherine L. Steege
Dean N. Panos

Melissa M. Root

Adam T. Swingle
JENNER & BLOCK LLP
353 N. Clark Street
Gbicago, Illinois 60654
(312) 222-9350
csteege@jenner.com
dpanos@jenner.com
mroot@jenner.com
aswingle@jenner.com
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Additional Tort Claimants James I. Stang

Committee of Sexual Abuse Survivors llan D. Scharf
PACHULSKI STANG ZIEHL & JONES
10100 Santa Monica Blvd., 11th Floor
Los Angeles, California 90067
(310) 277-6910
jstang@pszjlaw.com
ischarf@pszlaw.com

Deborah J. Caruso

Meredith R Theisen

RUBIN & LEVIN

135 N. Pennsylvania Street, Suite 1400
Indianapolis, Indiana 46204

(317) 634-0300
dcamso@rubin-levin.net
mtheisen@mbin-levin.net

Part 4: Optional election to have appeal heard by District Court (applicable
only in certain districts)

If a Bankruptcy Appellate Panel is available in this judicial district, the Bankruptcy
Appellate Panel will hear this appeal unless, pursuant to 28 U.S.C. § 158(c)(1), a party
elects to have the appeal heard by the United States District Court. If an appellant filing
this notice wishes to have the appeal heard by the United States District Court, check
below. Do not check the box if the appellant wishes the Bankruptcy Appellate Panel to
hear the appeal.

Not applicable in this District.
Part 5: Sign below

HANGLEY ARONCHICK SEGAL PUDLIN &
SCHILLER

Dated: December 17, 2021 By: /s/ Ronald P. Schiller

Ronald P. Schiller (admitted pro hac vice)
Matthew A. Hamermesh (admitted pro hac vice)
Bonnie M. Hoffman (admitted pro hac vice)

One Logan Square, 27th Floor

Philadelphia, PA 19103-6933

(215) 568-6200 (telephone)

rschiller@hangley.com

mhamermesh@hangley.com

bhoffman@hangley.com

and
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Ginny L. Peterson, ID No. 20305-41
KIGHTLINGER & GRAY, LLP

One Indiana Square, Suite 300

211 North Pennsylvania Street
Indianapolis, Indiana 46204

(317) 638-4521
gpeterson@k-glaw.com

Counsel for Liberty Insurance Underwriters Inc.
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SO ORDERED: December 16, 2021.

o),

Robyn L. Moberly ~
United $tates Bankruptcy Judge |

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF INDIANA

INDIANAPOLIS DIVISION
In re: ' Chapter 11
USA GYMNASTICS?l Case No. 18-09108-RLLM-11

Debtor.

FINDINGS OF FACT, CONCLUSIONS OF LAW, AND ORDER
CONFIRMING THE MODIFIED THIRD AMENDED JOINT CHAPTER 11
PLAN OF REORGANIZATION PROPOSED BY USA GYMNASTICS AND THE
ADDITIONAL TORT CLAIMANTS COMMITTEE OF SEXUAL ABUSE SURVIVORS

This matter came before the Court for confirmation of the Modified Third Amended Joint

Chapter 11 Plan Of Reorganization Proposed By USA Gymmnastics And The Additional Tort

Claimants Commiittee Of Sexual Abuse Survivors [Dkt. 1764] (the “Plan”)2 filed by USA

Gymnastics, as debtor and debtor i possession (the “Debtor”), and the Additional Tort Claimants

The last four digits of the Debtor’s federal tax identification number are 7871. The location of USAG’s
principal office is 1099 N. Meridian St., Suite 800, Indianapolis, Indiana 46204.

Capitalized terms used herein but not defined shall have the meaning given to them in the Plan.
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Committee of Sexual Abuse Swrvivors (the “Survivors’ Committee” and, together with the
Debtor, the “Plan Proponents”), pursuant to Sections 105(a) and 1129 of title 11 of the United
States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), Rules 3016, 3017, 3018, 3019,
and 3020 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and
Rule 3018-1 of the Local Rules of the United States Bankruptcy Court for the Southern District of
Indiana (the “Local Rules”); and this Court having considered the record in the above-captioned
chapter 11 case (the “Chapter 11 Case”), mcluding: (i) the Plan and all exhibits thereto,
(ii) US4 Gymmastics® Disclosure Statement For Third Amended Joint Chapter 11 Plan Of
Reorganization Proposed By USA Gymnastics And The Additional Tort Claimants Committee Of
Sexual Abuse Survivors [Dkt. 1656] (the “Disclosure Statement”) and all exhibits thereto, (i11) the
Debtor’s Memorandum Of Law In Support Of Confirmation Of The Third Amended Joint
Chapter 11 Plan Of Reorganization Proposed By USA Gvmnastics And The Additional Tort
Claimants Committee Of Sexual Abuse Survivors And Ommibus Reply To Confirmation Objections
[Dkt. 1751], (iv) the Declaration Of Christopher J. Schneider In Support Of Confirmation
[Dkt. 1752] (the “Schneider Declaration”), (v) the Declaration Of Bernadette M. Barron In
Support Of Confirmation [Dkt. 1753] (the “Barron Declaration”), (vi) the Declaration Of Lauryn
Turner In Support Of Confirmation [Dkt. 1754] (the “Turner Declaration™), (vit) the Declaration
Of Li Li Leung In Support Of Confirmation [Dkt. 1755] (the “Leung Declaration” and, together
with the Schneider Declaration, Barron Declaration, and Turner Declaration, the “Confirmation
Declaratiens™), (viii) the Declaration Of Catherine Nownes-Whitaker Regarding The Solicitation
Of Votes And Tabulation Of Ballots Cast On The Third Amended Joint Chapter 11 Plan
[Dkt. 1732] (the “Voting Report™), (ix) the Cerrificates Of Service of Catherine Nownes-Whitaker

and Randy Lowry, dated October 27, 2021, December 1, 2021, and December 2, 2021, regarding

3=
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the Plan, Disclosure Statement, Disclosure Statement Order, Solicitation Packages, Confirmation
Hearing Notice, and Notice of Non-Voting Status [Dkts. 1670, 1722, 1723, 1724, 1725, 1726,
1727, 1730, and 1731] (collectively, the “Solicitation Certificates”), (x) the Cerfificate Of Service
Of Publication of Darleen Sahagun regarding publication of the Confirmation Hearing Notice in
the National Edition of USA Today [Dkt. 1679] (the “Publication Certificate”), (x1) the
co11fn‘1nati011 objections filed by the United States Trustee [Dkt. 1734] (the “UST Objection”),
the Indiana Attorney General [Dkt. 1739] (the “IAG Objection”), TIG Insurance Company
[Dkt. 1736] (the “TIG Objection”), and Liberty Insurance Underwriters, Inc. [Dkt. 1735] (the
“LIU Objection” and, together with the UST Objection, the IAG Objection, and the TIG
Objection, the “Confirmation Objections”), (xii) the Ommibus Reply Of The Additional Tort
Claimants Committee Of Sexual Abuse Survivors In Support Of The Third Amended Joint
Chapter 11 Plan Of Reorganization [Dkt 1756], (xii1) the Response Of The United States Olympic
And Paralympic Commiittee To The United States Trustee’s Objection To Third Amended Joint
Chapter 11 Plan Of Reorganization [Dkt. 1757], (xiv) the Limited Response And Reservation Of
Rights To The Third Amended Joint Chapter 11 Plan Of Reorganization Proposed By USA
Gymmastics And The Additional Tort Claimants Committee Of Sexual Abuse Survivors [Dkt. 1728]
(the “Twistars Response”) filed by Gedderts’ Twistars USA Gymmastics Club, Inc., Twistars
USA, Inc., John Geddert, and Kathryn Geddert; (xv) the filing of the Plan, and (xvi) the hearing
this Court held on December 13, 2021 to consider confirmation of the Plan (fhe “Confirmation
Hearing”); and this Court having admitted the Confirmation Declarations and the Voting Report
and having considered the evidence in support of confirmation, the arguments of counsel at the

Confirmation Hearing, and the entire record in the Chapter 11 Case; and after due deliberation and

(o)
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good and sufficient cause appearing therefor, the Cowrt hereby FINDS, CONCLUDES, AND
ORDERS as follows:
FINDINGS OF FACT AND CONCLUSIONS OF LAW

A Findings of Fact and Conclusions of Law. The findings and conclusions set forth
herein and in the record of the Confirmation Hearing constitute the Court’s findings of fact and
conclusions of law pursuant to Rule 52 of the Federal Rules of Civil Procedure, made applicable
herein by Bankruptcy Rules 7052 and 9014. To the extent any of the following findings of fact
constitute conclusions of law, they are adopted as such. To the extent any of the following
conclusions of law constitute findings of fact, they are adopted as such.

B. Jurisdiction and Constitutional Authority. The Court has jurisdiction over the
Debtor’s Chapter 11 Case, including this matter, pursuant to 28 U.S.C. § 1334. Confirmation of
the Plan 15 a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(1) and this Court has constitutional
authority to enter a final order consistent with Article III of the United States Constitution. See
Sternv. Marshall, 564 U.S. 462 (2011); In re Millenninm Lab Holdings II, LLC, 945 F.3d 126 (3d
Cir. 2019).

C. Venue. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

D. Judicial Notice. The Court takes judicial notice of the docket of the Chapter 11
Case and related proceedings mamtained by the Clerk of the Court, including, without limitation,
all pleadings and other documents tiled, all orders entered, and the transcripts of, and all evidence
and arguments made, proffered, or adduced at, the hearings held before the Court during the
pendency of this Chapter 11 Case.

E. Solicitation and Notice. On October 26, 2021, the Court entered its Order
Approving The Disclosure Statement And Plan Confirmation Procedures [Dkt. 1659] (the

“Disclosure Statement Order”). The Disclosure Statement Order approved the Disclosure
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Statement as containing “adequate information” of a kind and in sufficient detail to enable
hypothetical, reasonable investors typical of the Debtor’s creditors to make an mnformed judgment
whether to accept or reject the Plan.

F. Pursuant to the Disclosure Statement Order, the Court required the Plan
Proponents, through Omni Agent Solutions Inc. (the “Balloting Agent”), to distrtbute Solicitation
Packages (as défmed in the Disclosure Statement Order) to: (i) all Holders of Claims entitled to
vote on the Plan; (ii) counsel for Class 6 Abuse Claimants; (ii1) the United States Trustee; (1v) the
Indiana Attorney General; and (v) all paﬂies who have filed requests for notices under Bankruptcy
Rule 2002 as of the date the Disclosure Statement Order was entered. The Solicitation Packages
contained a creditor’s Ballot for its respective Voting Class, the Plan, the Disclosure Statement,
the Disclosure Statement Order, a cover letter from the Debtor recommending voting to accept the
Plan, a cover letter from the Survivors’ Committee recommending voting to accept the Plan (only
distributed to Class 6 Abuse Claimants), a notice of the Confirmation Hearing, and a pre-addressed
return envelope. As set forth in the Solicitation Certificates and Publication Certificate, the
Balloting Agent completed service of the Solicitation Packages to creditors on October 29, 2021
and supplemented its service thereafter based upon specific requests from individual creditors or
their counsel.

G. In addition to soliciting votes from all Holders of impaired Claims entitled to vote,
the Balloting Agent and the Debtor gave broad notice of the Confirmation Hearnng and the
deadlines to vote on and object to the Plan beyond the requirements of the Bankruptcy Code and
Bankruptcy Rules. The Balloting Agent published notice of the Contirmation Hearing and
deadlines in the National Edition of USA Today on November 1, 2021 (see Dkt. 1679), and it

emailed notice of the Confirmation Hearing and deadlines to over 733,000 former and current
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USAG members (see Dkt. 1722, Ex. J). It also mailed a notice of the Confirmation Hearing and
related deadlines to over 6,000 other interested parties, including parties not entitled to vote
because their Claims are unimpaired under the Plan. (/d., Exs. H-1.) Finally, the Debtor posted
notice of the Confirmation Hearing and deadlines on its website, its social media, and the Safe
Spo‘n website, and placed ads containing such information in the GymCastic podcast, the Inside
Gymnastics magazine, and the MeetScoresOnline website.

H. Accordingly, the Plan Proponents solicited votes on the Plan and provided notice
of the Confirmation Hearing in accordance with the Disclosure Staterment Order and in satisfaction
of all requirements under the Bankruptcy Code and Bankruptcy Rule 2002. The solicitation of
votes and notice of the Confirmation Hearing, including notice of the Buy-Back Agreements, was
fair, good, appropriate, and sufficient under the circumstances of this Chapter 11 Case. The
publication notice of the Confirmation Hearing, including the notice of the Buy-Back Agreements,
provided due process to all unknown holders of Abuse Claims.

L Neo Material Modification. The Plan, as filed on December 13, 2021, does not
materially and adversely modify the terms of the Third Amended Joint Chapter 11 Plan Of
Reorganization Proposed By USA Gvmnastics And The Additional T or”f Claimants Committee Of
Sexual Abuse Survivors And Ommnibus Reply To Confirmation Objections [Dkt. 1655], and no
additional disclosure of the Plan’s terms or resolicitation of votes is required under Section 1127
of the Bankyuptcy Code and Bankruptey Rule 3019.

J. Voting. The Plan Proponents, through the Balloting Agent, followed the
procedures set forth in the Disclosure Statement Order for soliciting acceptances of the Plan, as
evidenced by the Voting Report, the Solicitation Certificates, and the Publication Certificate. The

Plan Proponents did not solicit acceptances or rejection of the Plan from any Holder of a Claim

6
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before the approval and transmission of the Disclosure Statement. Therefore, the Plan Proponents
have comphied with Section 1125 of the Bankruptcy Code.

K. As set forth in the Voting Report, the Plan has been accepted, in accordance with
the requirements of Section 1126(c) of the Bankruptcy Code, Bankruptcy Rule 3018, and Local
Rule 3018-1, by each Class of Claims entitled to vote on the Plan and that submutted valid and
tunely ballots to vote on the Plan. Class 5 (General Unsecured Claims), Class 6 (Abuse Claims),
Class 8 (Indemmification Claims), Class 9 (the FCR Claim), and Class 10 (Abuse Claims Filed
After The Bar Date) all voted to accept the Plan. No Ballot was received on account of the single
Claim in Class 7 (the USOPC Claim).

L. Burden of Proof. The Plan Proponents have met their burden of proving by a
preponderance of the | evidence that the .Plan satisfies the elements of Section 1129 of the
Bankruptey Code.

M. Section 1129(a)(1): Plan Compliance. The Plan complies with all applicable
provisions of the Bankruptcy Code, including Sections 1122 and 1123 of the Bankruptcy Code.

1. Designation of Classes—Sections 1122 and 1123(a)(1). In accordance with
Sections 1122 and 1123(a)(1) of the Bankruptcy Code, the Plan designates ten
Classes of Clamms. The Plan Proponents’ rationales for separate classification
of Claims meet the requirements of applicable law because, among other things,
“disparities exist between the legal rights” of the Holders of Claims separately
classified under the Plan. /n re Wabash Vallev Power Assoc., 72 F.3d 1305,
1321 (7th Cir. 1995). The Plan adequately and properly classifies all Claims

~ required to be classified and thus satisfies the requirements of Sections 1122
and 1123(a)(1) of the Bankruptcy Code.

2. Impairment of Classes—Section 1123(a)(2). Pursuant to Section 1123(a)(2)
of the Bankruptcy Code, the Plan designates Class 1 (Other Priority Claims),
Class 2 (the PNC Bank Claim), Class 3 (the Shaip Claim), and Class 4 (General
Unsecured Convemience Claims) as unimpaired because they will receive
payment in full under the Plan. The Plan further designates Class 5 (General
Unsecured Clamms), Class 6 (Abuse Clamms), Class 7 (the USOPC Claim),
Class 8 (Indemmification Claims), Class 9 (the FCR Claim), and Class 10
(Abuse Claims Filed After The Bar Date) as unpaired because the Plan does not
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“leave[] unaltered” the respective “legal, equitable, and contractual rights” of
the Claims in such Classes. 11 U.S.C. § 1124(1).

3. Treatment of Classes—Section 1123(a)(3). The Plan sets forth in detail how
each Class of Claims will be treated upon the Effective Date. The Plan theretfore
satisfies Section 1123(a)(3) of the Bankruptcy Code.

4. Equal Treatment of Classes—Section 1123(a)(4). The Plan satisfies the equal
treatment requirement of Section 1123(a)(4) of the Bankruptcy Code because
the Plan provides Holders of Allowed Claims the same rights and freatment as
other Holders of Allowed Claims within their respective Class.

5. Adequate Means for Implementation—Section 1123(a)(5). The Plan
provides adequate means for its unplementation, including by: (1) establishing
the Trust to administer Abuse Claims, Future Claims, and Abuse Clanuns Filed
After The Bar Date, in accordance with the Plan and Trust Documents;
(11) funding the Trust with the contributions of the Debtor, Settling Insurers,
Participating Parties, and Protected Parties, mcluding pursuant to the Buy-Back
Agreements by and among the Debtor and each Debtor CGL Settling Insurer;
(111) mplementing the Channeling Injunction, Settlmg Insurer Injunction, and
related releases by Abuse Clammants, Future Claimants, the Debtor, the
Reorganized Debtor, the Estate, Settling Insurers, Participating Parties, and
Non-Debtor CGL  Settlmg Insurer Covered Persons, all of which were
necessary to obtain the settlements that underly the Plan; (iv) authorizing the
Debtor to retain the Professional Fee Hold-Back to satisfy Professional Claims
through the Effective Date; (v) vesting in the Reorganized Debtor all property
of the Debtor that 1s not assigned to the Trust or otherwise treated under the
Plan; (v1) deeming all executory contracts of the Debtor not rejected as of the
"Effective Date to be assumed; (vi) providing for the resolution of Disputed
Claims (other than Abuse Claims, the USOPC Claim, Indemmification Claims,
the FCR Claim, and Abuse Claims Filed Afier The Bar Date) by the Debtor;
(vii) implementing non-monetary commitments and reforms agreed to between
the Debtor and Survivors’ Committee;, and (1x) deemmg any action
contemplated by the Plan that requires the approval of the Debtor’s ofticers to
be so approved before, on, or after the Effective Date, as required under the
circumstances.

6. No Veting Equity Securities—Section 1123(a)(6). Section 1123(a)(6) of the
Bankruptcy Code is not applicable because the Debtor is a not-for-profit
corporation that does not 1ssue securities and there are no Holders of voting or
nonvoting securtties of the Debtors.

7. Directors, Officers, and Trustees—Section 1123(a)(7). Based upon the
Confirmation Declarations and the record at the Confirmation Hearing, the Plan
1s consistent with the interests of creditors and with public policy with respect
to the manner of selection of any directors and officers of the Reorganized
Debtor and the Settlement Trustee of the Trust.
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8. No Individual Earnings—Section 1123(a)(8). The Debtor is not an individual
with earnings from personal services. Accordingly, Section 1123(a)(8) of the
Bankruptcy Code does not apply to the Plan.

N.  Section 1129(a)(2)—Proponent Compliance. The Plan Proponents have
complied with the applicable provisions of the Bankruptcy Code and the Bankruptcy Rules. The
Plan Proponents, ﬂn‘ough the Balloting Agent, solicited acceptances of the Plan in accordance with
the requurements of the Disclosure Statement O;'der, the Bankruptcy Code, and the Bankruptcy
Rules. The ballots of Holders of Claims entitled to vote on the Plan were properly solicited and |
tabulated, as described in the Voting Report. The Plan Proponents have also complied with all
provisions of the Bankruptcy Code and the Bankruptcy Rules governing notice of the Confirmation
Hearing, approval of the Disclosure Statement, and all othel.‘ matters considered by the Court in
this Chapter 11 Case.

0. Section 1129(a)(3)—Good Faith. The entire record of this Chapter 11 Case,
including the Confirmation Declarations and the evidence and argument submitted at- the
Confirmation Hearing, establishes that the Plan Proponents have proposed the Plan in good faith
and not by any means forbidden by law. The Pian is the outcome of over two years of Court-
ordered mediations overseen by the Honorable James Carr, the Honorable Gregg Zive, and Paul
Van Osselaer, which mediations were, at various times, attended by the Debtor, the Survivors’
Conunittee, individual Abuse Claimants, the USOPC, the insm'ers for the Debtor and the USOPC,
other key stakeholders (‘)f the Debtor, and/or each of their respective professionals. Through the

" mediations, the parties engaged in extensive, arms-length, and hard-fought negotiations. Each
party made numerous, material concessions to avoid uncertain and complex litigation, which
would have delayed distributions to creditors (including Abuse Claimants) and increased costs for

all parties if such litigation continued. The parties’ diligent and constructive participation n the
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mediations, which produced the Plan, is independent and sufficient evidence that the Plan has been
proposed m good faith.

P. In addition, the Court finds that the Plan treats all creditors fairly and equitably and
provides appropriate releases, injunctions, exculpations, and other protections to the Debtor, the
Survivors’ Committee, the Settling Insurers, the Participating Parties, the Protected Parties, and
their respective professionals, as applicable, in exchange for their contributions to and under the
Plan, all of which contributions are meaningful and substantial. These reasonable terms of the Plan
further establish that it has been proposed in good faith and with the legitimate purpose of
maximizing the value of the Debtor’s Estate and providing fair and equitable distributions to
creditors.

Q. Finally, as further evidence of the Plan’s good faith, the Plan has been accepted by
Holders of Claims in all Classes that submitted votes, including the Holders of Class 6 Abuse
Claims who voted unanimously to accept the Plan. No creditor filed any 0bjection to the Plan, and
no credifor has argued that the Plan is proposed in bad faith, that the Plan’s treatment of any Claims
1s unfair and inequitable, or that the Plan’s releases, injunctions, exculpations, and other
protections for the Debtor, Survivors’ Committee, Seftling Insurers, Participating Parties,
Protected Parties, and their respective professionals, as applicable, is unjustified on the particular
facts and circumstances of this Chapter 11 Case. This overwhelming support by voting creditors
evidences their informed judgment that the Plan treats them appropriately and that the Plan is
proposed consistently with the purposes of the Bankruptey Code. Matter of Andreuccetti, 975 F.2d
413, 420 (7th Cir. 1992); accord Matter of Madison Hotel Associates, 749 F.2d 410, 425 (7th Cir.
1984). Accordingly, the Plan is proposed in good faith and not by any means forbidden by law and

therefore satisfies Section 1129(a)(3) of the Bankruptey Code.

10
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R. Plan Payments—Section 1129(a)(4). All amounts to be paid by the Debtor or its
Estate for services or expenses in this Chapter 11 Case have either been fully disclosed and
approved as reasonable or, pursuant to the terms of the Plan, will be disclosed and subject to the
approval of the Bankruptcy Court following confirmation of the Plan. Expenses that the Trust
incurs after the Effective Date (including the fees and expenses of professionals retained by the
Trust after the Effective Date) may be paid by the Trust ﬁ'onl the Trust Assets pursuant to the terms
of the Plan and the Trust Documents.

S. Reorganized Debtor’s Management—Section 1129(a)(5). On the Effective Date,
the Debtor’s current directors and officers will continue to serve in accordance with the Debtor’s
bylaws and Section 21.23 of the Plan. Subject to the 11011-m011éta1y provisions of Article XX of the
Plan, the identity of the Debtor’s directors and ‘ofﬁcers and their compensation was disclosed in
the Schneider Declaration. The Court finds that the Debtor’s directors and officers are well
positioned to continue to lead the organization after confirmation, and that their continued service
is in the best interests of the Debtor, its creditors, and its other stakeholders.

T.  Rates—Section 1129(a)(6). There are no rates applicable to the Debtor over which
any governmental regulatory commission will have jurisdiction after confirmation of the Plan.

uU. Best Interests—Section 1129(a)(7). As set forth in the Liquidation Analysis
appended to the Disclosure Statement and Barron Declaration, each Holder of an Allowed Claim
will receive under the Plan property of a value not less than the amount such Holder would recetve
if the Debtor was liquidated under chapter 7 of the Bankruptcy Code. A conversion of this
Chapter 11 Case would likely be a.ccmnﬁanied by a decrease in the recovery that creditors would
receive on account of their Claims because: (1) the Debtor’s operating cash would be nearly

depleted after satisfying Administrative Claims and would be msufficient to fund distributions on

11



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 13 of

Case 18-09108-RLM-11 Doc 1776 Filed®¥16/21 EOD 12/16/21 12:05:36  Pg 12 of
224

non-Administrative Claims in amounts equal to the amounts proposed under the Plan; (2) in the
absence of the settlements proposed under the Plan, there is no assurance that the Estate will
recover as much under the Debtor’s Insurance Policies as the Settling Insurers will contribute to
the Trust under the Plan; and (3) a chapter 7 trustee and professionals will further dilute the Estate’s
assets that may be used to fund distributions to creditors. The Plan therefore provides a superior
recovery to creditors than conversion of this Chapter 11 Case, and, accordingly, the Plan is in the
best interests of creditors under Section 1 125(3)(7) of the Bankruptcy Code.

V. Acceptance and Cramdown—Sections 1129(3)(8) and 1129(b). All Holders of
Claims impaired under the Plan have been given adequate obportunity to vote to accept or reject
the Plan. Class 1 (Other Priority Claims), Class 2 (the PNC Bank Claim), Class 3 (th_é Sharp
Claim), and Class 4 (General Unsecured Convenience Claims) are unimpaired and deemed to
accept the Plan under Section 1126(f) of the Bankruptcy Code. Class 5 (General Unsecured
Clams), Class 6 (Abuse Claims), Class 8 (Indemnification Claims), Class 9 (the FCR Claim), and
Class 10 (Abuse Claims Filed After The Bar Date) all affirmatively voted to accept the Plan in the
number and amount required by Section 1126(c) of the Bankruptcy Code. While the Holder of the
Class 7 U SOPC Claim did not vote on the Plan, that Class is deemed to have accepted the Plan. In
re Ruti-Sweetwater, Inc., 836 F.2d 1263, 1267-68 (10th Cir. 1988): Matter of Dues, 98 B.R. 434,
440 (Bankr. N.D. Ind. 1989). Accordiﬁgly, the Plan Proponents have satistied the requirements of
Section 1129(a)(8) of the Bankruptey Code requiring acceptance by all impaired classes.

W. Alternatively, the Plan satisfies Section 1129(b)’s cramdown requirements with

respect to Class 7 (the USOPC Claim). The Plan does not unfairly discriminate against the Class 7
USOPC Claim because the Plan’s treatment of the Class 7 USOPC Claim is not materially different

from 1ts treatment of similarly situated Class 8 Indemnification Claims. The Plan is also fair and

12
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equitable as to the Class 7 USOPC Claim because there are no junior creditors or interest Holders
who are receiving any distributions under the Plan.

X, Administrative Expenses and Priority Claims—Section 1129(a)(9). The Plan
satisfies Section 1129(a)(9)(A) of the Bankruptcy Code because it provides that, with the
exception of Allowed Administrative Claims that arise in the ordinary course of business (which
will be paid in the ordinary course of business), each Holder of an Allowed Administrative Claim
will receive Cash equal to the amount of such Allowed Administrative Clann either (a) on or as
soon as practicable following the Effective Date, or, if later, the date such Administrative Claim
is Allowed; or (b) upon such terms as may be agreed to in writing by the Administrative Claimant.
The Plan satisfies Section 1129(a)(9)(B) of the Bankruptcy Code because any Holders of the types
of Claims specified in Section 1129(a)(9)(B) are unimpaired under the Plan. The Plan satisfies
Section 1129(a)(9)(C) of the Bankruptcy Code because it provides that Holders of Allowed
Priority Tax Claims shall be paid in full in cash as soon as practicable after the Effective Date, or
on such other terms agreed to by the Holder of an Allowed Priority Tax Claim.

Y. Impaired Class Acceptances—Section 1129(a)(10). Six Classes of Claims are
impaired under the Plan, and, as reflected in the Voting Report, the Plan has been accepted by at
least one impaired Class without including the vote of any insider.

Z. Feasibility—Section 1129(3)(11). Based upon the Barron Declaration, the Turner
Declaration, and the Leung Declaration, and the record at the Confirmation Hearmg, the Plan
complies with Section 1129(a)(11) of the Bankruptcy Code because it is not likely to be followed
by the liquidation, or the need for further financial reorganization, of the Debtor. Because the Plan

discharges the Debtor’s liability for Abuse Claims, the Debtor will have sufficient cash flows to

13
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find all operating expenses and distributions to creditors other than Abuse Claimants on and after
the Effective Date.

AA. Fees Under 28 US.C. § 1930—Section 1129(a)(12). Ptu‘swﬁlt to
Section 1129(a)(12) of the Bankruptcy Code, the Plan provides for the payment of statutory fees
due under 28 U.S.C. § 1930(a)(6) until the entry of a final decree or an order converting or
dismussing this Chapter 11 Case.

BB. No Retiree Benefits—Section 1129(a)(13). The Debtor owes no “retiree benefits”
within the meaning of Section 1114(a) of the Bankruptcy Code. Accordingly, Section 1129(a)(13)
of the Bankruptey Code 1s inapplicable to the Plan.

CC. No Doméstic Support Obligations—Section 1129(a)(14). The Debtor owes no
“domestic support obligations” within the meaning of Section 101(14A) of the Bankruptcy Code.
Accordingly, Section 1129(a)(14) of the Bankruptcy Code is inapplicable to the Plan.

DD.  No Individual Debtor Distributions—Section 1129(a)(15). The Debtor is nof an
individual. Accordingly, Section 1129(a)(15) of the Bankruptcy Code is inapplicable to the Plan.

EE.  No  Applicable  Non-Bankruptcy Law  Regarding  Transfers—
Section 1129(a)(16). There is no provision of non-bankruptcy law concerning the transfer of
property by a not-for-profit organization like the Debtor that is applicable to any of the transfers
contemplated by the Plan. Accordingly, the Plan complies with Section 1129(a)(16) of the
Bankruptcy Code.

FF.  Only One Plan—Section 1129(c). The Plan is the only plan in this Chapter 11
Case that has been solicited and for which any proponent seeks confirmation. Accordingly,

Seetion 1129(c) of the Bankruptey Code is inapplicable to the Plan.
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GG. Principal Purposé of the Plan—Section 1129(d). The principal purpose of the | :
Plan is not the avoidance of taxes or the avoidance of the application of Section 5 of the Securities
Act of 1933. Accordingly, the Plan complies with Section 1129(d) of the Bankruptcy Code.

HH. Good Faith Solicitation—Section 1125(e). Based on the record before the éom“t
in this Chapter 11 Case, (1) the Plan Proponents are determined to have solicited acceptances of
the Plan in good faith and in compliance with the applicable provisions of the Bankruptcy Code,
including without limitation, Sections 1125(c) and (e) of the Bankruptcy Code, and any applicable
non-bankruptey law, rule, or regulation governing the adequacy of disclosure in connection with
such solicitation, and (2) the Plan Proponents, and all of their respective members, officers,
directors, agents, financial advisers, attorneys, employees, partners, affiliates, and representatives
are determined to have participated in good faith and in compliance with the applicable provisions
of the Bankruptcy Code in the solicitation of the Plan and are entitled to the protections afforded
by Section 1125(e) of the Bankruptcy Code and the exculpation set forth in Section 18.4 of the
Plan.

1L Third-Party Releases and Injunctions. The third-party releases and injunctions
under Articles XI and XII of the plan are appropriate and permissible under applicable law. Based
on the Confirmation Declarations and the record at the Confirmation Hearing, resolution of this
Chapter 11 Case would not have been possible without the Plan’s releases and injunctions,
including the Channeling Injunction. The Settling Insurers would not have agreed to make their
critical and substantial settlement contributions and payments, including those to buy-back the
Debtor CGL Settling Insurance Policies without the protections of the Plan’s releases and
injunctions, which would have precluded the Debtor from funding the Trust to a level sufficient

for settlement with the Survivors’ Committee. The USOPC would not have agreed to make its
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critical and substantial settlement contributions and payinents, ncluding the USOPC Out-of-
Pocket Contribution, without the protections of the Plan’s releases and injunctions, which would
have precluded the Debtor from funding the Trust to a level sufficient for settlement with the
Survivors” Cominittee. ’l"hil”dearties with independent rights under or interests in the Debtor CGL
Settling Insurance Policies also would not have consented to the elimination of their rights or
interests in such policies without the protections of the Plan’s releases and injunctions, which also
constitute adequate protection as to these third-parties 1'eQUi1‘ed by Sections 363(e) and (f) of the
Baokruptecy Code. Further, the releases and injunctions proposed under the Plan are narrowly
tailored to the specific facts and circwmnstances of this Chapter 11 Case because they only protect
the Protected Parties from Claims arising from, connected with, or related to the Debtor, Abuse
Claims, Future Claims, and the Settling Insurance Policies, and they do not offer any protection to
Excluded Parties who personally committed an act of Sexual Abuse that resulted or would result
m a Claim against the Debtor or a Participating Party. Accordingly, based upon the entire record
of this Chapter 11 Case, including the Confirmation Declarations and the record at the
Confirmation Hearing, the Cowrt finds and concludes that the Plan’s releases and injunctions are
“narrow” and “essential to the reorganization,” and therefore are confirmable. ]1-1> re Airadigm
Commmn’cns, Inc., 519 F.3d 640, 657 (7th Cir. 2008); In re Ingersoll, Inc., 562 F.3d 856, 864-65
(7th C1r. 2009). In addition, the Plan’s releases and injunctions are confirmable pursuant to 11
U.S.C. §§ 363(b), (e), and (f) and 105(a).

JI. Buy-Back of Debtor CGL Settling Insurance Policies. The sale of property of
the Estate under the Plan and the Buy-Back Agreements was negotiated inx good faith and at arm’s
length. The consideration to be paid under the Buy-Back Agreements is fair and reasonable and is

the result of extended negotiations pursuant to the mediations in this Chapter 11 Case. The sale
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proceeds to be received pursuant to the Buy-Back Agreements are necessary components of the

* Plan and essential to funding the Plan. The Settling Insurers are good faith purchasers for value
within the meaning of Section 363(m) of the Bankruptcy Code and are entitled to the protection
thereof, and the Debtor and the Settling Insurers have not engaged in any conduct that would
prevent the application of Section 363(m) of the Bankruptcy Code. Neither the Buy-Back
Agreements nor the transactions contemplated thereby are subject to avoidance under the
Bankruptcy Code or applicable non-bankruptey law, and the Debtor and the Debtor CGL Settling
TInsurers have not engaged in any conduct that would cause or permit the Buy-Back Agreements
to be avoided under the Bankruptcy Code or applicable non-bankruptcy law.

KK. Approval of Debtor Release. The Debtor has exercised appropriate business
judgment in the resolution of Claims against the Settling Insurers, Péﬁicipating Parties, and
Protected Parties, as provided under the Buy-Back Agreements and the Debtor releases contained
in Sections 12.7, 12.8, and 12.9 of the Plan (collectively, the “Debtor Releases”). The proceeds
of such Buy-Back Agreements and the Debtor Releases are necessary and essential components
of the Plan and are the result of extensive negotiation pursuant to the mediations in this Chapter
11 Case. The settlement and compromise with the Settling Insurers, Participating Parties, and
Protected Parties is within the reasonable range of litigation outcomes if the Debtor was to hitigate
instead and represents fair and reasonable consideration for the sale of the Debtor CGL Settling
Insurance Policies and the Debtor Releases. The transactions contemplated by the Buy-Back
Agreements and the Debtor Releases are in compliance with, and satisfy the requirements for,
approval of a settlement or compromise pursuant to Bankruptcy Rule 9019 and all applicable
provisions of the Bankruptcy Code, including, without limitation, Sections 105(a) and 363 of the

Bankruptcy Code and applicable non-bankruptcy laws. It is in the interests of the Estate, creditors,
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and other parties in interest to approve the Buy-Back Agreenients and the Debtor Releases instead
of mcurring the delay, risk, and cost of continued litigation.

ORDER CONFIRMING PLAN

Based upon the record of the Confirmation Hearing, all the proceedings held before this
Court n the Chapter 11 Case, and the foregoing Findings of Fact and Conclusions of Law, IT IS
HEREBY ORDERED THAT:

L. Confirmation. The Plan is hereby confirmed. Each and every provision of the Plan
is approved and confirmed in full without any modification. A copy of the confirmed Plan,
including exhibits thereto, is attached hereto as Exhibit 1 and is incorporated in full into this
Confirmation Order.

2. Omission of Reference to Particular Plan Provisions. The failure to specifically
describe or include any particular provision of the Plan in this Confirmation Order shall not
diminish or impair the effectiveness of such provision, it being the intent of this Court that the Plan
be approved and confirmed in its entirety. Each provision of the Plan shall be deemed authorized
and approved by this Confurmation Order and shall have the same binding effect as every other
provision of the Plan, whether or not mentioned in this Confirmation Order. In the event of any
mconsistencies between the Plan and this Confirmation Order, this Confirmation Order shall
govern.

3. Objections Overruled or Withdrawn. All objections to confirmation of the Plan
that have not been withdrawn, including the UST Objection, the JAG Objection, and the LIU
Objection, are hereby overruled for the reasons stated on the record. As stated on the record, the
TIG Objection has been withdrawn based on the settlement embodied in the Plan, and it is hereby
determined that the TIG Objection is withdrawn with prejudice. The Twistars Response is resolved

based on the terms of the Plan. All parties have had a full and fair opportunity to litigate all issues
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raised by the Confirmation Objéctions,. or which might have been raised through any objection to
confirmation, and the Confirmation Objections have been fully and fairly litigated.

4. Binding Effect. On the Effective Date, pursuant to Section 1141(a) of the
Bankruptcy Code, all ;elms of the Plan, all exhibits thereto, and all other relevanf and necessary
documents, including but not limited to the Trust Documents and the Buy-Back Agreements, shall
be, and hereby are, effective and binding upon the Plan Proponents, the Settling Insﬁrers, the
Participating Parties, the Protected Parties, the Trust, the Settlement Trustee, any entity acquiring
property under the Plan, and any Creditor, whether.or not such Creditor has filed a proof of Claim
in this Chapter 11 Case, whether or not the Claim of such Creditor 1s impaired under the Plan, and
whether or not such Creditor has accepted, rejected, or voted on the Plan. The binding effect of the
Plan shall extend to all heirs, executors, administrators, successors, or assigns, if any, of the
foregoing parties.

5. Approval of Buy-Back Agreements. The sale of the Debtor CGL Insurance
Policies back to the applicable Debtor CGL Insurer 1s hereby approved pursuant to Sections 363(b)
and (f), 1123(a)(5), 1123(b)(6), and 1129 of the Bankruptcy Code and Bankruptcy Rule 9019.
Such sale shall be free and clear of any and all liens, Claims, encumbrances and Interests of any
and all Persons, including any person who could claim coverage under a Debtor CGL Insurance
Policy, and the Debtor may enter into a buy-back agreement with each Debtor CGL Settling Insurer
in the form substantially attached to the Plan. Fach Debtor CGL Settling Insurer shall be entitled
to the protections of Section 363(m) of the Bankruptcy Code with respect to such sale. Upon
payment of the Settlement Amount and any Outstanding Amount by the Debtor CGL Settling
Insurers, the Debtor CGL Settling Insurance Policies subject to the Buy-Back Agreements shall

be terminated and of no further force and effect. The Debtor CGL Settling Iusurers® payment of
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Settling Insurer’s full and complete pei‘fonnance of any and all obligations and exhausts all limits
of liability under the Debtor CGL Settling Insurance Policies subject to the Buy-Back Agreements.

6. Discharge. On the Effective Date of the Plan, pursuant to Section 1141(d) of the
Bankruptcy Code, the Debtor, the Estate, and the Reorganized Debtor will be discharged from all
liability for any and all Claims and Debts, known or unknown, whether or not giving rise to a right
to payment or an equitable remedy, thét arose, directly or indirectly, from any action, maction,
event, conduct, circumstance, happening, occurrence, agreement, or obligation of the Debtor, or
the Debtor’s Related Persons, before the Confirmation Date, or that otherwise arose before the
Confirmation Date, including all imterest, if any, on any such Claims and Debts, whether such
mterest accrued before or after the date of commencement of the Chapter 11 Case, and including
all Claims and Debts based upon or arising out of Abuse Claims, the USOPC Claim, or the

| Indemmification Claims and from any Liability of the kind specified in Sections 502(g), 502(h), and
502(1) of the Bankruptcy Code, whether or not (a) a proof of claim is filed or 1s deemed filed under
Section 501 of the Bankruptcy Code: (b) such Claim is Allowed under the Plan; or (c) the Holder
of such Claim has accept;ed the Plan.

7. Revested Assets. In accordance with Sections 1141 and 1123(a)(5) of theb
Bankruptcy Code, the Revested Assets shall vest in the Reorganized Debtor on the Effective Date
free and clear of all liens, Claims, and interests of Creditors, including successor Iiability Claims.
On and after the Effective Date, the Reorganized Debtor may operate and manage its affairs and
may use, acquire, and dispose of property without notice to any Person, and without supervision

or approval by the Bankruptey Court, and free of any restrictions imposed by the Bankruptey Code,
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Bankruptcy Rules, or the Bankruptcy Court, other than those restrictions expressly umposed by the
Plan or this Confirmation Order. | |

8. Reorganized Debtor’s Retention of Causes of Action and Litigation. Except as
provided otherwise in the Plan, the Reorganized Debtor shall retain and exclusively enforce the
Debtor’s Claims and Causes of Action, including against any Other Insurer in the Insurance
Coverage Adversary Proceeding, whether arising before or after the Petition Date, m any court or
other tribunal, including without limitation any adversary proceeding filed in the Chapter 11 Case.
The Reorganized Debtor shall have the exclusive right, authority, and discretion to institute,
prosecute, abandon, settle, or compromise any and all such Claims and Causes of Action, without
obtaining Bankruptcy Court approval. Confirmation of the Plan shall not release any of the
Debtor’s Claims or Causes of Action except as expressly provided here_in or in the Plan.

9. Approval of the USOPC Loan. The Debtor and the Reorganized Debtor are each
authorized and approved, including to the extent that approval is required under Sections 363 and
364 of the Bankruptcy Code, without need for further corporate action or further order or
authorization of the Bankruptcy Court, to enter into the USOPC Loan and to execute and deliver
all documents, agreements, and instruments contemplated thereby.

10.  Distributions Under the Plan. All distributions under the Plan shall be made in
accordance with Articles IV, VI, VII, IX, X1, and XV of the Plan and all other relevant provisions
of the Plan.

11.  Trust Creation. On the Effective Date, the Trust shall be established in accordance
with the Trust Documents. The Trust is intended to qualify as a “Designated” or “Qualified
Settlement Fund” pursuant to Section 468B of the Internal Revenue Code of 1986, 26 U.S.C. §§ 1

et seq., as may be amended, and the regulations promulgated thereunder, 31 C.F.R. §§ 900 er seq.
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The Debtor 1s the “transferor” within the meaning of Treasury Regulation Section 1.468B-1(d)(1).
The Settlement Trustee shall be classified as the “administrator” within the meaning of Treasury
~ Regulation Section 1.468B-2(k)(3). On the Effective Date, the Trust will assume liability for all

Channeled Claims, which shall include Abuse Claims, the USOPC Claim, Indemnification Claims,
the FCR Claim, and any Claim against a Protected Party arising from, in connection with, or related
in any way to a Channeled Claim. The Trust will control the allocation of Trust Assets to Abuse
Clamants and Future Claimants purswant to the terms of the Allocation Protocol, the Future
Claims Allocation Protocol, the Trust Agreement, the Plan, the Plén Documents, and this
Confirmation Order. The Settlement Trustee shall establish and maintain a reserve for Trust
Expenses, which shall be paid pursnant to the terms of the Trust Agreement. The Trust shall be
the applicable entity from which any Abuse Claimant and Future Claimant who might also be a
Medicare Beneficiary receives payment on account of a Tort Claim. The Trust to be established
pursuant to the Plan, in accordance with Section 1.1.7.1 of the Plan, shall be the Responsible
Reporting Entity as that term is defined in the MMSEA. In addition, all provisions of Article XI
of the Plan with respect to the Trust’s obligations are expressly approved.

12. Trust Funding. The Trust shall be funded, on or before the Effective Date, by:
(a) the Net Settlement Payment; and the (b) the Twistars Payment. Upon the funding of the Trust
according to the respective amounts specified in Section 3.2.4 of the Plan, each Buy-Back
Agreement shall be bihding on the Trust and the Settlement Trustee and FCR.

13.  Appointment of the Settlement Trustee. The initial Settlement Trustee shall be
William L. Bettinelli. The Settlement Trustee shall commence serving as the Settlement Trustee
on the Effective Date. However, the Settlement Trustee 1s permitted to act in accordance with the

terms of the Trust Agreement from such earlier date, as authorized by the Debtor. The Settlement

i
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Trustee shall be entitled to seek compensation in accordance with the terms of the Trust Agreement
and the Plan.

14.  Liquidation and Resolution of Channeled Claims. The Trust shall pay Abuse
Claims in accordance with the Plan, this Confirmation Order, and the Trust Documents and the
Allocation Protocol. The FCR Claim shall be paid from the Future Claimant Reserve and not from
any other Trust Assets. The USOPC Claim and the Indemmnification Claims shall not be entitled to
payment from Trust Assets but rather shall be satisfied by granting the USOPC Claim and the
Indemnification Claims the benefit of the Chahneling Injunction and by deeming any Abuse Clam
against the USOPC or a Holder of an Indemmification Claim to be a Channeled Claim. Because |
Abuse Claims and Future Claims are being paid by the Trust without regard to whether those
Claims are covered by the Settling Insurance Policies issued by Settling Insurers: (a) the Trust is
deemed subrogated to the Claims of Abuée Claimants paid by the Trust to the extent of those
paymenfs; and (bj the Trust may pursue such subrogation Claim or any céntribution Claim, but no
such action may be brought against a Protected Party.

15. INJUNCTION AGAINST INTERFERENCE WITH THE PLAN. Upon the
Effective Date of the Plan, all Holders of Claims against the Debtor (whether or not such
Holders accepted the Plan), all Settling Insurers, all Other Insurers, and all other parties in
interest, along with their respective Related Persons, are hereby PERMANENTLY
STAYED, ENJOINED, BARRED, AND RESTRAINED from taking any actions to interfere
with the implementation or consummation of the Plan. Nothing in the Plan or in this
Confirmation Order shall preclude, limit, restrict or prohibit any party in interest from
seeking to enforce the terms of the Plan, this Confirmation Order, or any other Plan

Document.
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16. CHANNELING INJUNCTION. In consideration of the critical undertakings
and substantial contributions of the Debtor, the Participating Parties, and Settling Insurers
pursuant to the terms of the Plan, including the funding of the Trust, and to further preserve
and promote the settlements embedded in the Plan between and among the Participating
Parties, the Settling Insurers, Holders of Sexual Abuse Claims, the Survivors’ Committee,
the FCR, and the Debtor, and pursuant to Sections 105, 363, and 1129 of the Bankruptcy
Code: |

a. Any and all Channeled Claims are CHANNELED into the Trust and
shall be treated, administered, determined, and resolved under the
procedures and Protocols and in the amounts as established under the
Plan and Trust Agreement as the sole and exclusive remedy for all
Holders of Channeled Clailns; and

b. All Persons that have held or asserted, hold or assert, or may in the
future hold or assert, any Channeled Claim (including all debt holders,
governmental, tax, and regulatory authorities, lenders, trade and other
Creditors, Abuse Claimants, Future Claimants, Other Insurers, and all
others holding Claims or inferests of any kind or nature whatsoever
against or related to the Protected Parties) are hereby
PERMANENTLY STAYED, ENJOINED, BARRED, AND

RESTRAINED from taking any action, directly or indirectly, for the
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purposes of asserting, enforcing, or attempting to assert or enforce any
Channeled Claim against a Protected Party, including:

i commencing or continuing in any manner any action or
other proceeding of any kind with respect to any Channeled
Claim against the Protected Parties or against the property
of the Protected Parties;

ii. enforcing, attaching, collecting or recovering, by any
manner or means, from the Protected Parﬁes, or from the
property of the Protected Parties, with respect to any such
Channeled Claim, any judgment, award, decree, or order
against the Protected Parties;

iii. creating, perfecting or enforcing any lien of any kind against
the Protected Parties, or the property of the Protected
Parties, with respect to any such Channeled Claim;

iv. asserting, implementing, or effectuating any Channeled
Claim of any kind against: (1) the Protected Parties; (2) any
direct or indirect obligation due to the Protected Parties; or
(3) the property of the Protected Parties, with respect to any
stuch Channeled Claim; and

v. taking any action, in any manner, in any place whatsoever,
that does not conform to, or comply with, the provisions of

the Plan.
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All Claims described in Section 12.2 of the Plan shall be channeled to the Trust. The
Channeling Injunction under Section 12.2 of the Plan shall not apply to any Reinsurance
Claim. |

17 LIMITATIONS ON THE SCOPE OF CHANNELING INJUNCTION.
Notwithstanding any provision of the Plan, the Chahneling Injunction under Section 12.2 of
the Plan provides absolutely no protection to: (a) an Excluded Party; (b) any Claims excepted
from exculpation under Section 18.4 of the Plan; and (c) to the extent the Settling Insurers
are also insurers to the Debtor or to any Participating Party under insurance policies not
specifically identified in Exhibit A to the Plan, the Channeling Injunction shall not apply to
Claims by the Debtor or any Participating Party against any Settling Insurers in their
capacity as an insurer to such parties under insurance policies not specifically identified in
Exhibit A to the Plan. _

18. ENFORCEMENT OF CHANNELING INJUNCTION TO THE MAXIMUM
EXTENT. To the extent not otherwise enjoined in Section 12.2 of the Plan, the assertion or
enforcement of Channeled Claims, and any attempt to assert or enforce a Channeled Claim,
directly or indirectly, by any Person, against a Protected Party is HEREBY
PERMANENTLY STAYED, ENJOINED, BARRED, AND RESTRAINED.

19. SETTLING INSURER INJUNCTION. In consideration of the critical
undertakings and substantial contributions of the Settling Insurers pursuant to the terms of
the Plan, including the funding of the Trust, and to further preserve and promote the
settlements embedded in the Plan between and among the Participating Parties, the Settling
Insurers, Holders of Sexual Abuse Claims, the Survivors’ Committee, the FCR, and the

Debtor, and pursaant to Sections 105, 363, and 1129 of the Bankruptcy Code, and except as
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otherwise provided in the Plan, any and all Persons (including, without limitation, all debt
holders, all equity holders, governmental, tax, and regulatory authorities, lenders, trade and
other Creditors, Abuse Claimants, Future Claimants, Settling Insurers, Other Insurers, and
all others holding Claims or interests of any kind or nature whatsoever against or related to
the Protected Parties) are PERMANENTLY ENJOINED AND BARRED from asserting
against a Settling Insurer, or any of its Related Persons, or any Non-Debtor CGL. Settling
Insurer Covered Person any Claim (including any Insurance Coverage Claim, Extra-
Contractual Claim, Contribution Claim, or Subrogation Claim) or interest of any kind or
nature whatsoever arising from or relating in any way to (a) any Abuse Claim or Future
Claim or (b) any of the Settling Insurance Policies or (c) any Claim against any Settling
Insurer, or any of its Related Persons, or any Non-Debtor CGL Settling Insurer Covered
Person for contribution, indemnity, defense, subrogation, or similar relief that arises directly
or indirectly from any Claim against the Debtor or a’ny Non-Debtor CGL Settling Insurer
Covered Person, or any Settling Insurance Policies. Notwithstanding the foregoing, to the
extent the Settling Insurers are also insurers to the Debtor or to any Participating Party
under insurance policies not specifically identified in Exhibit A to the Plan, the Channeling
Injunction shall not apply to Claims by the Debtor or any Participating Party against any
Settling Insurers in their capacity as an insurer to such parties under insurance policies not
specifically identified in Exhibit A to the Plan.

20. CONTRIBUTION BAR AGAINST OTHER INSURERS. In consideration of
the critical undertakings and substantial contributions of the Settling Insurers pufsuant to
the terms of the Plan, including the funding of the Trust, and to further preserve and

promote the settlements embedded in the Plan between and among the Participating Parties,

27
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the Settling Insurers, Holders of Sexual Abuse Claims, the Survivers’ Committee, the FUR,
and the Debtor, and pursuant te Sections 105(a), 363, and 1129 of the Bankruptcy Code, any
Other Insurer is hereby PERMANENTLY STAYED, ENJOINED, BARRED, AND
RESTRAINED from taking any action, directly or indirectly, including filing any suit or
Cause of Action against any Settling Insurer, or any of its Related Persons, or any Non-
Debtor CGL Settling Insurer Covered Person, for the purposes of asserting, enforcing, or
aftempting to assert or enforce any Claim, including any Contribution Claim, Subrogation
Claim, Claim for recovery of defense costs or indemnity payments, or any similar Claim,
Cause of Action, or remedy, against any Settling Insurer and any Non-Debtor CGL Settling
Insurer Covered Person.

21. PERMANENT TERM OF INJUNCTIONS OR STAYS AND
CONFIRMATION OF SETTLEMENTS WITH PARTICIPATING PARTIES AND
SETTLING INSURERS. All injunctions and stays provided for in the Plan and under and
pursuant to the injunctive provisions of Sections 524 and 1141 of the Bankruptcy Code are
permanent and will remain in full force and effect following the Effective Date and are not
subject to being vacated or modified. For the avoidance of doubt, absence of objection to the
settlements, releases, injunctions, and sales provided in the Plan constitutes consent to such
settlements, releases, injunctions, and sales.

22. DEBTOR RELEASE. On the Effecﬁve Date, all Avoidance Rights of the
Debtor, the Estate, and the Reorganized Debtor, including those arising under Sections 544,
547, 548, 549, 550, and 553 of the Bankruptcy Code, against each of the Participating Parties,
Non-Debtor CGL Settling Insurer Covered Persouns, and Settling Insurers shail be &eeme(ﬁ

settled, compromised, and released by the Plan. As to each Settling Insurer, on the Effective
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Date, the Insurance Coverage Adversary Proceeding and all related proceedings in any
Court shall immediately cease, and the Insurance Coverage Adversary Proceeding and any
related proceedings shall be dismissed, with prejudice, against‘each Settling Insurer.

23. MUTUAL RELEASE. Except for (i) obligations arising under any executory
contract assumed by the Reorganized Debtor pursuant to Article XIX of the Plan,
(i) obiigations under the Plan of Settling Insurers to pay defense costs (excluding all defense
costs of the type sought in the Costs Motion) through the Effective Date of the Plan, and
(iii) Claims excepted from exculpation under Section 18.4 of the Plan, on the Effective Date,
the Debtor, the Estate, and the Reorganized Debtor, on the one hand, and the Participating
Parties, the Non-Debfor CGL Settling Insurer Covered Persons, and Settling Insurers, on
the other hand, shall be deemed to have waived, released, and discharged any.and all Claims
or Causes of Action of every kind and nature, known or unknown, that they may have against
each other, and their respective Related Persons, including Claims arising under or against
their respective insurance policies. No such Claim will survive the Effective Date. No such
Claim will be deemed to be assigned to the Trust. Notwithstanding the foregoing, to the
extent the Settling Insurers are also insurers to the Debtor or to any Participating Party
under policies issued to the Debtor or any Participating Party not specifically identified in
Exhibit A to the Plan, this mutual release shall not apply to Claims by the Debtor or any
Participating Party against any Settling Insurers in their capacity as an insurer to such
parties under insurance policies not specifically identified in Exhibit A to the Plan.

24. PROTECTED PARTY RELEASE. Except for (i) obligations under the Plan
of Settling Insurers to pay defense costs (excluding all defense costs of the type sought in the

Costs Motion) through the Effective Date of the Plan, and (ii) Claims excepted from
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exculpation under Section 18.4 of the Plan, on the Effective Date of the Plan, each and every
Protected Party shall grant, and shall be deemed to have granted, to each Debtor CGL
Settling Insurer and its Related Persons a full and complete general release of all Claims or
Causes of Action of every kind and nature, known or unknown, that they may have against
each Debtor CGL Settling Insurer and its Related Persons related in any way to the Debtor
CGL Insurance Policies issued by such Debtor CGL Settling Insurers. No such Claim will
survive the Effective Date and such releases are deemed granted regardless of whether the
Protected Party executes and delivers a separate release to a Debtor CGL Settling Insurer.
In addition, each Protected Party is deemed to have consented to the sale by the Debtor of
each Debtor CGL Insurance Policy issued by a Debtor CGL Settling Insurer back to tfle
respective Debtor CGL Settling Insurer. Notwithstanding the foregoing, to the extent the
Debtor CGL Seitling Insurers are also insurers to the USOPC under insurance policies
issued to the USOPC or to the Karolyis under insurance policies issued to the Karolyis, this
release shall be limited by the USOPC Release and the Karolyi Release.

25 USOPC RELEASE. On the Effective Date of the Plan, and subject to any
separate agreement between the USOPC and a USOPC Settling Insurer, which shall control
in the event of any conilict with Section 12.10 of the Plan, and, as set forth in Section 12.10
of the Plan, the USOPC shall grant, and shall be deemed to have granted, to each USOPC
Settling Insurer and its Related Persons a full and complete general release of any rights and
interests in defense costs incurred after the Effective Date of the Plan and indemnity
coverage for Abuse Claims under any CGL Insurance Policy i;sue(l by a USOPC Settling
Insurer for which the Abuse Claimant has provided a full and complete general release to

the USOPC pursuant to Section 11.1.1 of the Plan. Notwithstanding the foregoing, the

30



Case 18-09108-RLM- 11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 32 of
Case 18-09108-RLM-11  Doc 1776 FilegdR/16/21 EOD 12/16/21 12:05:36 Pg 31 of

224

USOPC retains the right to reimbursement of, and to pursue collection of, any defense costs
incurred before the Effective Date of the Plan under any CGL Insurance Policy issued by a
USOPC Insurer. Nothing in this provision shall be deemed to limit the Protected Party
Release under Section 12.09 of the Plan and granted by the USOPC to any Debtor CGL
Settling Insurer of Claims against a Debtor CGL Insurance Policy. However, nothing in this
provision shall be construed to effectuate a release of any Claim by the USOPC against any
Debtor CGL Settling Insurer or USOPC Settling Insurer under or in connection with any
insurance policy that is not listed on Exhibit A to the Plan.

26. KAROLYI RELEASE. On the Effective Date of the Plan, the Karolyis shall
grant, and shall be deemed to have granted, to the Karolyi Settling Insurer and its Related
Persons a release of any rights and interests in indemnity coverage for Abuse Claims under
any insurance policy issued by the Karolyi Insurer for which the Abuse Claimant has
provided a release to the Karolyis pursuant to Section 11.1.1 of the Plan. Notwithstanding
the foregoing, nothing shall be construed to effect a release of any Claims by the Karolyis for
reimbursement of defense costs under any insurance policy issued by the Karolyi Settling
Insurer. The Karolyis retain the right to reimbursement of, and to pursue collection of, any
defense costs incurred to date or which may be incurred after the Effective Date of the Plan.
Nothing in Section 12.11 of the Plan shall be deemed to limit the Protected Party Release
(described in Section 12.9 of the Plan) granted by the Karolyis to any Debtor CGL Settling
Insurer of Claims against a Debtor CGL Insurance Policy.

27. ABUSE CLAIMANT RELEASE. As a pre-condition to receiving any payment
from the Trust, each Abuse Claimant or Future Claimant shall execute and deliver to the

Trust a full and complete general release of the Debtor, the Estate, the Reorganized Debtor,
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the Settling Insurers, all Participating Parties, and all known or unknewn parties who may
claim coverage under any insurance policy issued to the Debtor, including the anu])ebtor
CGL Seﬁliﬁg Insurer Covered Persons, and for each of the foregoing, their Related Persons,
but solely acting in their capacity as such, in form and substance acceptable to the Debtor,
the Estate, the Reorganized Debtor, the Participating Parties, and the Settling Insurers, of
any and all Claims arising from or relating to USAG, Abuse Claims, Fufure Claims or
Settling Insurance Policies. The form of such release is appended as Exhibit J to the Plan,
incorporated herein, and approved, and shall be enforced fo the fullest extent permitted by
law and the terms of this Confirmation Order once executed by any Abuse Claimant or
Future Claimant in exchange for a distribution from the Trust.

28.  EXCLUDED PARTIES LIMITATION OF RELEASES AND
CHANNELING INJUNCTION. Notwithstanding anything to the contrary herein or in the
Plan, nothing herein or in the Plan shall be deemed to release or affect any Claims by any
Person (including Abuse Claimants, Future Claimants, and any other Person) against any
Excluded Parties. The Excluded Parties shall not be Released Parties or receive the benefits
or protections of the Channeling Injunction. The fact that an Excluded Party shall not be a
Released Party or receive the benefits or protections of the Channeling injunction shalil not
prevent a release of Insurance Coverage under the Debtor CGL Insurance Policies issued by
Debtor CGL Settling Insurers.

29. EXCULPATION. None of the Exculpated Parties will have or incur any
liability fo, or be subject to any right of action by, any Holder of a Claim, any other party in
interest, or any of their respective Related Persons, for any act or omission in connection

with, relating fo, or arising cut of this Chapter 11 Case, including (1) the exercise of their



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 P

Case 18-09108-RLM-11  Doc 1776 File@28/16/21 EOD 12/16/21 12:05:36 Pg 33 of
224

respective business judgment and the performance of their respective fiduciary obligations,
(2) the pursuit of confirmation of the Plan, or (3) the administration of the Plan, except
liability for their willful misconduct or fraud (provided, however, the Debtor, the Estate, and
Reorganized Debtor will be discharged from any such liability fdr such acts or omissions
occurring prior to the Confirmation Date) and, in all respects, such parties will be entitled
to reasonably rely upon the advice of counsel with respect to their duties and responsibilities
under the Plan or in the context of the Chapter 11 Case. Without limiting the generality of
the foregoing, the Debtor and its Related Persons, its employees, and the Debtor’s
Professionals, and the Survivers’ Committee, its members solely in their capacities as
members of the Survivors’ Committee, and the Survivors’ Committee’s Professionals shall
be entitled to and granted the benefits of Section 1125(¢) of the Bankruptcy Code. For the
avoidance of doubt, Section 18.4 of the Plan and the Plan’s definition of “Exculpated Parties”
shall not, directly or indirectly, inure to or for the b’enefit‘ of a Person or Persons having
personally committed an act or acts of Sexual Abuse resulting in a Claim against the Debtor.
None of the Exculpated Parties, the Trust, the Settlement Trustee, or Professionals employed
by any of the foregoing, shall have any liability to any governmental entity or insurer on
account of payments made to a Sexual Abuse Claimant, including liability under the
Medicare Secondary Payer Act, except as expressly provided in the Plan.

30. Existing Injunctions and Stays. Unless otherwise provided, all injunctions or
stays provided for in this Chapter 11 Case pursuant to Sections 105 or 362 of the Bankruptcy
Code or otherwise, and in existence on the date of this Confirmation Order, including but
not limited to the 105 Order, shall remain in full force and effect until the Effective Date.

This Confirmation Order PERMANENTLY ENJOINS the commencement or prosecution

34 of
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by amy Person or Entity, whether directly, derivatively, or otherwise, of any Claims,
obligations, suits, judgments, damages, demands, debts, rights, Causes of Action, or
liabilities released or channeled to the Trust pursuant to the Plan.

31. Dismissal of Insurance Coverage Adversary Proceeding as to Settling
Insurers. Subject to the occurrence of the Effective Date, the Debtor and any other plaintiffs shall
dismiss with prejudice any and all Claims against the Settling Insurers in the Insurance Coverage
Adversary Proceeding, with each party to bear its own costs; provided however, that such
dismissal shail not affect the Claims of the Debtor against Liberty Insurance Underwriters, Inc. or
any other defendant in the Insurance Coverage Adversary Proceeding that is not a Settling Insurer.

32, Chubb Claims. (a) Notwithstanding anything in the Plan, this Confirmation Order,
or any Plan Document to the contrary, the policies listed in the Chubb Claims (as defined herein)
shall vest unaltered m the Reorganized Debtor except that on and after the Effective Date, to the
extent the Reorganized Debtor seeks coverage or payment under any of the policies listed in the
Chubb Claims, the Chubb Companies (as defined herein) shall be entitled to payment or
reimbursement in full from the Reorganized Debtor, to the extent required under the applicable
policy, in the ordinary course and without the need for the Chubb Companies to file a Claim, proof
of Claim or Administrative Claim; provided, however, that any and all rights of the Reorganized
Debtor to dispute such payments or reimbursements are expréssly reserved, and therefore, Claim
Numbers 292, 293, and 295 (collectively, the “Chubb Claims™) filed by Federal Insurance
Company, Executive Risk Indemnity, Inc., and ACE Property & Casualty Insurance Company,
respectively, (collectively, the “Chubb Companies™) shall be, on the Effective Date, deemed
(1) withdrawn and (i1) removed from Exhibit B to the Plan, and not treated as Indemmification

Clamms; and (b) Claim Number 294 filed by ACE American Insurance Company shall be deemed
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withdrawn on the Effective Date, and this withdrawal shall have no effect on the treatment of ACE
American Insurance Company as a Settling Insurer under the Plan.

33.  No Admission. This Confirmation Order’s compiiance with the requirements of
Bankruptcy Rule 3020(c), and the Plan Proponents’ compliance with the requirements of
Bankruptcy Rule 3016, shall not constitute an admission by the Plan Proponents or any other
Perspn that the Plan provides for an injunction against conduct not otherwise enjoined under the
Bankruptcy Code.

34.  Restorative Justice Task Force. A Restorative Justice Task Force will be
established pursuant to Section 20.1 of the Plan.

35.  Effective Date. The Effective Date wili occur when each of the following
conditions is met: (a) this Confirmation Order is entered on or before December 31, 2021, in form
and substance reasonably acceptable to the Reorganized Debtor, the Survivors’ Comumittee, the
Participating Parties, and the Settling Insurers; (b) the Confirmation Order shall have become a
Final Order, unless the Debtor, the Survivors’ Comumittee, and the Settling Insurers agree to waive
such requirement; (c) the Settlement Trustee, the FCR, and the Reorgamzed Debtor have signed
the Trust Agreement; (d) the Settling Insurers have made their Agreed CGL Insurer Payments to
the Debtor and the transfers to the Tmsf contemplated in Section 9.2.2 of the Plan have been made
to the Trust; (e) the Bankruptcy Court has approved the USOPC Loan, and the Debtor has delivered
the promussory note evidencing the USOPC Loan to the USOPC; (£) USOPC has made the USOPC
Out-of-Pocket Contribution; (g) USAG has made the USAG Contribution; (h) the Bankruptcy
Court has approved, by Final Order (unless the Debtor, the Survivors’ Committee, and the Settling
Insurers, agree to waive such requirement for a Final Order), the Buy-Back Agreement of each

.Settlmg Insurer i form and substance reasonably acceptable to each Settling Insurer, the

35
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Reorgamized Debtor, and the Survivors’ Commuttee; and (1) the Settling Insurers have been
dismissed from the Insurance Coverage Adversary Proceeding with prejudice, with eéch party to
bear its own costs.

36. Post Confirmation Reporting Obligations and Payment of Statutory Fees. Any
statutory fees pursuant to 28 U.S.C. § 1930(a)(6), accruing after the Confirmation Date shall be
paid by the Reorganized Debtor. The Reorganized Debtor shall be responsible for preparing and
filing post-confirmation reports and shall make payment of the post-confirmation statutory fees.
All post-confirmation reports are due quarterly, once the Effective Date of the Plan has occuired,
until such time as this Court enters a final decree, or the Chapter 11 Case dismisses or converts.
The Trust will provide a final report to the Umted States Trustee upon final disbursement and
closure of the Trust. |

37.  Retention of Jurisdiction. Notwithstanding the entry of this Confirmation Order
or the occurrence of the Effective Date, this Court will retain jurisdiction over all matters arising
under, in furtherance of, or in connection with the Plan, including the following:

a. The determination of objections to Disputed Claims, and the determination
of requests for payment of Claims entitled to priority under Section 507 of

the Bankruptcy Code, including compensation of and reimbursement of
expenses of parties entitled thereto;

b. The resolution of controversies and disputes regarding mterpretation and
mmplementation of the Plan and the Plan Documents;

c. The granting of relief in aid of the Plan and the Plan Documents, including
the entry of appropriate orders (which may mclude removal of actions in
non-Bankruptey Court forums to the Bankruptey Court, as well as contempt
or other sanctions) to profect the Reorganized Debtor and the Released
Parties from actions prohibited under the Plan or the Plan Docuinents;

d. Amendments to and modifications of the Plan;

e. The determination of any and all applications, adversary proceedings, and
contested or litigated matters pending on the Effective Date, including but
not limited to the Insurance Coverage Adversary Proceeding;
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f The determination of any motion to determine that a Claimant 1s a Future
Claimant or to determine that an Abuse Claim Filed After The Bar Date
shall be deemed to have been filed before the Bar Date;

. To enforce the terms of the non-monetary provisions of Article XX of the
Plan; and

h. The closing of this Chapter 11 Case and the entry of a final decree.

38.  Necessary Action. The Plan Proponents are authorized to (a) take such actions as
may be necessary or appropriate to carry out the Plan and (b) execute such documents and

instruments as may be required to implement the Plan.

HHt
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF INDIANA
INDIANAPOLIS DIVISION

In re:

USA GYMNASTICS,'

Debtor.

Chapter 11

Case No. 18-09108-RILLM-11

MODIFIED THIRD AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION
PROPOSED BY USA GYMNASTICS AND THE ADDITIONAL
TORT CLAIMANTS COMMITTEE OF SEXUAL ABUSE SURVIVORS

JENNER & BLOCK LLP

Catherine L. Steege (admutted pro hac vice)
Dean N. Panos (admitted pro hac vice)
Melissa M. Root

Adam T. Swingle (admitted pro hac vice)
353 N. Clark Street

Chicago, Illinois 60654

(312) 222-9350

csteege(@jenner.com
dpanos@jenner.com

mroot(@jenner.com
aswingle@jenner.com

Counsel for the Debtor

Dated: December 13, 2021

PACHULSKI STANG ZIEHL & JONES
James 1. Stang (admitted pro hac vice)
Ilan D. Scharf (admitted pro hac vice)
10100 Santa Monica Blvd., 11" Floor
Los Angeles, California 90067

(310) 277-6910

Jstang(@pszjlaw.com
ischarf@pszlaw.com

-and-

RUBIN & LEVIN

Deborah J. Caruso

Meredith R. Theisen

135 N. Pennsylvania Street, Suite 1400
Indianapolis, Indiana 46204

(317) 634-0300
dcaruso@rubin-levin.net
mtheisen@rubin-levin.net

Counsel for the Survivors’ Commiittee

' The last four digits of the Debtor’s federal tax identification number are 7871. The location of the Debtor’s
principal office is 1099 N. Meridian St., Suite 800, Indianapolis. Indiana 46204.



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 41 of

Case 18-09108-RLM-11 Doc 1776 Filed22¥16/21  EOD 12/16/21 12:05:36  Pg 40 of
224

TABLE OF CONTENTS

ARTICLE I DEFINITIONS ..ottt 1
1.1 General DIefIitIOnS ... coooouiii it 1
LI L 05 O™ e 1
L1200 “Abuse Claimant™ ... 1
LE3. “Abuse CLAIaS™ ..ot 1
1.1.4.  “Abuse Claims Settlement Fund” ... 1
115, “Accepting Parties” ... s 1
116, “Administrative CLaim” ... ... oo 1
117, “Admunistrative Clamant” ... ... I
1.1.8.  “Agreed CGL Insurer Payment” ... 2
1.1.9.  “Alocation Protocol”™ ... ..o T 2
1.1.10. “Allowance bate” ................................................................................................ 2
L1TL “Allowed” ..o e 2
DL 2. S ASSOES™ Lottt 2
1113, “Avoidance RIGIES™ ..o e 2
1.1.14.  “Bankruptey Code”........ e 2
1.1.15. “Bankruptey Court” ... SO USROS 2
1116, “Bankruptey RULes” ... 2
LEI7. BT Date” oo 2
LLI8. “Business Day™ ..o 3
1.1.19. “Buy-Back Agreement™ ... 3
L1200 08k e 3
1121, “Causes of ACHOI™ ..o 3

1.1.22. “CGL INSUrance POLICIES ....oooo oot 3



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 42 of
Case 18-09108-RLM-11 Doc 1776 Filed?2/16/21 EOD 12/16/21 12:05:36  Pg 41 of

224
1.1.23. “CGL In'sm‘er” ............................ e aae e oe e et eeane et e e s e st e e 3
1.1.24. “CGL Insurer Settlement Offer”............cocoiiiiiiiii e 3
1.1.25.  “Channeled Claiiny ... .. ..o oot ena e 3
1.1.26. “Channeled CIaimant” .............ocoreoeeeeeeseeeree e eeeine s anesss s 4
1.1.27. “Channeling INJUnCtion™ ............cccoooiiroiitiir s 4
1.1.28.  “Chapter 11 CaSe” .......ccoiriaiiiriricieie ittt e 4
11,29, “CLAIIIY oottt oo m s e ean s es b 4
1.1.30. “ClAImS AEDE” oot s 4
1131, “Claimant” .......cccoocorreerreer e e 4
L1372 CLASS oot n e b e e an e r e e e R e b e aae ettt 4
1.1.33.  “Conditional Payment” ... 4
1.1.34. “Confirmation Date” ... ..ot 4
1.1.35. “Confirmation Hearing” ............. TSSOSO USUP OO 4
1.1.36.  “Confirmation Order” ...........coooieeaeeiiii et 4
1.1.37. “C0SES MOTION ..ottt ec e ee s s en s 4
1138, “CTOAIEOT .o ee ettt e s s se e e 5
1139, “DIRBEOLT . ootk e s ea e en e 5
1.1.40. “Debtor CGL Insurance Covelage’S
1.1.41. “Debtor CGL Insurance PoliC1es” ..o )
1.1.42. “Debtor CGL Insurer” .........c.ccccooeenns R et 5
1.1.43. “Debtor CGL Settling Insurance POLCY” ..o
1.1.44. “Debtor CGL Setthing INSUIET” .........covorieuirueerciererirmenememinmenmen s
1.1.45. “Debtor’s Insurance PolICIES™ .......oruiiiei i 5
1.1.46.  “Debtor’s Professionals”............ocooioorieoee et oo naeeen )
1147, “Disclosure StAEIMENE ........cooiivoeeeo et cessesr st s D)

il



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 43 of
Case 18-09108-RLM-11 Doc 1776 File?$2/16/21 EOD 12/16/21 12:05:36  Pq 42 of

224
1.1.48. “Disputed Claiiix” .................................................................................................. 5
11,49, “Dastribution” ... ettt er e 6
L1150, “Dastrrct CoUrt™ ..o 6
LIST. “Effective Date™ .. ..o 6
LU LS2. St oottt 6
LES3. “Estimated AMOUNT ... e 6
L1154, “Excluded Party™ ..o 6
1.1.55. “Exculpated Part1es” ... 6
LSO, “FOR ettt 6
LEST. “FCR Clat™ oo 6
1.LLS8. “FCR’s Professionals™ ... 6
L1159, “Fmnal Order” ... 6
1.1.60.  “Future Clam™. ... 6
1.1.61. “Future Claimant”.............. e 7
1.1.62.  “Future Claimant Allocation Protocol™ ..o 7
1.1.63. “Future Claimant Reserve”........................ e, e 7
1.1.64.  “General Unsecured Claim™ ..ot 7
1.1.65. “General Unsecured Convemience Clamm™ ... ... 7
166, “HOIAOE ..o 7
L1167, “Impaired” ... s 7
1.1.68.  “Indemmnification Claim’™. ... 7
L1169, “INsurance COVEIAZE™ . ... ..oooiiiiii ittt se e 7
1.1.70.  “Insurance Coverage Adversary Proceeding”............. e 8
i.1.71. “Insurance Reimbm‘semém CIAIMIS oo 8
L1720 “Karolyt INSUFET” .. ..ot 8

il



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 44 of
Case 18-09108-RLM-11 Doc 1776 Filed22/16/21 EOD 12/16/21 12:05:36  Pg 43 of

224
1.1.73. “Karolyl Release™ ........cooiiiieii et 8
1.1.74. “Karolyi Settling Insurer”...............cc.cocc.e. e ettt ettt et 8
1175, “KarOIYIS™ o 8
LL176. “IIAO ..ottt et ettt 8
1.1.77. “Mediators”............. ettt eetteneeesieateeseesneeeaeeaseetee e eateaneaenneeeneateteeaneenneanees 8
1.1.78.  “Medicare Beneficiary™ ...........c.ooomrmiiieceeieieee et 8
1.1.79.  “Medicare Clalms™ ............coooiiiiiii ettt 8
1.1.80. “Medicare Reporting Infonnaiiou” ....................................................................... 8
1.1.81. “Medicare Trust Fund™ ..o 9
L1182, MM SE A ettt et eh ettt et n et et ne et eae ettt ne e 9
O R Y/ 1) St OO PU SRS 9
1.1.84. “Net Settlement Payment™ .............ccoiiiii e 9
1.1.85. “Non-Debtor CGL Settling Insurer Covered Persons”...........cccccooveiiviicninennnnn. 9
1.1.86.  “Other Insurance PoliCY™ ........co.oovoiiiiii 9
1.1.87. | C“OTNEE TNSUTEES™ ..ottt eer e ......... 9
1.1.88.  “Other Priority Claim™...........cc.ooiiiriiieiieiiet ettt et 9
1.1.89. “Outstanding Amount™ ........... ettt e et eh e et nn e 9
1.1.90.  “Participating Party™ ...........ccocmiiii ittt 9
1.1.91. “Participating Party Claim’™ ...........ccc.oiiiiiiiiie e e 10
1.1.92.  “PerSON ... et e e eeesssnanesanaennanennes 1O
1.1.93.  “Petition Date” ... ........cooiiiiiiiiiiieeeee et U 10
L1194 CPaAI e ST 10
1.1.95. “Plan Documents™.........c...c...cce.... et e ST STUURR 10
1.1.96. “Plan Suppoﬁ AGreement” .. ... e e 10
L1197, “PNC BanK” ...ttt ettt e en e 10

v



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 45 of
Case 18-09108-RLM-11  Doc 1776 File@42/16/21 EOD 12/16/21 12:05:36 Py 44 of

224
LE98. “PNC Bank Claiin® ..o oo 10
L1.99. “PPP Loan Clatm™ ... 10
L1100, “Priority Clalm™ .........ocooooooooii oo 10
LLIOL. “Priority Claimant™ ..o oo 10
L1102, “Prioraty Tax Claim™ ... 11
L1103, “Professional” ..o 11
L.1.104. “Professional Clamm™ ... 11
1.1.105. “Professional Claims Bar Date™ ... 11
1.1.106. “Professional Fee Hold-Back™ ... 11
LL1O7. "Pro Rata™ ..o 11
1.1.108. “Protected Parties” ...........ocoooi oo 11
1.1.109. “Related Person™......................coovoivoo e 11
1.1.110. “Released Parties™..............coooioiooi oo 11
LL111. “Reorganized Debtor™ ... 12
LLTT2. “Revested ASSEtS™ ..o 12
1.1.113. “RRE” or Responsible Reporting Entity” ... . . 12
1.1.114. “Schedules” ......................................................................................................... 12
11115, “Settlement Trustee” ... e 12
1.1 116. “Settling Insurance POICIES™ ... ... 12
LLTT7. “Settling ISUFer™ ..ot oo 12
1.1.118. “Settling Insurer Ijunction” ..o 12
LLTL9. “Sexual ADUSE™........ooiiiioo oo 12
1.1.120. “Sexual Abuse Claim™.................. e 13
L E21. %Sharp CIAI .o e 13
L1122, “Survivors’ Commuttee™ ... oo 13



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 46 of
Case 18-09108-RLM-11  Doc 1776 File@ZB2/16/21 EOD 12/16/21 12:05:36 Pg 45 of

224
1.1.123. “Survivors’ Committee’s Professionals”..........,......._j................L‘ ....................... 13
1.1.124. “Total Settlement Demand Amouut”.,.....,........‘. ................................................. 13
L1125, SIS oottt ettt ettt ea e ee s e ens s eans 13
1.1.126. “Trust ASIeemmMeIIt” ... .ocii i i e eere e st e e eae e n et e e ae e e e eeareeens ;13
L1127, STIust ASSTS™ ..ot b e 13
1.1.128. “Trust DOoCUmEents™ ..ottt e eee e 13
11,129, “Trust EXPenses” ... oottt te et e eeae e 13
L1130, “Trust ReSeIVE™ .. ittt 13
L1131, STWISEALS™ oottt ettt es et s e e s e en e e e esseasenssare e aeeeanea 13
1.1.132. “Twistars PAYMENt” . ........oooovooeooeereeoeeeeeeee e eeeeeeeseereer s e 14
1.1.133. “Twastars Settlement” ... et 14
1.1.134. “Twistars Setthing INSUFETs™ .........coiiiiiiiiiieei e 14
1.1.135. “Undeliverable Distribution”..............._.;: ........................................................... 14
1.1.136. “USAG ContribUtION........oiiiir ittt e e e e 14
L1137, SULS. THUSTEE™ .ottt et 14
L1138, “USOPC ettt a et eae e 14
1.1.139. “USOPC Out-of-Pocket Contribution” means $34,392 689, .............coocvveene. 14
1.1.140. “USOPC CIAIN ...ttt 14
1.1.141. “USOPC Insurers” ..., R 14
11142, “USOPC LOAN ..ottt eae e ees e 14
1.1.143. “USOPC Release”............cc.cco...... ettt et et n et e e 14
1.1.144. “USO?C Setthing ISUrers™ . ......cooooe i 14
ARTICLE II. INTERPRETATION ...ttt 15
2.1  Bankruptey Code Section 102 ..ot 15
22 Undefined Terms .......oooooiiiiiiiiiiii 15



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 47 of
Case 18-09108-RLM-11 Doc 1776 Filed®49/16/21 EOD 12/16/21 12:05:36  Pg 46 of

224
23 Plan Definitions Control ... i5
24 Include and Including ... 15
2.5 Plural and Smgular TeIms .......oooooviiiiiiiie e 15
2.6  References to Court FIINES ..ot 15
2.7 Inclusion of Amended Agreements .......................... SO SUUURUSNRURUU USRI 15
2.8 ExDIDIS o 15
2.9 HeremV/HereOf/HET O ..ot 15
2100 HEAINES . oooeceeee et 15
2,11 No AdMmISS1I00S. ..ot e 15
212 Computation of TN ... 16
213 IMBTET -ttt et et e a et e 16
ARTICLE II. MEANS OF FUNDING THE PLAN ..o 16
3.1 Plan’s ODJeCHIVE ....ooiiiiiiiiiieie et 16
3.1.1.  Settlement With the Debtor CGL Insurers, USOPC Insurers, and

TUSOPC ... et 16
32 Survivors’ Comumittee’s Offer to Resolve Abuse Claims.................................... 17
32.1.  Survivors’ Commuttee’s Offer to the CGL Insurance Carriers........................... 17
3.2.2.  The CGL Insurer Settlement Offer. ... USRS 17
3.2.3. Swwvivors’ Commiftee’s Agreement with Twistars. ... 17
324, CGL Insurer Settlement Offers and Twistars Payment. ................................ 18
3.3  Debtor’s Representations. ....... .................................................................................... 19
3 4 Funding of USOPC and USAG Contributions. ..............ccooooovoveieeiiiiieeeeeeeee e 19
3.5  Funding of Agreed CGL Tnsurer Paymients. ... 19

3.6 Resolution of the Insurance Coverage Adversary Proceeding as to the Settling
JIISTEETS. .. oeiieee et ettt ettt et a e es e e e e ev e e n e e eaeeenee e 20

vil



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 48 of

Case 18-09108-RLM-11 Doc 1776 File?@23/16/21 EOD 12/16/21 12:05:36  Pg 47 of
224

3.7  Debtor CGL Settling Insurers’ Obligation to Reimburse the Debtor for

Insurance Reimbursement Claims ... 20
3.8 Class 8 Indemnification Claims and USOPC Claim..........cooooiiiiniiins 21

3.9  Sexunal Abuse Claims Filed After the Bar Date or Not Deemed to Be Timely
Filed. ..o RPN PSSRSO 21

3.10 Claims Other Than Abuse Claims, the Class 7 USOPC Claimn, the Class 8

Indemnification Claims, the Class 9 FCR Claim, and the Class 10 Claims...............21
301 DISCRAIZE ..o e 21
ARTICLE IV. TREATMENT OF UNCLASSIFIED CLAIMS ..ot 21
4.1 Administrative CIALINS ..........oooiiiiii ittt 21
4.2 Professional CIAIMS ............coooiiiiiiii et 22
42.1.  Bar Dates for Professional Claims ... 22
422.  Objections to Professional Claims.........ccco.ccceene eeeurrasbeniesnenansebea st enseereateeanc 22
4.3 U.S. Trustee Fees .....ocooii e 22
4.4  Prionty Tax Claims. ..., .................................................................... 22
ARTICLE V. CLASSIFICATION OF CLAIMS ..ottt e 22
5.1  Classification of ClalmS .............ooooioiiiiiiiir oo 22
5.2  Treatment in Complete Satisfaction. ... 23
ARTICLE VI. TREATMENT OF UNIMPAIRED CLASSES OF CLAIMS............. oo 23
6.1  Class 1: Other Priority Claims .........cccooiiiiiiiiiiii e 23
6.1.1.  Impaiment and Voting...................... RSSO [P SR N 23
6.1.2.  Treatmenl.........coooiiii ettt e 23
62 Class 2: PNC Bank Claim. ... e 24
6.2.1.  Impairment and VOINZ ........ocooiiiiiiiiiiie e 24
6.2.2.  TreatmIen ... ....oociiiii it et e 24
6.3 Class 3: Sharp CLAIIL ..ottt 24

viil



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 49 of
Case 18-09108-RLM-11  Doc 1776 ?%Eé@zgg"iﬁi?.é EOD 12/16/21 12:05:36 Pg 48 of

224

6.3.1.  Tmpanment and VOUIE .. ...ooooiioiio e 24
6.3.2.  Treatment.............ccccoeiein. e ettt ettt ea et e et enes 24
6.4  Class 4: General Unsecured Convenience Claims. ... 24
6.4.1. Impaimleﬁt ANA VOIZ ... 24
0.4.2. TIAMENT ... ..o 24
ARTICLE VII. TREATMENT OF IMPAIRED CIL.ASSES OF CLA};MS ................................... 24
7.1 Class 5: General Unsecured Claims. ... 24
7.1.1. Impatrment and VOUNE .......ooooiiiiiiii e 24
T120 TTrealMent ..o e 24
7.2 Class 6: Abuse Claims ... 25
7.2.1. Impatrment and VOIE .......ocoooooiiiiiie e 25
7.2.2.  Treatment of CTlaés 6 CLALNS. ...oo..oooooooooe e 25
7.3 Class 7: USOPC CIAMIL ..ot 25
7.3.1.  Tmpairment and VONG ...........o..ooooooiooooooooeoeeeee oo 25
7.3.2.  Treatment of Class 7 Clammm. .........cocoo i 25
7.4 Class 8: Indemmification Claims ... 26
7.4.1.  Impairment and VOHIE ..o 26
7.4.2. Treatméut of Class 8 Clatiiis. ..o e 26
7.4.3.  Stephen Penny’s Class 8 Claim. .........0..o.ooooiiiiii e, 26
7.5  Class 9: Future Claimants Representative Claim................................................. 26
7.5.1. Impairment and VOUNE ..o, 26
752, Treatment.........ocoocoiiiiiiiiiiiiiiie ................ et 26
7.6 Class 10: Sexual Abuse Claims Filed After The Bar Date. ... Ro—y
7.6.1. Impairment and VO ..ot 27
7.6.2.  Treatment of Class 10 Claims. ... e 27

X



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 50 of
Case 18-09108-RLM-11  Doc 1776 File@2%/16/21 EOD 12/16/21 12:05:36  Pg 49 of

224

ARTICLE VII. ACCEPTANCE OR REJECTION OF PLAN ......cooooiiiiieeeeeeeee e 27
8.1 Impaired Classes t0 VOTe ..ot e 27

8.2  Acceptance by Class of Credifors ..........ccooiiiriiiiiii e 27
ARTICLE IX. TRUST FUNDING AND FORMATION ..., SRR 27
9.1  Establishment of Trust ........coooiiiiii et 27

9.2  Trust Formation and Funding ... 28
0.2.1.  TIUSE PUIPOSE ..ottt et es e e e e e anees 28

922, Funding of TIUSE .......cocoiiiiiiiee e 28

0.3  Approval of Settlement ... 28

9.4  Future Claimant ReServe.............ooooiiiiiieiece e 28

9.5 CLOSIE .oeeeii et e et 28

9.6  Appomntment of the Settlement Trustee ..., 28

9.7  Tax Matters ......cocoiiiviieiie e e r ettt n e et e et e aar e enre e neen 29

9.8  Cooperation by the Debtor and Reorganized Debtor............c.oocoooooiiiiiiiii 29

9.9  Objections to Channeled Claims................ e e e 29
9.10 Trust Indemnification Obligations:..........ccc..oooieiniiiiiiiieeeieee e I 29

ARTICLE X. No CLaims Against Settling Insurers And Abuse Claimants’ Rights Reserved ....30

10.1  [Intentionally Omuitted]. ..........oooiiiiii e e 30
10.2  [Intentionally Onuitted]. ......cooooiiiiiiiii e 30
10.3 [Intentionally Omutted]. ..o s e 30
104 [Intentionally Omitted]. .........coooioiiii e 30
10.5 [Intentionally Omutted]. .. ..ot 30
10.6 [Intentionally Omitted]. .........coooiiii . 30
10.7 No Claims Of Other Insurers Against Settling Insurers or Non-Debtor CGL

Settling Insurer Covered Persons..........ccoocooviriieriiciice e 30
10.8  [Intentionally Omuitted]. ... 30



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 51 of
Case 18-09108-RLM-11  Doc 1776 F%ée{;%éﬁgﬁi EOD 12/16/21 12:05:36  Pg 50 of

10.9  Abuse Claimants’ Rights Reserved. ... 30
10.10 [Intentionally Omutted]. ... e 30
ARTICLE XTI LIQUIDATION AND PAYMENT OF CHANNELED CLAIMS. ... 30
11.1  Liquidation and Resolution of Channeled Claims. ... 30
11.1.1.  Conditions to Payment of Abuse Claims and FCR Claims ................................ 31
11.1.2. Trust Documents May Not Modify The Plan ... .. 31
11.2  Effect of No Award on Channeled Claims ... 31
11.3 Treatment of Attorneys’ Fees and Costs of Channeled Claimants........................31
11.4  Withdrawal of Channeled Claims............................coo 31
11.5  Supplementing Exhibit C to Add Participating Parties.........................................32
11.5.1.  Participating Party Agreement.......................ocooioiooieeoo 32
11.5.2. Rughts of Additional Participating Parties e 32
11.53. Retention of Jurisdiction. ... 3D
11.54. Retention of Jurisdiction..........cooo.oooooo i 32
11.6  Future Claimant ProCeSS .............ooooooooo oo 32
11.7  Special Distribution Conditions......................oooooii oo 33
11.7.1. Medicare Secondary Payer ... 33
11.7.2. Medicare-Related Obligations ... 33
11.7.3. Certification of Reports ... 34
11.7.4. Rejected or Non-Compliant Reports.....................ocooiiiveveono 35
11.7.5.  Medicare-Related Obligations for Unreported Settlements...........................35
11.7.6.  Duration of Medicare-Related Obligations. ... 35
11.7.7. Prophylactic Measures . ... 36
11.7.8. Corrections of RePOITS ..o 36
11.7.9. Medicare Reporting Information Required................................_.. . 36

x1



Case 18-09108-RLM-11 Doc 1780—1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 52 of
Case 18-09108-RLM-11 Doc 1776 FileB2B2/16/21 EOD 12/16/21 12:05:36 Pg 51 of

224

11.7.10. Payment from the Trust ... 3T
11.7.11. Indemmification ..........oooriiii ettt 37
11.7.12. Medicare Hold-back ...........ocoooiiiiiiiii e 37
ARTICLE XII. CHANNELING INJUNCTION .....ocoiiiiiiiiiieeeeeeee e 38
12.1 Effective Date INJUnCIONS ..........o.oovemieooe oot 38

12.2  CHANNELING INJUNCTION PREVENTING PROSECUTION OF ABUSE
(O I N 1. S OO U U U VRPN 38
12.2.1. LIMITATIONS ON THE SCOPE OF CHANNELING INJUNCTION............ 39
12.3 ENFORCEMENT TO THE MAXIMUM EXTENT ... .o, 0
12.4  SETTLING INSURER INJUNCTION. ......ccoiiiiiiiiiiee et 40
12.5 CONTRIBUTION BAR AGAINST OTHER INSURERS. .........cooooviiiiiiiiee 40

12.6  PERMANENT TERM OF INJUNCTIONS OR STAYS AND
CONFIRMATION OF SETTLEMENTS WITH PARTICIPATING
PARTIES AND SETTLING INSURERS ...t 41

12.7 RELEASE OF AVOIDANCE CLAIMS AND OTHER CLAIMS AGAINST
PARTICIPATING PARTIES, NON-DEBTOR CGL SETTLING INSURER

COVERED PERSONS, AND SETTLING INSURERS ......c.cooiiiiiiiiecce 41
128 MUTUAL RELEASE ... ._ooooooooo oo 41
12.9 PROTECTED PARTY RELEASE ... ..ottt 42
12.10 USOPC RELEASE ...ttt et e b et eeeens 42
12.11 KAROLYT RELEASE. ...ttt 43
12.12 EXCLUDED PARTIES LIMITATION OF RELEASES AND
CHANNELING INJUNCTION. ..ottt 43
ARTICLE XIIIL {INTENTIONALLY OMITTED]................ e 44
ARTICLE XIV. INSURANCE NEUTRALITY ..ottt 44
14.1 No Modification of Debtor’s Insurance Policies of Other Insurers. ............................ 44
14.2  Other Insurers’ Duties Not Impaired ....................c......... ettt ettt ern e a e 44
143 Trust Has NO IMPACT. ...ooooiii e et 44

X1i



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 53 of
Case 18-09108-RLM-11 Doc 1776 FilecPf216/21  EOD 12/16/21 12:05:36 Pg 52 of

224

14.4  Obligations for ClAlms ... e 44
14.5 Other Insurers” Defenses. ..o e 44
146 REIISUFAIICE. ..ottt ettt ee ettt 44
14.7 Defenses of the Debtor, the Estate, and the Reorganized Debtor.............................. 44
14.8  GOVEIMING LAW ..o oo 45
ARTICLE XV. CLAIMS AND DISTRIBUTIONS ..o 45

15.1 Objections to Claims other than Abuse Claims, the USOPC Clamm,
Indemnification Claims, and the FCR Clatm ..o 45
152 Service of OBJECtIONS ..o oiiiiiitiiiii et 45
15.3  Additional Doctumenmtation ... .. ....cocooo.ioiiiiii e 45
15.4  Provisions Governing Distribution To Holders of Allowed Clams............................ 45
15.4.1. Distribution Oaly to Holders of Allowed Clatms ..., 45
1542, Timing of DIStributions ... 46
15.4.3. Waiver of DIStribUtION . .......oooiiiiiiii e 46
1544, Form of DIStributIONS .. .....coioiiii et e 46
15.4.5. No Professional Fees or EXPENSES .......oocoiiiiiiiiiieiiieeeee e 46
15.5 No Distributions Pending AIOWarce ... 46
15.6  Clamm ESHNAON ..ot 46
L5.7  S@tOFES ..o 47
15.8 No Interest on CIalINS .......cooooiiiii e 47
15,9 Withholding TaXes......ccooiiiiiiii ittt 47
15.10 No De Mintmis IHSITDUONS . .......ovioio ettt 47
15.11 Manner of Cash Payments ... 47
ARTICLE XVL LITIGATION oo e 48
16.1 Reorganized Debtor’s Retention of Causes of Action and Litigation ....................... 48
16.2 Additional ACHONS .....coooiiiiiii 48

X1it



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 54 of
Case 18-09108-RLM-11 Doc 1776 Filed22/16/21 EOD 12/16/21 12:05:36 Pg 53 of

224

ARTICLE XVIL CONDITIONS PRECEDENT .........coooiiiiiiiie e JO USRI 48

17.1 Conditions to Effectiveness ..........ccccouiiiieoiiii it 48

17.2 Waiver Of COMAItIONS ........ooiiiiiiiiii ettt eseas 49

17.3  SHALEIMENT.....oooiiiii ettt et e e e ettt eemne e v e ae e e nne e e ennns 49
17.4 Non-Occurrence of Effective Date .........ccoooviiiiiiiiiceee e 49

ARTICLE XVIIL EFFECTS OF PLAN CONFIRMATION AND DISCHARGE ................. 49

18.1° Dlschalge ............................. 49

18.2  VeStINg Of ASSELS ....oiiii ettt ettt ee 49

18.3 Continued Existence of Reorgamzed Debtor...v ................................ ........................... 49

18.4 Exculpation and Limitation of Liability ... 50

ARTICLE XIX. TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED ‘

L A S E S ettt s ettt 50

19.1 Assumed Employee Benefit Plans ... 50

19.2  General; Assumed 1f Not Rejected ..o 50

19.3  Clamms for Contract REJECION ........ccoooiiiiiiiiiiieie e 51

19.4 Indemniﬁcaﬁon CIALTIS. ..ottt 51

ARTICLE XX. NON-MONETARY COMMITMENTS ........cooiiiiiien, e 51

20.1 Commutment to Athlete Safety ... 51

ARTICLE XXI. MISCELLANEOUS PROVISIONS ................................................................... 56

21.1 Obligations of the Reorgamzed Debtor .............cocoooiiiiiiiiiee 56

21.2 Retention of Jurisdiction.........coooooiiiiiiiii e 56

21.3 Modification of Plan ..............ccoocooeeiien. SR UU PSRV PRROORt.

21.4 Post-Confirmation Court Approval.........c...oooiiiiiiiiii e 57

21.5 Election Pursuant to Section 1129(b) of the Bankniptcy Code...ooovvviiiie 57

21.6 Closing of the Chapter 11 CaSe .......c.ocoioiiiiiiii e 57

21.7 Dissolution of the Survivors’ Committee .........c.cocoooiiiiiinieninns et I8

X1v



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 55 of
Case 18-09108-RLM-11  Doc 1776 ;@féféi%azggf'i@!ﬁz EOD 12/16/21 12:05:36 Pg b4 of

224
21.8 Termination of the Appomtment of the FCR.................. .58
2129 INOTICES .ottt ettt c ettt e ettt et en e eeeen 58
21.10 Notices to Clammants....................... e 59
21.11 Consummation of the Plan............... e 59
2112 SeVerabIIItY ..o 59
21.14 Exemption from T 1‘ansfer‘Taxes .................................................................................. 59
2115 WALVELS ..ottt et ee et r et eb e en et n b ennn 59
21.16 Setoffs, Recoupments, and Defenses ...............o............. OSSOSO RTORURRURPRUOPUIe 1
21.17 Withdrawal or Revocation of the Plan .............. 60
2108 Defanlt. . oo e 60
21.19 Govemning Law ................... e 60
21.20 Reservation of RIGHES. . ... 60
21.21 SuccesSors AN ASSIZIES. ... c.iiuiii ittt ete ettt et 60
21.22 Direction t0 @ Party ... 60
21.23 Certaml ACEIOIIS ..ottt ettt ettt e et ae s 60
21.24 Rounding of Fractional NUMDErs........cooooiiiiiiiec e 61
21.25 Satuiday, Sunday, or Legal Holiday ... 61
21.26 EXBIDIES ..o e e 61
ARTICLE XXII. CONFIRMATION REQUEST ..o 62
22.1 Request for Confirmation ... — 62

XV



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 56 of
Case 18-09108-RLM-11  Doc 1776 Filed22/16/21 EOD 12/16/21 12:05:36  Pg 55 of
224

TABLE OF EXHIBITS
EXHIBIT A: Schedule of CGL Insurers and CGL Insurance Policies
EXHIBIT B: Schedule of Indemnification Claims
EXHIBIT C: Schedule of Participating Parties
EXHIBIT D: Schedule of Excluded Parties
EXHIBIT E: [Intentionally Omitted]
EXHIBIT F: Form of Trust Agreement
EXHIBIT G: Form of Buy-Back Agreement (Exhibits G-1 through G-4)
EXHIBIT H: Allocation Protocol
EXHIBIT I: Future Claimant Allocation Protocol
EXHIBIT J: Form of General Release



Case 18-09108-RLLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 57 of

Case 18-09108-RLM-11 Doc 1776 FileP$2/16/21 EOD 12/16/21 12:0536  Bg 56 of
294

USA Gymnastics (“USAG” or the “Debtor”) and the Additional Tort Claumants
Committee Of Sexual Abuse Survivors (the “Survivors’ Committee” and together with the
Debtor, the “Plam Proponents™) propose the following Plan pursuant to the provisions of
chapter 11 of title 11 of the United States Code. The Debtor previously filed the Disclosure
Statement for the Third Amended Joint Chapter 11 Plan of Reorganization by USA Gymnastics
and the Additional Tort Claimants Committee Of Sexual Abuse Survivors (the “Disclosure
Statement”).

Subject to the provisions of Section 1127 of the Bankruptcy Code, the Plan Proponents
reserve the right to amend, alter, or modify the Plan one or more times before confirmation and/or
substantial consummation.

ARTICLE I. DEFINITIONS

For the purposes of the Plan, all capitalized terins not otherwise defined m the Plan shall
have the meanings ascribed to them below or in the Bankruptcy Code or Bankruptey Rules, as
applicable:

1.3 General Definitions.

1.1.1. “105 Order” means the Agreed Stipulation And Order Pursuant To 11
US.C. § 105 Enjoining The Continued Prosecution Of Certain Pre-Petition Lawsuits [Dkt. 426],
entered by the Bankruptey Court on April 22, 2019.

1.1.2. “Abuse Claimant” means a Holder of an Abuse Claim filed on or before
the Bar Date or otherwise deemed timely pursuant fo an order of the Bankruptcy Court.

1.1.3. “Abuse Claims” means Sexual Abuse Claims and General Unsecured
Clamm No. 312 alleging emotional abuse.

1.1.4. “Abuse Claims Settlement Fund” means the Net Settlement Payment,
plus the Twistars Payment less the Futwre Claimant Reserve and Trust Reserve.

1.1.5. “Accepting Parties” means, collectively, those (a) CGL Insurers that have
entered into the Plan Support Agreement, (b) any other Person that enters mto the Plan Support
Agreement with the consent of the Debtor and the Survivors’ Committee, and/or (¢) any CGL
Insurer that accepts its Agreed CGL Insurer Settlement Offer by the date set for approval of the
Disclosure Statement or on such later date as agreed to by the Survivors” Commuittee and the
Debtor.

1.1.6. “Administrative Claim” means a Claim for costs and expenses of
administration that is allowable and entitled to priority under Sections 503, 507(a)(2), or 507(b) of
the Bankruptey Code, mcluding any post-petition tax Claums, any actual and necessary expenses
of preserving the Estate, any actual and necessary expenses of operating the business of the Debtor,
all Professional Clamms, and any fees or charges assessed against the Estate under 28 U.S.C.
§ 1930.

1.1.7. “Administrative Claimant” means the Holder of an Administrative Claim.
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1.1.8. “Agreed CGL Insurer Payment” means the payment by a CGL Insurer of
the amount set forth in Section 3.2.4 as such msurer’s CGL Insurer Settlement Offer.

1.1.9. “Allocation Protocol” means the protocol for allocation of the Abuse
Claims Settlement Fund, which is attached hereto as Exhibit H.

1.1.10. “Allowance Date” means, with respect to a Claim, the date such Claim
becomes Allowed. :

1.1.11. “Allowed” means, (a) any Claim against the Debtor that has been listed by
the Debtor in the Schedules, as such Schedules may be amended by the Debtor from time to time
in accordance with Bankruptcy Rule 1009, as liquidated in amount and which is not disputed or
contingent, and for which no contrary proof of claim has been filed; (b) any timely filed Claim as
to which no objection to allowance has been interposed in accordance with Section 15.1 hereof or
such other applicable period of limitation fixed by the Bankruptcy Code, the Bankruptcy Rules, or
the Bankruptcy Court, or as to which any objection has been determined by a Final Order to the
extent such objection is determined in favor of the respective Holder; or (c) any Claim expressly
allowed by a Final Order or hereunder.

1.1.12. “Assets” means, collectively, any and all property of the Debtor or the
Estate, respectively, of every kind and character, wherever located, whether real or personal,
tangible or intangible, and specifically including Cash and Causes of Action.

1.1.13. “Avoidance Rights” means those rights that may be asserted by the
Debtor, as debtor in possession, to avoid and recover transfers, liens, or obligations, described in
Sections 544, 545, 546, 547, 548, 549, 550, 551, 552, and 553 of the Bankiuptcy Code, and any
other actions provided for under applicable law that allow a debtor in possession or trustee to avoid
certain transfers. ’

1.1.14. “Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as
amended and codified in Title 11 of the United States Code.

1.1.15. “Bankruptcy Court” means the United States Bankruptcy Court for the
Southern District of Indiana.

1.1.16. “Bankruptcy Rules” means the Federal Rules of Bankruptey Procedure
promulgated under 28 U.S.C. § 2075, as amended, and the local rules and general orders of the
Bankruptcy Court, as applicable to the Chapter 11 Case, together with all amendments and
modifications thereto.

1.1.17. “Bar Date” means April 29, 2019 at 4:00 p.m. (prevailing Eastern time),
the date and time set by for the filing of Abuse Claims and General Unsecured Claims by the Order
Approving Debtor’s Motion For Order Establishing Deadlines For Fi iling Proofs Of Claim And
Approving Form And Manner Of Notice Thereof [Dkt. 301], entered by the Bankruptcy Court on
February 25, 2019, as modified by the Order Granting Debtor s Motion For Clarification Of Bar
Date Order [Dkt. 417], entered by the Bankruptcy Cowrt on April 16, 2019.

(]
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1.1.18. “Business Day” means any day other than Saturday, Sunday or a “legal
holiday”, as that term is defined in Bankruptcy Rule 9006(a).

1.1.19. “Buy-Back Agreement” means a separate settlement and sale agreement
between the Debtor and each Debtor CGL Settling Insurer, the forms of which are attached hereto
as Exhibits G-1. G-2. G-3. and G-4. :

1.1.20. “Cash” means cash, cash equivalents, bank deposits, and 11eg0tlable
mstruments payable on demand.

1.1.21. “Causes of Action” means any and all Claims, demands, rights, actions,
causes of action, and suits of the Debtor or the Estate, of any kind or character whatsoever, known
or unknown, suspected or unsuspected, matured or unmatured, whether arising prior o, on, or after
the Petition Date, in contract or in tort, at law or in equity, or under any other theory of law,
mncluding (a) rights of setoff, counterclaim, or recoupment, and Claims on contracts or for breaches
of duties imposed by law; (b) the right to object to Claims; (¢) Claims pursuant to Section 362 of
the Bankruptcy Code; (d) such Claims and defenses as fraud, negligence, breach of fiduciary duty,
corporate waste, unlawful dividends, mistake, duress, and usury; (e) all Avoidance Rights; (f) all
Claims m or related to the Insurance Coverage Adversary Proceeding; (g) Insurance
Reimbursement Claims; (h) Claims for tax refunds; and (i) any other Claims which may be
asserted against third parties or insiders.

1.1.22. “CGL Insurance Policies” means, collectively, the policies of primary,
excess or umbrella comprehensive general liability insurance purchased by the Debtor from the
Debtor CGL Insurers, the USOPC from the USOPC Insurers, and the Karolyis from the Karolyi
Insurer, each of which is identified m the schedule attached as Exhibit A hereto.

1.1.23. “CGL Insurer” means the Debtor CGL Insurers, the USOPC Insurers, and
the Karolyi Insurer, each of which 1s identified in the schedule attached as Exhibit A hereto.

1.1.24. “CGL Insurer Settlement Offer” means the offers made by the Survivors’
- Committee to each CGL Insurer, the amounts of which are set forth in Section 3.2.4.

1.1.25. “Channeled Claim” means Abuse Claims, the FCR Claim, the
Participating Party Claims, Indemnification Claims, and/or any Claims against a Participating
Party, a Non-Debtor CGL Settling Insurer Covered Person, or a Settling Insurer arising from, in
connection with, or related in any way to an Abuse Claim, USAG, or any of the Settling Insurer
Policies listed on Exhibit A, whenever and wherever arising or asserted, whether sounding in tort,
contract, warranty, or any other theory of law, equity, or admiralty, including without limitation all
Claims by way of direct action, subrogation, contribution, indemnity, alter ego, statutory or
regulatory action, extra-contractual or otherwise, Claims for exemplary or punitive damages, for
attorneys’ fees and other expenses, or for any equitable remedy, and whether filed or not and
whether filed before or after the Bar Date. In addition, a Channeled Claim includes any Claim
agawmst the Debtor, a Participating Party, a Non-Debtor CGL Settling Insurer Covered Person, or a
Settling Insurer based on allegations that it is an alter ego of a Person that is not a Participating
Party, Non-Debtor CGL Settling Insurer Covered Person, or Settling Insurer or that the Debtor’s,
Participating Party’s, Non-Debtor CGL Settling Insurer Covered Person’s or Settling Insurer’s

(42
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corporate veil should be pierced on account of Claims against a Person that is not a Participating
Party, Non-Debtor CGL Settlng Insurer Covered Person, or Settling Insurer or based on any other
theory under which the legal separateness of any Person and any other Person may be disregarded
to impose liability for a Claim on either such Person. For the avoidance of doubt and
notwithstanding anything to the contrary herein, no Claim by any Person, including an Abuse
Clammant or Future Claimant, against an Excluded Party may be a Channeled Claim.

1.1.26. “Channeled Claimant” means a Holder of a Channeled Claim.

1.1.27. “Channeling Injunction” means the injunction' provided for under
Article XIT of the Plan.

1.1.28. “Chapter 11 Case” means the case under Chapter 11 of the Bankruptcy
Code commenced by USA Gymnastics on December 5, 2018 in the Bankruptcy Court, Case No.
18-09108-RLM-11.-

1.1.29. “Claim” means any past, present, or future claim, demand, action, request,
formal or informal subpoena, cause of action, suit, proceeding, or liabihty of any kmd or nature
whatsoever, whether at law or equty, known or unknown, actual or alleged, asserted or not
asserted, suspected or not suspected, anticipated or unanticipated, accrued or not accrued, fixed or
contingent, which has been or may be asserted by or on behalf of any Person, whether seeking
damages (mcluding compensatory, punitive, or exemplary damages) or equitable, mandatory,
mjunctive, or any other type of relief, including cross-claims, counterclaims, third-party claiins,
suits, lawsuits, admimstrative proceedings, notices of hability or potential liability, arbitrations,
actions, rights, causes of action or orders, and any claim within the definition of “Claim” in
Section 101(5) of the Bankruptcy Code.

1.1.30. “Claims Agent” means Omm Agent Solutions, Inc., the Court appomted
Claims and Noticing Agent. '

1.1.31. “Claimant” means a Holder of a Claun.
1.1.32. “Class” nreans a class of Claims as classified under the Plan.

1.1.33. “Conditional Payment” means any payment made pursuant to
Section 1395y(b)(2)(B) of the MSP.

1.1.34. “Confirmation Date” means the date on which the Bankruptcy Court
enters the Confirmation Order.

1.1.35. “Confirmation Hearing” means the hearing held by the Bankruptcy Court
regarding confirmation of the Plan, as such may be continued from time to time.

1.1.36. “Confirmation Order” means an order 1ssued by the Bankruptcy Court
confirming the Plan.

1.1.37. “Costs Motion” means USA Gymmastics” Motion For Partial Summary
Judgment On Bankruptcy Defense Costs (Dkt. 406 in the Insurance Coverage Adversary
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Proceeding), and the related proceedings in the United States District Court and any appeals or
remand proceedings.

1.1.38. “Creditor” shall have the meaning given to the term m Section 101(10) of
the Bankruptcy Code.

1.1.39. “Debtor” means USA Gymnastics, a 501(c)(3) not-for-profit organization
mcorporated in Texas.

1.1.40. “Debtor CGL Insurance Coverage” means any insurance that 1s available
under anV Debtor CGL Insurance Policy, whether known or unknown to the Debtor, that provides
mdemnification to: (a) the Debtor or any Person that 1s a Related Person to the Debtor for any
reason or that provides reimbursement for any costs and expenses mcurred by the Debtor or any
Related Person; or (b) a Participating Party or any Person that is a Related Person to a Participating
Party; provided, however, Debtor CGL Insurance Coverage excludes any agreement or contract
providing reinsurance to a Debtor CGL Setthing Insurer.

1.1.41. “Debtor CGL Insurance Policies” means a CGL Insurance Policy
purchased by the Debtor from a Debtor CGL Insurer.

1.1.42. “Debtor CGL Insurer” means Virgima Surety Company f/k/a Combined

Specialty Insurance Company, National Casualty Company, Great American Assurance Company,

- TIG Insurance Company, ACE American Insurance Company k/a Cigna Insurance Company,
and National Union Fire Insurance Company of Pittsburgh, Pa.

1.1.43. “Debtor CGL Settling Insurance Policy” means an Insurance Policy of a
Debtor CGI Settling Insurer listed on Exhibit A hereto.

1.1.44. “Debtor CGL Settling Insurer” means a Debtor CGL Insurer that has
accepted such Debtor CGL Insurer’s CGL Insurer Settlement Offer.

1.1.45. “Debtor’s Insurance Policies” means any Debtor CGL Insurance Policy
or Other Insurance Policy.

1.1.46. “Debtor’s Professionals” means Jenner & Block LLP, Miller Johnson
PL.C., Plews Shadley Racher & Braun LLP, APCO Worldwide LL.C, Bames & Thomburg LLP,
BDO USA, LLP, Hilder & Associates, P.C., Pierce Atwood LLP, White & Amundson, P.C.,
Zuckerman Spaeder LIP, Krieg DeVault LLP, and all other professionals, if any, which the Debtor
has retamed or may retain to provide professional services in accordance with Sections 327(a),
327(b), and 327(e) of the Bankruptcy Code.

1.1.47. “Disclosure Statement” means the Disclosure Statement relating to this
Plan, as 1t may be amended from time to time.

1.1.48. “Disputed Claim” means a Clam as to which a proof of Claim is filed or
1s deemed filed under Bankiuptey Rule 3003(b)(1), and as to which an objection: (a) has been
timely filed; and (b) has neither been overtuled nor denied by a Final Order and has not been
withdrawn.
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1.1.49. “Distribution” means any transfer of Cash or other property or mstruments
to a Claimant pursuant to the Plan.

1.1.50. “District Court” means the United States District Court for the Southern
District of Indiana.

1.1.51. “Effective Date” means the first Business Day after the Confirmation Date
upon which: (a) the conditions in Section 17.1 have been satisfied or waived; and (b) no stay of
the Confirmation Order is in effect.

1.1.52. “Estate” means the estate created m this Chapter 11 Case pursuant to
Section 541 of the Bankruptcy Code.

1.1.53. “Fstimated Amount” means the amount at which the Bankruptcy Court,
pursuant to Section 502(c) of the Bankruptcy Code and Bankruptcy Rule 3018(a), estunates any
Claim.

1.1.54. “Excluded Party” means any Person who personally committed an act of
Sexual Abuse that resulted or would result in a Claim against the Debtor or a Participating Party
and the Persons or Entities listed on Exhibit D hereto.

1.1.55. “Exculpated Parties” means the Debtor, the Reorganized Debtor, the
Debtor’s Professionals, the FCR, the FCR’s Professionals, the Survivors’ Commttee, the
Survivors’ Committee’s members in their capacities as members of the Survivors’ Committee, the
Survivors’ Committee’s Professionals, the Mediators, Participating Parties, the Settling Insurers,
and each of their respective Related Persons. For the avoidance of doubt and notwithstanding
anything to the contrary herein, no Excluded Party may be an Exculpated Party.

1.1.56. “FCR” means Fred Caruso, appointed pursuant to the Order Authorizing
Appointment of Future Claimants’ Representative and Appointing Fred C. Caruso as Future
Claimants’ Representative [Dkt. 516], entered by the Bankruptcy Court on May 17, 2019, and any
successor or such other Person appointed by the Bankruptcy Court or otherwise.

1.1.57. “FCR Claim” means the Claim of the FCR on behalf of Future Claimants.

1.1.58. “FCR’s Professionals” means Development Specialists, Inc., FrankGecker
LLP, and all other professionals, if any, which the FCR has retained or may retam to provide
professional services in accordance with the Bankruptcy Code and as approved by the Bankruptcy
Court.

1.1.59. “Final Order” means an order, judgment, or other decree (including any
modification or amendment thereof) of the Bankruptcy Court, the District Court, or any other court
having jurisdiction that remains in effect and has not been reversed, withdrawn, vacated, or stayed,
and as to which the time to appeal or seek review, rehearing, or writ of certiorari has expired or, if
such appeal or review has been taken, it has been resolved and no longer remains pending.

1.1.60. “Future Claim” means a Claim by a Future Claimant.
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1.1.61. “Future Claimant” means a Person who (a) held a Sexual Abuse Clait as
of the Bar Date; and (b) meets one of the following criteria: (i) was under the age of majority under
applicable state law as of March 1, 2019; (i1) as of March 1, 2019, the statute of limitations for
such Person was tolled under applicable state law or had not begun to run under applicable state
law, mcluding because of a Sexual Abuse Claim based on repressed memory or similar theory; (iii)
as of March 1, 2019, the Debtor was estopped under applicable state law from asserting the statute
of limitations; or (iv) such Person’s Sexual Abuse Claim was barred by the applicable statute of
linutations as of March 1, 2019, but is or becomes no longer barred by the applicable statute of
limitations for any reason, including the enactment of legislation that revives such Claims:
provided, however, that the following persons are not Future Claimants: any Person who has, at
any time before the Bar Date, asserted a Sexual Abuse Claim, asserted a cause of action based on
a Sexual Abuse Claim, provided notice of a Sexual Abuse Claim, or made a demand based on a
Sexual Abuse Claim, or whose parent or guardian or other legal representative had done so on
behalf of such Person, at any time before the Bar Date.

1.1.62. “Future Claimant Allocation Protocol” means the protocol for allocation
of the Future Claimant Reserve, which is attached hereto as Exhibit I.

1.1.63. “Future Claimant Reserve” means a reserve of one percent (1.0%) of the
Net Settlement Payment, which reserve is established to fund payments to Future Claimants
pursuant to the terms of the Future Claimant Allocation Protocol.

1.1.64. “General Unsecured Claim” means any Claim against the Debtor that is
not an Abuse Claim, USOPC Claim, the FCR Claim, a Class 8 Indemnification Claim,
Adounistrative Claim, Priority Tax Claim, Other Priority Claim, or a Claim that is otherwise
classified under the Plan.

1.1.63. “General Unsecured Convenience Claim” means any General Unsecured
Clam mn an amount of $500.00 or less, or voluntarily reduced to $500.00 by the Holder of such
Claim. To the extent a Creditor filed multiple General Unsecured Claims, if those Claims in the
aggregate exceed $500.00, none of those Claims will be treated as General Unsecured
Convenience Claims, unless the Holder of those Claims voluntarily reduces their aggregate value

to $500.00.
1.1.66. “Holder” means the legal or beneficial holder of any Claim or Interest.
1.1.67. “Impaired” shall have the meaning given to the term i Section 1124 of
the Bankruptcy Code.

1.1.68. “Indemnification Claim” means any Person’s Claim against the Debtor
for contribution, indemmity, or reimbursement arising as a result of such Person having paid or
defended against any Claim and any Claim for future amounts to be paid defending against or
paying a Claim. The Claims listed on Exlibit B are Indemnification Claims.

1.1.68. “Insurance Coverage” means any insurance that is availabie under any
CGL Insurance Policy or Other Insurance Policy, whether known or unknown to the Debtor, that
provides indemmnification to: (a) the Debtor or any Person that is a Related Person to the Debtor
for any reason or that provides reimbursement for any costs and expenses incurred by the Debtor
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or any Related Person; or (b) a Participating Party or any Person that 1s a Related Person to a
Participating Party; provided, however, Insurance Coverage excludes any agreement or contract

providing reinsurance to a Debtor CGL Settling Insurer or a USOPC Settling Insurer.

1.1.70. “Insurance Coverage Adversary Proceeding” means the adversary
proceeding docketed as Adversary Proceeding No. 19-50012 pending in the Bankruptcy Court and
any related proceedings in the District Court, the Court of Appeals for the Seventh Circuit, or the

United States Supreme Count.

1.1.71. “Insurance Reimbursement Claims” means any Clauns of the Debtor, the
Estate, or the Reorganized Debtor against a Debtor CGL Insurer for reimbursement of fees and
costs incurred in defense of any Claim or all Claims insured under the Debtor CGL Insurance
Policies, including the Claim for recovery of the Debtor’s fees and costs incurred in the Chapter

11 Case as set forth in the Costs Motion or any other motion seeking such reimbursement.

1.1.72. “Karolyi Insurer” means American Empire Surplus Lines Insurance

Company.

1.1.73. “Karolyi Release” means the release provided for in Section 12.11.

1.1.74. “Karolyi Settling Insurer” means the Karoly: Insurer if it has accepted

such Karolyi Settling Insurer’s CGL Insurer Settlement Offer.

1.1.75. “Karolyis” means Marta Karolyi (aka Martha Karolyi), Bela Karoly,
Karolyi Training Camps, LLC, Karoly1’s Elite, Karolyi World Gymmnastics, BMK Partners, Ltd.,

and BMK Training Facilities, Ltd.

1.1.76. “MAO” means Medicare Advantage Organization under parts C and D of

the MSMEA.

1.1.77. “Mediators” means the (a) Honorable Gregg W. Zive, United States
Bankruptcy Judge for the District of Nevada; (b) Honorable James M. Carr, United States

Bankruptcy Judge for the Southern District of Indiana; and (c) Paul Van Osselaer.

1.1.78. “Medicare Beneficiary” means any Abuse Claimant or Future Claimant
who is a citizen or resident of the United States and whose Claim indicates that he or she was
abused, in whole or in part, after December 5, 1980, and who has applied for, received, oris eligible

to receive benefits under the MMSEA or the MSP.

1.1.79. “Medicare Claims” means Claims for benefits paid, received or accrued to

an Abuse Claimant or Future Claimant pursuant to the MMSEA or the MSP.

1.1.80. “Medicare Reporting Information” means information that may be
required to make a query or report a settlement to CMS or an MAO and may include the Person’s
full name, address, telephone number, date of birth, gender, last five digits of the Person’s Social

Security number, and Medicare Claim Number, if one exists.
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1.1.81. “Medicare Trust Fund” means a U.S. Treasury-held trust fund account
from which Medicare is funded or from which Medicare disbursements are paid, including the
Hospital Insurance Trust Fund and the Supplementary Medical Insurance (SMI) Trust Fund.

1.1.82. “MMSEA” means § 111 of the Medicare, Medicaid, and SCHIP Extension
Act of 2007 (P.L. 110-173).

1.1.83. “MSP” means the Medicare Secondary Payer Act, codified at 42 U.S.C.
§ 1395y et seq., or any other similar statute or regulation, and any related rules, regulations, or
guidance issued 1 connection therewith or amendments thereto.

1.1.84. “Net Settlement Payment” means the Total Settlement Demand Amount
less the Twistars Payment and the Professional Fee Hold-Back.

1.1.85. “Non-Debtor CGL Settling Insurer Covered Persons” means any Person
that has or may have a Claim to Insurance Coverage under a Debtor CGI. Settling Insurer Policy,
mncluding the USOPC, the National Gymnastics Foundation, Twistars, the Karolyis, Rhonda
Fahan, Stephen Penny, Paul Parilla, Amy White, Debra Van Horn, Kathy Scanlan, Kathy Scanlan
LLC, Bob Colarossi, All Olympia Gymnastics Center, AOGC All Olympia Gymnastics Center,
Artur Akopyan, and Galina Marinova. For the avoidance of doubt and notwithstanding anything
fo the contrary herein, no Excluded Party may be a Non-Debtor CGL Settling Insurer Covered
Person.

1.1.86. “Other Insurance Policy” means any policy of insurance other than the
Debtor CGL Insurance Policies, mcluding directors’ and officers’ insurance, purchased by the
Debtor that during any period of time provided Insurance Coverage to the Debtor, its predecessors,
successors, or assigns, or any Persons that are Related Persons to the Debtor.

1.1.87. “Other Insurers” means (a) any Person, other than a CGL Insurer, that
during any period of tune either (1) provided Insurance Coverage (other than under a CGL
Insurance Policy) to the Debtor and/or a Participating Party, or their predecessors, successors, or
assigns, or (i1) issued an Other Insurance Policy to the Debtor, its predecessors, successors, or
assigns; and (b) any Person owing a duty to defend and/or indemmify the Debtor under any Other
Insurance Policy.

1.1.88. “Other Priority Claim” means a Priority Claim that is not a Priority Tax
Claim.

1.1.89. “Outstanding Amount” shall have the meaning given to it in Section 3.7.

1.1.90. “Participating Party” means the USOPC, the Karolyis, Twistars, and any
Person that becomes a Participating Party pursuant to the terms set forth in Section 11.5, and for
each mcludes their respective employees, officers, agents, attorneys, and directors, but only to the
extent acting 1n their capacities as such, all of which are providing or will provide consideration
or a portion of the funding for the Plan m exchange for: (a) the release of any indemmnification or
contribution Claim by the Debtor against such Participating Paity; (b) the benefit of the Channeling
Injunction; and/or (¢) any other benefits m favor of Participating Parties under the Plan. A Settling
Insurer 1s not a Participating Party. A Participating Party shall release all of its Claims against the
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Debtor, the Estate, and the Reorganized Debtor, and each of their respective Related Persons. The
list of current Participating Parties is attached hereto as Exhibit C.

1.1.91. “Participating Party Claim” means any Claims asserted by a Participating
Party against the Debtor, including Class 8 Indemnification Claims and the USOPC Claim if the
party asserting the Class 8 Indemmification Claim or the USOPC are a Participating Party.

1.1.92. “Person” means any individual or entity, including any corporation, limited
liability company, partnership, general partnership, limited partnership, limited lability
partnership, limited liability limited partnership, proprietorship, association, joint stock company,
joint venture, estate, trust, trustee, personal executor or personal representative, unincorporated
association, or other entity, including any federal, international, foreign, state, or local
governmental or quasi-governmental entity, body, or political subdivision or any agency or
instrumentality thereof and any other individual or entity within the definition of (a) “person” in
Section 101(41) of the Bankruptcy Code; or (b) “entity” in Section 101(15) of the Bankruptcy
Code.

1.1.93. “Petition Date” means December 5, 2018, the date on which the Debtor
commenced the Chapter 11 Case.

1.1.94. “Plan” means the Chapter 11 plan of reorganization, either in ifs present
form or as it may be altered, amended, or modified from time to time in accordance with the
provisions of the Bankruptcy Code and the Bankruptcy Rules, and including any and all exhibits
to the Plan and Plan Documents.

1.1.95. “Plan Documents” means all agreements, documents, and exhibits, as the
same may be amended, modified, supplemented, or restated from time to time, that are necessary
or appropriate to implement the Plan.

1.1.96. “Plan Support Agreement” means that certain USA Gymnastics Plan
Support Agreement first dated as of May 6, 2021 between and among the Debtor, the Survivors’
Committee, and the Accepting Parties who sign it, and any amendments to the Plan Suppont
Agreement.

1.1.97. “PNC Bank” means PNC Financial Services Group d/b/a PNC Bank, N.A.

1.1.98. “PNC Bank Claim” means the Claim of PNC Bank listed by the Debtor
on the Schedules.

~ 1.1.99. “PPP Loan Claim” means the Claim of PNC Bank under the Paycheck
Protection Program Term Note dated June 26, 2020.

1.1.100. “Priority Claim” means any Claim which, if Allowed, would be
entitled to priority under Section 507 of the Bankruptcy Code.

1.1.101. “Priority Claimant” means the Holder of a Priority Claim.

10
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1.1.102. “Priority Tax Claim” means a Claim of a govcmmental uit of the
kind speuﬁed m Section 507(a)(8) of the Bankruptcy Code.

1.1.103. “Professional” means any professional employed or to be
compensated pursuant to Sections 327, 328, 330, 331, 503(b), or 1103 of the Bankruptcy Code.

1.1.104. “Professional Claim” means a Claim for compensation for services
and/or retmbursement of expenses pursuant to Sections 327, 328, 330, 331, 503(b), or 1103 of the
Bankruptcy Code in connection with an application made to the Bankruptcy Court in the Chapter
11 case.

1.1.105. “Professional Claims Bar Date” means (a) forty-five (45) days
after a notice of the Effective Date is filed with the Bankruptcy Court and served on such
Professional or other Persons; or (b) such later date as the Bankruptcy Court shall order upon
application made prior to the end of such 45-day period.

1.1.106. “Professional Fee Hold-Back™ means the amount retained by the
Debtor or the Reorganized Debtor from the Total Settlemeut Demand Amount to pay Professional
Claims through the Effective Date.

1.1.107.  “Pro Rata” means, with respect to any Distribution on account of
any Allowed Claim in any Class, the ratio of (a) the amount of such Allowed Claim to (b) the sun
of (1) all Allowed Claims in such Class and (i1) the aggregate maximum of all Allowed Claims in
such Class.

1.1.108. “Protected Parties” or “Protected Party” means the Debtor, the
Estate, the Reorganized Debtor, any Participating Party, any Settling Insurer, any Non-Debtor CGL
Settling Insurer Covered Person, and their respective Related Persons. For the avoidance of doubt
and notwithstanding anything to the contrary herein, no Excluded Party may be a Protected Party.

1.1.109. “Related Person” means, with respect to any Person, such Person’s
predecessors, successors, assigns, and present and former shareholders, affiliates, parents,
subsidiaries, employees, agents, brokers, adjusters, managing agents, claims agents, underwriting
agents, admnistrators, officers, directors, trustees, partners, attorneys, financial advisors,
accountants, and consultants, each in their capacities solely as such; provided, however, that no
Person shall be a Related Person if such Person is an Excluded Party..

1.1.110. “Released Parties” means (a) a Participating Party; (b) the
Participating Party’s Related Persons; (¢) a Settling Insurer, but only to the extent that such Settling
Insurer’s liability arises out of, or relates to, the Settling Insurance Policies; (d) a Settling Insurer’s
Related Persons, but only to the extent such Person’s liability arises out of, or relates to, the Settling
Insurance Policies; and (e) the Non-Debtor CGL Settling Insurer Covered Persons; provided,
however, that the scope of any release for a Non-Debtor CGI. Settling Insurer Covered Person
under this Plan shall apply only to the extent of the liability for such Person that is covered by
Insurance Policies issued by the Settling Insurer or that is covered by a Claim of indemnity against
the Debtor. The term “Released Parties” does not include any Excluded Party.

11
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1.1.111. “Reorganized Debtor” means USA Gymnastics, on and after the
Effective Date. ‘

1.1.112. “Revested Assets” means all assets and property, real or personal,
owned by the Debtor that shall be revested in the Reorganized Debtor, pursuant to Sections 1141(b)
and 1123(a)(5) of the Bankruptcy Code, on the Effective Date.

1.1.113. “RRE” or Responsible Reporting Entity” means an entity with
responsibility to ensure fulfillment of the reporting and reimbursement 1equuements if any under
the MSP and the MMSEA.

1.1.114. “Schedules” means the Schedules of Assets and Liabilities and

Statement of Financial Affairs of the Debtor, as amended, filed pursuant to Section 521 of the
Bankruptcy Code, the Official Bankruptcy Forms, and the Bankruptcy Rules, mcluding any
supplements or amendments thereto through the Confirmation Date [Dkts. 205, 206, 218, 219,
220, 242, 337, 474].

1.1.115. “Settlement Trustee” means the trustee of the Trust, who mitially
will be William L. Bettinelli, or such other Person the Survivors’ Committee selects and any
successor trustee appointed pursuant to the terms of this Plan and the Trust Documents.

1.1.116. “Settling Insurance Policies” means the CGL Insurance Policies
listed on Exhibit A hereto.

1.1.117. “Settling Insurer” means the Debtor CGL Insurers, the Twistars
Settling Insurers, the Karolyi Insurer, and the USOPC Settling Insurers. A Settling Insurer’s
predecessors, successors, and assigns shall receive the benefits and protections afforded to a
Settling Insurer under the Plan, but only to the extent that: (1) such predecessor’s liability was
assumed by the Settling Insurer, and not independent of the liability of such Settling Insurer; and
(i1) such successor’s or assign’s liability is derivative of the liability of the Settling Insurer and not
independent of the lLiability of the Settling Insurer.

1.1.118. “Settling Insurer Injunction” means the injunctions provided in
Section 12.4.

1.1.119. “Sexual Abuse” means any-and all acts or omissions that the Debtor
or a Protected Party may be or is alleged to be legally responsible for that arise out of, are based
upon, or mvolve sexual conduct or misconduct, sexual abuse or molestation, sexual exploitation,
mdecent assault and/or battery, rape, pedophilia, ephebophilia, or sexually related psychological
or emotional harm, humiliation, anguish, shock, sickness, disease, disability, dysfunction, or
intimidation, or any other sexual misconduct or injury, or contacts or interactions of a sexual nature
between an adult or child and a medical professional, coach, tramner, therapist, volunteer, or other
authority figure allegedly affiliated with the Debtor, as a member or otherwise, or any current or
former employee or volunteer of the Debtor, or any other Person for whose acts or failures the
Debtor is or was allegedly responsible, or the alleged failure by the Debtor or a Protected Party or
their respective alleged agents, employees, or volunteers to report the same. An adult or child may
have been sexually abused whether or not this activity mnvolved explicit force, whether or not this
activity involved gemital or other physical contact, and whether or not there was physical,
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psychological, or emotional harm to the adult or child. With regard to USOPC, the term “Sexual
Abuse” does not include any actual or alleged acts or omissions of the nature contemplated by this
provision 1nvolving athletes, medical professionals, coaches, trainers, therapists, volunteers,
authority figures, or other individuals unless such Abuse Claim relates to the Debtor.

1.1.120. “Sexual Abuse Claim” means a Claim arising from or relating to
Sexual Abuse. :

1.1.121. “Sharp Claim” means the secured Claim of Sharp Business
Systems, as assigned to Wells Fargo Financial Leasing, Inc.

1.1.122. “Survivors’ Committee” means the Additional Tort Claimants
Committee Of Sexual Abuse Survivors, appointed by the U.S. Trustee on December 19, 2018.

1.1.123. “Survivors’ Committee’s Professionals” means Pachulski Stang
Ziehl & Jones LLP, Rubin & Levin, P.C., and all other professionals, if any, which the Survivors’
Commuttee has retained or may retain to provide professional services in accordance with
Section 1103(a) of the Bankruptcy Code and as approved by the Bankruptcy Court.

1.1.124. “Total Settlement Demand Amount” means $380,000,000, which
represents the aggregate amount of the CGL Insurer Settlement Offers, the Twistars Payment, the
USOPC Out-of-Pocket Contribution and the USAG Contribution.

1.1.125. “Trust” means the trust to be established pursuant to the Plan and
the Trust Agreement.
1.1.126. “Trust Agreement” means the agreement between and among the

Debtor, the Survivors’ Committee and the Settlement Trustee governing the Trust.

1.1.127. “Trust Assets” means all property funded to the Trust pursuant to
Section 9.2.2.

1.1.128. “Trust Documents” means the Trust Agreement and all other
mstruments and other documents that are reasonably necessary or desirable in order to impiement
the provisions of the Plan that relate to the creation, funding, and administration of the Trust.

1.1.129. “Trust Expenses” means the costs of admmustering the Trust,
including payments to the Settlement Trustee and payments to or on behalf of professionals
retained to represent the Trust.

1.1.130. “Trust Reserve” means a reserve sufficient to fund Trust Expenses
to be established by the Trustee.

1.1.131. “Twistars” means Twistars USA, Inc. d/b/a Geddert’s Twistars
Gymuaastics Club USA, Geddert’s Twistars USA Gymnastics Club, Inc., Twistars USA, Inc.. Jolm
Geddert, and Kathryn Geddert.

13
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1.1.132. “Twistars Payment” means the $2,125,000.00 to be paid pursuant
to the Twistars Settlement. ' :
1.1.133. “Twistars Settlement” means that certain settlement agreement

between Twistars, the Twistars Settling Insurers, and certain Holders of Class 6 Claims.

1.1.134. “Twistars Settling Insurers” means Philadelphia Indemmty
Insurance Company, Lexmgton Insurance Company, New Hampshire Insurance Company,
Nationwide Mutual Insurance Company, and State Farm Fire and Casualty Company.

1.1:.135. “Undeliverable Distribution” means a Distribution that was
returned to the Reorganized Debtor as undeliverable, and which shall be deemed an Undeliverable
Distribution on the date that such Distribution was returned.

1.1.136. “USAG Contribution” means $6,150,000, which amount shall be
funded with the proceeds of the USOPC Loan.

-1.1.137. “U.S. Trustee” means the Office of the United States Trustee for
Region 10, which includes the Southern District of Indiana.

1.1.138. «“USOPC” means the United States Olympic and Paralympic
Committee.

1.1.139. “USOPC Out—‘of—Pocket Contribution” means $34,392,689.

1.1.140. “USOPC Claim” means General Unsecured Claim No. 299.

1.1.141. “USOPC Insurers” means Virginia Surety Company f/k/a/

Combined Specialty Insurance Company, National Casualty Company, Great American Assurance
Company, TIG Insurance Company, Gemini Insurance Company, and Philadelphia Indemnity
Insurance Company.

1.1.142. “USOPC Loan” means a loan in the amount of $6,150,000 made to
USAG on the Effective Date to be used to fund the USAG Contribution. The loan shall be
evidenced by a note, shall not bear interest, shall be repayable over ten years on an amortization
schedule to be agreed upon by USAG and the USOPC, shall be subject to such other terms that
are acceptable to the USOPC, and shall not constitute a hability for purposes of the USOPC’s

auditing of USAG.
1.1.143. “USOPC Release” means the release provided for in Section 12.10.
1.1.144. “USOPC Settling Insurers” means any USOPC Insurer that

accepts such USOPC Insurer’s CGL Insurer Settlement Offer.
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ARTICLE II. INTERPRETATION

2.1 Bankruptcy Code Section 102. The rules of construction in Bankruptey Code
Section 102 apply to this Plan to the extent not inconsistent with any other provision of this
Article IT.

2.2 Undefined Terms. Any term that is not defined herein, but that s used in the
Bankruptey Code or the Bankruptcy Rules, shall have the meaning assigned to that term in the
Bankruptcy Code or the Bankruptey Rules, as applicable.

2.3 Plan Definitions Control. The definition given to any term or provision in the Plan
supersedes and controls any different meaning that may be given to that term or provision in the
Bankruptcy Code, the Bankruptey Rules, or the Disclosure Statement.

2.4  Include and Including. The terms “including” or “include(s)” are intended to be
lustrative and not exhaustive, and shall be construed as “including, but not hmited to” or
“include(s), but is not limited to.”

2.5  Plural and Singular Terms. Whenever the context requires, terms shall include
the plural as well as the singular number, and the masculine gender shall imctude the feminine and
the feminine gender shall include the masculine.

2.6  References to Court Filings. Unless the context should otherwise require, all
references to documents to be filed shall refer to filing with the Bankiruptcy Court in accordance
with the Bankruptcy Code and Bankruptcy Rules.

2.7 Inclusion of Amended Agreements. Any reference in the Plan to an existing
document or exhibit filed or to be filed means such document or exhibit, as it may have been or
may be amended, modified, or supplemented.

2.8 - Exhibits. Unless otherwise specified, all references in the Plan to “Articles,”
“Sections,” “Exhibits” and “Schedules” are references to Articles, Sections, Exhibits and
“Schedules” of or to the Plan.

kXN TY

2.9 Herein/Hereof/Hereto. The words “herein,” “hereof.” and “hereto” refer to the
Plan 1n 1ts entirety rather than to a particular portion of the Plan.

2.10  Headings. Captions and headings to Articles and Sections are inserted for ease of
reference only and shall not be considered a part of the Plan or otherwise affect the mnterpretation
of the Plan.

2.11  No Admissions. The Plan makes no judgments about the validity of, or insurance
coverage for, any particular Claims. Nothing contained 1n this Plan constitutes an admission by
any Person of liability or insurance coverage for, or the validity, priority, amount, or extent of, any
Claim, lien, or security interest asserted against the Debtor or against any third party. The fact that
a CGL Insurer agreed to make an Agreed CGL Insurer Payment 1s not an admission of liability.
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2.12 ' Computation of Time. In computing any period of time prescribed or allowed by
the Plan, unless otherwise expressly provided, the provisions of Bankruptcy Rule 9006(a) shall
apply. If any act under the Plan is required to be performed on a date that is not a Business Day,
then the performance of such act may be completed on the next succeeding Business Day, but shall
be deemed to have been completed as of the required date. Enlargement of any period of time
prescribed or allowed by the Plan shall be governed by the provisions of Bankruptcy Rule 9006(b).

2.13 Merger. The Plan supersedes all prior plans, drafts of the Plan, and all prior
negotiations, agreements, and understandings with respect to the Plan, evidence of which shall not
affect the interpretation of any provision of the Plan.

ARTICLE III. MEANS OF FUNDING THE PLAN

3.1  Plan’s Objective. The Plan provides the means for settling and paying all Claims
asserted against the Debtor. With respect to holders of General Unsecured Claims that do not elect
treatment as General Unsecured Convenience Claims, such Claims will receive payments over
three years in an amount equal to eighty (80%) percent of such Holder’s Allowed Claim. With
respect to Abuse Claims, the USOPC Claim, the Class 8 Indemnification Claims, the Class 9 FCR
Claim, and the Class 10 Claims, the Plan provides for a Trust funded with the Total Settlement
Demand Amount.

3.1.1. Settlement With the Debtor CGL Insurers, USOPC Insurers, and
USOPC. The Total Settlement Demand Amount has been committed. Each of the Debtor CGL
Insurers, the Karolyi Insurer, and the USOPC Insurers has accepted its CGL Insurer Settlement
Offer. The USOPC has agreed to make the USOPC Out-of-Pocket Contribution and to make the
USOPC Loan to the Debtor so that the Debtor can make the USAG Contribution. The Plan
provides for the creation of a Trust for the exclusive benefit of Abuse Clammants and Future
Claimants. The Trust Assets will consist of the Net Settlement Payment and the Twistars Payment.
Trust Assets will be used to fund Distributions to holders of Abuse Claims and holders of Future
Clains.

A Future Claims Reserve will be established for the payment of any Future Claims and any
amounts remaining in the Future Claims Reserve will revert to the Trust’s general funds for use
and Distribution as set forth in the Trust Agreement after five years. Distributions and reserves
from the Trust to Abuse Claimants and Future Claimants will be determined by application of the
Allocation Protocol and the Future Claimant Allocation Protocol, as the case may be. Subject to
Section 11.6 of the Plan, Sexual Abuse Claims filed after the Bar Date or not deemed to be filed
by the Bar Date will not receive any Distribution from the Trust, but will be channeled to the Trust
and subject to the Channeling Injunction.

Each Protected Party will receive the benefit of injunctions and releases provided under this Plan,
including under Article XII of the Plan. Nothing in this Plan is intended to replace and does not
affect, diminish or impair the liabilities of any Person that is not a Protected Party under applicable
non-bankruptey law, including the law governing joint and several liabilities.
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3.2 Survivers’ Committee’s Gffer to Resolve Abuse Claims.

3.2.1. Survivors’ Committee’s Offer to the CGL Insurance Carriers. Through
the Plan, the Survivors’ Committee offers to fully and finally resolve all Abuse Claims and the
FCR Claim against the Debtor and its Related Persons, the USOPC and its Related Persons, the
Karolyis and their Related Persons, the Settling Insurers, and the Non-Debtor CGL, Settling Insurer
Covered Persons. This is a compromise resolution of the contested Abuse Claims based upon a
reasonable assessment of the risks and potential costs of continued litigation.

3.2.2. The CGL Insurer Settlement Offer. The CGL Insurer Settlement Offer
made to each CGL Iusurer set forth in Section 3.2.4 below is an independent offer to compromise
with that CGL Insurer for Claims potentially triggering such CGL Insurer’s applicable CGL
Insurance Policies and is contingent only upon: (i) the Holders of Class 6 Claims voting to accept
the Plan; (i1) the acceptance of all CGL Insurer Settlement Offers by each and every CGL Iusurer
(for the avoidance of doubt, acceptance of the CGL Insurer Settlement Offers means, with respect
to a CGL Insurer that also issued policies to the USOPC and/or the Karolyis, the acceptance of the
total CGL Insurer Settlement Offer for each of those policies, as set forth below); and (iii) certain
judicial determinations described below.

3.2.3. Survivors’ Committee’s Agreement with Twistars. The Plan provides for
the mmplementation of the Twistars Settlement and the contribution of the Twistars Payment to the
Trust. Twistars, the Twistars Seftling Insurers, and certain Holders of Class 6 Claims agreed to the
Twistars Settlement conditioned upon the Twistars Settlement being implemented through a plan
of reorganization for the Debtor that provided for a channeling ijunction that protected Twistars
and the Twistars Settling Insurers. The Debtor was not a party to the Twistars Settlement:; however,
the Debtor has agreed to implement the Twistars Settlement through the Plan. On the Effective
Date, the Twistars Settling Insurers shall make the Twistars Payment to the Trust by wire transfer
or check.
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3.2.4. CGL Insurer Settlement Offers and Twistars Payment.

‘Virkginia Sufety Company (f/'k/a/
Combined Specialty Insurance

Company)
Debtor policies $23,500,000
USOPC policies $3,500,000

Total: $27,000,000

National Casualty Company
Debtor policies $158,000,000
USOPC policies $42,000,000

Total: $200,000,000

TIG Insurance Compahy
Debtor policies 1$32,081,108.85
USOPC policies ' $12,918,891.15

Total: $45,000,000

CIGNA Insurance Company (n/k/a ACE | Total: $17,500,000
American Insurance Company)
(Debtor policies Only)

National Union Fire Insurance Company | Total: $8,500,000
of Pittsburgh, P.A. (n/k/a AIG)

(Debtor policies Only)
Gemini Insurance Company Total: $2,429,000
(USOPC policies Only)
Great American Assurance Company
Debtor policies $23,679,453
UsopC pol_icies $11,002.454

American Empire Surplus Lines
Insurance Company
Karoly1 policies $318,093

Total: $35,000,000

18
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Philadelphia Indemnity Insurance ’"kfétal: $1,903,311
| Company

(USOPC policies Onty)

Philadelphia Indemnity Insurance Total: $2,125,000
Company, Lexington Insurance
Company, New Hampshire Insurance
Company, Nationwide Mutual Insurance
Company, and State Farm Fire and
Casualty Company

(Twistars Settling Insurers)

As of the date of this Plan, all of the Debtor CGL Insurers, USOPC Insurers, and the Karoyli
Insurer have accepted their CGL Insurer Settlement Offer.

3.3  Debtor’s Representations. The Debtor supports the CGL Insurer Settlement
Offers and has demanded that the Debtor CGL Insurers accept the CGL Insurer Settlement Offers.
In support of the CGL Insurer Settlement Offers, the Debtor has agreed that on the Effective Date,
each Debtor CGL Settling Insurer may buy-back its Debtor CGL Insurance Policies pursuant fo
the Buy-Back Agreement. The Debtor has agreed that it will obtam approval of such Buy-Back
Agreements pursuant to Bankruptey Code §363(b), (f), §1123(a)(5), (b)(6) and §1129. The USOPC
has agreed that on the Effective Date, it will provide the USOPC Release to each of the USOPC
Settling Insurers (other than with respect to an Abuse Claim for which USOPC has not received a
release from the Sexual Abuse Claimant) and the Karolyis have agreed that on the Effective Date -
they will provide the Karoly1 Release to the Karoly: Settling Insurer (other than with respect to an
Abuse Claim for which the Karolyis have not received a release from the Sexual Abuse Claimant).
In addition to the other Persons receiving the benefit of the Plan’s Channeling Injunction and other
mjunctions and releases, each Settling Insurer will receive the benefit of the Plan’s Channeling
Injunction and other mjunctions and releases set forth in this Plan. The support of the Debtor, the
USOPC, or the Karolyis for the CGL Insurer Settlement Offers, shall not be deemed to be an
adnussion of liability of any sort by any Person, and may not be proffered as such in any forum.

34  Funding of USOPC and USAG Contributions. On the Effective Date, USOPC
will make the USOPC Out-of-Pocket Contribution by wire transfer to the Trust. On the Effective
Date the Debtor will make the USAG Contribution by making a wire transfer of the USOPC Loan
proceeds to the Trust or, 1n the discretion of the Debtor and the USOPC, the USOPC may wire the
USOPC Loan proceeds directly fo the Trust.

3.5  Funding of Agreed CGL Insurer Payments. On the Effective Date, (1) each
Debtor CGL Settling Insurer shall make its Agreed CGL Insurer Settlement Payment by wire
transfer or check to the Debtor pursuant to such Settling Insurer’s Buy-Back Agreement; (ii)
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Twistars shall make the Twistars Payment to the Trust; (1i1) each USOPC Insurer and the Karolyi
Insurer shall make its Agreed CGL Insurer Payment to the Trust; and (iv) the Trust will be
established pursuant to the Trust Agreement for the exclusive benefit of the Holders of Abuse
Clamms and the FCR Claim. Upon receipt of the Agreed CGL Insurer Payments from the Settling
Insurers and any confributions from the Participating Parties, the Debtor will wire the Net
Settlement Payment to the Trust.

3.6 Resolution of the Insurance Coverage Adversary Proceeding as to the Settling
Imsurers. The Confirmation Order shall provide that, subject to the occurrence of the Effective
Date, the Debtor and any other plamtiffs shall dismiss with prejudice any and all Claims against
the Settling Insurers in the Insurance Coverage Adversary Proceeding, with each party to bear its
own costs, provided, however, that such dismissal shall not affect the Claims of the Debtor agamst
Liberty Insurance Underwriters, Inc. or any other defendant in the Insurance Coverage Adversary
Proceeding that is not a Settling Insurer. '

3.7 Debtor CGL Settling Insurers’ Obligation to Reimburse the Debtor for
Insurance Reimbursement Claims. The Debtor CGL Settling Insurers will continue to pay any
reasonable and necessary attorneys’ fees, costs, and/or expenses incurred by the Debtor of the same
nature and type that such Settling Insurer has historically been paying on behalf of the Debtor, in
the ordinary course of business since the Petition Date and prior to the Effective Date, pursuant to
the Debtor CGL Settling Insurance Policies, mcluding but not limited to the policies listed on
Exhibit A, but such obligation shall not include any fees or costs of the nature and/or type sought
in the Costs Motion, and/or any fees or costs for a claim for which that Settling Insurer previously
denied coverage. To the extent any such amounts are outstanding on the Effective Date (the
“Outstanding Amount”), the Debtor CGL Settling Insurer which owes such Outstanding Amount
shall pay such Outstanding Amount to the Debtor or its applicable vendor on the Effective Date
and the Debtor shall retain such Outstanding Amount (if applicable) and shall not be obligated to
transfer such Outstanding Amount to the Trust. The payment of an Outstanding Amount shall be
in addition to the payment of the Debtor CGL Settling Insurers’ Agreed CGL Insurer Payment. All
mvoices for Qutstanding Amounts must be submitted to the Debtor CGL Settling Insurers ten days
before the Confirmation Hearing. If a Debtor CGL Settling Insurer disputes the Outstanding
Amount, 1t shall notify the Debtor of such dispute within five days of the Confirmation Hearing
and the Bankruptcy Court will resolve any such dispute as part of approving the buy-back of the
Debtor CGL Settling Insurer’s Policies. The Debtor retains the right to continue to pursue
collection of the Outstanding Amounts and any additional amounts that may come due after the
Effective Date from any of the Debtor’s Other Insurers. Consistent with the foregoing, the
Outstanding Amount owed by a Debtor CGL Settling Insurer on the Effective Date shall not
include any attorneys’ fees, costs, or expenses for which the Debtor 1s seeking reimbursement in
the Costs Motion. If the Outstanding Amounts owed to EPIQ are still the subject of an on-going
arbitration or otherwise i dispute as of the Effective Date, the existence of any Outstanding
Amounts owed by any Debtor CGL Settling Insurer to EPIQ shall in no way prevent any Debtor
CGL Settling Insurer from having all of the protections afforded a Debtor CGL Settling Insurer
under this Plan. If such arbitration or other dispute is resolved against a Debtor CGL Settling
Insurer after the Effective Date, the Debtor CGL Settling Insurer shall pay or otherwise settle the
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amounts determined to be due to EPIQ by such Debtor CGL Settling Insurer notwithstanding the
Buy-Back Agreement with such Debtor CGL Settling Insurer.

3.8  Class 8 Indemnification Claims and USOPC Claim. The Holders of the Class 8
Indemmification Claims and the USOPC Claim and their related Released Parties will receive the
benetits of the Channeling Injunction and the other releases, covenants not to execute, myjunctions
and related provisions under this Plan, including the Trust’s obligation to indemnify and defend a
Protected Party with respect to Channeled Claims (as set forth in Section 9.10), in full and complete

- satisfaction of such Claims and will not receive any payment from the Trust (other than any
payment required under Section 9.10), or the Debtor, or the Fstate. The Holders of Class 8
Indemnification Claims and the USOPC Claim shall not be entitled to recover on account of their
Class 8 Indemmification Claims and the USOPC Claim from the Reorganized Debtor’s Revested
Assets or property acquired by the Reorganized Debtor after the Effective Date. For the avoidance
of doubt, to the extent of any conflict between the terms of this Plan, on the one hand, and the
Debtor’s bylaws or any agreement between the Debtor and the Holders of the USOPC Claim or a
Class 8 Indemmification Claim, on the other, this Plan controls. ‘

3.9 Sexual Abuse Claims Filed After the Bar Date or Not Deemed to Be Timely
Filed. Pursuant fo Section 11.6, Holders of Class 10 Claims may file a Claim with the Settlement
Trustee to be deemed a Future Claimant and may recover from the Future Claimant Reserve,
provided funds remain in such Future Claimant Reserve, only if the Settlement Trustee, in
consultation with the FCR, determines that the Holder of such Claim has proven by a
preponderance of the evidence that such Holder meets the definition of a Future Claimant and such
Holder’s Claim meets the definition of a Sexual Abuse Claim.

3.10  Claims Other Than Abuse Claims, the Class 7 USOPC Claim, the Class 8
Indemnification Claims, the Class 9 FCR Claim, and the Class 10 Claims. General Unsecured
Claims will be paid from existing and future revenues of the Reorganized Debtor over time in
accordance with the Plan. The Allowed Other Priority Claims, the PNC Bank Claim, the Sharp
Claim, the PPP Loan Claim, and General Unsecured Convenierice Claims are unimpaired under
the Plan.

3.11  Discharge. The Debtor will receive the benefit of a Section 1141(d) discharge.
ARTICLE IV. TREATMENT OF UNCLASSIFIED CLAIMS

41  Administrative Claims. Requests for allowance and payment of Administrative
Claims must be filed and served no later than thirty (30) days after a notice of the Effective Date
is filed with the Bankiuptcy Court. Each Holder of an Allowed Administrative Claim against the
Debtor shall receive, in full satisfaction, settlement, release, and extinguishment of such Claim,
Cash equal to the Allowed amount of such Allowed Administrative Claim, either (a) on or as soon
as practicable following the Effective Date, or, if later, the Allowance Date; or (b) upon such terms
as may be agreed to in writing by the Administrative Claimant. Provided, however, that any
Admunistrative Claim incurred post-petition by the Debtor in the ordinary course of its operations
or arising pursuant to one or more post-petition agreements or transactions entered into by the
Debtor with Bankruptcy Court approval, including the PPP Toan Claim, shall be paid or performed
in accordance with the terms and conditions of the particular transaction(s) and any agreement(s)
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relating thereto by the Debtor before the Effective Date or by the Reorganized Debtor after the
Effective Date, or as otherwise agreed by the Debtor and the Estate (if before the Effective Date)
or the Reorganized Debtor (on and after the Effective Date), on the one hand, and the Holder of
such Administrative Claim, on the other. The PPP Loan Claim has been forgiven.

4.2 Professional Claims.

4.2.1. Bar Dates for Professional Claims. All Professionals or other Persons
requesting compensation or reimbursement of expenses pursuant to any of Sections 327, 328, 330,
331, 503(b), and 1103 of the Bankruptcy Code for services rendered on or before the Effective
Date (including, among other things, any compensation requested by any Professional or any other
Person for making a substantial contribution in the Chapter 11 Case) shall file and serve m
accordance with the Bankruptcy Court’s case management order an application for final allowance
of compensation and reimbursement of expenses accrung from the Petition Date to the Effective
Date, no later than the Professional Claims Bar Date.

4.2.2. Objections to Professional Claims. Objections to Professional Claims or
Clammns of other Persons for compensation or reimbursement of expenses must be filed and served
on the Reorganized Debtor and the Professionals or other Persons to whose application the
objections are addressed on or before (a) twenty-one (21) days after the Professional Claims Bar
Date; or (b) such later date as (1) the Bankruptcy Court shall order upon application made prior to
the end of such 21-day period or (i1) is agreed between the Debtor and the Estate (if before the
Effective Date) or the Reorganized Debtor (on and after the Effective Date), as applicable, and the
affected Professional or other Person.

4.3  U.S. Trustee Fees. All fees due and payable pursuant to 28 U.S.C. § 1930 and not
paid prior to the Effective Date shall be paid in Cash as soon as practicable after the Effective Date.
After the Effective Date, the Reorganized Debtor shall pay quarterly fees to the U.S. Trustee, in
Cash, until the Chapter 11 Case is closed and a final decree 1s entered under Rule 3022 of the
Bankruptcy Rules. In addition, the Reorganized Debtor shall file post-Confirmation Date reports
in conformance with the U.S. Trustee guidelines. The U.S. Trustee shall not be required to file a
request for payment of its quarterly fees, which will be deemed Administrative Claims against the
Debtor and the Estate.

4.4  Priority Tax Claims. With respect to each Allowed Priority Tax Claim not paid
prior to the Effective Date, the Reorganized Debtor shall (a) pay such Claim m Cash as soon as
practicable after the Effective Date; or (b) provide such other treatment agreed to by the Holder of
such Allowed Priority Tax Claim and the Debtor and the Estate (if before the Eftective Date) or
the Reorganized Debtor (on and after the Effective Date).

ARTICLE V. CLASSIFICATION OF CLAIMS

5.1  Classification of Claims. All Claims except Administrative Claims and Priority
Tax Claims are placed in the following Classes for all purposes including voting, confirmation of
the Plan, and Distributions pursuant to the Plan. A Claim 1s classified in a particular Class only to
the extent the Claim qualifies within the description of that Class and is classified m a different
Class to the extent the Claim qualifies within the description of that different Class. Except as

9
~J
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otherwise provided under the Bankruptcy Code or apphcable law, 1f a Claim (other than a Claim
entitled to prionity status under Section 507 of the Bankruptcy Code) is acquired or transferred, the
Clamm will be placed in the Class where 1t would have been placed if it were owned by the original
Holder of such Claim. If a Claimant has more than one Claim in the same Class, such Claims will
be aggregated and treated as a single Claim. If a Claimant has Claims in different Classes, such
Claims will be aggregated only within the same Class and not between Classes.

CLASS|  DESCRIPTION
1 Other Priority Claims Unimpamed Deemed to Accept
2 PNC Bank Claim Ummpaired - | Deemed to Accept
3 Sharp Claim Unimpaired Deemed to Accept
4 General Unsecured Convenience Clanms Unimpaired Deemed to Accept
5 General Unsecured Claims Impaired Yes |
6 Abuse Clauns Impaired Yes
7 USOPC Claim Impaired Yes
8 Indemnification Claims (other than the Impaired Yes

USOPC Claim which is separately classified
m Class 7)
9 FCR Claim Impaired Yes
10 Sexual Abuse Claims filed after the Bar Impaired Yes
Date

52  Treatment in Complete Satisfaction. The treatment in this Plan 1s m full and
complete satisfaction of all of the legal, contractual, and equitable rights that each Holder of a
Claim may have agamst the Debtor, the Estate, or its Assets. This treatment supersedes and
replaces any agreements or rights those Holders have in or against the Debtor, the Estate, or its
Assets. All Distributions under the Plan will be tendered to the Person holding the Claim.

ARTICLE VI. TREATMENT OF UNIMPAIRED CLASSES OF CLAIMS
6.1 Class 1: Other Priority Claims.

6.1.1. Impairment and Voting. Class I 1s unimpaired under the Plan. Holders of
Class 1 Claims are deemed to have accepted the Plan under Section 1126(f) of the Bankruptcy
Code and are not entitled to vote on the Plan.

6.1.2. Treatment. The Holders of Class 1 Claims will receive either (a) payment
from the Reorgamzed Debtor of the full amount of their Allowed Claims in Cash, without interest
on or as soon as practicable following the Effective Date or, if later, the Allowance Date; or
(b) payment of their Allowed Claims upon such terms as may be agreed in writing by the Claimant
and the Debtor and the Estate (if before the Effective Date) or the Reorganized Debtor (on and
after the Effective Date).

23
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6.2 Class 2: PNC Bank Claim.

6.2.1. Impairment and Voting. Class 2 1s ummpaired under the Plan. PNC Bank
is deemed to have accepted the Plan under Section 1126(f) of the Bankruptcy Code and 1s not
~entitled to vote on the Plan.

6.2.2. Treatment. The VISA Commercial Card Agreement dated as of May 7,
2010, as amended from time to tune, between PNC Bank and the Debtor shall be reinstated and
become the obligation of the Reorgamzed Debtor. PNC Bank shall retain. all of its rights and
collateral pledged under the VISA Commercial Card Agreement.

6.3  Class 3: Sharp Claim.

6.3.1. Impairment and Voting. Class 3 is unimpaired under the Plan. Sharp 1s
deemed to have accepted the Plan under Section 1126(f) of the Bankiuptcy Code and 1s not entitled
to vote on the Plan.

6.3.2. Treatment. The Value Lease Agreement, Equupment Sales Agreement, and
Customer Care Maintenance Agreement between Sharp Business Systems and the Debtor shall be
deemed assumed and will become the obligation of the Reorganized Debtor. Sharp Business
Systems shall retain all of its rights and collateral under the Value Lease Agreement, Equipment
Sales Agreement, and Customer Care Maintenance Agreement.

6.4 Class 4: General Unsecured Convenience Claims.

6.4.1. Impairment and Voting. Class 4 is unimpaired under the Plan. The Holders
of Class 4 Claims are deemed to have accepted the Plan under Section 1126(f) of the Bankruptcy
Code and are not entitled to vote on the Plan.

6.4.2. Treatment. The Holders of Class 4 Claims will receive either (a) payment
from the Reorganized Debtor of the full amount of their Allowed General Unsecured Convenience
Claims i Cash, on or as soon as reasonably practicable following the Effective Date or, if later,
the Allowance Date; or (b) payment of thewr Allowed General Unsecured Convenience Claims
upon such terms as may be agreed m writing by the Claimant and the Debtor and the Estate (if
before the Effective Date) or the Reorganized Debtor (on and after the Effective Date).

ARTICLE VIL. TREATMENT OF IMPAIRED CLASSES OF CLAIMS
71 Class 5: General Unsecured Claims.

7.1.1. Impairment and Voting. Class 5 1s umpaired under the Plan. The Holders
of Allowed General Unsecured Claims are entitled to vote on the Plan.

7.1.2. Treatment. The Holders of Allowed General Unsecured Claims will
receive payment from the Reorganized Debtor of 80% of their Allowed General Unsecured
Claims, payable m equal mstallments on August 15, 2022, August 15, 2023, and August 15, 2024,
or, at the Reorganized Debtor’s discretion, in less than three installments so long as the
Reorganized Debtor accelerates payment to all Holders of Allowed General Unsecured Claims.

24
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Holders of Allowed General Unsecured Claims may elect to reduce their Claim to $500, in which
case their Claim will be treated as a Class 4 General Unsecured Convenience Claim for purposes
of this Plan.

7.2 Class 6: Abuse Claims.

7.2.1. Impairment and Voting. Class 6 1s impaired under the Plan. The Holders
of Allowed Abuse Claims are entitled to vote on the Plan. Only for purposes of voting, each Claim
m Class 6 1s deemed to be Allowed 1n the amount of $1.00.

7.2.2. Treatment of Class 6 Claims. On the Effective Date of the Plan, the Trust
shall assume all liability for and the Trust will pay all Class 6 Claims pursuant to the provisions of
the Plan and the Trust Documents. No Holder of a Class 6 Claiin shall be entitled to recover from
the Reorganized Debtor’s Revested Assets or property acquired by the Reorganized Debtor after
the Effective Date of the Plan. Except as otherwise provided in the Plan (mcluding the Settling
Insurer Injunction, the Channeling Injunction, the covenants not to execute against property and
assets of a Protected Party, the exculpations, and the releases i this Plan), the Plan shall not affect
the liability of any other Person on, or the property of any other Person for, the Class 6 Claims,
which lability shall continue unaffected by the terms of this Plan or the discharge granted to the
Debtor, the Estate, or the Reorganized Debtor under this Plan and Bankruptcy Code
Section 1141(d). Class 6 Clauns will exclude Sexual Abuse Claims that are not filed by the Bar
Date; provided, however, that pursuant to Section 21.2(f) of the Plan, the Bankruptey Cowrt may
determine on a motion that an Abuse Claim 1s deemed to be filed before the Bar Date. The Trust
shall pay Abuse Claims in accordance with the Plan, the Confirmation Order, and the Trust
Documents and the Allocation Protocol.

7.3 Class 7: USOPC Claim.

7.3.1. Impairment and Voting. Class 7 1s impaired under the Plan. The Holder of
the USOPC Clamm 1s entitled to vote on the Plan. Only for purposes of voting, the Claim in Class 7
1s deemed to be $1.00.

7.3.2. Treatment of Class 7 Claim. The Holder of the Class 7 Claim shall not
receive a distribution under the Plan. All rights that the USOPC has to receive indemmification or
reimbursement from the Debtor, including any right to receive reimbursement, indemnification, or
a defense under any of the Debtor’s Insurance Policies, shall be satisfied by granting USOPC on

~ account of the USOPC Claim the benefit of the Channeling Injunction and releases and exculpation
provisions under this Plan and by deeming any Abuse Claim against the USQOPC to be a Channeled
Claim and USOPC to be a Participating Party and Protected Party. The USOPC shall not be entitled
to recover from the Reorgamized Debtor’s Revested Assets, or property acquired by the
Reorganized Debtor after the Effective Date of the Plan and shall be deemed to have released all
Clammns against the Debtor, the Estate, the Reorganized Debtor, and all rights and Claims arising
under, relating to, or in connection with any of the Debtor’s Insurance Polictes issued by a Debtor
CGL Seitling Insurer.

[ o]
L
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7.4 Class 8: Indemnification Claims.

7.4.1. Impairment and Voting. Class 8 1s impaired under the Plan. The Holders
of Class 8 Indemmification Claims are entitled to vote on the Plan. Only for purposes of voting,
each Claim in Class 8 1s deemed to be $1.00.

7.4.2. Treatment of Class 8 Claims. Holders of Class 8 Claums shall not receive
a distribution under the Plan. All rights that the Holder of a Class 8 Claim has to receive
indemmification or reimbursement from the Debtor, including any right to receive remmbursement,
indemnification, or a defense under any of the Debtor’s Insurance Policies, shall be satisfied by
granting the Holder of a Class 8 Claim the benefit of the Channeling Injunction, and the releases
and exculpation provisions (to the extent applicable) under this Plan and by deeming any Abuse
Claim against the Holder of a Class 8 Claim to be a Channeled Claim and the Holder of a Class 8
Claim a Protected Party. The Holders of Class 8 Claims shall not be entitled to recover from the
Reorganized Debtor’s Revested Assets or property acquired by the Reorganized Debtor after the
effective date of the Plan and shall be deemed to have released all Claims against the Debtor, the
Estate, the Reorganized Debtor, and all rights and Claims arising under, relating to, or in
connection with any of the Debtor’s Insurance Policies i1ssued by a Debtor CGL Settling Insurer.

7.4.3. Stephen Penny’s Class 8 Claim. Stephen Penny’s Class 8 Claim includes
a statement that he is owed certain amounts for unpaid severance. The Debtor disputes this Claim.
Mr. Penny’s entire Claim including the amounts he alleges for unpaid severance will be freated as
a Class 8 Indemmification Claim and will receive no Distribution on account of the portion of his
Claim seeking recovery for his unpaid severance. If Mr. Penny objects to such treatment, the
Debtor’s Plan shall be treated as a request to equitably subordinate his Claim and to pay such
Claim nothing under the Plan.

7.5 Class 9: Future Claimants Representative Claim.

7.5.1. Impairment and Voting. Class 9 is impaired under the Plan. The FCR 1s
deemed to be the Holder of the Class 9 Claim and is entitled to vote on the Plan on behalf of the
Future Claimants. Only for purposes of voting, the Claim in Class 9 1s deemed to be $1.00. '

‘ 7.5.2. Treatment of Class 9 Claim. On the Effective Date, the Trust shall assume
all liability for and the Trust will pay all Class 9 Claims pursuant to the provisions of the Plan and
the Trust Documents; provided, however, that no Holder of a Class 9 Claim shall have an interest
m the Trust Assets other than the Future Claimant Reserve. No Holder of a Class 9 Claim shall be
entitled to recover from the Reorganized Debtor’s Revested Assets or property acquired by the
Reorganized Debtor after the Effective Date. Except as otherwise provided in the Plan (including
the Settling Insurer Injunction, the Channeling Injunction, and the exculpations and releases in this
Plan), the Plan shall not affect the hability of any other Person on, or the property of any other
Person for, the Class 9 Claims, which hability shall contime unaffected by the terms of this Plan
or the discharge granted to the Debtor, the Estate, or the Reorgamzed Debtor under this Plan and
Section 1141(d) of the Bankruptcy Code.
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7.6 Class 16: Sexual Abuse Claims Filed After The Bar Date.

7.6.1. Impairment and Voting. Holders of Allowed Sexual Abuse Claims Filed
After the Bar Date are entitled to vote on the Plan. Only for purposes of voting, each Claim in
Class 10 1s deemed to be Allowed m the amount of $1.00.

7.6.2. Treatment of Class 10 Claims. Pursuant to Section 11.6 of the Plan,
Holders of Class 10 Claims may file a Claim with the Settlement Trustee to be deemed a Future
Claimant and may recover from the Future Claimant Reserve, provided funds remain in such
Future Claimant Reserve, only if the Settlement Trustee, in consultation with the FCR, determines
that the Holder of such Claim has proven by a preponderance of the evidence that such Holder
meets the definition of a Future Claimant and such Holder’s Claim meets the definition of a Sexual
Abuse Claim.

ARTICLE VHII. ACCEPTANCE OR REJECTION OF PLAN

8.1  Impaired Classes to Vote. Each Holder of a Clamm mn an impaired Class shall be
entitled to vote separately to accept or reject the Plan unless such Holder is deemed to accept or
reject the Plan.

8.2  Acceptance by Class of Creditors. An impaired Class of Holders of Claims shall
have accepted the Plan if the Plan is accepted by at least two-thirds (2/3) in dollar amount and
more than one-half (1/2) m number of the Allowed Claims of such Class that have voted to accept
or reject the Plan.

ARTICLE IX. TRUST FUNDING AND FORMATION

9.1 Fstablishment of Trust. On the Effective Date, the Trust shall be established in
accordance with the Trust Documents. The Trust is intended to qualify as a “Designated” or
“Qualified Settlement Fund” pursuant to Section 468B of the Internal Revenue Code of 1986,
26 US.C. §§ 1 ef seq., as may be amended, and the regulations promulgated thereunder, 31 C.FR.
§§ 900 et seq. The Debtor is the “transferor” within the meaning of Treasury Regulation
Section 1.468B-1(d)(1). The Settlement Trustee shall be classified as the “admmistrator” within
the meaning of Treasury Regulation Section 1.468B-2(k)(3). The Trust Documents, including the
Trust Agreement, are incorporated herein by reference. On the Effective Date, the Trust will
assume hability for all Channeled Claims, which shall include Abuse Claims, the USOPC Claim,
Indemmnification Clauns, the FCR Clann, and any Claim against a Protected Party arising from, in
connection with, or related m any way to a Channeled Claim. The Trust will control the allocation
of Trust Assets to Abuse Claimants and Future Clammants pursuant to the terms of the Allocation
Protocol, the Future Claims Allocation Protocol, the Trust Agreement, the Plan, the Plan
Documents and the Confirmation Order. The Settlement Trustee shall establish and maintain a
reserve for Trust Expenses, which shall be paid pursuant to the terms of the Trust Agreement. The
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Trust shall be the applicable plan from which any Abuse Claimant and Future Claimant who might
also be a Medicare Beneficiary receives payment on account of a Tort Claim.

9.2  Trust Formation and Funding.

9.2.1. Trust Purpose. The Trust shall be established for the benefit of the Abuse
Claimants and Future Claimants and will assume all liability for the Channeled Claims. The Trust
will receive, liquidate, and distribute Trust Assets in accordance with this Plan and the Trust
Documents. The proposed Trust Agreement 1s attached hereto as Exhibit F.

9.2.2. Funding of Trust. The Trust shall be funded, on or before the Effective
Date, by: (a) the Net Settlement Payment; and (b) the Twistars Payment. Upon the funding of the
Trust according to the respective amounts specified in Section 3.2.4, each Buy-Back Agreement
shall be binding on the Trust and the Settlement Trustee and FCR.

9.3  Approval of Settlement and Buy-Back Agreements. The entry of the
Confirmation Order will constitute the order approving the compromises and settlements required
under this Plan and approving the sales contemplated by the Buy-Back Agreements pursuant to 11
U.S.C. §363. The Bankruptcy Court’s findings of fact in the Confirmation Order shall constitute
its determination that such compromises and settlements and sales are in the best interests of the

- Debtor, the Claimants holding Abuse Claims, the Holders of other Claims, the Protected Parties
and all other parties in interest, and are fair, equitable, and within the range of reasonableness, and
an appropniate exercise of each such Person’s business judgment under the applicable laws of
corporate governance and that the Debtor CGL Settling Insurers are good faith purchasers within
the meaning of Section 363(m) of the Bankruptcy Code.

9.4  Future Claimant Reserve. The Trust shall establish a Future Claimant Reserve
which shall be funded with one (1%) percent of the Net Settlement Payment. Notwithstanding the
entry of the Confirmation Order or the occurrence of the Effective Date, the FCR shall continue
until he or his successor resigns or the funds m the Future Claimant Reserve are completely
distributed as provided in Section 11.6 of the Plan.

9.5  Closing. Closing under this Plan will be conducted i the offices of Jenner & Block,
353 North Clark Street, Chicago, Illinois, 60654, or at such other location designated by the
Reorganized Debtor, as soon as reasonably practicable following the Confirmation Date for the
purpose of the Reorganized Debtor, and the Participating Parties executing and delivering the Plan
Documents and completing those actions necessary for the Reorganized Debtor and the
Participating Parties to establish and fund the Trust and make other Distributions required to be
made upon, or promptly following, the Effective Date. As soon as practicable after the conditions
set forth in Section 17.1 have been satisfied or waived in accordance with Section 17.2, the
Reorganized Debtor shall file a notice of the Closing and the occurrence of the Effective Date.

9.6  Appointment of the Settlement Trustee. The initial Trustee shall be William L.
Bettinelli. In the event Mr. Bettinelli elects not to serve, the Survivors’ Comunittee shall identify
the Settlement Trustee in a supplement to be filed within fourteen (14) days prior to the
Confirmation Hearing. The Settlement Trustee shall commence serving as the Settlement Trustee
on the Effective Date; provided, however, that the Settlement Trustee shall be pernntted to act in
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accordance with the terms of the Trust Agreement from such earlier date, as authorized by the
Debtor. The Settlement Trustee shall be entitled to seek compensation in accordance with the
terms of the Trust Agreement and the Plan.

9.7 Tax Matters. The Tiust shall not be deemed to be the same legal entity as the
Debtor, but only the assignee of certain Assets of the Debtor and a representative of the Estate for
delmeated purposes within the meaning of Section 1123(b)(3) of the Bankruptcy Code. The Trust
is expected to be tax exempt. The Settlement Trustee shall file such income tax and other returns
and documents as are required to comply with the applicable provisions of the Internal Revenue
Code, the regulations pronmlgated thereunder, and applicable state law, and shall pay trom the
Trust all taxes, assessments, and levies upon the Trust, if any.

9.8  Cooperation by the Debtor and Reorganized Debtor. The Debtor, the Estate, the
Reorganized Debtor, and their counsel shall reasonably cooperate with the Settlement Trustee as
requested m connection with the Settlement Trustee’s administration of the Trust.

9.9  Objections to Channeled Claims. No Person other than the Settlement Trustee has
the right to object to the Channeled Claims, and any such objection will be prosecuted and resolved
m accordance with the terms of the Trust Documents.

9.10  Trust Indemnification Obligations. From and after the Effective Date, the Trust
shall be bound by the terms of the Plan and shall defend, indemnify, and hold harmless the
Protected Parties with respect to any and all Channeled Claims, Medicare Claims, and Claims
against the Debtor, the Estate, the Reorganized Debtor, a Participating Party, or a Settling Insurer
relating to an Abuse Claim, including: all Claims made by (a) any Person clamming to be insured
(as a named insured, additional insured, or otherwise) under any Settling Insurer Policy; (b) any
Person who has made, will make, or can make (but for this Plan) an Abuse Claim or a Claim
against the Debtor, the Estate, the Reorganized Debtor, a Participating Party, or a Settling Insurer;
(c) any Person who has actually or allegedly acquired or been assigned the right to make a Claim
under any Settling Insurer Policy relating to Sexual Abuse or other abuse. The Protected Parties
shall have the right to defend any Claims identified in this Section and shall do so in good faith.
The Protected Parties may undertake the defense of any Claim on receipt of such Claim. The
Protected Parties shall notify the Trust as soon as practicable of any Claims identified in this
Section and of their choice of counsel. The Protected Parties may seek to enjoin such Claim and
mtroduce a copy of the Confirmation Order in support thereof, and the Trust shall take all
reasonable steps to join m and support such injunctive relief. The Protected Parties’ defense of any
Claims shall have no effect on the obligations of the Trust, as applicable, to mdemmnify any such
party for such Claims, as set forth in this Section. The Trust shall promptly reimburse all reasonable
and necessary attorneys’ fees, expenses, costs, and amounts incurred by the Protected Parties in
defending such Claims upon presentation of statements for such fees, expenses, costs, and amounts
to the Trust. In defense of any such Claims, the Protected Parties may settle or otherwise resolve a
Clamm consistent with the terms of this Plan and with the prior consent of the indemnifying party,
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which consent shall not be unreasonably withheld. The Settlement Trustee shall be obligated to
ensure that the Trust complies in all respects with the obligations set forth herein.

ARTICLE X. NO CLAIMS AGAINST SETTLING INSURERS AND ABUSE
CLAIMANTS’ RIGHTS RESERVED

10.1 [Intentionally Omitted].
10.2 [Intentionally Omitted].
10.3 [Intentionally Omitted].
10.4 [Intentionally Omitted].
10.5 [Intentionally Omitted].
10.6 [Intentionally Omitted].

10.7 No Claims Of Other Insurers Against Settling Insurers or Non-Debtor CGL
Settling Insurer Covered Persons. Consistent with the holdings in £/i Lilly and Co. v. The Aetna
Casualty and Surety Co., et al., Cause No. 49D12 0102 CP 000243 (Marion Cty. Sup. Ct. 2002)
and Southern Indiana Gas & Electric Company v. Admiral Ins. Co., Cause No. 49D05 0411 PL
2265 (Marion Cty. Sup. Ct. 2011), the Confirmation Order shall order that any Other Insurer shall
have no Claims, causes of action, or any other remedies of any kind, in law or equity, against any
Settling Insurer or Non-Debtor CGL Settling Insurer Covered Persons and any and all such Claims,
causes of action, and other remedies shall be deemed released and enjoined.

10.8 [Intentionally Omitted].

10.9 Abuse Claimants’ Rights Reserved. All Abuse Claimants’ (and any other parties’)
rights with respect to Claims against any Person other than a Protected Party shall be preserved
and remain unaffected by the Plan.

10.10 [Intentionally Omitted].
ARTICLE XI. LIQUIDATION AND PAYMENT OF CHANNELED CLAIMS

11.1 Liquidation and Resolution of Channeled Claims. The Trust shall pay Abuse
Claims 1n accordance with the Plan, the Confirmation Order, and the Trust Documents and the
Allocation Protocol. The FCR Claim shall be paid from the Future Claimant Reserve and not from
any other Trust Assets. The USOPC Claim and the Indemnification Claims shall not be entitled to
payment from Trust Assets but rather shall be satisfied by granting the USOPC Claim and the
Indemmification Claims the benefit of the Channeling Injunction and by deeming any Abuse Claim
against the USOPC or a Holder of an Indemmification Claim to be a Channeled Claim. Because
Abuse Clamms and Future Claims are being paid by the Trust without regard to whether those
Claims are covered by the insurance policies issued by Settling Insurers: (a) the Trust shall be
deemed subrogated to the Claims of Abuse Claimants paid by the Trust to the extent of those
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payments; and (b) the Trust may pursue such' subrogation Claim or any contribution Claim;
provided however, that no such action may be brought against a Protected Party.

11.1.1. Conditions to Payment of Abuse Claims and FCR Claims. As a pre-
condition to receiving any payment from the Trust, each Abuse Claimant or Future Claimant shall
execute and deliver to the Trust a full and complete general release of the Debtor, the Estate, the
Reorganized Debtor, the Settling Insurers, all Participating Parties, and all known or unknown
parties who may claim coverage under any Insurance Policy issued to the Debtor, including the
Non-Debtor CGL Settling Insurer Covered Persons, and for each of the foregoing, their Related
Persons, but solely acting in their capacity as such, in form and substance acceptable to the Debtor,
the Estate, the Reorganized Debtor, the Participating Parties, and the Settling Insurers, of any and
all Clamms arising from or relating to USAG, Abuse Claims, Future Claims or Settling Insurance
Policies. In addition, within ten (10) days after receiving any payiment from the Trust, an Abuse
Claimant or Future Claunant shall dismiss with prejudice any lawsuit that such Abuse Claimant or
Future Claimant had brought agaimst the Debtor, any Participating Party, any Settling Insurer and
any Non-Debtor CGL Settling Insurer Covered Person, and shall promptly deliver evidence of
such dismissal, with prejudice, to the Settlement Trustee. The Settlement Trustee shall provide
copies of such general releases and disnussal orders to the Debtor or any Protected Party that
requests a copy.

11.1.2. Trust Documents May Not Modify The Plan. Nothing in the Trust
Documents shall (a) impose any costs, directly or indirectly, upon the Debtor, the Estate, the
Reorganized Debtor, any Participating Party, or any Seftling Insurer relating to the treatment of
Channeled Claims, or (b) otherwise modify the rights or obligations of the Debtor, the Estate, the
Reorganized Debtor, any Participating Party, or any Setthng Insurer as otherwise set forth in the
Plan.

11.2  Effect of No Award on Channeled Claims. If a Channeled Claim, including an
Abuse Claim filed after the Bar Date, 1s denied payment from the Trust, the Holder of such
Channeled Claim will have no further rights against any Protected Party, the Settlement Trustee
and any of his Related Persons, the FCR and any of his Related Persons, and any of their respective
assets or property, including any Revested Assets, relating to such Channeled Clamm.

11.3  Treatment of Attorneys’ Fees and Costs of Channeled Claimants. The fees and
expenses of attorneys representing Channeled Claimants who receive payment from the Trust will
be borne by such Channeled Claimants based on applicable state law and mdividual arrangements
made between such Channeled Claimants and their respective attomeys. The Debftor, the Estate,
the Reorganized Debtor, the Released Parties, the Trust, and the Settlement Trustee will not have
any liability for any fees and expenses of attorneys representing any of the Channeled Claimants,
and all Clanns for such fees and expenses, if any, will be disallowed.

114 Withdrawal of Channeled Claims. A Channeled Claimant may withdraw a
Channeled Claim at any time on written notice to the Settlement Trustee. If withdrawn, (a) the
Channeled Claim will be withdrawn with prejudice and may not be reasserted, (b) as a condition
to withdrawal of the Channeled Claim, any funds paid to the Channeled Claimant by the Trust
shall be returned to the Trust, and (¢) any releases granted by a Channeled Claimant pursuant to
Section 11.1.1 of this Plan and the Channeling Injunction granted Protected Parties in Section 12.2
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of this Plan shall remain valid and enforceable against any Channeled Claimant who withdraws a
Channeled Claim.

11.5 Supplementing Exhibit C to Add Participating Parties.

11.5.1. Participating Party Agreement. After the Effective Date and
notwithstanding any present exclusionary language contamed in this Plan, upon the consent of the
Settlement Trustee, any Person may become a Participating Party if the Bankruptcy Count, after
notice and hearing, approves an agreement between such Person and the Settlement Trustee (a
“Participating Party Agreement”). After the Effective Date, the Settlement Trustee shall have
the exclusive authority to seek approval of such a Participating Party Agreement. Upon the
Bankruptcy Cowrt’s entry of a Final Order approving such an agreement, Exhibit C will be
amended by the Settlement Trustee to include such Person.

11.5.2. Rights of Additional Participating Parties. Any Person becommg a
Participating Party shall have all of the nghts, remedies, and obligations of a Participating Party
notwithstanding that such Person originally may have been excluded as a Participating Party under
any provision of the Plan, including, without limitation, the terms and conditions of the Channeling
Injunction.

11.5.3. Retention of Jurisdiction. The Bankruptcy Court’s retamed jurisdiction to
approve a Participating Party Agreement under this Section shall inchide jurisdiction to determine
the adequacy of the notice of a motion to approve such a Participating Party Agreement.

11.5.4. Retention of Jurisdiction. The Bankruptcy Cowt’s retained jurisdiction to
approve an agreement under this Section shall include jurisdiction to determine the adequacy of
notice of a motion to approve such an agreement.

11.6 Future Claimant Process. A Future Claimant must file a Claim with the Settlement
Trustee on or before the fifth (5th) anniversary of the Effective Date. The Claim will be entitled to
a Distribution from the Future Claimant Reserve, provided funds remain i such Future Claimant
Reserve, only if the Settlement Trustee, m consultation with the FCR, determines that the Holder
of such Claim has proven by a preponderance of the evidence that such Holder meets the definition
of a Future Claimant and such Holder’s Claim meets the definition of a Sexual Abuse Claim.
Except as provided in the Plan, Future Claimants will have no right to payment or any other right
under the Plan or against the Debtor, the Estate, or the Reorgamized Debtor, or any of their
respective property including any Revested Assets, or against the Settling Insurers, or the
Participating Parties, or any Persons that are Related Persons to any of the foregoing Persons,
Following the fifth (5th) anniversary of the Effective Date, any funds held in the Future Claimant
Reserve shall be released to the Settlement Trustee to adnumister to Holders of Abuse Claims
consistent with the Trust Documents and the terms of this Plan. In the event that the remaming
funds held, when combined with other Trust assets, total $50,000 or less, the Settlement Trustee
shall have the discretion to either (a) administer to Holders of Abuse Claims consistent with the

- Trust Documents and the terms of the Plan; or (b) distribute to a charitable entity mutually agreed
upon by the Settlement Trustee and the Reorgamized Debtor; provided, however, that any such
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funds shall not revert to the Debtor, the Estate, the Reorganized Debtor, the National Gymmastics
Foundation, or the USOPC.

1.7 Special Distribution Conditions.

11.7.1. Medicare Secondary Payer. Pursuant to the MMSEA, the Trust shall be
the applicable plan from which any Abuse Claimant and Future Claimant who might also be a
Medicare Beneficiary receives payment on account of a Tort Claum. All payment obligations to
any Abuse Claimant or Future Claimant will be funded from the assets of the Trust, and the Trust
and Settlement Trustee, 1 his capacity as trustee, shall be the Responsible Reporting Entity as that
term 1s defined in the MMSEA and the Confirmation Order shall so provide. The Trust shall
register as an RRE, and shall report under the Trust’s RRE number. The Trust shall timnely subimnit
all reports that would be required to be made by any of the Debtor, the Reorganized Debtor, the
Participating Parties, or any of the Settling Insurers if any, some or all of them would have had
such obligations but for the terms of the settlements with the Settling Insurers, the terms of the
Plan and creation of the Trust, on account of any Claims settled, resolved, paid, or otherwise
liquidated by the Trust or with respect to contributions to the Trust for purposes of MMSEA. The
Trust and Trustee shall follow all applicable guidance published by the Centers for Medicare and
Medicaid Services (“CMS”) to determine whether or not, and, if so, how, to report to CMS
pursuant to MMSEA.

11.7.2. Medicare-Related Obligations. The Settlement Trustee as the RRE will be
responsible for fulfilling, at the sole expense of the Trust, the reporting and reimbursement
requirements, if any, pursuant to the MSP and the MMSEA and any other similar statute or
regulation, and any related rules, regulations, user guides, or any other guidance issued mn
comnection therewith. The Settlement Trustee shall obtain information needed to query beneficiary
status, to complete Section 111 reporting, and to reimburse conditional payments. The Settlement
Trustee as the RRE shall follow all applicable guidance published by the Centers for Medicare and
Medicaid Serviees (“CMS”) to determine whether or not and, if so, how, to report to CMS pursuant
to the MMSEA and to protect the Medicare Trust Fund as required by the MSP. All Medicare-
Related Obligations apply equally to any MAO as to CMS.

(a) On or after the date that the Confirmation Order becomes a Final Oxder, the
Settlement Trustee shall determine, for any Abuse Claimant or Future
Claimant whose Claun, mcluding a proof of Claim, complaint (if one has
been served or filed), or other documentation offered in support of that
Clam, if the Person potentially alleges or indicates that he or she was or
may have suffered Abuse after December 5, 1980 (a “Post- 1980
Claimant™), by query to CMS: (1) whether that Post-1980 Claimant 1s
Medicare Eligible (as defined in the Plan) and, if so, (i1} whether he or she
has received, or if any medical provider has received for items and services
rendered to the Claimant, any Conditional Payment arising from or relating
to treatment for Abuse. The Settlement Trustee shall initiate such queries as
soon as practicable, including prior to the Effective Date. The Settlement
Trustee shall also, reasonably contemporaneously with initiating such
queries, provide to any of the Reorganized Debtor, or Settling Insurer who
may request all information necessary to perform the same queries,
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although none of the Reorganized Debtor, or any Settling Insurer is under
an obligation to conduct such queries.

(b)  Ifthe Settlement Trustee does not receive a response from CMS (mcluding
a response from a query that the Reorganized Debtor, or a Settling Insurer
or Tort Claimant’s counsel has initiated, so long as the Reorganized Debtor,
and Settling Insurer receives a copy of any such query initiated by Tort
Claimant’s counsel) within seventy-five days as to whether a Post-1980
Claimant is Medicare Eligible and/or has received one or more Conditional
Payments, then that Claimant may, in lieu of the query response, certify in
writing to the Settlement Trustee that he or she (1) is not Medicare Eligible
and (1i) that he or she will provide for payment and/or resolution of any
future obligations owing or potentially- owing under the MSP and waill
mdemnify the Trust and the Reorganized Debtor, and any Settling Insurer
for any liability to CMS and/or an MAO that may arise under the MSP.

(c) Prior to 1ssumng a payment to any Post-1980 Tort Claimant who 1s Medicare
Eligible, the Trust and Settlement Trustee shall require that the Abuse
Claimant or Future Claimant, or his or her counsel, obtain a Final Payment
Letter or the equivalent from CMS and any MAO holding a lien. The Abuse
Claimant or Future Claimant’s payment shall be held by the Settlement
Trustee until that Abuse Claimant, Future Claimant or his or her counsel has
provided written documentation from CMS, Medicare or an MAO, such as
a Final Payment Letter, demonstrating that all Conditional Payments have
been satisfied, waived or otherwise released.

(d) If any portion of the Settlement Amount is paid to any Post-1980 Tort
Claimant who is 1dentified as Medicare Eligible, the Settlement Trustee will
report such payments to Medicare in accordance with the MMSEA. The
Settlement Trustee will also provide to the Reorganized Debtor, and Settling
Insurers all information necessary for any of the Reorganized Debtor, or
Settling Insurer to report such payments to CMS or Medicare although none
of the Reorganized Debtor, or Settling Insurer is under an obligation to make
such reports. :

(e) The Trust shall defend, indemmify and hold harmless the Debtor,
Reorganized Debtor and the Protected Parties from any Claims related to
Medicare Claims reporting and payment obligations, whether relating to
past Conditional Payments made, future payments to be made, or otherwise
anising out of, relating to, or in connection with Tort Claims, including any
obligations owing or potentially owing under MMSEA or MSP, and any
Claims related to the Trust’s obligations under the Plan, the Trust
Documents, and the Plan Documents. The Trust shall not be required to
create a reserve for this potential obligation.

11.7.3. Certification of Reports. The Settlement Trustee shall provide a written
certification to each of the Debtor, the Reorganized Debtor, the Participating Parties, and the
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Settling Insurers within ten (10) busmess days following the end of each calendar quarter,
confirming that all reports to CMS required by the previous Section have been submitted i a
timely fashion, and 1dentifying (a) any reports that were rejected or otherwise identified as
noncompliant by CMS, along with the basis for such rejection or noncompliance, and (b) any
payments to Medicare Beneficiaries that the Trust did not report to CMS.

11.7.4. Rejected or Non-Compliant Reports. With respect to any reports rejected
or otherwise 1dentified as noncompliant by CMS, the Settlement Trustee shall, upon request by the
Debtor, the Reorgamzed Debtor, any Participating Party, or any of the Settling Insurers, promptly
provide copies of the original reports submitted to CMS, as well as any respouse received from
CMS with respect to such reports; provided, however, that the Trust may redact from such copies
the names, Social Security numbers other than the last five digits, health insurance claim numbers,
taxpayer identification numbers, employer 1dentification numbers, mailing addresses, telephone
numbers, and dates of birth of Abuse Claimants, Future Claimants, guardians, conservators, and/or
other personal representatives, as applicable. With respect to any such reports, the Trust shall
reasonably undertake to remedy any issues of noncompliance identified by CMS and resubmit
such reports to CMS, and, upon request by the Debtor, the Reorganized Debtor, the Participating
Parties, or the Settling Insurers, provide the Debtor, the Reorganized Debtor, the Participating
Parties, or the Settling Insurers copies of such resubmissions; provided, however, that the Trust
may redact from such copies the names, Social Security numbers other than the last five-digits,
health msurance claim numbers, taxpayer identification numbers, employer identification
nwmbers, mailing addresses, telephone numbers, and dates of buth of Abuse Claumants, Future
Claimmants, guardians, conservators, and/or other personal representatives, as applicable. In the
event the Trust is unable to remedy any issue of noncompliance, the provisions of Section 11.7.8
shall apply. :

11.7.5. Medicare-Related Obligations for Unreported Settlements. With
respect to each Claim of a Medicare Beneficiary that was paid by the Trust and not disclosed to
CMS, the Settlement Trustee shall, upon request by the Debtor, the Reorgamzed Debtor, any of
the Participating Parties, or any of the Settling Insurers, promptly provide the last five digits of the
Abuse Claimant’s or Future Claimant’s Social Security number, the year of the Abuse Claimant’s
or Future Claimant’s birth, and any other mformation that may be necessary in the reasonable
judgment of any of the Debtor, the Reorganized Debtor, the Participating Parties, or Settling
Insurers to satisfy their obligations, if any, under MMSEA, as well as the basis for the Trust’s
failure to report the payment. In the event that any of the Participating Parties or Settling Insurers
inform the Settlement Trustee that it disagrees with the Trust’s decision not to report a Claim paid
by the Trust, the Settlement Trustee shall promptly report the payment to CMS. All documentation
relied upon by the Settlement Trustee in making a determination that a payment did not have to be
reported to CMS shall be maintamed for a mimimum of six (6) years following such determination.

11.7.6. Duration of Medicare-Related Obligations. The Settlement Trustee shall
make the reports and provide the certifications and perform the obligations required by
Sections 11.7.1, 11.7.2, 11.7.3, 11.7.4, or 11.7.5 until such time as the Debtor, the Reorganized
Debtor, the Participating Parties, and each of the Settling Insurers determine. in their reasonable
judgment, that no further legal obhigation exists under MMSEA or otherwise to report any
‘seftlements, resolutions, payments, or liquidation determuinations made by the Trust or
contributions to the Trust. Furthermore, following any permitted cessation of reporting, and if the
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Debtor, the Reorganized Debtor, the Participating Parties, or any of the Settling Insurers reasonably
determines, based on subsequent legislative, administrative, regulatory, or judicial developments,
that continued reporting is required, then the Trust shall promptly perform its obligations under
Sections 11.7.1,11.7.2,11.7.3,11.7.4, or 11.7.5.

11.7.7. Prophylactic Measures. Section 11.7 is intended to be purely prophylactic
in nature, and does not imply, and shall not constitute an admission, that the Debtor, the
Reorganized Debtor, the Participating Parties, and/or the Settling Insurers are in fact Responsible
Reporting Entities or within the meaning of MMSEA, or that they have any legal obligation to
report any actions undertaken by the Settlement Trustee or contributions to the Trust under
MMSEA or any other statute or regulation.

11.7.8. Corrections of Reports. In the event that CMS concludes that reporting
done by the Settlement Trustee in accordance with Section 11.7 1s or may be deficient in any way,
and has not been corrected to the satisfaction of CMS in a timely manner, or if CMS communicates
to the Trust, the Debtor, the Reorganized Debtor, any of the Participating Parties, or any of the
Settling Insurers a concern with respect to the sufficiency or timeliness of such reporting, or there
appears to the Debtor, the Reorganized Debtor, the Participating Parties, or any of the Settling
Insurers a reasonable basis for a concern with respect to the sufficiency or timeliness of such
reporting or non-reporting based upon the mformation recerved pursuant to Sections 11.7.1,11.7.2,
11.7.3, 11.7.4, or 11.7.5, or other credible information, then each of the Debtor, the Reorganized
Debtor, the Participating Parties, and the Settling Insurers shall have the right to submit its own
reports to CMS under MMSEA, and the Trust shall provide to any party that elects to file its own
reports such information as the electing party may require in order to comply with MMSEA,
including the full reports filed by the Trust pursuant to Section 11.7.1 or 11.7.2 without any
redactions. The Debtor, the Reorganized Debtor, the Participating Parties and the Settling Insurers
shall keep any information they receive from the Trust pursuant to this Section confidential and
shall not use such information for any purpose other than meeting obligations under MMSEA.

11.7.9. Medicare Reporting Information Required. The Debtor, the

Reorganized Debtor, the Participating Parties, and the Settling Insurers intend to protect, and not
to impair, the Medicare Trust Fund. Notwithstanding any other provisions hereof, for each Abuse
Claimant and Future Claimant, the Settlement Trustee shall be required to report under this Section
and must rely on each Person on whose behalf the Settlement Trustee is required to report to have
provided all Medicare Reporting Information: that may be required, including the Person’s full
name, address, telephone number, date of birth, gender, last five digits of the Person’s Social
Security number, Medicare Number, and Medicare Claim Number, if one exists. The Settlement
Trustee shall make at least three requests of each Person for Medicare Reporting Information. The
Trust shall have no indemmification obligation under Section 11.7.11 to any Person who refuses to
provide any Medicare Reporting Information, following at least three requests, for any penalty,
inferest, or sanction with respect to a Claim that may arise solely on account of such Person’s
failure timely to provide all required Medicare Reporting Information to the Settlement Trustee in
response to requests by the Trust for such Medicare Reporting Information. However, nothing
herein relieves the Settlement Trustee from its reporting obligations with respect to each Person
who provides the Settlement Trustee with its Medicare Reporting Information. The Trust shall
~ indemnify the Debtor, the Estate, the Reorganized Debtor, a Participating Party, or a Settling
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Insurer for any failure fo report payments to Medicare-eligible Abuse Claimants or Future
Claimants who have supplied Medicare Reporting Information.

11.7.10. Payment from the Trust. In connection with the implementation
of the Plan, the Settlement Trustee of the Trust shall obtain, prior to remitting funds to an Abuse
Clamant’s or Future Claimant’s counsel, or to an Abuse Claimant or Future Claimant, if pro se, in
respect of any Claim, a certification from the Abuse Claimant or Future Claimant to be paid that
said Abuse Claimant or Future Claimant has or will provide for the payment and/or resolution of
any obligations owing or potentially owing under the MSP relating to such Claim; otherwise the
Trust shall withhold from any payment to the Abuse Claimant or Future Claimant funds sufficient
to assure that any obligations owing or potentially owing under the MSP relating to such Claim
are paid to CMS. The Trust shall provide a quarterly certification of its compliance with this
Section to each of the Debtor, the Reorgaized Debtor, the Participating Parties, and the Settling
Insurers, and permit reasonable audits by such Persons, no more often than quarterly, to confirm
the Trust’s compliance with this Section. For the avoidance of doubt, the Trust shall be obligated
to comply with the requirements of this Section regardless of whether any of the Participating
Parties or the Seftling Insurers elects to file its own reports under MMSEA pursuant to
Section 11.7.8.

11.7.11. Indemnification. The Trust shall defend, indemmfy, and hold
harmless the Debtor, the Estate, the Reorganized Debtor, the Participating Parties, and the Settling
Insurers from any Claims related to MSP comphance, including Medicare Claims reporting and
payment obligations, whether relating to past Conditional Payments made, future payments to be
made, or otherwise arising out of, relatmg to, or i commection with Tort Claims, including any
obligations owmg or potentially owing under MMSEA or MSP, and any Claims related to the
Trust’s obligations under the Plan, the Trust Documents, and the Plan Documents. The Trust shall
not create a reserve for this potential obligation.

11.7.12. Medicare Hold-back. The Trust shall establish a “Medicare Hold-
back” and such Medicare Hold-back shall consist of the proceeds of the Net Settlement Payment. -
The Trust shall not distribute any portion of the Medicare Hold-back untfil such time as the
Medicare Procedures (defined below) are completed by the Trust. The “Medicare Procedures” to
be conmpleted by the Trust are to register as an RRE, and: (1) immediately upon the Effective Date,
the Settlement Trustee shall conduct a Beneficiary Lookup using the Coordination of Benefits
Secure Website (“COBSW?”) or by submitting a Section 111 Query File to the Benefits
Coordmation and Recovery Center (“BCRC”) (the “Medicare Beneficiary Status Query”), with
respect to each Abuse Claimant or Future Claimant, to determine whether each Abuse Claimant or
Future Claimant is eligible to receive, 1s receiving, or has received Medicare benefits (“Medicare
Eligible™); (i1) within ten (10) calendar days after the Effective Date, the Settlemment Trustee shall
provide to the Settling Insurers and Participating Parties, and, if requested, the Reorganized Debtor,
mformation sufficient to allow them to perform their own SSA queries to the extent they wish fo
do so; (111) in the évent that one or more Abuse Claimants or Future Claimants 1s identified through
the Medicare Beneficiary Status Query as Medicare Eligible, the Settlement Trustee shall complete
a query to CMS for each such Abuse Claimant or Future Claumant to determine whether any
Conditional Payment has been made to or on behalf of that Abuse Claimant or Future Claimant
arising from or relating to treatment for abuse; (iv) obtain a Consent to Release from each Abuse
Claimant or Future Claimant identified as Medicare Eligible; (v) determune whether any Medicare
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Advantage Plan (“MAP”) or Medicare Advantage Organization (“MAO”) has made any

_ Conditional Payment for services provided to an Abuse Claimant or Future Claimant; (v1) if any
Conditional Payment has been made to or on behalf of an Abuse Claimant or Future Claimant, the
Settlement Trustee shall timely reimburse the appropriate Medicare Trust Fund, MAP, and/or MAO
for the claimed amount after procurement costs; (vii) upon resolution of all CMS inquiries,
reimbursements, and matters relating to the foregoing provisions of this Section 11.7.12, the
Medicare Hold-back shall be immediately available for Distribution by the Trust. The Settlement
Trustee’s obligation to make the reimbursements required by Section 11.7.12 and to mdemnify the
Debtor, the Estate, the Reorganized Debtor, the Participating Parties, and the Settling Insurers with
respect to Medicare Claims, Claims of an Abuse Claimant or Future Claimant, and Claims against
a Settling Insurer related to the Abuse Claims is not limited to the amount of the Medicare Hold-
back.

ARTICLE XII. CHANNELING INJUNCTION

12.1 Effective Date Injunctions. THE INJUNCTIONS PROVIDED FOR IN THIS
PLAN SHALL BE DEEMED ISSUED, ENTERED, VALID, AND ENFORCEABLE
ACCORDING TO THEIR TERMS. THE INJUNCTIONS SHALL BE PERMANENT AND
IRREVOCABLE AND MAY ONLY BE MODIFIED BY THE BANKRUPTCY COURT.

12.2 CHANNELING INJUNCTION PREVENTING PROSECUTION OF ABUSE
CLAIMS. IN CONSIDERATION OF THE CRITICAL UNDERTAKINGS AND
SUBSTANTIAL CONTRIBUTIONS OF THE DEBTOR, THE PARTICIPATING PARTIES,
AND SETTLING INSURERS PURSUANT TO THE TERMS OF THIS PLAN, INCLUDING
THE FUNDING OF THE TRUST, AND TO FURTHER PRESERVE AND PROMOTE THE
SETTLEMENTS EMBEDDED IN THIS PLAN BETWEEN AND AMONG THE
PARTICIPATING PARTIES, THE SETTLING INSURERS, HOLDERS OF SEXUAL ABUSE
CLAIMS, THE SURVIVORS® COMMITTEE, THE FCR, AND THE DEBTOR, AND
PURSUANT TO SECTIONS 105, 363, AND 1129 OF THE BANKRUPTCY CODE:

(A)ANY AND ALL CHANNELED CLAIMS ARE CHANNELED INTO THE TRUST
AND SHALL BE TREATED, ADMINISTERED, DETERMINED, AND RESOLVED
UNDER THE PROCEDURES AND PROTOCOLS AND IN THE AMOUNTS AS
ESTABLISHED UNDER THE PLAN AND TRUST AGREEMENT AS THE SOLE
AND EXCLUSIVE REMEDY FOR ALL HOLDERS OF CHANNELED CLAIMS;

AND

(B)ALL PERSONS THAT HAVE HELD OR ASSERTED, HOLD OR ASSERT, OR
MAY IN THE FUTURE HOLD OR ASSERT, ANY CHANNELED CLAIM
(INCLUDING ALL DEBT HOLDERS, GOVERNMENTAL, TAX, AND
REGULATORY AUTHORITIES, LENDERS, TRADE AND OTHER CREDITORS,
ABUSE CLAIMANTS, FUTURE CLAIMANTS, OTHER INSURERS, AND ALL
OTHERS HOLDING CLAIMS OR INTERESTS OF ANY KIND OR NATURE
WHATSOEVER AGAINST OR RELATED TO THE PROTECTED PARTIES) ARE
HEREBY PERMANENTLY STAYED, ENJOINED, BARRED, AND RESTRAINED
FROM TAKING ANY ACTION, DIRECTLY OR INDIRECILY, FOR THE
PURPOSES OF ASSERTING, ENFORCING, OR ATTEMPTING TO ASSERT OR
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ENFORCE ANY CHANNELED CLAIM AGAINST A PROTECTED PARTY,
INCLUDING:

1. COMMENCING OR CONTINUING IN ANY MANNER ANY
ACTION OR OTHER PROCEEDING OF ANY KIND WITH
RESPECT TO ANY CHANNELED CLAIM AGAINST THE
PROTECTED PARTIES OR AGAINST THE PROPERTY OF THE
PROTECTED PARTIES;

1. ENFORCING, ATTACHING, COLLECTING OR RECOVERING,
BY ANY MANNER OR MEANS, FROM THE PROTECTED
PARTIES, OR FROM THE PROPERTY OF THE PROTECTED
PARTIES, WITHRESPECT TO ANY SUCH CHANNELED CLAIM,
ANY JUDGMENT, AWARD, DECREE, OR ORDER AGAINST THE
PROTECTED PARTIES;

1. CREATING, PERFECTING OR ENFORCING ANY LIEN OF ANY
KIND AGAINST THE PROTECTED PARTIES, OR THFE
PROPERTY OF THE PROTECTED PARTIES, WITH RESPECT TO
ANY SUCH CHANNELED CLATM:

1v. ASSERTING, IMPLEMENTING, OR EFFECTUATING ANY
CHANNELED CLAIM OF ANY KIND AGAINST: (1) THE
PROTECTED PARTIES; (2) ANY DIRECT OR INDIRECT
OBLIGATION DUE TO THE PROTECTED PARTIES; OR (3) THE
PROPERTY OF THE PROTECTED PARTIES, WITH RESPECT TO
ANY SUCH CHANNELED CLAIM; AND

v. TAKING ANY ACTION, IN ANY MANNER, IN ANY PLACE
WHATSOEVER, THAT DOES NOT CONFORM TO, OR COMPLY
WITH, THE PROVISIONS OF THE PLAN.

ALL CLAIMS DESCRIBED IN THIS SECTION 12.2 SHALL BE CHANNELED TO THFE,
TRUST. THIS INJUNCTION SHALL NOT APPLY TO ANY REINSURANCE CLAIM.

12.2.1. LIMITATIONS ON THE SCOPF. OF CHANNELING INJUNCTION.
NOTWITHSTANDING ANY PROVISION OF THIS PLAN, THE FOREGOING
“CHANNELING INJUNCTION PREVENTING PROSECUTION OF ABUSE CLAIMS”
PROVIDES ABSOLUTELY NO PROTECTION TO: (A) AN EXCLUDED PARTY: (B) ANY
CLAIMS EXCEPTED FROM EXCULPATION UNDER SECTION 18.4 OF THE PLAN: AND
(C) TOTHE EXTENT THE SETTLING INSURERS ARE ALSO INSURERS TO THE DEBTOR
OR TO ANY PARTICTPATING PARTY UNDER POLICIES NOT SPECIFICALLY IDENTIFIED
IN EXHIBIT A, THE CHANNELING INJUNCTION SHALL NOT APPLY TO CLAIMS BY
THE DEBTOR OR ANY PARTICIPATING PARTY AGAINST ANY SETTLING INSURERS IN
THEIR CAPACITY AS AN INSURER TO SUCH PARTIES UNDER POLICIES NOT
SPECIFICALLY IDENTIFIED IN EXHIBIT A,
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12.3 ENFORCEMENT TO THE MAXIMUM EXTENT. TO THE EXTENT NOT
OTHERWISE ENJOINED IN SECTION 12.2, THE ASSERTION OR ENFORCEMENT OF
CHANNELED CLAIMS, AND ANY ATTEMPT TO ASSERT OR ENFORCE A CHANNELED
CLAIM, DIRECTLY OR INDIRECTLY, BY ANY PERSON, AGAINST APROTECTED PARTY
IS HEREBY PERMANENTLY STAYED, ENJOINED, BARRED, AND RESTRAINED.

 12.4 SETTLING INSURER INJUNCTION. IN CONSIDERATION OF THE
CRITICAL UNDERTAKINGS AND SUBSTANTIAL CONTRIBUTIONS OF THE SETTLING
INSURERS PURSUANT TO THE TERMS OF THIS PLAN, INCLUDING THE FUNDING OF
THE TRUST, AND TO FURTHER PRESERVE AND PROMOTE THE SETTLEMENTS
EMBEDDED IN THIS PLAN BETWEEN AND AMONG THE PARTICIPATING PARTIES,
THE SETTLING INSURERS, HOLDERS OF SEXUAL ABUSE CLAIMS, THE SURVIVORS’
COMMITTEE, THE FCR, AND THE DEBTOR, AND PURSUANT TO SECTIONS 105, 363,
AND 1129 OF THE BANKRUPTCY CODE, AND EXCEPT AS OTHERWISE PROVIDED IN
THE PLAN, ANY AND ALL PERSONS (INCLUDING, WITHOUT LIMITATION, ALL DEBT
HOLDERS, ALL EQUITY HOLDERS, GOVERNMENTAL, TAX, AND REGULATORY
AUTHORITIES, LENDERS, TRADE AND OTHER CREDITORS, ABUSE CLAIMANTS,
FUTURE CLAIMANTS, SETTLING INSURERS, OTHER INSURERS, AND ALL OTHERS
HOLDING CLAIMS OR INTERESTS OF ANY KIND OR NATURE WHATSOEVER
AGAINST OR RELATED TO THE PROTECTED PARTIES) ARE PERMANENTLY
ENJOINED AND BARRED FROM ASSERTING AGAINST A SETTLING INSURER, OR
ANY OF ITS RELATED PERSONS, OR ANY NON-DEBTOR CGL SETTLING INSURER
~ COVERED PERSON ANY CLAIM (INCLUDING ANY INSURANCE COVERAGE CLAIM,
'EXTRA-CONTRACTUAL CLAIM, CONTRIBUTION CLAIM, OR SUBROGATION CLATM)
OR INTEREST OF ANY KIND OR NATURE WHATSOEVER ARISING FROM OR
RELATING IN ANY WAY TO (A) ANY ABUSE CLAIM OR FUTURE CLAIM OR (B) ANY
OF THE SETTLING INSURER POLICIES OR (C) ANY CLAIM AGAINST ANY SETTLING
INSURER, OR ANY OF ITS RELATED PERSONS, OR ANY NON-DEBTOR CGL SETTLING
INSURER COVERED PERSON FOR CONTRIBUTION, INDEMNITY, DEFENSE,
SUBROGATION, OR SIMILAR RELIEF THAT ARISES DIRECTLY OR INDIRECTLY FROM
ANY CLAIM AGAINST THE DEBTOR OR ANY NON-DEBTOR CGL SETTLING INSURER
COVERED PERSON, OR ANY SETTLING INSURER POLICY. NOTWITHSTANDING THE
FOREGOING, TO THE EXTENT THE SETTLING INSURERS ARE ALSO INSURERS TO
THE DEBTOR OR TO ANY PARTICIPATING PARTY UNDER POLICIES NOT
SPECIFICALLY IDENTIFIED IN EXHIBIT A, THE CHANNELING INJUNCTION SHALL
NOT APPLY TO CLAIMS BY THE DEBTOR OR ANY PARTICIPATING PARTY AGAINST
ANY SETTLING INSURERS IN THEIR CAPACITY AS AN INSURER TO SUCH PARTIES
UNDER POLICIES NOT SPECIFICALLY IDENTIFIED IN EXHIBIT A,

125 CONTRIBUTION BAR AGAINST ~OTHER INSURERS. IN
CONSIDERATION OF THE CRITICAL UNDERTAKINGS AND SUBSTANTIAL
CONTRIBUTIONS OF THE SETTLING INSURERS PURSUANT TO THE TERMS OF THIS
PLAN, INCLUDING THE FUNDING OF THE TRUST, AND TO FURTHER PRESERVE AND
PROMOTE THE SETTLEMENTS EMBEDDED IN THIS PLAN BETWEEN AND AMONG
THE PARTICIPATING PARTIES, THE SETTLING INSURERS, HOLDERS OF SEXUAL
ABUSE CLAIMS, THE SURVIVORS’ COMMITTEE, THE FCR, AND THE DEBTOR, AND
PURSUANT TO SECTIONS 105(a), 363, AND 1129 OF THE BANKRUPTCY CODE, ANY
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OTHER INSURER IS HEREBY PERMANENTLY STAYED, ENJOINED, BARRED, AND
RESTRAINED FROM TAKING ANY ACTION, DIRECTLY OR INDIRECTLY, INCLUDING
FILING ANY SUIT OR CAUSE OF ACTION AGAINST ANY SETTLING INSURER, OR ANY
OF ITS RELATED PERSONS, OR ANY NON-DEBTOR CGL SETTLING INSURER
COVERED PERSON, FOR THE PURPOSES OF ASSERTING, ENFORCING, OR
ATTEMPTING TO ASSERT OR  ENFORCE ANY CLAIM, INCLUDING ANY
CONTRIBUTION CLAIM, SUBROGATION CLAIM, CLAIM FOR RECOVERY OF
DEFENSE COSTS OR INDEMNITY PAYMENTS, OR ANY SIMILAR CLAIM, CAUSE OF
ACTION, OR REMEDY, AGAINST ANY SETTLING INSURER AND ANY NON-DEBTOR
CGL SETTLING INSURER COVERED PERSON.

12.6 PERMANENT TERM OF INJUNCTIONS OR STAYS AND
CONFIRMATION OF SETTLEMENTS WITH PARTICIPATING PARTIES AND
SETTLING INSURERS. ALL INJUNCTIONS AND STAYS PROVIDED FOR IN THIS PLAN
AND UNDER AND PURSUANT TO THE INJUNCTIVE PROVISIONS OF SECTIONS 524
AND 1141 OF THE BANKRUPTCY CODE ARE PERMANENT AND WILL REMAIN IN
FULL FORCE AND EFFECT FOLLOWING THE EFFECTIVE DATE AND ARE NOT
SUBJECT TO BEING VACATED OR MODIFIED. FOR THE AVOIDANCE OF DOUBT,
ABSENCE OF OBJECTION TO THE SETTLEMENTS, RELEASES AND SALES PROVIDED
IN THE PLAN CONSTITUTES CONSENT TO SUCH RELEASES AND SALES.

12.7 RFLEASE OF AVOIDANCE CLAIMS AND OTHER CLAIMS AGAINST
PARTICIPATING PARTIES, NON-DEBTOR CGL SETTLING INSURER COVERED
PERSONS, AND SETTLING INSURERS. ON THE EFFECTIVE DATE, ALL AVOIDANCE
RIGHTS OF THE DEBTOR, THE ESTATE, AND THE REORGANIZED DEBTOR,
INCLUDING THOSE ARISING UNDER SECTIONS 544, 547, 548, 549, 550, AND 553 OF
THE BANKRUPTCY CODE, AGAINST EACH OF THE PARTICIPATING PARTIES, NON-
DEBTOR CGL SETTLING INSURER COVERED PERSONS, AND SETTLING INSURERS
SHALL BE DEEMED SETTLED, COMPROMISED, AND RELEASED BY THIS PLAN. AS
TO EACH SETTLING INSURER, ON THE EFFECTIVE DATE, THE INSURANCE
COVERAGE ADVERSARY PROCEEDING AND ALL RELATED PROCEEDINGS IN ANY
COURT SHALL IMMEDIATELY CEASE, AND THE INSURANCE COVERAGE
ADVERSARY PROCEEDING AND ANY RELATED PROCEEDINGS SHALL BE
DISMISSED, WITH PREJUDICE, AGAINST EACH SETTLING INSURER.

128 MUTUAL RELEASE. EXCEPT FOR (1) OBLIGATIONS ARISING UNDER
ANY EXECUTORY CONTRACT ASSUMED BY THE REORGANIZED DEBTOR
PURSUANT TO ARTICLE XIX OF THIS PLAN, (i) OBLIGATIONS UNDER THE PLAN OF
SETTLING INSURERS TO PAY DEFENSE COSTS (EXCLUDING ALL DEFENSE COSTS OF THE
TYPE SOUGHT IN THE COSTS MOTION) THROUGH THE EFFECTIVE DATE OF THE PLAN,
AND (m) CLAIMS EXCEPTED FROM EXCULPATION UNDER SECTION 18.4, ON THE
EFFECTIVE DATE, THE DEBTOR, THE ESTATE, AND THE REORGANIZED DEBTOR, ON
THE ONE HAND, AND THE PARTICIPATING PARTIES, THE NON-DEBTOR CGL
SETTLING INSURER COVERED PERSONS, AND SETTLING INSURERS, ON THE OTHER
HAND, SHALL BE DEEMED TO HAVE WAIVED, RELEASED, AND DISCHARGED ANY
AND ALL CLAIMS OR CAUSES OF ACTION OF EVERY KIND AND NATURE, KNOWN
OR UNKNOWN, THAT THEY MAY HAVE AGAINST EACH OTHER, AND THEIR
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RESPECTIVE RELATED PERSONS, INCLUDING CLAIMS ARISING UNDER OR
AGAINST THEIR RESPECTIVE INSURANCE POLICIES. NO SUCH CLAIM WILL
SURVIVE THE EFFECTIVE DATE. NO. SUCH CLAIM WILL BE DEEMED TO BE
ASSIGNED TO THE TRUST. NOTWITHSTANDING THE FOREGOING, TO THE EXTENT
THE SETTLING INSURERS ARE ALSO INSURERS TO THE DEBTOR OR TO ANY
PARTICIPATING PARTY UNDER POLICIES ISSUED TO THE DEBTOR OR ANY
PARTICIPATING PARTY NOT SPECIFICALLY IDENTIFIED IN EXHIBIT A, THIS MUTUAL
RELEASE SHALL NOT APPLY TO CLAIMS BY THE DEBTOR OR ANY PARTICIPATING
PARTY AGAINST ANY SETTLING INSURERS IN THEIR CAPACITY AS AN INSURER TO
SUCH PARTIES UNDER POLICIES NOT SPECIFICALLY IDENTIFIED IN EXHIBITA. -

12.9 PROTECTED PARTY RELEASE. EXCEPT FOR (i) OBLIGATIONS UNDER
THE PLAN OF SETTLING INSURERS TO PAY DEFENSE COSTS (EXCLUDING ALL DEFENSE
COSTS OF THE TYPE SOUGHT IN THE COSTS MOTION) THROUGH THE EFFECTIVE DATE OF
THE PLAN, AND (1) CLAIMS EXCEPTED FROM EXCULPATION UNDER SECTION 184, ON
THE EFFECTIVE DATE OF THE PLAN, EACH AND EVERY PROTECTED PARTY SHALL
GRANT, AND SHALL BE DEEMED TO HAVE GRANTED, TO EACH DEBTOR CGL
SETTLING INSURER AND ITS RELATED PERSONS A FULL AND COMPLETE GENERAL
RELEASE OF ALL CLAIMS OR CAUSES OF ACTION OF EVERY KIND AND NATURE,
KNOWN OR UNKNOWN, THAT THEY MAY HAVE AGAINST EACH DEBTOR CGL
SETTLING INSURER AND ITS RELATED PERSONS RELATED IN ANY WAY TO THE
DEBTOR CGIL INSURANCE POLICIES ISSUED BY SUCH DEBTOR CGL SETTLING
INSURERS. NO SUCH CLAIM WILL SURVIVE THE EFFECTIVE DATE AND SUCH
RELEASES WILL BE DEEMED GRANTED REGARDLESS OF WHETHER THE
PROTECTED PARTY EXECUTES AND DELIVERS A SEPARATE RELEASE TO A DEBTOR
CGL SETTLING INSURER. INADDITION, EACHPROTECTED PARTY WILL BE DEEMED
TO HAVE CONSENTED TO THE SALE BY THE DEBTOR OF EACH DEBTOR CGL
INSURANCE POLICIES ISSUED BY ADEBTOR CGL SETTLING INSURER BACK TO THE
DEBTOR CGL SETTLING INSURER. NOTWITHSTANDING THE FOREGOING, TO THE
EXTENT THE DEBTOR CGL SETTLING INSURERS ARE ALLSO INSURERS TO THE USOPC
UNDER POLICIES ISSUED TO THE USOPC OR TO THE KAROLYIS UNDER INSURANCE
POLICIES ISSUED TO THE KAROLYIS, THIS RELEASE SHALL BE LIMITED BY THE
USOPC RELEASE AND THE KAROLYI RELEASE.

12.10 USOPC RELEASE. ON THE EFFECTIVE DATE OF THE PLAN, AND
SUBJECT TO ANY SEPARATE AGREEMENT BETWEEN THE USOPC AND A USOPC
SETTLING INSURER, WHICH SHALL CONTROL IN THE EVENT OF ANY CONFLICT
WITH THIS SECTION 12.10, THE USOPC SHALL GRANT, AND SHALL BE DEEMED TO
HAVE GRANTED, TO EACH USOPC SETTLING INSURER AND ITS RELATED PERSONS
A FULL AND COMPLETE GENERAL RELEASE OF ANY RIGHTS AND INTERESTS IN
DEFENSE COSTS INCURRED AFTER THE EFFECTIVE DATE OF THE PLAN AND
INDEMNITY COVERAGE FOR ABUSE CLAIMS UNDER ANY INSURANCE POLICY
ISSUED BY A USOPC SETTLING INSURER FOR WHICH THE ABUSE CLAIMANT HAS
PROVIDED A FULL AND COMPLETE GENERAIL RELEASE TO THE USOPC PURSUANT
TO SECTION 11.1.1 OF THE PLAN. NOTWITHSTANDING THE FOREGOING, THE
USOPC RETAINS THE RIGHT TO REIMBURSEMENT OF, AND TO PURSUE
COLLECTION OF, ANY DEFENSE COSTS INCURRED BEFORE THE EFFECTIVE DATE
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OF THE PLAN UNDER ANY INSURANCE POLICY ISSUED BY A USOPC INSURER.
NOTHING IN THIS PROVISION SHALL BE DEEMED TO LIMIT THE PROTECTED PARTY
RELEASE (DESCRIBED ABOVE) GRANTED BY THE USOPC TO ANY DEBTOR CGL
SETTLING INSURER OF CLAIMS AGAINST A DEBTOR CGL INSURANCE POLICY.
PROVIDED, HOWEVER, NOTHING IN THIS PROVISION SHALL BE CONSTRUED TO
EFFECTUATE A RELEASE OF ANY CLAIM BY THE USOPC AGAINST ANY DEBTOR CGL
SETTLING INSURER OR USOPC SETTLING INSURER UNDER OR IN CONNECTION
WITH ANY INSURANCE POLICY THAT IS NOT SUBJECT TO A CGL SETTLEMENT
OFFER THAT IS ACCEPTED BY A SETTLING INSURER AND THAT IS NOT LISTED ON
EXHIBIT A.

12.11 KAROLYI RELEASE. ON THE EFFECTIVE DATE OF THE PLAN, THE
KAROLYIS SHALL GRANT, AND SHALLL BE DEEMED TO HAVE GRANTED, TO THE
KAROLYI SETTLING INSURER AND ITS RELATED PERSONS A RELEASE OF ANY
RIGHTS AND INTERESTS IN INDEMNITY COVERAGE FOR ABUSE CLAIMS UNDER
ANY INSURANCE POLICY ISSUED BY THE KAROLYI INSURER FOR WHICH THE
ABUSE CLAIMANT HAS PROVIDED A RELEASE TO THE KAROLYIS PURSUANT TO
SECTION 11.1.1 OF THE PLAN. NOTWITHSTANDING THE FOREGOING, NOTHING
SHALL BE CONSTRUED TO EFFECT A RELEASE OF ANY CLAIMS BY THE KAROLYTIS
FOR REIMBURSEMENT OF DEFENSE COSTS UNDER ANY INSURANCE POLICY
ISSUED BY THE KAROLYIS SETTLING INSURER. THE KAROLYIS RETAIN THE RIGHT
TO REIMBURSEMENT OF, AND TO PURSUE COLLECTION OF, ANY DEFENSE COSTS
INCURRED TO DATE OR WHICH MAY BE INCURRED AFTER THE EFFECTIVE DATE OF
THE PLAN. NOTHING IN THIS PROVISION SHALL BE DEEMED TO LIMIT THE
PROTECTED PARTY RELEASE (DESCRIBED ABOVE) GRANTED BY THE KAROLYIS TO
ANY DEBTOR CGL SETTLING INSURER OF CLAIMS AGAINST A DEBTOR CGL
INSURANCE POLICY.

12.12 EXCLUDED PARTIES LIMITATION OF RELEASES AND CHANNELING
INJUNCTION. NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN,
NOTHING HEREIN SHALL BE DEEMED TO RELEASE OR AFFECT ANY CLAIMS BY
ANY PERSON (INCLUDING ABUSE CLAIMANTS, FUTURE CLAIMANTS, AND ANY
OTHER PERSON) AGAINST ANY EXCLUDED PARTIES. THE EXCLUDED PARTIES
SHALL NOT BE RELEASED PARTIES OR RECEIVE THE BENEFITS OR PROTECTIONS
OF THE CHANNELING INJUNCTION. THE FACT THAT AN EXCLUDED PARTY SHALL
NOT BE A RELEASED PARTY OR RECEIVE THE BENEFITS OR PROTECTIONS OF THE
CHANNELING INJUNCTION SHALL NOT PREVENT A RELEASE OF INSURANCE
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COVERAGE UNDER THE DEBTOR CGL INSURANCE POLICIES ISSUED BY DEBTOR
CGL SETTLING INSURERS.

ARTICLE XTII. [INTENTIONALLY OMITTED]
ARTICLE XIV. INSURANCE NEUTRALITY

14.1 No Modification of Debtor’s Insurance Policies of Other Insurers. Nothing in
this Plan, the Confirmation Order, or in any Plan Document modifies any of the terms of any of
the Debtor’s Insurance Policies.

14.2  Other Insurers’ Duties Not Impaired. The duties and obligations, if any, of the
Other Insurers under their respective insurance policies shall not be impaired, altered, reduced, or
diminished by: (a) the discharge granted to the Debtor under the Plan pursuant to Section 1141(d)
of the Bankruptcy Code; (b) the injunctions, exculpations, and releases contained 1n the Plan; or
(c) any other provision of the Plan, the Confirmation Order, or the Plan Documents. Nothing in
the Plan, the Confirmation Order, or the Plan Documents shall provide any Other Insurer with a
defense to their rights, obligations, or duties to provide Insurance Coverage under any insurance

policy.

14.3  Trust Has No Impact. The fact that the Trust is liquidating and paying or reserving
monies on account of the Abuse Claims and Future Claims shall not be construed in any way to
diminish any obligation of any Other Insurer under any insurance policy to provide Insurance
Coverage to the Debtor, the Reorganized Debtor or a Participating Party for Abuse Claims.

14.4 Obligations for Claims. The Other Insurers’ obligations, if any, with respect to any
Clamm or Cause of Action, shall be determined by and i accordance with the terms of their
respective insurance policies and applicable non-bankiuptcy law, subject in all respects to the
provisions of this Plan.

14.5 Other Insurers’ Defenses. Nothing in this Plan, the Confirmation Order, or any
Plan Document shall constitute a finding or determination that the Debtor and/or any third party is
or is not a named insured, additional insured, or insured in any other way under any insurance
policy; or that any Other Insurer has or does not have any defense or indemnity obligation with
respect to any Claim. Such rights shall be deterinimed by and in accordance with the terms of the
insurance policies and applicable non-bankruptcy law and this Plan. Nothing in the Plan, any Plan
Document, or Confirmation Order creates a right of direct action not in accordance with applicable
non-bankruptcy law or msurance policy or eliminates a nght of direct action in accordance with
applicable non-bankruptcy law or msurance policy.

14.6 Reinsurance. Nothing in this Plan affects the rights of a Settling Insurer under any
agreement or contract providing reinsurance to the Settling Insurer. All such rights are retained by
the Setthng Insurer.

14.7 Defenses of the Debtor, the Estate, and the Reorganized Debtor. Nothing m the
Plan, the Confirmation Order, or any Plan Document shall diminish or impair the Debtor’s, the
Estate’s, or the Reorgamized Debtor’s defenses to hability or damages in connection with any
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msured Claim and the right of any Other Insurer that is defending the Reorgamzed Debtor to assert
any such underlying defenses to liability.

148 Governing Law. Nothing in this Plan is intended to affect the governing law of the
any insurance policy.

ARTICLE XV. CLAIMS AND DISTRIBUTIONS

15.1 Objections toe Claims other than Abuse Claims, the USOPC Claim,
Indemnification Claims, and the FCR Claim. Unless a Claim 1s (a) expressly described as an
Allowed Claim pursuant to or under the Plan; or (b) otherwise becomes an Allowed Claim prior
to the Effective Date, upon the Effective Date, the Reorganized Debtor shall be deemed to have a
reservation of any and all rights, inferests, and objections of the Debtor, or the Estate, to any and
all Claims and motions or requests for the payment of or on account of Claims, whether
administrative expense, priority, secured, or unsecured, and whether under the Bankruptcy Code,
other applicable law, or contract. The Debtor’s failure to object to any Claim in the Chapter 11
Case shall be without prejudice to the Reorganized Debtor’s rights to object to, to contest or
otherwise defend against such Claim in the Bankruptcy Court as set forth in this Section when and
if such Claim is sought to be enforced by the Holder of such Claim. Objections to a Claim (except
for Abuse Claims, the USOPC Clann, and Indemmfication Claims) as to which no objection is
pending as of the Effective Date, must be filed and served not later than sixty (60) days after the
later of (a) the Effective Date or (b) the date such Claim 1s filed, provided that the Reorganized
Debtor may request (and the Bankruptey Court may grant) extensions of such deadline, or of any
Bankruptcy Court approved extensions thereof, by filing a motion with the Bankruptey Court
without any requirement to provide notice to any Person, based upon a reasonable exercise of the
Reorganized Debtor’s business judgment. A motion seeking to extend the deadline to object to any
Clann shall not be deemed an amendment to the Plan.

15.2  Service of Objections. An objection to a Claim shall be deemed properly served
on the Holder of such Claim 1f the objector effects service by any of the following methods: (a) in
accordance with Rule 4 of the Federal Rules of Civil Procedure, as modified and made applicable
by Bankruptcy Rule 7004; (b) to the extent counsel for such Holder is unknown, by first class mail,
postage prepaid, on the signatory on the proof of Claim or other representative identified on the
proof of Claim or any attachment thereto: or (c) by first class mail, postage prepaid, on any counsel
that has appeared on the behalf of such Holder in the Chapter 11 Case.

15.3 Additional Documentation. From and after the Effective Date, the Reorganized
Debtor shall be authorized to enter mto, execute, adopt, deliver, and/or unplement all contracts,
leases, mstruments, releases, and other agreements or documents necessary to effectuate or
mernorialize the settlements contained in this Plan without further Order of the Bankruptey Count.

15.4 Provisions Governing Distribution To Holders of Allowed Claims.

15.4.1. Distribution Only to Holders of Allowed Claims. Distributions under this
Plan and the Plan Documents will be made only to the Holders of Allowed Claimms. Until a
Disputed Claim becomes an Allowed Claim, the Holder of that Disputed Claim will not receive
any Distribution otherwise provided to the Claimants under this Plan. If necessary in determining
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the amount of a Pro Rata Distribution due to the Holders of Allowed Claims in any Class, the
Reorganized Debtor will make the Pro Rata calculation as if all unresolved Claims were Allowed
Claims in the full amount claimed or in the Estimated Amount. When an unresolved Claim in any
Class becomes an Allowed Claim, the Reorganized Debtor will make full or partial Distributions,
as applicable, with respect to such Allowed Claim, net of any setoff contemplated by the order, if
any, allowing such Claim and/or any required withholding of applicable federal and state taxes.

15.4.2. Timing of Distributions. Unless otherwise agreed by the Reorganized
Debtor and the recipient of a Distribution under this Plan on account of an Allowed Claim,
whenever any payment to be made is due on a day other than a Business Day, such payment will
instead be made on the next Business Day, with interest to the extent expressly contemplated by
this Plan or any applicable agreement or instrument. Any Claimant that is otherwise entitled to an
Undeliverable Distribution and who does not provide the Reorganized Debtor, within thirty (30)
days after a Distribution is deemed to be an Undeliverable Distribution, a written notice asserting
its Claim to that Undeliverable Distribution and setting forth a current, deliverable address, will
be deemed to waive any Claim to such Undeliverable Distribution and will be forever barred from
receiving such Undeliverable Distribution or asserting any Claim against the Reorganized Debtor
or its property. Any Undeliverable Distributions that are not claimed under this Section will be
retained by the Reorganized Debtor in accordance with the Plan. Nothing in the Plan requires the
Reorganized Debtor to attempt to locate any Claimant who is otherwise entitled to an
Undeliverable Distribution.

15.4.3. Waiver of Distribution. If an instrument delivered as a Distribution to a-
Claimant is not negotiated within one hundred and twenty (120) days after such instrument 1s sent
to the Claimant, that instrument shall be null and void, the Claimant shall be deemed to have
waived such Distribution, and such Distribution shall become Cash available to the Reorganized
Debtor.

15.4.4. Form of Distributions. Unless otherwise agreed by the Reorganized
Debtor and the recipient of a Distribution under this Plan, all Distributions will be made, at the
option of the Reorganized Debtor, by a check by first class mail, postage prepaid, or by wire or
ACH transfer.

15.4.5. No Professional Fees or Expenses. No professional fees or expenses
incurred by a Claimant will be paid by the Debtor, the Estate, or the Reorganized Debtor, except
as specified in this Plan.

15.5 No Distributions Pending Alowance. No payments or Distributions will be made
with respect to all or any portion of a Disputed Claim unless and until all objections to such
Disputed Claim have been settled or withdrawn or have been determined by a Final Order, and the
Disputed Claim has become an Allowed Claim; provided, however, that in the event that only a
portion of such Disputed Claim is an Allowed Claim, the Reorganized Debtor may, in its discretion,
make a Distribution on account of the portion of such Claim that 1s an Allowed Claim.

15.6 Claim Estimation. In order to effectuate Distributions pursuant to the Plan and
avoid undue delay in the administration of the Chapter 11 Case, the Debtor and the Estate (if prior
to the Effective Date) and the Reorganized Debtor (on and after the Effective Date), after notice
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and a hearing (which notice may be limited to the Holder of such Disputed Claim), shall have the
right to seek an Order of the Bankruptey Court or the District Court, pursuant to Section 502(c) of
the Bankiuptcy Code, estimating or limiting, on account of a Disputed Claim, the amount of
(a) property that must be withheld from or reserved for distribution purposes on account of such
Disputed Claim, (b) such Claim for allowance or disallowance purposes. or (¢) such Claim for any
other purpose permitted under the Bankruptcy Code; provided, however., that the Bankruptey Court
or the District Court, as applicable, shall determine (a) whether such Claims . are subject to
estimation pursuant to Section 502(c) of the Bankruptcy Code and (b) the timing and procedures
for such estimation proceedings, if any, with such matters being beyond the scope of the Plan.

15.7  Seteffs. The Reorganized Debtor may, to the extent permitted under applicable law,
set off against any Allowed Claim and the Distributions to be made pursuant to the Plan on account
of such Allowed Claim, the Claims, rights, and Causes of Action of any nature that the Reorganized
Debtor may hold agamst the Holder of such Allowed Claim that are not otherwise waived, released
or compronused in accordance with the Plan; provided, however, that neither such a setoff nor the
allowance of any Claim hereunder shall constitute a waiver or release by the Reorganized Debtor
of any such Claims, rights, and Causes of Action that the Reorganized Debtor possesses against
such Holder.

15.8  No Interest on Claims. Post-petition inferest shall not accrue or be paid on any
Claim, and no Holder of a Claim shall be entitled to interest accruing on or after the Petition Date
on any Claim. In addition, and without limiting the foregoing or any other provision of the Plan or
the Confirmation Order, mnterest shall not accrue on or be paid on any Disputed Claim in respect
of the period from the Effective Date to the date a final Distribution is made when and if such
Disputed Claim becomes an Allowed Claim. :

15.9 Withholding Taxes. The Reorganized Debtor shall comply with all withholding
and reporting requirements imposed by any federal, state, local, or foreign taxing authority, and all
Distributions hereunder shall be subject to any such withholding and reporting requirements. As a
condition to making any Distribution under the Plan, the Reor: ganmed Debtor may require that the
Holder of an Allowed Claim provide such Holder’s taxpayer identification number and such other
information and certification as may be deemed necessary to comply with applicable tax reporting
and withholding laws.

15.10 Ne De Minimis Distributions. Notwithstanding anything to the contrary in this
Plan, no cash payment of less than $10 will be made by the Reorganized Debtor to any Holder of
an Allowed Claim. No consideration will be provided in lieu of the de minimis Distributions that
are not made under this Section. Allowed Claims that are entitled to a Pro Rata Distribution of less
than $10 shall continue to accrue until such time as the Pro Rata Distribution on account of such
Claim will be $10 or more.

15.11 Manner of Cash Payments. Cash payments to domestic Claimants will be
denominated in U.S. dollars and will be made by checks drawn on a domestic bank selected by the
Reorganized Debtor, or at the Reorganized Debtor’s option, by wire transfer from a domestic bank.
Cash payments to foreign Claimants may be paid, af the Reorganized Debtor’s option, either in the
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same manner as payments to domestic entities or n any funds and by any means that are necessary
or customary in the particular foreign jurisdiction.

ARTICLE XVI. LITIGATION

_ 16.1 Reorganized Debtor’s Retention of Causes of Action and Litigation. Except as
provided otherwise in this Plan, the Reorganized Debtor shall retain and exclusively enforce the
Debtor’s Claims and Causes of Action, including against any Other Insurer in the Insurance
Coverage Adversary Proceeding, whether arising before or after the Petition Date, in any cowt or
other tribunal, including without limitation any adversary proceeding filed in the Chapter 11 Case.
The Reorganized Debtor shall have the exclusive right, authority, and discretion to institute,
prosecute, abandon, settle, or compromise any and all such Claims and Causes of Action, without
obtaining Bankruptcy Cowrt approval. Confirmation of this Plan shall not release any of the
Debtor’s Claims or Causes of Action except as expressly provided in this Plan.

16.2 Additional Actions. Any Person to whom the Debtor has incurred an obligation
(whether on account of the provision of goods, services, or otherwise), or who has recerved goods
or services from the Debtor or a transfer of money or property of the Debtor, or who has transacted
business with the Debtor, or leased equipment or property from the Debtor, should assume that
such obligation, transfer, or transaction may be reviewed by the Reorganized Debtor subsequent
to the Effective Date and may, if appropnate, be the subject of an action after the Effective Date,
regardless of whether (a) such Person has filed a proof of Claim against the Debtor m this Chapter
11 Case; (b) such Person’s proof of Claim has been objected to; (c) such Person’s Claim was
included in the Schedules; or (d) such Person’s scheduled Claim has been objected to or has been
identified as disputed, contingent, or unliquidated. Notwithstanding the foregoing, this Section
shall not be applicable to Abuse Claimants.

ARTICLE XVII. CONDITIONS PRECEDENT

17.1 Conditions to Effectiveness. The Effective Date will occur when each of the
following conditions is met: (a) the Bankruptcy Court shall have entered the Confirmation Order
on or before December 31, 2021, in form and substance reasonably acceptable to the Reorganized
Debtor, the' Survivors’ Committee, the Participating Parties, and the Settling Insurers; (b) the
Confirmation Order shall have become a Final Order, unless the Debtor, the Survivors” Committee,
and the Settling Insurers, agree to waive such requirement; (c) the Settlement Trustee, the FCR,
and the Reorganized Debtor have signed the Trust Agreement; (d) the Settling Insurers have made
their Agreed CGL Insurer Payments to the Debtor and the transfers to the Trust contemplated in
Section 9.2.2 of the Plan have been made to the Trust; (e) the Bankruptcy Court has approved the
USOPC Loan, and the Debtor has delivered the promissory note evidencing the USOPC Loan to
the USOPC; (f) USOPC has made the USOPC Out-of-Pocket Contribution; (g} USAG has made
the USAG Contribution; (h) the Bankruptcy Court has approved, by Final Order (unless the
Debtor, the Survivors” Commuittee, and the Settling Insurers, agree to waive such requirement for
a Final Order), the Buy-Back Agreement of each Settling Insurer in form and substance reasonably
acceptable to each Settling Insurer, the Reorganized Debtor, and the Survivors” Committee; and
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(1) the Settling Insurers have been dismissed from the Tnsurance Coverage Adversary Proceeding
with prejudice, with each party to bear its own costs.

17.2  Waiver of Conditions. Any conditions set forth in Section 17.1 of this Plan may
be waived only by the mutual written consent of the Debtor, the Survivors” Comnuttee, the
Participating Parties, and Settling Insurers.

17.3 Statement. A statement shall be filed with the Court within three (3) Business Days
after the Effective Date, advising the Court and all parties in interest of the occurrence of the
Effective Date.

17.4 Non-Occurrence of Effective Date. Subject to further order of the Bankruptcy
Court, in the event that the Effective Date does not occur within one hundred twenty (120) days
after entry of a Final Order confirming the Plan, the Plan shall become null and void. A statement
shall be filed with the Court within three (3) Busmess Days after the Effective Date, advising all
parties of the Effective Date, or within three (3) Business Days after the occurrence of any event
that renders the Plan null and void, advising all parties that the Plan is null and void.

ARTICLE XVII. EFFECTS OF PLAN CONFIRMATION AND DISCHARGE

18.1 Discharge. On the Effective Date of the Plan, pursuant to Section 1141(d) of the
Bankruptcy Code, the Debtor, the Estate, and the Reorganized Debtor will be discharged from all
hability for any and all Clauns and Debts, known or unknown, whether or not giving rise to a right
to payment or an equitable remedy, that arose, directly or mndirectly, from any action, inaction,
event, conduct, circumstance, happening, occurrence, agreement, or obligation of the Debtor, or
the Debtor’s Related Persons, before the Confirmation Date, or that otherwise arose before the
Confirmation Date, including all interest, if any, on any such Claims and Debts, whether such
mterest accrued before or after the date of commencement of the Chapter 11 Case, and including
all Clamms and Debts based upon or ansing out of Abuse Claims, the USOPC Claim, or the
Indemnification Claims and from any liability of the kind specified m Sections 502(g), 502(h), and
502(1) of the Bankruptcy Code, whether or not (a) a proof of claim is filed or 1s deemed filed under
Section 501 of the Bankruptcy Code; (b) such Claun is Allowed under this Plan; or (¢) the Holder
of such Claim has accepted this Plan.

18.2 Vesting of Assets. In accordance with Sections 1141 and 1123(a)(5) of the
Bankruptey Code, the Revested Assets shall vest in the Reorgamized Debtor on the Etfective Date
free and clear of all liens, Clauns, and interests of Creditors, mncluding successor liability Claims.
On and after the Effective Date, the Reorganmized Debtor may operate and manage its affairs and
may use, acquire, and dispose of property without notice to any Person, and without supervision
or approval by the Bankruptcy Court, and free of any restrictions imposed by the Bankruptcy Code,
Bankruptcy Rules, or the Bankruptcy Court, other than those restrictions expressly imposed by the
Plan or the Confirmation Order. '

18.3 Continued Existence of Reorganized Debtor. The Debtor will, as the

Reorganized Debtor, continue to exist after the Effective Date in accordance with the apphcable
laws of the State of Texas, with all the powers of a not-for-profit baving tax-exempt status under
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26 U.S.C. § 501(c)(3) and all other applicable laws, and without prejudice to any night to alter or
terminate such existence under applicable state law.

18.4 FExculpation and Limitation of Liability. NONE OF THE EXCULPATED
PARTIES WILL HAVE OR INCUR ANY LIABILITY TO, OR BE SUBJECT TO ANY RIGHT
OF ACTION BY, ANY HOLDER OF A CLAIM, ANY OTHER PARTY IN INTEREST, OR ANY
OF THEIR RESPECTIVE RELATED PERSONS, FOR ANY ACT OR OMISSION IN
CONNECTION WITH, RELATING TO, OR ARISING OUT OF THIS CHAPTER 11 CASE,
INCLUDING (1) THE EXERCISE OF THEIR RESPECTIVE BUSINESS JUDGMENT AND
THE PERFORMANCE OF THEIR RESPECTIVE FIDUCIARY OBLIGATIONS, (2) THE
PURSUIT OF CONFIRMATION OF THE PLAN, OR (3) THE ADMINISTRATION OF THE
PLAN, EXCEPT LIABILITY FOR THEIR WILLFUL MISCONDUCT OR FRAUD
(PROVIDED, HOWEVER, THE DEBTOR, THE ESTATE, AND REORGANIZED DEBTOR
WILL BE DISCHARGED FROM ANY SUCH LIABILITY FOR SUCH ACTS OR OMISSIONS
OCCURRING PRIOR TO THE CONFIRMATION DATE) AND, IN ALL RESPECTS, SUCH
PARTIES WILL  BE ENTITLED TO REASONABLY RELY UPON THE ADVICE OF
COUNSEL WITH RESPECT TO THEIR DUTIES AND RESPONSIBILITIES UNDER THE
'PLAN OR IN THE CONTEXT OF THE CASE. WITHOUT LIMITING THE GENERALITY OF
THE FOREGOING, THE DEBTOR AND ITS RELATED PARTIES, ITS EMPLOYEES, AND
THE DEBTOR’S PROFESSIONALS, AND THE SURVIVORS’ COMMITTEE, ITS MEMBERS
SOLELY IN THEIR CAPACITIES AS MEMBERS OF THE SURVIVORS’ COMMITTEE, AND
THE SURVIVORS’ COMMITTEE’S PROFESSIONALS SHAILL BE ENTITLED TO. AND.
GRANTED THE BENEFITS OF SECTION 1125(E) OF THE BANKRUPTCY CODE. FORTHE
AVOIDANCE OF DOUBT, THIS SECTION AND THE DEFINITION OF “EXCULPATED
PARTIES” SHALL NOT, DIRECTLY OR INDIRECTLY, INURE TO OR FOR THE BENEFIT
OF A PERSON OR PERSONS HAVING PERSONALLY COMMITTED AN ACT OR ACTS OF
SEXUAL ABUSE RESULTING IN A CLAIM AGAINST THE DEBTOR. NEITHER THE
EXCULPATED PARTIES, NOR THE TRUST OR THE SETTLEMENT TRUSTEE, AND
PROFESSIONALS EMPLOYED BY THE FOREGOING, SHALL HAVE ANY LIABILITY TO
ANY GOVERNMENTAL ENTITY OR INSURER ON ACCOUNT OF PAYMENTS MADE TO
A SEXUAIL ABUSE CLAIMANT, INCLUDING LIABILITY UNDER THE MEDICARE
SECONDARY PAYER ACT, EXCEPT AS EXPRESSLY PROVIDED HERFIN.

ARTICLE XIX. TREATMENT OF EXECUTORY CONTRACTS
AND UNEXPIRED LEASES

19.1  Assumed Employee Benefit Plans. To the extent not previously assumed, all
employee and retiree benefit plans to which the Debtor is a party will be deemed assumed by the
Reorganized Debtor on the Effective Date.

19.2  General; Assumed if Not Rejected. Subject to the requirements of Section 365 of
the Bankruptcy Code, all executory contracts and unexpired leases of the Debtor that have not
been rejected by order of the Bankruptcy Court or are not the subject of a motion to reject pending
on the Confirmation Date will be deemed assumed by the Reorganized Debtor on the Effective
Date. If any party to an executory contract or unexpired lease that is being assumed objects to such
assumption, the Bankruptcy Court may conduct a hearing on such objection on any date that 1s
either mutually agreeable to the parties or fixed by the Bankruptcy Court. All payments to cure
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defaults that may be required under Section 365(b)(1) of the Bankruptcy Code will be made by the
Reorganized Debtor. In the event of a dispute regarding the amount of any such payments, or the
ability of the Debtor to provide adequate assurance of future performance, the Reorganized Debtor
will make any payments required by Section 365(b)(1) of the Bankruptcy Code aftel the entry of
a Final Order resolving such dispute.

19.3 Claims for Contract Rejection. All proots of claim with respect to Claims arising
from the rejection of executory contracts or unexpired leases must be filed with the Bankruptcy
Court within 30 days after the Effective Date or such Claims will be forever barred. If any order
‘providing for the rejection of an executory contract or unexpired lease did not provide a deadline
for the filing of Claims arising from such rejection, proofs of Claum with respect thereto must be
filed within 30 days after the later to occur of (a) the Effective Date or, (b) if the order is entered
after the Effective Date, the date such order becomes a Final Order, or such Claims will be forever
barred.

19.4 Indemnification Claims. Notwithstanding the foregoing, any agreement to
provide indemnification to any Person contained in the Debtor’s By-laws or any executory contract
shall be satisfied by the treatment set forth in this Plan for Claims in Classes 7 and 8.

ARTICLE XX. NON-MONETARY COMMITMENTS

20.1  Commitment to Athlete Safety. Athletes are the heart and soul of gymmastics, and
the Debtor and the Survivors’ Committee are both focused on making the organization more
athlete-centric. As part of this commitment, the Survivors” Committee and the Debtor are working
towards an agreement on certain non-monetary commitments to be included m the Plan when it is
sent to swrvivors for their vote.

As those discussions continue, and subject to their completion, the parties have discussed and
agreed upon a number of steps to strengthen athlete safety and are in discussion about other steps
to be taken. The Debtor has cornmitted thus far to the following:

e Before the Petition Date, the Debtor implemented a streamlined Board structure, reducing
the number of directors from 21 to 15 and requiring a majority of the Board to be
mdependent directors. In November 2020, the Debtor adopted Amended and Restated
Bylaws, which further changed the Board structure. The Board continues to have 15
members, now comprised of 8 independent directors, 5 athlete representatives, 1 national
membership director, and 1 affiliated organizations Director. At least 1 of USAG’s
directors will be a survivor. At least 1 member of USAG’s Safe Sport Conunittee and at
least 1 member of USAG’s Athlete Health and Wellness Council will be a survivor. The
Survivors” Commuttee is working on a proposed process to nominate and/or select the
survivors to fill these positions.

e Any complaints about individuals holding positions on the USAG board or standing
committee member over whom the USAG board has oversight or removal capabilities will
be addressed by the USAG board at the next board meeting following the complaint, or
within 30 days, whichever 1s earlier.
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e The Debtor hired a new President and CEO, who has met nearly one thousand stakeholders,
including survivors, to hear their perspectives on how to improve athlete safety and the
organization overall.

e The Debtor updated its bylaws and policies to strengthen Safe Sport provisions and
complaint processing. These updates include: creating a permanent Safe Sport Committee;
increasing the number of independent directors to eight; removing the President from arole
in the processing of complaints; easing complaint filing requirements;
delineating responsibilities of the Board and president more clearly; and providing for the
publication of the names of members who have been suspended or placed on the
permanently ineligible list as part of the disciplinary process.

e The Debtor adopted a new Safe Sport Policy, which mandates reporting, defines specific
types of misconduct, sets standards to prolubit “grooming” behavior, and establishes
greater accountability: The policy further provides important requirements and information
on mandatory reporting and Proactive Policies that empower athletes and guide athlete-
coach interactions. A copy of the Safe Sport Policy is available at:
hitps://usagym.org/pages/education/safesport/policy.html. The Debtor will not permit a
gym club to be a member of USAG unless it comunits, as part of its membership agreement
with USAG, to adopt and share these policies with its coaches, employees and gymnasts.
The website also includes a “Policy Snapshot” summary, Safe Sport FAQs, including an
FAQ page specific to parents and guardians, and educational webmars.

e The Debtor has expanded its Safe Sport Department to better support, train, educate, and
serve members. The department now includes a Director of Safe Sport Education and
Policy, a Safe Sport Legal Counsel, four Safe Sport Investigators, a Safe Sport
Administrative Manager, and paralegal with dedicated Safe Sport responsibulities.

e The Debtor has hired a Chief of Athlete Wellness, which is a new role. This person is
responsible for overseeing the Safe Sport Department as well as the organization’s strategy
and execution of holistic athlete health and wellness initiatives, including sports medicine,
sports psychology, and nufrition services. Medical care at USAG-hosted camps and events
is provided in accessible areas where multiple athletes may be present and multiple medical
staff are present and able to view all medical encounters.

o The Debtor will ensure that posters with information setting forth how to report abuse or
assault (“reporting posters”) shall be affixed in prominent places throughout the venue
during a USAG-hosted camp or event. The reporting poster will have QRC codes for easy
accessibility to USAG’s and the Center for SafeSport’s (the “Center”) online reporting
portals. The reporting poster will be written so that it is easily understood by its intended
audience, including children. USAG member clubs must also hang such posters in
prominent places throughout their facilities as a condition of membership in USAG.
USAG will supply the posters to member clubs at USAG’s expense.

N
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e The Debtor will not permit a gymmnastics club to be a member of USAG unless it commits,
as a condition of the membership agreement (which will include this Non-Monetary
Commitments Section of the Plan as an attachment to the agreement), to at the least:

o affix the reporting posters in prominent places throughout the member club’s
facility;

o provide gymnasts (or the gymnast’s parent/guardian, if the gymnast is a minor) with
information and pamphlets about sexual assault and how to report it and USAG will
supply the pamphlets to member clubs at USAG’s expense;

o adopt and utihze USAG’s Safe Sport Policy;

o provide educational programs and training fo volunteers, gymnasts (including
minor gymnasts, with parent/guardian consent) and coaches related to appropriate
boundaries, sexual assault, abuse and how to report it;

o require individual members, including member club owners and coaches, to agree
as a condition of membership that they understand their abuse reporting obligations
and that they will report any suspicion of abuse to law enforcement:

o prohibit one-on-one contact between a minor and an unrelated adult, in accordance
with the Center’s Minor Athlete Abuse Prevention Policy;

o utilize the member club’s website to provide educational information regarding
assault and abuse and how to report it; and

o require all persons, including but not limited to volunteers, coaches, and owners.
who have regular contact with or authority over minor athletes to complete Safe
Sport training.

e Each member club will have a Safety Champion, who is responsible for communicating
with USAG and facilitating compliance with the above mentioned requirements. The
Safety Champion will work with USAG so that the member club has access to materials
and mformation, provided at USAG’s expense, needed to fulfill its obligations set forth
above. The process of selecting and training the Safety Champion is under discussion with
the Survivors” Committee.

e The Debtor has charged all of its employees with supporting and encouraging athlete
“ommunications and Marketing Officer is
responsible for incorporating the message of safety in all communications, and the Debtor’s
Chief of Staff and Human Resources is responsible for ensuring that there is an internal,
organizational culture of prioritizing safety. As part of this initiative, all new staff members

receive SafeSport fraining within their first week with the organization.

¢ The Debtor has streamlined the reporting process by creating a dedicated, toll-free number,
833-844-SAFE; the safe sport email address of safesport@usagym.org; and online
reporting at usagyvin.org/safesport. In addition to reporting violations of the Safe Sport code
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to USA Gymnastics, members are required to immediately report suspected child abuse,
mcluding sexual abuse, to law enforcement and to the Center. The Debtor will set up a
reporting portal that is accessible through use of a QRC code and a hotline for ease of
reporting by a person or child. The reporting portal and/or hotline will be user friendly and
make it easy for even a child to report abuse. The Debtor will promptly provide all reporting
information that it receives to the Center. The Survivors’ Committee may make additional
suggestions to aid in ease of use of the portal.

e USAG will work with the Survivors” Committee to address 1ssues that currently exist with
the Center’s performance and USAG will help facilitate that communication with the
Center, including, but not limited to, using its best efforts to arrange for a video conference
with the Debtor, the Survivor’s Committee and the Center’s decision-makers and those
with the ability to assist in implementing changes to the reporting process and procedures
thereafter, including expediting timing of the investigation and its conclusion.

e The Debtor publishes on its website the names of permanently ineligible members and

suspended members. The website for permanently imeligible members 1is:
hitps://usagym.org/pages/aboutus/pages/permanently_ineligible members.html. And the
website for suspended members 18:

https://usagym.ore/pages/aboutus/pages/suspended members.html.

e The Debtor has strengthened its educational initiatives about athlete safety. The Debtor
rolled out its new Safe Sport educational and training materials, which mclude industry
best practices and ideas from experts in the prevention of child sexual abuse. The
educational outreach encompasses presentations at Regional and National Congresses,
social media posts, along with live additional educational and informational opportunities
for clubs and all professional members; informational videos and articles about Safe Sport
issues at usagym.org/safesport; and additional resources for parents at
usagymparents.com. Professional members, Board members, and USA Gymnastics staff
are required to take Safe Sport traming. Safe Sport 1s also included as part of the safety and
risk management course.

e The Debtor has instituted a Protest Policy for National Team Athletes. The below statement
is memorialized in the National Team Handbook.

As a National Team athlete, you have an opportunity to use your voice to

help improve the sport and the National Team experience by providing

critical feedback, responding to surveys, and speaking candidly about what

is and is not working well. Our role at USA Gymmnastics is to listen to your

Jfeedback, and ensure that your input is an important component in the
~ planning and decision-making process.

In a number of forums (e.g., on social media, at press conferences, etc.),
you also have a platform to use your voice in other ways — whether that is
to inspire the next generation of gvmnasts, provide feedback on your
experiences, share personal anecdotes, or advocate for causes you believe
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in. Your choice fo do so — including through peaceful protest ai a USA
Gvmmnastics” event — will not impact selections, feam participation, or
results, to the extent it is under USA Gymmastics’ control (i.e., the Olympic
Games are not under USAG control), so long as you are complying with the
US4 Gymmastics’ policies, including the Code of Ethical Conduct.

e The Debtor adopted an Athlete Bill of Rights, which 1s posted on the Debtor’s website
here: https://usagym.org/PDFs/About%20US A%20G vmuastics/athlete_bor.pdf.

e The Debtor has partnered with the Positive Coaching Alliance and has instituted training
for clubs, gyms, gymnasts (or their parent/guardian, if the gymmast is a minor), organization
staff, national team staff, and coaches of national team members. .

e The Debtor issued a Culture Survey to athlete parents and our membership to track its
progress, and the Debtor 1s commutted to doing this swrvey on an annual basis.

e The Debtor retained Deborah Daniels to audit the Debtor’s progress on the Daniels
recommendations. '

In addition, the Debtor and the Reorganized Debtor commit to the following steps to continue
strengthening athlete safety:

e FEnsure that all sponsorship and partnership deals mcorporate some aspect of athlete
wellness.

e Become a more data-driven organization, particularly with regards to athlete safety;

e Implement additional educational programming about athlete safety, mcluding dialogue-
based information-share opportunities and more easily-accessed content, such
programming will be shared with gyms and clubs through conferences and Safety
Champions; ' ,

e Become more transparent in the Safe Sport process to build trust within the commumnity
and encourage reporting;

e  Audit member clubs for compliance with the Safe Sport Policy;
e Continue to engage with, and listen to, all stakeholders; and

e Engage with survivors who want to be mvolved in order to improve the organization on
every level-—culture, policies, governance, etc.

Accountability. The Debtor and the Survivors’ Committee are discussing a process to provide for
historical accountability, healing for all stakeholders, with focus on the survivors, and future
supervision, monitoring, auditing and implementation of the Plan’s Non-Monetary Cominitments.
The Survivor’s Commnitee and the Debtor commit to continued discussions regarding the hiring
of an independent, trauma-mformed expert, with experience in childhood sexual abuse mvolving
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betrayal trauma/institutional betrayal. The Survivors’ Committee and the Debtor commuit to
continued discussions about the work and make-up of a Restorative Justice Task Force.

ARTICLE XXI. MISCELLANEOUS PROVISIONS
21.1  Obligations of the Reorganized Debtor. The Reorganized Debtor will:

(a) In the exercise of its business judgment, review all Claims filed against the Estate
except for Channeled Claims, and, if advisable, object to such Claims;

(b)  In the exercise of its business judgment, mvestigate, prosecute, settle, dismiss, or
otherwise resolve all Causes of Action that are not resolved under this Plan. Unless
otherwise provided in this Plan, the Reorganized Debtor will be entitled to receive
recoveries from Causes of Action, including Insurance Reimbursement Clamms, and
from the Debtor’s Insurance Policies;

(¢) . Perform all of its obligations under this Plan and Plan Documents, i each case, as
and when the same become due or are to be performed; and

(d)  Notwithstanding anything to the contrary in this Plan, honor all of the Debtor’s
obligations under the Debtor’s Insurance Policies and under applicable non-
bankruptcy law, with the Reorganized Debtor’s attorneys’ fees, costs, and expenses
mcurred in doing so, if any, to be paid by the Insurers, as provided under the
Debtor’s Insurance Policies. '

21.2 Retention of Jurisdiction. Notwithstanding entry of the Confumation Order or the
occurrence of the Effective Date, the Bankruptcy Court will retain jurisdiction over all matters
arising under, in furtherance of, or in connection with this Plan, mcluding the following:

(a) The determination of objections to Disputed Claims, and the determination of
requests for payment of Clains entitled to priority under Section 507 of the
Bankruptcy Code, including compensation of and reimbursement of expenses of
parties entitled thereto;

(b) The resolution of controversies and disputes regarding interpretation and
implementation of this Plan and the Plan Documents;

() The granting of relief mn aid of this Plan and the Plan Documents, including the
entry of appropriate orders (which may mclude removal of actions m non-
Bankruptcy Court forums to the Bankruptcy Court, as well as contempt or other
sanctions) to protect the Reorganized Debtor and the Released Parties from actions
prohibited under this Plan or the Plan Documents;

(d)  Amendments to and modifications of this Plan;

(e) The determination of any and all applications, adversary proceedings, and contested
or litigated matters pending on the Effective Date, including but not limited to the
Insurance Coverage Adversary Proceeding;
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6] The determination of any motion to determine that a Claimant is a Future Claimant
or to deternnine that a Sexual Abuse Claim filed after the Bar Date shali be deemed
to have been filed before the Bar Date; and

(¢)  The closing of this Chapter 11 Case.

21.3 Modification of Plan. The Plan Proponents reserve the right, in accordance with
the Bankruptcy Code, to amend, modify, or withdraw this Plan prior to the entry of the
Confirmation Order. After the entry of the Confirmation Order, the Plan Proponents may, upon
order, amend, or modify this Plan in accordance with Section 1127(b) of the Bankruptey Code, or
remedy any defect or omission or reconcile any inconsistency in this Plan in such manner as may
be necessary to carry out the purpose and intent of this Plan.

21.4  Post-Confirmation Court Approval. Any action requiring Bankruptcy Cowt,
District Cowrt, or state court approval after the Effective Date will require the Person seeking such
approval to file an application, motion, or other request with the Bankruptey Court, District Court,
or state court, as applicable, and obtam a Final Order approving such action before the requested
acfion may be taken. The Person filing such application, motion, or other request shall serve such
application, motion, or other request, together with a notice setting forth the time in which
objections must be filed with the Bankruptcy Court, on the Reorganized Debtor by first-class mail,
electronic mail, ECF, overnight courter, facsimile, or hand delivery. Unless the court orders
otherwise, all notices shall provide at least 21 days m which to file an objection to the application,
motion, or other request. If no objection is timely filed, the court may authorize the proposed action
without further notice or a hearing. If an objection is timely filed, the court will determine whether
to conduct a hearing, or to require the subnussion of further documentation, prior to ruling on the
application, motion, or other request.

21.5  FElection Pursuant to Section 1129(b) of the Bankruptcy Code. If necessary, the
Plan Proponents hereby request confirmation of the Plan pursuant to Section 1129(b) of the
Bankruptcy Code if the requirements of all provisions of Section 1129(a) of the Bankruptcy Code,
except Section 1129(a)(8) thereof, are met with regard to the Plan. In determining whether the
requirements of Section 1129(a)(8) of the Bankruptcy Code have been met, any Class that does
not contamn as an element thereof an Allowed Claim or a Clann temporarily allowed under
Bankruptcy Rule 3018 as of the date fixed by the Bankruptey Court for filing acceptances or
rejections of this Plan shall be deemed deleted from this Plan for purposes of voting to accept or
reject this Plan and for purposes of determining acceptance or rejection of this Plan by such Class.

21.6 Closing of the Chapter 11 Case. As soon as practicable after the Effective Date,
when the Reorganized Debtor deems appropriate, the Reorganized Debtor will seek authority from
the Bankruptcy Court to close the Chapter 11 Case in accordance with the Bankruptcy Code and
the Bankruptcy Rules; provided, however, that entry of a final decree closing the Chapter 11 Case
shall, whether or not specified therein, be without prejudice to the right of the Reorgamized Debtor,
or any other party m mterest, to reopen the Chapter 11 Case for any matfter over which the
Bankruptey Court or the District Court has retained jutisdiction under this Plan. Any order closing
this Chapter 11 Case will provide that the Bankruptcy Court or the District Cowrt, as appropriate,
will retain (a) jurisdiction to enforce, by injunctive relief or otherwise, the Confirmation Order,
any other orders entered n this Chapter 11 Case, and the obligations created by this Plan and the

A
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Plan Documents; and (b) all other jurisdiction and authority granted to it under this Plan and the
Plan Documents.

k4

21.7 Dissolution of the Survivors’ Committee. On the Effective Date, the Survivors
Committee shall dissolve automatically, whereupon its members and the Swvivors’ Commuittee’s
Professionals shall be released from any further duties and responsibilities in the Chapter 11 Case
and under the Bankruptcy Code, except that such parties shall continue to be bound by any
obligations arising under confidentiality agreements, joint defense/common interest agreements
(whether formal or informal), and protective orders entered during the Chapter 11 Case, which
shall remain in full force and effect according to their terms, and further provided that such parties
shall continue to have a right to be heard with respect to any and all applications for Professional
Claims.

21.8 Termination of the Appointment of the FCR. The Bankruptcy Court’s
appointment of the FCR shall be terminated when the funds in the Future Claimant Reserve are
completely distributed as provided in Sections 9.4 and 11.6 of the Plan, whereupon the FCR and
the FCR’s Professionals shall be released from any further duties and responsibilities in the
Chapter 11 Case and under the Bankruptcy Code, except that such parties shall continue to be
bound by any obligations arising under confidentiality agreements, joint defense/common interest
agreements (whether formal or informal), and protective orders entered during the Chapter 11
Case, which shall remain in full force and effect according to their terms, and further provided that
such parties shall continue to have a right to be heard with respect to any and all applications for
Professional Claims. The fees and expenses of the FCR from and after the Effective Date shall be
paid from the Future Claimant Reserve.

21.9 Notices. All notices or requests to the Debtor, the Estate, or the Reorganized Debtor
in connection with this Plan shall be in writing and served either by (1) United States 1nail, postage
prepaid, (i1) hand delivery, or (111) reputable overnight delivery service, all charges prepaid, and
shall be deemed given when received by the following parties:

If to the Debtor, the Estate, or Reorganized Debtor:

USA Gymnastics

1099 N. Meridian St_,

Suite 800

Indianapolis, Indiana 46204

With a copy to.

Jenner & Block LLP

353 North Clark Street

Chicago, Illinois 60654

Attn: Catherine Steege and Melissa Root

If to the Survivors’ Committee:

Pachulsk: Stang Ziehl & Jones
10100 Santa Monica Blvd., 11 Floor
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Los Angeles, California 90067
Attn: James Stang and Ilan Scharf

21.10 Notices to Claimants. All notices and requests to a Person holding any Claim will
be sent to them at the last known address listed for such Person with the Bankruptcy Court or with
the Claims Agent, or to the last known address of their attorney of record. The Holder of a Claim
may designate 1n writing any other address, which designation will be effective upon actual receipt
by the Reorganized Debtor. Any Person enfitled to receive notice under this Plan will have the
obligation to provide the Reorganized Debtor with such Person’s current address for notice
pwposes. The Reorganized Debtor will have no obligation to attempt to locate a more current
address m the event any notice proves to be undeliverable to the most recent address which has
been provided to the Reorganized Debtor.

21.11 Consummation of the Plan. The Debtor reserves the right to request that the
Confirmation Order include a finding by the Bankruptey Court that Bankmptcy Rule 3020(e) shall
not apply to the Confirmation Order.

21.12 Severability. If, before confirmation, the Bankruptcy Court holds that any Plan
term or provision is invalid, void, or unenforceable, the Bankruptcy Court may alter or interpret
that term or provision so that it 1s valid and entorceable to the maximum extent possible consistent
with the original purpose of that term or provision. That term or provision will then be applicable
as altered or mterpreted, except if such term or provision is inconsistent with the intent of the Plan
Proponents, in which case the Plan may be unilaterally withdrawn by the Plan Proponents.
Notwithstanding any such holding, alteration, or interpretation, the Plan’s remaining terms and
provisions will remain in full force and effect and will in no way be affected, impaired, or
invalidated. The Confirmation Order will constitute a judicial determination providing that each
Plan term and provision, as it may have been altered or interpreted in accordance with this Section,
1s valid and enforceable under its terms.

21.13 Headings. The headings of the Sections of this Plan are inserted for convenience.
only and will not affect the mterpretation hereof.

21.14 Exemption from Transfer Taxes. Pursuant to Section 1146(a) of the Bankruptey
Code, the delivery of any deed or other mstrument of transfer under, i furtherance of, or in
connection with this Plan, whether occurring prior or subsequent to the Confirmation Date,
mcluding any deeds, bills of sale, or assignments executed in connection with any disposition of
assets contemplated by this Plan, shall not be subject to any stamp tax, real estate transfer tax,
excise tax, sales tax, use tax, or other simular tax. The Plan may be modified after the Effective
Date to incorporate the terms of such sale.

21.15 Waivers. Any term of the Plan may be waived by the party benefited by the term
to be waived.

21.16 Setoffs, Recoupments, and Defenses. Nothing contamned in the Plan shall
constitute a waiver or release by the Debtor, the Estate, or the Reorganized Debtor of any rights of
setoff or recoupment or of any defense they may have with respect to any Claim (including rights
under Section 502(d) of the Bankruptey Code). The Debtor, the Estate, and the Reorganized Debtor
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may, but will not be required to, set off against any Claim or any Distributions with respect to such
Claim, any and all of the Claims, rights, and causes of action of any nature that the Debtor, the
Estate, or the Reorganized Debtor may hold against the Holder of such Claim; provided, however,
that neither the failure to effect such a setoff, the allowance of any Claim hereunder, the payment
of any Distribution hereunder or any other action or omission of the Debtor, the Estate, or the
Reorganized Debtor, nor any provision of the Plan, shall constitute a waiver or release by the
Debtor, the Estate, or the Reorganized Debtor of any such Claims, rights, and causes of action that
the Debtor, the Estate, or the Reorganized Debtor may possess against such Holder.

21.17 Withdrawal or Revocation of the Plan. The Plan Proponents reserve the right fo
revoke or withdraw the Plan prior to the Confirmation Date.

21.18 Default. In the event that the Reorganized Debtor defaults in the performance of
any of its respective obligations under the Plan or under any of the Plan Documents, and shall not
have cured such default within any applicable cure period (or, if no cure period is specified in the
Plan, Plan Documents, or any instrument issued to or retamned by a Claimant under the Plan, then
within 30 days after receipt of written notice of default), then the entity to whom the performance
1s due may pursue such remedies as are available at law or in equity. An event of default occurring
with respect to one Claim shall not be an event of default with respect to any other Claim.

21.19 Governing Law. Except as provided in Section 14.8 or to the extent that federal
law (including the Bankruptcy Code or Bankruptcy Rules) is applicable, the rights and obligations
arising under the Plan and under the Plan Documents shall be governed by and construed and
enforced in accordance with the laws of the State of Indiana without giving effect to the principles
of conflicts of laws.

21.20 Reservation of Rights. If the Plan is not confirmed, or, 1f confirmed, the Effective
Date does not occur by December 31, 2021 (unless such deadline 1s waived or modified as
provided in Section 17.1), the rights of all parties in interest i the Chapter 11 Case are and will be
reserved in full. Any concessions or settlements reflected herein, if any, are made for purposes of
the Plan only, and if the Plan is not confirmed, or, if confirmed, the Effective Date does not occur,
no party in interest in the Chapter 11 Case shall be bound or deemed prejudiced by any such
concessions or settlements.

21.21 Successors and Assigns. The Plan shall be binding upon and inure to the benefit
of the Debtor, the Estate, the Reorganized Debtor, all Claimants, and all other parties m interest
affected thereby, and their respective successors, heirs, legal representatives, and assigns.

21.22 Direction to a Party. On and after the Effective Date, the Reorganized Debtor may
apply to the Bankruptcy Court for entry of an Order directing any Person to execute or deliver or
to join 1 the execution or delivery of any mstrument or document reasonably necessary or
reasonably appropniate to effect a transfer of properties dealt with by the Plan, and to perform any
other act (including satisfaction of any lien or security interest) that is reasonably necessary or
reasonably appropriate for the consumimation of the Plan.

21.23 Certain Actions. By reason of entry of the Confirmation Order, pnior to, on, or
after the Effective Date (as appropriate), all matters provided for under the Plan that would
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otherwise require approval of the officers of the Debtor under the Plan, mcluding (a) the adoption,
execution, delivery, and implementation of all contracts, leases, instruments, releases, and other
agreements or documents related to the Plan, and (b) the adoption, execution, and implementation
of other matters provided for under the Plan involving the Debtor or the organizational structure
of the Debtor, shall be deemed to have occurred and shall be 1 effect prior to, on, or after the
Effective Date (as appropriate), pursuant to applicable non-bankruptcy law, without any
requirement of further action by the officers of the Debtor.

21.24 Rounding of Fractional Numbers. All fractional numbers, including payments or
Distributions under the Plan, shall be rounded (up or down) to the nearest whole number.

21.25 Saturday, Sunday, or Legal Holiday. If any payment or act under the Plan should
be required to be made or performed on a day that is not a Business Day, then the payment or act
may be completed on the next succeeding day that 1s a Business Day, m which event the payment
or act will be deemed to have been completed on the required day.

21.26 Exhibits. All Exhibits to this Plan are mcorporated mto and are a part of this Plan
as 1f set forth m full heremn. '
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ARTICLE XXII. CONFIRMATION REQUEST

22.1  Request for Confirmation. The Plan Proponents request confirmation of the Plan
under Section 1129 of the Bankruptcy Code with respect to any impaired class that does not accept
the Plan or is deemed to reject the Plan. In addition, the Plan Proponents seek approval of the
Debtor’s entry into the Buy-Back Agreements with each of the Settling Insurers in the amounts set
forth m Section 3.2.4. The standard form of the Buy-Back Agreement is set forth on Exhibit G-1,
and the forms of the Buy-Back Agreements specific to certain Settling Insurers are set forth on
Exhibits G-2 throngh G-4. The Debtor requests that the Cowrt approve the Buy-Back Agreements
pursuant to Bankruptcy Code §§ 363(b), (f), 1123(a)(5), (b)(6), and 1129, with specific findings in
the Confirmation Order that (1) each Settling Insurer is a good faith purchaser within the meaning
of Bankruptcy Code §363(m), (1) the Debtor’s sale of the applicable policies to each Settling
Insurer is free and clear of all liens, Claims, encumbrances, and other interests, and (ii1) the
consideration exchanged constitutes a fair and reasonable settlement of the respective disputes and
rights and obligations under the policies that are being sold and that it constitutes reasonably
equivalent value of such policies.

Dated: December 13, 2021 Respectfully submitted,

JENNER & BLOCK LLP PACHULSKI STANG ZIFHL & JONES
/s/ Catherine Steege /s/ llan D. Scharf .
Catherine L. Steege (admuitted pro hac vice) James 1. Stang (admitted pro hac vice)
Dean N. Panos (admitted pro hac vice) Ilan D. Scharf (admitted pro hac vice)
Melissa M. Root 10100 Santa Monica Blvd., 11 Floor
Adam T. Swingle (admitted pro hac vice) Los Angeles, California 90067

353 N. Clark Street (310) 277-6910

Chicago, Tllinois 60654 jstang@pszjlaw.com

(312) 222-9350 ischarf@pszlaw.com
csteege(@jenner.com -and-

dpanos@)jenner.com

mroot@jenner.com RUBIN & LEVIN
aswingle@jenner.com Deborah J. Caruso

Meredith R. Theisen

135 N. Pennsylvania Street, Suite 1400
Indianapolis, Indiana 46204

(317) 634-0300
dcaruso(@rubin-levin.net
mtheisen@rubin-levin.net

Counsel for the Debtor

Counsel for the Survivors’ Committee
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EXHIBIT A

Schedule of CGL Insurers and CGL Insurance Policies
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USA Gymnastics Plan of Reorganization
Exhibit A, Schedule of CGL Insurers and CGL Insurance Policies

Debtor CGL Insurers

NATI‘ WAL INON FIRE lN SURANCE COMPANY OF i’I’I'TSBURGH,

PA -

Pohcv Number CoverJ_ge Dates

S1386074 6-1-79 to 1-1-86
Policy Number Coverage Dates

SS1.0001820 or SS1.O001820SA or SS1.000183-0 6-1-86 to 8-1-87
SSP1229882 8-1-87 to 8-1-88.
SSP1228108 or SSP1228111 or SSP1229705 or

SSP1229704 1-1-88 to 8-1-88

SSP1229705 or SSP1230368 or SSP1230529

8-1-88 to 8-1-89

SSP1230368 or SSP1230529 or SSP1340151

8-1-89 to 8-1-90

SSP1340151 or SSP1340354

8-1-89 to 1-1-90

SSP2718914 8-1-90 to 8-1-91
SSP02719412 8-1-91 to 8-1-92
SSP35038808 8-1-92 to 8-1-93
SSP35036185 6-1-92 to 6-1-93
SSP35036205 6-1-92 to 6-1-93
SSP36099770 8-1-93 to 8-1-94
SSP36099761 6-1-93 to 6-1-94
SSP36099764 6-1-93 to 6-1-94
SPX36099765 6-1-93 to 6-1-94
SSP3621154000 6-1-94 to 6-1-95
SSP36212187 8-1-94 to 8-1-95
SSP3621153700 6-1-94 to 6-1-95
SSP36245082 6-1-95 to 6-1-96
SSP36245080 6-1-95 to0 6-1-96
SSP36245084 8-1-95 to 8-1-96
KI.B37391537 6-25-96 to 7-2-96
SSP37393550-01 8-1-96 to 8-1-97
KI1.B37498134 1 9-16-96 to 8-1-97
SSP3739355001 8-1-97 to 8-1-98
KLB-00037498134-01 8-1-97 to 8-1-98
T7 0003921762800 8-1-01 to 8-1-04
KI1.B003921763000 8-1-01 to 8-1-02
“ACE AME] RICAN IN SU'RANCE COMPANY F/K/A CIGNA E\FSURANCE
COMPANY ~
Policy Number C oveiage Date
G19421752 8-1-98 to 8-1-99
XCP G19493805 8-1-98 to 8-1-99

(19421752 (Renewal)

8-1-99 to 8-1-00
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XCP G20086427 8-1-99 to 8-1-00
G19421752 (Renewal) 8-1-00 to 8-1-01
XCP G20125858 8-1-00 to 8-1-01

unber

Coverage Date

T7 0000000734000 8-1-02 to 8-1-03
T7 0000000734001 8-1-03 to 8-1-04
Policy Number Coverage Date

EXC000591017800 8-1-02 to 8-1-03
EXC000591017801 8-1-03 to 8-1-04
PAC0000568846300 8-1-04 to 8-1-05
EXC00005688847900 8-1-04 to 8-1-05
PACO0000568846301 8-1-05 to 8-1-06
EXC00005688847901 8-1-05 to 8-1-06
PAC0000568846302 8-1-06 to 8-1-07
EXC00005688847902 8-1-06 to 8-1-07

Policy Number - Coverage Date

KRO0000000103500 8-1-07 to 8-1-08
XK 0O00000000103600 8-1-07 to &-1-08
KRO000000103501 8-1-08 to 8-1-09
XKO0O0000000103601 8-1-08 to 8-1-09
KRO0000000103502 8-1-09 to 8-1-10
XK.00000000103602 8-1-09 to 8-1-10
KRO00000011928500 8-1-10 to 8-1-11
XK0O0000001198600 8-1-10 to 8-1-11
KRO0000002032600 8-1-11 to 8-1-12
XK00000002032700 8-1-11 to 8-1-12
KRO0000002905000 8-1-12 to 8-1-13
XK O00000002905100 8-1-12 to 8-1-13
KRO0000003809900 8-1-13 to 8-1-14
XKO0000003810100 8-1-13 to 8-1-14
KRO0000004695000 8-1-14 to 8-1-15
XKO00000004695400 8-1-14 to 8-1-15
KRO0000005683700 8-1-15to 8-1-16
XKO0000005690800 8-1-15to 8-1-16
KRO0000006492900 8-1-16 to 8§-1-17
XK00000006519400 8-1-16 to 8-1-17
KRO0000007069300 8-1-17 to 8-1-18

XK0O0000007069600

8-1-17 to 8-1-18

P2
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Exhibit A, Schedule of CGL Insurers and CGL Insurance Policies

I

USOPC Insurers

Coverage Dates k

Policy Number

SSP-02719143 1-1-91 to 1-1-92
KI1.B2723643 1-1-91 to 1-1-92
SSP-02767733 1-1-92 to 1-1-93
KI.B2777292 1-1-92 to 1-1-93

SSP-35042049

1-1-93 to 1-1-94

KLB-35042101

1-1-93 to 1-1-94

SSP-36105725

1-1-94 to 1-1-95

KLB- 36207747 _

1-1-94 to 1-1-95

i Policy Number

Coverage Dates

SSP-36239586

1-1-95 to 1-1-96

KLB-36239589

1-1-95 to 1-1-96

SSP-37274344

1-1-96 to 1-1-97

KI.B-37274346

1-1-96 to0 1-1-97

SSP-00037501755-00

1-1-97 to 1-1-00

KIL.B-00037501757-00

1-1-97 to 1-1-98

KLB-00037501757-01

1-1-98 to 1-1-99

KI1.B00037501757-02

1-1-99 to 5-1-99

KI1.B00037501757-03

5-1-99 to 1-1-00

SSP0003750175503

1-1-00 to 1-1-03

KI1.B00037501757-04

1-1-00 to 1-1-01

KLB00037501757-05

1-1-01 to 1-1-02

KLB00037501757-05

1-1-02 to 1-31-02

’Pohcv Numbei'

Coverage Date

SSP0000001020600

2-8-03 to 2-8-04

GREAT AMERICAN ASSURANCE COMPANY

Covéra,qe Date

Policy Number

EXC0000565946200 2-8-03 to 2-8-04
GLO0000558255700 2-8-04 to 2-8-05
EXC0000558255800 2-8-04 to 2-8-05
GLO0000558255701 2-8-05 to 2-8-06
EXC0000558255801 2-8-05 to 2-8-06
GLO0000558255702 2-8-06 to 2-8-07
EXC0000558255802 2-8-06 to 2-8-07
GLO0000558255703 2-8-07 to 2-8-08
EXC0000558255803 2-8-07 to 2-8-08

g 122
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USA Gymmnastics Plan of Reorganization
Exhibit A, Schedule of CGL Insurers and CGL Insurance Policies

XS7856009-00 2-8-08 to 2-8-09
XS7856009-01 2-8-09 to 2-8-10
XS7856009-02 2-8-10 to 2-8-11
 NATIO? ASUALIY comMPANYY.

Policy Numbel Coverage Date

KRO0000000264700 2-8-08 to 2-8-09
XK00000000264800 2-8-08 to 2-8-09
KRO0000000264701 2-8-09 to 2-8-10
XKO00000000264801 2-8-09 to 2-8-10
KRO0000000887100 2-8-10 to 2-8-11
XKO00000000837200 2-8-10 to 2-8-11
KRO00000001579400 2-8-11 to 2-8-12
XK00000001579600 2-8-11 to 2-8-12
XL0O0019010 2-8-11 to 2-8-12
KR000000002423400 2-8-12 to 2-8-13
XE00000002423600 2-8-12 to 2-8-13
XLO0019647 2-8-12 10 2-8-13
KRO00000003302500 2-8-13 to 5-1-14
XK00000003302600 2-8-13 to 5-1-14
X1.00019783 2-8-13 to 5-1-14
KRO00000004481400 5-1-14 to 5-1-15
XKO00000004481500 5-1-14 to 5-1-15
XL00020136 5-1-14 to 5-1-15

Pohcv Number

Coverage Date

CEX09601478-00

5-1-15to 5-1-16

Pohcv Nﬁmbel

Coverage Date |

[ PHPK 1330247

5-1-15to 5-1-16




Case 15000 R R+ OBS A% F!?%%}éé@/%?l eGSO PARFA L1838 0 by T

USA Gymnastics Plan of Reorganization
Exhibit A, Schedule of CGL Insurers and CGL Insul ance Policies

Karolyi Insurers

American Empire = ...
Policy Number Coverage Dates
11CG64058 ‘ 5-18-11 to 5-18-12
12CG67109 5-18-12 to 5-18-13
13CG0176317 5-18-13 to 5-18-14
14CG0182141 5-18-14 to 5-18-15
15CGO0190975 5-18-15to 5-18-16
16CG0202368 5-18-16 to 5-18-17
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Schedule of Indemnification Claims
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General Unsecured Claim 7

Debra Van Hom

General Unsecured Claim 143

All Olympic Gymnastics Center Inc.

General Unsecured Claim 147

Galina Marinova

General Unsecured Claim 189

Artwr Akopyan

General Unsecured Claim 246

Mihael Anton-

v General Unsecured Claim 285

Stephen D. Penny, Jr.

General Unsecured Claim 288

TWistaxS USA, Inc.

General Unsecured Claim 292

Federal Insurance Company

General Unsecured Claim 293

Executive Risk Indemnity, Inc.

General Unsecured Claim 294

ACE American Insurance Company

General Unsecured Claim 295

ACE Property & Casualty Insurance Company

General Unsecured Claim 299

USOPC

General Unsecured Claim 317

Leslie L. French

General Unsecured Claim 319

BELIEVELLC

General Unsecured Claim 332

National Gymmnastics Foundation

General Unsecured Claim 355

Martha Karolyi

General Unsecured Claim 356

Bela Karolyi

General Unsecured Claim 357

Karolyi Training Camps, LLC

General Unsecured Claim 358

BMK Partners, Ltd.

General Unsecured Claim 359

BMK Training Facilities, Ltd.

07 Pg126
Pg 125 of

" The Debtor reserves the right to object to any of the Claims on this Exhibit B-and to supplement or amend

this Exhibit B.
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Schedule of Participating Parties
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USA Gymnastics Plan of Reorganization
Exhibit C, Schedule of Participating Parties

Twistars

USOPC

Karolyis




Schedule of Excluded Parties
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USA Gymmastics Plan of Reorganization
Exhibit D, Schedule of Excluded Parties

_ Excluded Parties
Don Peters

SCATS Gynmastics, including without limitation
any predecessor in interest thereto

Steve Rybacki

Beth Rybacki

Charter Oak Gymmastics, including without
limitation any predecessor in interest thereto
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EXHIBIT E

[Intentionaily Omitted]
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EXHIBIT F

Form of Trust Agreement
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USA Gymmuastics Plan of Reorganization
Exhibit F, Form of Trust Agreement
TRUST AGREEMENT

This Trust Agreement is made and entered into between USA Gymmastics (“USAG”, the
“Debtor”, or the “Reorganized Debtor”), William L. Bettinelli (the “Settlement Trustee™), and
Fred C. Caruso, not individually but as the Future Claims Representative (“FCR”) pursuant to the
terms of the Modified Third Amended Joint Chapter 11 Plan Of Reorganization Proposed By USA
Gymmastics And The Additional Tort Claimants Committee Of Sexual Abuse Survivors (as 1t may
hereafter be amended or modified, the “Plan™), filed by the Debtor in its chapter 11 case m the

United States Bankruptey Court for the Southern District of Indiana (the “Bankruptcy Cour‘t”).1
RECITALS

A On December 5, 2018, USAG filed a voluntary petition under chapter 11 of the
Bankruptcy Code. The Debtor remained in possession of its property and continued to operate and
maintain its orgaiization as a debtor in possession pursuant to Sections 1107(a) and 1108 of the
Bankruptey Code.

B. On December 13, 2021, the Debtor filed the Plan. On [°], 2021, the Bankruptcy
Court confirmed the Plan by entering the Confirmation Order. The Debtor will become the
Reorganized Debtor upon the Effective Date of the Plan.

C. Pursuant to the Plan, a Trust is created for the benefit of Abuse Claimants and
Future Claimants. All Abuse Claims and Future Claims are channeled to the Trust, along with the
USOPC Claim, the Indemnification Claims, all other Claims arising from or related in any way to
the Abuse Claims, and any Claims for punitive damages, alter ego liability, or piercing the
corporate veil against any Participating Party, Settling Insurer, or Non-Debtor CGL Settling
Insurer Covered Person. Distributions to Holders of Allowed Abuse Claims and Holders of
Allowed Future Claims shall be made from assets contributed to the Trust by the Settling Insurers
and Participating Parties.

D. The Trust is intended to qualify as a “Designated” or “Qualified” Settlement Fund
pursuant to Section 468B of the Internal Revenue Code of 1986, 26 U.S.C. §§ 1 ef seq., as may be
amended (the “Internal Revenue Code™), and the regulations promulgated thereunder, 31 C.F.R.
§§ 900 et seq. (the “Treasury Regulations™).

E. The Settlement Trustee is duly appointed as a representative of the Debtor and its
Estate for the sole purpose of implementing the Plan through the Settlement Trustee’s
administration of the Trust and Distribution of the Trust Assets (defined below) pursuant to 11
U.S.C. §1123(a)(S)(B).

' The definitions sef forth in Article I of the Plan apply to capitalized terms used, but not defined. in this
Trust Agreement. The rules of construction set forth in Article IT of the Plan apply to this Trust Agreement.
To the extent that any provision of this Trust Agreement conflicts with any term of the Plan, the terms of
the Plan shall control.
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F. The FCR 1s appointed as the representative of holders of Future Claims. The FCR
is a party to this Agreement for purposes of performing the duties necessary with respect to Future
Claims.

NOW, THEREFORE, pursuant to the Plan and the Confumation Order and m
consideration of the mutual covenants set forth herein, it is agreed as follows:

ARTICLE I. AGREEMENT OF TRUST

1.1 Creation and Name. The Debtor hereby creates a trust known as “The USA
Gymmnastics Trust” as the Trust provided under the Plan.

1.2 Purpose. The Trust is established for the benefit of the Abuse Claimants and Future
Claimants and shall assume all liability for the Channeled Claims. The Trust shall receive and
distribute the Trust Assets (defined below) to Abuse Claimants and Future Claimants in accordance
~ with the terms of this Trust Agreement, the Plan, and the Confirmation Order.

1.3  Irrevocability. The Trust is urevocable. The Reorganized Debtor shall not alter,
amend, revoke, or terminate the Trust. The Reorganized Debtor shall have no power or authority
to direct the Settlement Trustee to return any of the Trust Assets to the Reorganized Debtor. The
Settlement Trustee shall nevertheless have the power to amend this Trust Agreement for the
purpose of conforming the Trust Agreement to the provisions of the Plan and the Confirmation
Order, subject to approval by the Bankruptcy Court.

1.4  Bound By the Plan. By executing this Ag1eement the Settlement Trustee and the
FCR agree to be bound by the terms of the Plan.

ARTICLE I1. CORPUS OF THE TRUST

2.1  Trust Corpus. The Trust shall be initially funded with: (a) the Net Settlement
Payment; (b) the Twistars Payment; and (c) the assignment of any Insurance Claims.

2.2 Future Claimant Reserve. The Trust shall establish a Future Claimant Reserve
tunded with one percent (1%) of the Net Settlement Payment and Twistars Payment.

2.2.1 Expiration of Future Claimant Reserve. Following the fifth (5th)
anniversary of the Plan’s Effective Date, any funds held in the Future Clannant Reserve shall be
released to the Settlement Trustee to administer to Holders of Abuse Claims consistent with the
terms of this Trust Agreement, the Plan, and the Confirmation Order. In the event that the
remaining fimds held, when combined with other Trust assets, total $50,000 or less, the Settlement
Trustee shall have the discretion to either (a) adnunister to Holders of Abuse Claims consistent
with the Trust Documents and the terms of the Plan; or (b) distribute to a charitable entity mutually
agreed upon by the Settlement Trustee and the Reorganized Debtor; provided, however, that any
such funds shall not revert to the Debtor, the Estate, the Reorgamized Debtor, the National
Gymnastics Foundation, or the United States Olympic & Paralympic Committee.

2.3 Transfer of Trust Assets. Following the occumrence of the conditions to the
effectiveness of the Plan, the Reorganized Debtor and the Settling Insurers shall irrevocably and

[
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absolutely transfer, grant, assign, convey, set over, and deliver to the Settlement Trustee all of their
rights, titles, and interests in and to the Trust Assets to be held m trust. The Settlement Trustee
hereby agrees to accept and hold the Trust Assets 1 frust for the Abuse Claimants and Future
Clanmants m accordance with the terms of the Plan and the Confirmation Order.

2.4  Settlement Trustee’s Right to and Title and Interest in Trust Assets. Upon the
transfer of the Trust Assets, the Settlement Trustee shall succeed to all of the Debtor’s, the Estate’s,
the Reorganized Debtor’s, the Settling Insurers’, and the Participating Parties’ rights, titles, and
mterests, 1f any, in and to the Trust Assets, and the Debtor, the Estate, the Reorganized Debtor, the
Settling Insurers, and the Participating Parties shall have no further rights, titles, or interests in, or
with respect to, the Trust Assets.

2.5 No Tax on Transfers to Trust Pursuant to Section 1146(3) of the Bdnkmptcy
Code, the delivery of any deed or other instrument of transfer under, in furtherance of, or in
connectton with this Trust Agreement, including any deeds, bills of sale, or assignments executed
mn connection with any disposition of assets contemplated by this Trust Agreement, the Plan, and
the Confirmation Order and any transfer to the Trust, shall not be subject to any stamp tax, real
estate transfer tax, excise tax, sales tax, use tax, or other similar tax.

2.6  Spendthrift Provision. To the fullest extent permitted by law, the Trust Assets
shall not, in whole or in part, be subject to any legal or equitable Claims of creditors of any Abuse
Claimant, Future Claimant, Channeled Claimant, or others, and the Trust Assets shall not be
subjected to any legal process or any voluntary or involuntary attempts to transfer, assign, pledge,
encumber, or otherwise alienate such Trust Assets, except as may be ordered by the Bankruptcy
Court.

ARTICLE HI. POWERS AND DUTIES OF SETTLEMENT TRUSTEE AND FCR

3.1 Powers and Duties of Settlement Trustee. The Settlement Trustee shall have, n
addition to any other powers and duties conferred on the Settlement Trustee by applicable trust,
bankruptcy, or tax law, the following powers and duties:

1. Receive, deposit, and invest Trust Assets in comphance with Section 345
of the Bankruptcy Code.
2. Open and maintain bank accounts on behalf of the Trust, deposit funds into

such accounts, and draw checks on such accounts.

Establish such reserves as required by this Trust Agreement, the Plan, and
the Confirmation Order; provided, however, nothing i this provision shall
restrict the Settlement Trustee’s authority to pool the Trust’s accounts for
mvestment purposes or require separate bank accounts for the reserves
required by this Trust Agreement, the Plan, and the Confirmation Order.

(3]

4. Allocate and make Distributions to Abuse Claimants and Future Claimants.

Make, sign, execute, acknowledge, deliver, and file, including with any
governmental authority, any documents that may be necessary or
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appropriate to effectuate the purpose of the Trust or to establish, maintain,
or administer the Trust.

6. Fulfill all reporting obligations to the United States Department of Health
and Human Services and other governmental authorities, as contemplated
by Section 11.7 of the Plan.

7. File a motion with the Bankruptcy Court, with notice to parties in interest,
for the enforcemeni of any provision of the Plan or the Confirmation Order
pertaining to the Trust, or any provision of this Trust Agreement, as may be
appropriate to effectuate the purpose of the Trust.

8. File a motion with the Bankruptcy Court, with notice to parties in mterest,
for a modification of the provisions of this Trust Agreement if the
Settlement Trustee determines that such modification is necessary to
effectuate the purpose of the Trust.

9. Retain and rely upon the advice of any counsel, consultants, experts,
accountants, investiment advisors, and such other agents or professionals
(each, a “Professional”) as are necessary and appropriate to effectuate the
pupose of and maintain and administer, the Trust, subject to the
Bankiuptcy Court’s approval of such employment.

10.  Fulfill any and all other obligations imposed on the Trust by this Trust
Agreement, the Plan, or the Confirmation Order.

32 Limitations on the Settlement Trustee. The Settlement Trustee is prohibited from
taking the following acts:

1. Making any transfers or Distributions of Trust Assets other than as
authorized by this Trust Agreement, the Plan, and the Confirmation Order.

Loaning or encumbering the Trust Assets, or issuing a guaranty with

2.
recourse to the Trust Assets.
3. Conducting any trade or business using or affecting the Trust Assets.
4. Engaging in any investments or activities inconsistent with the treatment of

the Trust as a “Designated” or “Quahfied” settlement fund pursuant to the
Internal Revenue Code and the Treasury Regulations.

3.3  Powers and Duties of FCR. The FCR shall have the power and duty to perform
those actions required under Article V herem.

ARTICLE IV. ALLOCATION METHOD FOR ABUSE CLAIMS

4.1 Trust Assets Available for Abuse Claims. The Trust shall make Distributions to
Holders of Allowed Abuse Claims from the Trust Assets munus the amounts contained in the
Future Claimant Reserve (the ““Available Trust Assets”).
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4.2 Allocation Method. The amount of an Abuse Claimant’s Distribution, if any, shall
be governed by Section 7.2 of the Plan and the Allocation Protocol attached as Exlubit H to the
Plan.

4.3 Release and Dismissal Of Litigation. Before the Trust may make any Distribution
to any Abuse Clannant, such Abuse Claimant shall execute and deliver to the Trust a full and
complete release of the Debtor, the Estate, the Reorganized Debtor, the Seftling Insurers, all
Participating Parties, and all known or unknown parties who may claim coverage under any
Insurance Policy issued to the Debtor, including the Non-Debtor CGL Setthing Insurer Covered
Persons, and for each of the foregoing, their Related Persons but solely acting in their capacity as
such, m form and substance acceptable to the Debtor, the Estate, the Reorganized Debtor, the
Participating Parties, and the Settling Insurers, of any and all Claims arising from or relating to
Abuse Claims or Future Claims. In addition, within ten (10) days after receiving any payment form
the Trust, an Abuse Claimant shall dismiss with prejudice any lawsuit that such Abuse Claimant
had brought against the Debtor, any Participating Party, and any Non-Debtor CGL Settling Insurer
Covered Person, and shall promptly deliver evidence of such dismussal, with prejudice, to the
Settlement Trustee. The Settlement Trustee shall provide copies of such dismissal orders and
general releases to any Protected Party that requests a copy.

44  Attorneys’ Fees and Costs. The fees and expenses of attorneys representing Abuse
Claimants who receive payment from the Trust will be bome exclusively by such Abuse Claimants
based on applicable state law and mdividual arrangements made between such Abuse Claimants
and their respective attorneys. The Trust, the Setilement Trustee, and the other parties listed m
Section 11.3 of the Plan shall have no liability for any such fees and expenses, and any Clauns for
such fees and expenses shall be disallowed.

ARTICLE V. ALLOCATION METHOD FOR FUTURE CLAIMS.

5.1 Submission of Future Claims and Eligibility for Distribution. A Future
Claimant must file a Claim with the Settlement Trustee on or before the fifth (5th) anniversary of
the Plan’s Effective Date. The Claim shall be entitled to a Distribution exclusively from the Future
Claimant Reserve and no other Trust Assets, provided funds remain in the Future Claimant
Reserve, only if the Settlement Trustee, in consultation with the FCR, determines that the Holder
of such Claim has proven by a preponderance of the evidence that such Holder meets the definition
of a Future Claimant and such Holder’s Claim meets the definition of a Sexual Abuse Claim.

52  Allocation Method. If the requirements of Section 5.1 of this Trust Agreement are
satisfied, the FCR may allocate a Distribution to a Future Claimant from funds remainimg in the
Future Claimant Reserve. The amount of a Future Claimant’s Distribution, if any, shall be
governed by Section 11.6 of the Plan and the Future Claimant Allocation Protocol attached as
Exhibit I to the Plan.

5.3  Release and Dismissal of Litigation. Before the Trust may make any Distribution
to any Future Clammant, such Future Claimant shall execute and deliver to the Trust a full and
complete release of the Debtor, the Estate, the Reorganized Debtor, the Settling Insurers, all
Participating Parties, and all known or unknown parties who may claim coverage under any
Insurance Policy issued to the Debtor, including the Non-Debtor CGL Settling Insurer Covered
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Persons, in form and substance acceptable to the Debtor, the Estate, the Reorganized Debtor, the
Participating Parties, and the Settling Insurers, of any and all Claims arising from or relating to
Abuse Claims or Future Claims. In addition, within ten (10) days after receiving any payment from
the Trust, a Future Claimant shall dismiss with prejudice any lawsuit that such Future Claimant
had brought against the Debtor, any Paiticipating Party, and any Non-Debtor CGL Settling Insurer
Covered Person, and shall promptly deliver evidence of such dismissal, with prejudice, to the
Settlement Trustee. The Settlement Trustee shall provide copies of such dismussal orders to any
Protected Party that requests a copy.

54  Attorneys’ Fees and Costs. Pursuant to Section 11.3 of the Plan, the fees and
expenses of attorneys representing Future Claimants who receive payment from the Trust will be
bomne exclusively by such Future Claimants based on applicable state law and individual
arrangements made between such Future Claimants and their respective attorneys. The Trust, the
Settlement Trustee, and the other parties listed in Section 11.3 of the Plan shall have no lability
for any such fees and expenses, and any Claims for such fees and expenses shall be disallowed.

ARTICLE VI. TERMINATION OF THE TRUST

6.1  When Termination Shall Occur. The Settlement Trustee shall terminate the Trust
after the Trust Assets are fully and completely distributed in accordance with this Trust Agreement,
the Plan, and the Confirmation Order, and after the Settlement Trustee has fully and completely
performed all other duties set forth in this Trust Agreement, the Plan, and the Confirmation Order.
The Trust Assets shall be deemed totally distributed when the amount remaining m the Trust 1s
less than $50,000.

6.2  Termination Distribution. Upon termination of the Trust, provided that all fees
and expenses of the Trust have been paid or provided for m full, the Settlement Trustee shall
deliver all funds and other mvestments remaining m the Trust, if any, including any investment
earnings thereon, to a charitable entity mutually agreed upon by the Settlement Trustee and the
Reorganized Debtor; provided, however, that any such funds shall not revert to the Debtor, the
Estate, the Reorganized Debtor, the National Gymmnastics Foundation, or the United States
Olympic & Paralympic Conumittee.

6.3  Termination Procedures. After termination of the Trust and solely for the purpose
of liquidating and winding up its affairs, the Settlement Trustee shall retain the books, records,
documents, and files that were delivered to or created by the Settlement Trustee. The Settlement
Trustee, at his discretion, may destroy all such books, records, documents and files at any tume
following the later of: (a) one year following the final Distribution of the Trust Assets; and (b) the
date until which applicable law requires the Settlement Trustee to retain such books, records,
documents, and files; provided, however, the Settlement Trustee shall not destroy any books,
records, documents, or files relating to the Trust without giving the Reorganized Debtor, the
Participating Parties, the Settling Insurers, Abuse Claimants, other Channeled Claimants, and the
FCR reasonable prior written notice thereof.



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 139
Case 18-09108-RLM-11 Doc 1776 File8f2296/21  EOD 12/16/21 12:05:36 Pg 138 of

224
USA Gymnastics Plan of Reorganization

Exhibit F, Form of Trust Agreement

ARTICLE VII. IMMUNITY, LIABILITY, AND INDEMNIFICATION
OF SETTLEMENT TRUSTEE AND PROFESSIONALS

7.1 Limitations on Liability. Neither the Settlement Trustee, the FCR, nor any of their
Professionals whose employment is approved by the Bankruptcy Court shall be liable for any good
faith act or omission within the scope of their duties under this Trust Agreement, the Plan, and the
Confirmation Order, and may only be liable for willful misconduct and fraud. No recourse shall
ever be had, directly or indirectly, against the Settlement Trustee or FCR personally or against any

. of the Settlement Trustee’s or FCR’s Court-approved Professionals personally, by legal or
equitable proceedings of any kind, for any good faith act or omission within the scope of their
duties under this Trust Agreement, the Plan, and the Confirmation Order. Any Claims arising out
of such acts or omissions shall be enforceable only against, and satisfied only out of, the Trust
Assets. The foregoing does not limit the liability of the Settlement Trustee, the FCR or their Court-
approved Professionals for their willful misconduct or fraud.

7.2 Advice of Professionals. The Settlement Trustee and the FCR may, in connection
with the performance of their functions, and in their sole and absolute discretion, consult with their
respective Court-approved Professionals and shall not be hable for any good faith act or omission
m accordance with the advice or opinions provided by such Professionals. Notwithstanding the
foregoing, neither the Settlement Trustee nor the FCR shall be under an obligation to consult with
their respective Court-approved Professionals, and the determination not to do so shall not result
mn the imposition of liability on the Settlement Trustee or the FCR, unless such determination is
based on the Settlement Trustee’s or FCR’s willful nusconduct or fraud.

7.3  Indemnification. The Settlement Trustee, using the Trust Assets (exclusive of the
FCR Reserve), shall defend, indemnify, and hold harmless the Settlement Trustee and any of the
Settlement Trustee’s Court-approved Professionals to the fullest extent that a corporation or trust
organized under the laws of the State of Indiana is entitled to defend, indemnify, and hold harmless
its agents against any and all costs (including attorneys’ fees and expenses), judgments, awards,
amounts paid i settlement, liabilities, Claims, damages, or losses incwred by them in the
performance of their duties under this Trust Agreement, the Plan, and the Confirmation Order;
provided, however, netther the Settlement Trustee nor any of the Settlement Trustee’s agents shall
be defended, indemnified, or held harmless in any way for any lability, expense, Claim, damage,
or loss arising from their willful misconduct or fraud. The FCR, using the FCR Reserve only, shall
defend, mdemnify, and hold harmless the FCR and any of the FCR’s Court-approved Professionals
to the fullest extent that a corporation or trust organized under the laws of the State of Indiana 1s
entitled to defend, indemmnify, and hold harmless its agents against any and all costs (including
attorneys’ fees and expenses), judgments, awards, amounts paid in settlement, liabilities, Claims,
damages, or losses mcwred by them mn the performance of their duties under this Trust Agreement,
the Plan, and the Confirmation Oxder; provided, however, neither the FCR nor any of the FCR’s
agents shall be defended, indemnified, or held harmless i any way for any lLability, expense,
Claim, damage, or loss arising from their willful misconduct or fraud.
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ARTICLE VIII. COMPENSATION AND REIMBURSEMENT
OF SETTLEMENT TRUSTEE, FCR, AND PROFESSIONALS

8.1  Settlement Trustee Compensation. The Settlement Trustee and the FCR shall be
entitled to receive reasonable compensation for services rendered. Such compensation must be
approved by the Bankruptey Court upon application, and will be paid from the Trust Assets.

82  Compensation of Settlement Trustee’s or FCR’s Agents. Any Professional
retained by the Settlement Trustee or the FCR pursuant to this Trust Agreement, the Plan, and the
Confirmation Order, and whose employment is approved by the Bankruptcy Court, shall be
entitled to reasonable compensation for services rendered. Such compensation must be approved
by the Bankruptcy Court upon application, and will be paid from the Trust Assets. Compensation
to the FCR and the FCR’s Agents shall be made from the Future Claimants Reserve.

8.3 Reimbursement of Expenses. The Settlement Trustee, the FCR, and any
Professional retained by the Settlement Trustee or FCR, whose employment is approved by the
Bankruptey Court, shall be entitled to reimbursement of all reasonable and necessary costs and
expenses incurred in the performance of the duties imposed by this Trust Agreement, the Plan, and
the Confirmation Order. Such reimbursement must be approved by the Bankruptcy Court upon
application, and will be paid from the Trust Assets. Reimbursement of expenses to the FCR and
the FCR’s Agents shall be made from the Future Claimants Reserve.

ARTICLE IX. SUCCESSOR SETTLEMENT TRUSTEE OR FCR

9.1 Vacancy Caused by Settlement Trustee or FCR Resignation. The Settlement
Trustee or FCR may resign upon thirty (30) days written notice filed with the Bankruptcy Cout.

92  Vacancy Caused by Settlement Trustee or FCR Removal. The Bankruptcy
Court may remove a Settlement Trustee or the FCR upon finding that the Settlement Trustee or
FCR has engaged in a breach of fiduciary duty, willful misconduct, or fraud. The removal will
take effect upon the date ordered by the Bankruptcy Court.

93 Appointment of Successor Settlement Trustee or FCR. If there 1s a vacancy In
the position of Settlement Trustee, the Reorganized Debtor, in consultation with the Participating
Parties, Settling Insurers, and the FCR, shall designate a successor Settlement Trustee, subject to
the approval of the Bankruptcy Court, after notice and a hearing. If there is a vacancy in the
position of FCR, the Reorganized Debtor, in consultation with the Participating Parties, Settling
Insurers, and the Settlement Trustee, shall designate a successor FCR, subject to the approval of
the Bankruptcy Court, after notice and a hearing. Upon the Bankruptcy Court’s approval of any
successor Settlement Trustee or FCR, all rights and obligations of the prior Settlement Trustee or
prior FCR shall vest in the successor Settlement Trustee or successor FCR, and the successor
Settlement Trustee or successor FCR shall be substituted for the prior Settlement Trustee or prior
FCR as a matter of law, including in any action or proceeding brought by the prior Settlement
Trustee. The Bankruptcy Court may enter such orders as are necessary to effect the appointment
of the successor Settlement Trustee or the successor FCR.
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9.4 Obligations of Retiring or Removed Settlement Trustees. In the event of the
resignation or removal of the Settlement Trustee, that Settlement Trustee shall, within 30 days of
resignation or removal: (a) deliver to the successor Settlement Trustee all of the Trust Assets which
were 1n the possession of the resigning or removed Settlement Trustee along with a complete list
of Trust Assets and a complete accounting of all transactions engaged in by the Settlement Trustee
while serving as Settlement Trustee; (b) execute and deliver such documents, mstruments, records,
and other writings as may be reasonably requested by the successor Settlement Trustee to effect
such resignation or removal and the conveyance of the Trust Assets then held by the resigning or
removed Settlement Trustee to the successor Settlement Trustee; (c) deliver to the successor
Settlement Trustee all documents, instruments, records, and other writings relating to the Trust
Assets as may be in the possession or under the control of the resigning or removed Settlement
Trustee; and (d) otherwise assist and cooperate in effecting the assumption of the resigning or
removed Settlement Trustee’s obligations and functions by the successor Settlement Trustee. In
the event of the resignation or removal of the FCR, that FCR shall, within 30 days of resignation
or removal: (a) dehiver to the successor FCR all documents, instruments, records, and other
writings relating to the FCR’s performance of his duties as may be in the possession or under the
control of the resigning or removed FCR; and (b) otherwise assist and cooperate in effecting the
assumption of the resigning or removed FCR’s obligations and fimctions by the successor FCR.

ARTICLE X. SETTLEMENT TRUSTEE REPORTING AND DISCHARGE

10.1  Annual Accountings. The Settlement Trustee shall prepare, at least annually, and
upon termination of the Trust, a written accounting of the administration of the Trust listing the
current assets (with fair market values) and detailing all transactions that occurred during the
period covered by. such accounting. Each such accounting shall be filed with the Bankruptcy Court.

10.2  Approval of Accountings and Discharge of Settiement Trustee. The Settlement
Trustee may file with the Bankruptcy Court a motion for approval of the accounting described in
Section 10.1 of this Trust Agreement. Upon the entry of an order of the Bankruptcy Court
approving such accounting, the Settlement Trustee shall be discharged from all liability with
respect to all assets and transactions listed in such accounting to the Trust, any Claimant, and any
other Person who has or may have a Claim against the Trust for acts or omissions in the Settlement
Trustee’s capacity as the Settlement Trustee:

ARTICLE XI. SECTION 468B SETTLEMENT FUND

111 Trust as Settlement Fund. In accordance with the Plan and the Confirmation
Order, the Settlement Trustee shall take all reasonable steps to ensure that the Trust will qualify
as, and remain, a “Designated” or “Qualified” settlement fund within the meaning of Section 468B
of the Internal Revenue Code and the Treasury Regulations. The Debtor is the “transferor” within
the meaning of Treasury Regulation Section 1.468B-1(d)(1). The Settlement Trustee shall be
classified as the “administrator” within the meaning of Treasury Regulation Section 1.468B-
2(k)(3). It 1s further intended that the transfers to the Trust will satisfy the “all events fest” and the
“economne performance” requirements of Section 461(h)(1) of the Internal Revenue Code and
Treasury Regulation Section 1.461-1(a)(2).
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11.2 Employer Identification Number. Upon establishment of the Trust, the
Settlement Trustee shall apply for an employer identification number for the Trust in accordance
with Treasury Regulation Section 1.468B-2(k)(4).

11.3 Relation-Back Election. If applicable, the Settlement Trustee and the Reorganized
Debtor shall fully cooperate in filing a relation-back election under Treasury Regulation
Section 1.468B- 1(j)(2), to treat the Trust as coming into existence as a settlement fund as of the
earliest possible date. ‘

11.4 Filing Requirements. The Settlement Trustee shall cause to be filed, on behalf of
the Trust, all required federal, state, and local tax retumns in accordance with the provisions of
Treasury Regulation Section 1.468B-2(k)(1). The election statement shall be included with the
Trust’s first timely filed income tax return. The Reorganized Debtor and the Settling Insurers shall
supply to the Settlement Trustee and to the Internal Revenue Service the statement described m
Treasury Regulation Section 1.468B-3(e)(2) no later than February 15th of the year following each
calendar year in which the Reorganized Debtor or the Settling Insurers make any transfers to the
Trust.

ARTICLE XII. BENEFICIARIES

12.1 Names and Addresses. The Settlement Trustee shall at all times keep a register m
which the Settlement Trustee maintains a record of the awards made to the Abuse Claimants and
Future Claimants pursuant to this Trust Agreement, the Plan, and the Confirmation Order,
including their names, contact information, and the amounts of their awards, as well as copies of
the required releases they delivered to the Trust; provided, however, the Settlement Trustee’s
management of this register shall be subject to the confidentiality provisions imposed by the
Bankruptcy Court’s Order Approving Debtor’s Motion For Order Establishing Deadlines For
Filing Proofs Of Claim And Approving Form And Mamner Of Notice Thereof [Dkt. 301]. The
Settlement Trustee may rely upon this register for the purposes of delivering Distributions and
notices.

122  Rights of Beneficiaries. Abuse Claimants, Future Claimants, and any other
Channeled Claimants shall have no title to, right to, possession of, management of, or control over
the Trust Assets, or any right to call for a partition or division of the Trust Assets. Title to all of
the Trust Assets shall be vested in the Trust and the Settlement Trustee, and the sole interest of
any Claimants in the Trust Assets shall be the rights and benefits given to such Claimants under
this Trust Agreement, the Plan, and the Confirmation Order. The rights of a Claimant under this
Trust Agreement shall, upon a Claimant’s death or incapacity, pass to the legal representative of
such Claimant.

12.3 Tax Identification Numbers. The Settlement Trustee may require any Claimant
to furnish to the Settlement Trustee the Claimant’s employer or taxpayer identification number or
social security number as assigned by the IRS, and such other records or documents necessary to
satisfy the Settlement Trustee’s tax reporting obligations (including, but not limited to, certificates
‘of non-foreign status). The Settlement Trustee may condition the payment of any Distribution to
any Claimant upon receipt of such number and records or documents.

10
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ARTICLE XIII. MISCELLANEQUS PROVISIONS

13.1  Effective Date. This Trust Agreement shall only become effective after all of the
following conditions are satisfied: (1) the occurrence of the conditions necessary for the
effectiveness of the Plan; and (2) the Reorganized Debtor, the Settlement Trustee, and the FCR,
execute this Trust Agreement.

i3.2  Incorporation. The Plan, the Confirmation Order, and any other Plan Documents
and Trust Documents are incorporated into this Trust Agreement. The FCR and Settlement Trustee
agree to be bound by all of the provisions of the Plan and the Confirmation Order.

13.3  Notices. All notices or deliveries required or permitted under this Trust Agreement
shall be given to ‘rhe followmg:

If to the Trust or Settlement Trustee:
[Settlement Trustee notice party]
If to a Clammant;

The last known address listed for such Claimant with the Bankruptcy Court or with the
Claims Agent, or to the last known address of such Claimant’s attorney of record.

13.4  Waiver. No failure or delay of any party to exercise any right or remedy pursuant
to this Trust Agreement shall affect such right or remedy or constitute a waiver by such party of
any right or remedy pursuant thereto. Resort to one form of remedy shall not constitute a waiver
of alternative remedies.

13.5 Entirety of Trust Agreement. This Trust Agreement, along with the Plan, the
Confirmation Order, and any other Plan Documents or Trust Docutnents, constitutes the full and
complete understanding of the Parties regarding the Trust Agreement’s subject matter and
supersedes any prior understanding or agreement, whether oral or in writing.

i13.6  Counterparts. This Trust Agreement may be executed in two or more counterparts,
with the same effect as if all signatures on such counterparts appeared on one document, each of
which shall be deemed an original, but all of which together shall constitute one and the same
mstrument.

13.7 Captions. The captions of Articles and Sections are mcluded for convenience only
and are to be disregarded in mterpreting this Trust Agreement.

13.8 Independent Legal and Tax Counsel. All parties to this Trust Agreement have
been represented by counsel and advisors of their own selection in this matter. C onsequently, the
parties agree that the language in all parts of this Trust Agreement shall in all cases be construed
as a whole according to its fair meaning and neither strictly in favor of or against any party. If is
spectfically acknowledged and understood that this Trust Agreement has not been submitted to,
nor reviewed or approved by, the Internal Revenue Service or the taxing authorities of any State
or locality of the United States of America.

I1
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13.9 Applicable Law. Except to the extent that federal law (including the Bankruptcy
Code and the Internal Revenue Code) is applicable, the rights and obligations arismg under this
Trust Agreement and any other Trust Document shall be governed by and construed and enforced
in accordance with the laws of the State of Indiana without giving effect to the principles of
conflicts of laws. '

IN WITNESS WHEREOF, the Reorganized Debtor, the Settlement Trustee, and the FCR
_execute this Trust Agreement as of the last date set forth below.

USA GYMNASTICS

By:
Its:

Dated: 2021

WILLIAM L. BETTINELLLI, not
mdividually but as Settlement Trustee

Dated: , 2021

FRED C. CARUSO, not mdividually
but as Future Claims Representative

Dated: ,2021
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SETTLEMENT AGREEMENT, RELEASE,
AND INSURANCE POLICY BUY-BACK
OF USA GYMNASTICS’ INSURANCE POLICIES

This Settlement Agreement, Release, and Policy Buy-Back of USA Gymmastics’ Policies
issued to USAG (the “Agreement”) is hereby made between USA Gymnastics, a 501(c)(3) not-
for-profit organization incorporated in Texas (“USAG”), and [insert name of Debtor CGL Settling
Insurer] (the “Settling Insurer” and with USAG, the “Parties”).

WHEREAS, USAG filed a voluntary petition for relief under chapter 11 of title 11 of the
United States Code (the “Bankruptcy Code”) on December 5, 2018, in the United States
Bankruptcy Court for the Southern District of Indiana (the “Chapter 11 Case”), which Chapter
11 Case is known as Case No. 18-BK-09108-RLM-11.

WHEREAS, prior to the filing of USAG’s Chapter 11 Case, the Settling Insurer issued
certain insurance policies to or for the benefit of USAG. '

WHEREAS, certain disputes have arisen and may arise in the future concermng the
Settling Insurer’s responsibilities, if any, to provide coverage to USAG and any additional Non-
Debtor CGL Settling Insurer Covered Persons for Sexual Abuse Claims and to provide a defense
for such Claims (the “‘Coverage Disputes”).

WHEREAS, prior to the filing of its Chapter 11 Case, USAG filed a declaratory judgment
action against the Settling Insurer and certain other parties in the Marion Superior Court of the
State of Indiana, which was subsequently removed to the United States District Court for the
Southern District of Indiana, and has since been administratively closed by the Court without
prejudice (the “District Court Declaratory Coverage Action”). '

WHEREAS, after USAG filed its Chapter 11 Case, USAG filed the Insurance Coverage
Adversary Proceeding against the Settling Insurer and certain other entities on February 1, 2019,
in the United States Bankruptcy Court for the Southern District of Indiana, which Insurance
Coverage Adversary Proceeding was assigned Case No. 19-AP-50012.

WHEREAS, USAG and the Settling Insurer, without any admission of liability or
concession of the validity of the positions or arguments advanced by each other, now wish fully
and finally to compromise and resolve any and all Coverage Disputes and any and all other disputes
between them, whether or not asserted in the District Court Declaratory Coverage Action, the
Insurance Coverage Adversary Proceeding, or otherwise.

WHEREAS, through this Agreement and as a material part of the full and final compromise
and resolution of all disputes between them, USAG intends to (i) sell the Policies (as defined
herein) to the Settling Insurer, with the Settling Insurer buying back all such Policies, and (11)
provide the Settling Insurer with a full and complete general release of the Settling Insurer with
respect to any and all coverages under the Policies, including but not limited to defense obligations
and coverage.
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WHEREAS, as part of the compromise and resolution of such disputes, USAG and the
Settling Insurer wish to effect a sale of the Policies to the Settling Insurer pursuant to
Sections 363(b), (f) and (m) and 1123(a)(5) and (b)(6) of the Bankruptcy Code.

WHEREAS, each Party has received the advice of counsel in the preparation, drafting, and
execution of this Agreement which was negotiated by the Parties in good faith and at arm’s length.

NOW, THEREFORE, in consideration of the foregoing recitals and of the mutual
covenants contained in this Agreement, the sufficiency of which is hereby acknowledged, and
mtending to be legally bound, subject to the approval of the Bankruptcy Court, the Parties hereby
agree as follows:

1. DEFINITIONS AND CONSTRUCTION

1.1 Terms and Meanings. As used in this Agreement, the following terms shall have the
meanings set forth below. Capitalized terms used herein but not defined below or
otherwise defined in this Agreement shall have the meanings given to them m the
Plan or Bankruptcy Code, as applicable.

1.1.1. “Extra-Contractual Claim” means any known or unknown, asserted or
unasserted, Claim against the Settling Insurer, seeking any type of relief,
cluding compensatory, exemplary, or punifive damages, or attorneys’
fees, costs. or any other type of relief, on account of alleged bad faith; failure
to act in good faith; violation of any duty of good faith and fair dealing;
violation of an unfair claims practices act or similar statute, regulation, or
code; any type of alleged misconduct; or any other act or omission of the
nsurer of any type for which the claimant seeks relief other than coverage
or benefits under a Policy. Fxtra-Contractual Claims include without
limitation: (1) any Claim arising out of or relating to the Settling Insurer’s
handling of any request for insurance coverage relating to the Policies for
any Claim, including, without limitation, any Sexual Abuse Claim; and (ii)
the conduct of the Parties with respect to the negotiation of this Agreement.

1.1.2. “Insurance Coverage Claim” means any Claim for insurance coverage
under the Policies.

1.1.3. “Interests” means all liens, Claims, encumbrances, interests, and other
rights of any nature, whether at law or in equity, including any rights of
contribution, indemnity, defense, subrogation, or similar relief relating to
the Policies.

1.1.4. “Plan” means the Modified Third Amended Joint Chapter 11 Plan of
Reorganization Proposed by USA Gymnastics and the Additional Tort
Claimants Commuttee of Sexual Abuse Survivors, as the same may be
amended or modified from time to time consistent with this Agreement.

1.1.5. “Policies” means (i) all insurance policies, issued or allegedly issued, by the
Settling Insurer and providing insurance coverage to USAG as the named

[
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insured, as identified on Exhibit 1 to this Agreement, (i1) USAG’s Interests
in policies that the Settling Insurer issued to USOPC, as identified on
Exhibit 1 to this Agreement; and (u1) any and all unknown msurance
policies issued or allegedly issued by the Settling Insurer to USAG.

1.2 Rules of Construction. In addition to the rules of construction set forth m the Plan,
which are incorporated herein as though fully set forth herein, the following rules of
construction shall apply to this Agreement:

1.2.1. Statutory and Regulatory References. References to statutes shall include
all regulations promulgated thereunder and references to statutes or
regulations shall be construed as mcluding all statutory and regulatory
provisions regardless of whether specifically referenced in this Agreement.

1.2.2. No Construction Against Drafter. The wording of this Agreement was
reviewed by legal counsel for each of the Parties and each of them had
sufficient opportunities to propose and negotiate changes prior to its
execution. No Party will be entitled to have any wording of this Agreement
construed against the other based on any contention as to which of the
Parties drafted the language in question or which party 1s an insurer.

2. PAYMENT OF THE SETTLEMENT AMOUNT

2.1 The Settlement Amount. Subject to all of the terms of this Agreement, in full and
final settlement of all Claims and responsibilities under, arising out of, or relating
to the Policies, and in consideration of the sale of the Policies free and clear of all
Interests of any Person, and other benefits afforded to the Settling Insurer under the
Plan, and expressly subject to fulfillment of all conditions to payment identified
Section 3 below, the Settling Insurer shall pay to USAG by wire transfer (as
provided in the Plan) the Agreed CGL Insurer Payment, which is ($[insert
applicable amount from Section 3.2 of the Plan for Debtor CGL Settling Insurer
Policies]) (the “Settlement Amount”). The Settlement Amount is subject to
allocation between the Debtor CGL Insurance Policies and the policies issued to
USOPC as set forth in Section 3.2 of the Plan. Unless otherwise agreed by USAG
and the Settling Insurer, USAG shall provide the Settling Insurer with notice of the
intended Effective Date not less than five days prior to such intended Effective
Date. Payment of the Settlement Amount shall occur on the Effective Date of the
Plan. In addition, to the extent that any Outstanding Amounts are due as of the
Effective Date, the Settling Insurer shall also pay such Outstanding Amount to
USAG or the applicable vendor (as provided in Section 3.7 of the Plan) on the
Effective Date of the Plan. All invoices for Outstanding Amounts must be
submitted to the Debtor CGL Settling Insurers ten days before the Confirmation
Hearing. If a Debtor CGL Settling Insurer disputes the Outstanding Amount, it shall
notify the Debtor of such dispute within five days of the Confirmation Hearing and
the Bankruptcy Court will resolve any such dispute as part of approving the buy-
back of the Debtor CGL Settling Insurer’s Policies. To the extent that there 1s a
disagreement over Outstanding Amounts due as of the Effective Date, USAG and
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the Settling Insurer shall work in good faith to resolve such disagreement as soon
as practicable. The Bankruptcy Court shall retain jurisdiction over any unresolved
dispute over Outstanding Amounts and the Settling Insurer consents to the entry of
an order by the Bankruptcy Court solely with respect to such dispute, without
warving and subject to any appellate rights the Settling Insurer may have; provided,
however, nothing herein shall affect any arbitration regarding Outstanding
Amounts owed to EPIQ pending as of the Effective Date.

22 Settlement Amount Plus Any Additional Outstanding Amounts is the Total
Amount. The Parties expressly agree that: (1) that the Settlement Amount plus any
Outstanding Amounts 1s the total amount that the Settling Insurer is obligated to
pay on account of any and all Claims of any kind made under or relating to the
Policies (including the Abuse Claims and any reimbursement obligations for
Conditional Payments under the MSP), with respect to Extra-Contractual Claims
relating to the Policies, or as to any Abuse Claims relating to the policies issued by
Settling Insurer to the USOPC (except as expressly set forth in the Plan); (ii) that
under no circumstance will the Settling Insurer ever be obligated to make any
additional payments to anyone in connection with the Policies, including any
amounts allegedly owed under the MSP and for Extra Contractual Claims; and (ii1)
that all limits of liability of the Policies, including all per person, per occurrence,
and aggregate limits, shall be deemed fully and properly exhausted. The Parties
further agree that the Settlement Amount is the full purchase price of the Policies
and coverages referenced in this paragraph.

2.3 Conditional Payments. The Parties agree that the Plan that is confirmed in the
Confirmation Order will provide that this Agreement is binding on the Trust and
that, before the Settlement Trustee disburses any of the Settlement Amount to any
Abuse Claimant or Future Claimmant, the Settlement Trustee shall determine
whether any Conditional Payment has been made to or on behalf of any Abuse
Claimant or Future Claimant. If any Conditional Payment has been made to or on
behalf of any Abuse Claimant or Future Claimant, the Settlement Trustee shall,
within the respective time period called for by the MSP, (i) reimburse the
appropriate Medicare Trust Fund for the appropriate amount, and (i1) submit the
required information for any Abuse Claimant or Future Claimant to the appropriate
agency of the United States government.

24 Abuse Claunant Release. As a precondition to receiving any payment from the
Trust, each Abuse Claimant and each Future Claimant shall execute and deliver to
the Trust and the Settling Insurer a full and complete general release of the Settling
Insurer as provided in Section 11.1.1 of the Plan. In addition, within 10 days after
receiving any payment from the Trust, each Abuse Claimant and each Future
Claimant shall dismiss with prejudice any lawsuit as provided in Section 11.1.1 of
the Plan, and shall promptly deliver evidence of such dismissal, with prejudice, to
the Settlement Trustee. The Settlement Trustee shall promptly provide copies of
such general release and dismissal orders to the Settling Insurer upon the Settling
Insurer’s request.
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3. CONDITIONS PRECEDENT TO SETTLING INSURER’S PAYMENT

3.1 Timing of Payment. The Settling Insurer’s obligation to pay the Settlement Amount
in Section 2.1 above is expressly conditioned on the entry of the Confirmation
Order and all conditions to the Effective Date of the Plan having occurred, and
receipt of payment instructions (including a completed W-9 fonn) from the Debtor
or the Reorganized Debtor.

32  Confirmation Order. The Plan (including any amendments and supplements) and
Confirmation Order must be in all respects consistent with this Agreement, and the
Confirmation Order must approve this Agreement pursuant to Bankruptcy Code
Sections 363, 1123, and 105 and Bankruptcy Rule 9019 and/or under such other
provisions as the Bankruptcy Court may order, and authorize the Parties to
undertake the settlement and the transactions contemplated by this Agreement, and
must contain no provisions that diminish or impair the benefit of the Plan or this
Agreement to the Settling Insurer.

4. RELEASES AND SALE FREE AND CLEAR

4.1 Mutual Releases. Subject to entry of the Confirmation Order as a Final Order, and
the payment of the Settlement Amount and any Outstanding Amounts, and without
any further action by the Parties, USAG and its Related Persons, on the one hand,
and the Settling Insurer and each of its Related Persons, on the other hand, each
hereby fully, finally, and completely remises, releases, acquits, and forever
discharges, as of the Effective Date, the other, and each of them, from any and all
past, present, or future Claims m connection with, relating to or arising out of, in
any manner or fashion, the Policies, including Claims that are actual or alleged,
known or unknown, accrued or unaccrued, suspected or unsuspected (including
Sexual Abuse Claims, Extra-Contractual Claims, reimbursement obligations for
Conditional Payments under the MSP, and all Claims relating to, or arising out of,
the Chapter 11 Case), whether such Claims seek compensatory damages, punitive
damages, exemplary damages, statutorily multiplied damages, attorneys’ fees,
interest, costs, or any other type of monetary or nonmonetary relief. The Releases
provided herein are in addition to, and not in replacement of, the releases provided
m the Plan.

4.2 USAG Buy-Back. USAG agrees that, as set forth in the Confirmation Order. the
Settling Insurer hereby buys back the Policies, free and clear of all liens, Claims,
encumbrances, and other Interests of any Person, including all rights and Interests
of USAG, all Participating Parties, all Non-Debtor CGL Settling Insurer Covered
Persons, all Persons claiming or who could claim coverage under any of the
Policies, and any other Person claiming by, through, or on behalf of USAG, any
other insurer, and any Abuse Claimant or Future Claimant. This sale is pursuant to
Sections 363(b), 363(f), 1123(a)(5), 1123(b)(6) and 1129 of the Bankruptcy Code.
The Parties acknowledge and agree that (i) the Settling Insurer is a good faith
purchaser of the Policies within the meaning of Section 363(m) of the Bankruptcy
Code and (ii) the consideration exchanged constitutes a fair and reasonable .
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settlement of the Parties’ disputes and of their respective rights and obligations
being released hereunder and constitutes reasonably equivalent value. The Parties
agree that the releases in this Agreement and the buy-back of the Policies comply
with the Bankruptcy Code and applicable non-bankruptey laws. Further, the Parties
agree: (A) (as set forth in the Confirmation Order) that, upon the payment of the
Settlement Amount and any Outstanding Amount by the Settling Insurer, the
Policies shall be immediately terminated and of no further force and effect; (B) that
the Settling Insurer’s payment of the Settlement Amount and any Outstanding
Amount constitutes the Settling Insurer’s full and complete performance of any and
all obligations under the Policies and exhausts all limits of liability of the Policies;
and (C) the Parties agree that all rights, title, or interests of USAG, any Participating
Party, any Non-Debtor CGL Settling Insurer Covered Person, any other Settling
Insurer, any Other Insurers, any Person claiming or who could claim coverage
under the Policies, any Person claiming or who could assert a claim for
reimbursement, contribution, subrogation, or any other payment under the Policies,
and each of their respective Related Persons, may have had, may presently have, or
m the future may have in the Policies are fully and finally released and extinguished
pursuant to the terms of this Agreement.

43 Waiver of Swviving Claims. If, contrary to the specific intent of the Parties, any
Claims released pursuant fo this Agreement, including any Insurance Coverage
Claims, are deemed to survive this Agreement, even though they are encompassed
by the terms of the releases and buy-backs set forth in Sections 4.1 and 4.2 of this
Agreement, the Parties, and the Non-Debtor CGL Settling Insurer Covered Persons,
hereby forever, expressly, and irrevocably waive entitlement to and agree not to
assert any and all such Claims.

44  Waiver Does not Affect Reinsurance. The releases set forth in Section 4.1 of this
Agreement, as well as all other provisions in this Agreement, are not intended to
apply to or have any effect on the Settling Insurer’s right to reinsurance recoveries.

45  Rights and Obligations Under this Agreement and the Plan. Nothing m this
Section 4 is intended to, nor shall be construed to, release, waive, relinquish, or
otherwise affect the Parties” rights and obligations under this Agreement. Nothing
in this Section 4 is intended, nor shall be construed to, release, waive, relinquish or
otherwise affect any obligation of the Trust to the Settling Insurer under the Plan.

4.6 Disnussal With Prejudice of the District Court Declaratory Coverage Action and
Insurance Coverage Adversary Proceeding. On or prior to the Effective Date,
USAG will dismiss with prejudice the District Court Declaratory Coverage Action
and Insurance Coverage Adversary Proceeding as to the Settling Insurer.

5. REPRESENTATIONS AND WARRANTIES OF THE PARTIES

5.1 Representations and Warranties. Each of the Parties separately represents and
warrants as follows:

6
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5.1.1. Power and Authority. It has the requisite power and authority to enter into
this Agreement and to perform the obligations contemplated by this
Agreement, subject only to approval of the Bankruptcy Court.

5.1.2. Authorized To Execute. Subject to entry of the Confirmation Order as a
Final Order, the execution and delivery of, and the performance of the
obligations contemplated by, this Agreement have been approved by duly
authorized representatives of the Parties and by all other necessary actions
of the Parties. :

5.1.3. Ann’s Length Negotiation. This Agreement has been thoroughly negotiated
and analyzed by counsel to the Parties and has been executed and delivered
m good faith, pursuant to arm’s length negotiations and for value and
valuable consideration.

5.1.4. Good Faith Search for Existing Policies. Each of the Parties has conducted
and completed a thorough and good faith search for any policy of insurance
that might exist, or other evidence of any such policy of insurance, under
which the Settling Insurer was or might be an insurer of USAG. Other than
the Policies listed on Exhibit 1, no other policies of insurance have been
located or are known to exist.

6.  [INTENTIONALLY OMITTED]

6.1 [INTENTIONALLY OMITTED]

7. MISCELLANEOUS

7.1  Challenge to Agreement. In the event that any proceedings are commenced to
invalidate all or any part of this Agreement, the Parties agree to cooperate fully to
oppose such proceedings. In the event that any action or proceeding of any type
whatsoever is commenced or prosecuted by any Person not a Party to this
Agreement to invalidate, interpret, or prevent the validation, enforcement, or
carrying out of all or any of the provisions of this Agreement, the Parties mutually
agree, represent, warrant, and covenant to cooperate fully in opposing such action
or proceeding; provided, however, that such cooperation shall not obligate either
party to incur professional fees or other expenses for the benefit of the other Party.

7.2  Effectuation. Each Party agrees to take such steps and to execute any documents as
" may be reasonably necessary or proper to effectuate the purpose and intent of this
Agreement, subject to any necessary Bankruptcy Court approvals, and to preserve

its validity and enforceabulity. ’

7.3  Cooperation to Obtain Approval. The Parties shall cooperate with each other in
connection with obtaining a Confirmation Order approving this Agreement. The
Parties agree such cooperation shall mclude consulting with each other upon
request concerning the status of proceedings and providing each other with copies
of requested pleadings, notices, proposed orders, and other documents relating to

~]
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such proceedings as soon as reasonably practicable prior to any submission thereof
to the Bankruptey Court and not taking any action to oppose confirmation of a Plan
congsistent with this Agreement or asking any other Person to oppose confirmation
of a Plan consistent wath this Agreement; provided, however, that nothing contained
m this Section shall obligate any Party to provide to the other Party any information
that 1s otherwise subject to the attorney-client privilege or work-product doctrine
or to take any actions or refrain from taking any actions not consistent with such
Party’s fiduciary obligations. It 1s understood and agreed that in addition to the
protections set forth in Section 7.6 below, all negotiations leading up to this
Agreement, and all prior drafts of this Agreement, are subject to the mediation order
entered by the Bankruptcy Court in the Chapter 11 Case, any prior mediation
agreements, and the any confidentiality agreement imposed by the mediator.

7.4  Single Integrated Contract. This Agreement, together with the Plan and
Confirmation Order, constitute a single mtegrated written contract that expresses
the entire agreement and understanding between the Parties. Except as otherwise
expressly provided herein, this Agreement, together with the Plan and Confirmation
Order, supersede all prior communications, settlements, and understandings
between the Parties and their representatives, regarding the matters addressed by
this Agreement, the Plan, and Confirmation Order. Except as explicitly set forth in
this Agreement, the Plan, and Confirmation Order, there are no representations,
warranties, promises, or inducements, whether oral, written.. expressed, or implied,
that in any way affect or condition the validity of this Agreement, the Plan, and
Confirmation Order or alter or supplement its terms. Any statements, promises, or
mducements, whether made by any party or any agents of any party, that are not
contained in this Agreement, the Plan, and Confirmation Order shall not be valid
or binding. Any changes to this Agreement, the Plan, and Confirmation Order must
be made in writing and with the consent of the Parties.

7.5  No Deemed Waiver. By entering into thus Agreement, neither Party has waived or
shall be deemed to have waived any rights, obligations, or positions it or they have
asserted or may in the future assert in connection with any matter or Person outside
the scope of this Agreement. USAG’s rights under policies of insurance issued by

- msurers other than the Seftling Insurer shall not be affected by this Agreement. No
part of this Agreement, its negotiation, or its performance may be used in any
manner in any action, suit, or proceeding by any Person as evidence of the rights,
duties, or obligations of any of the Parties with respect to matters or Persons outside
the scope of this Agreement. All actions taken and statements made by the Parties
or by their representatives, relating to this Agreement or participation in this
Agreement, mcluding its development and implementation, shall be without
prejudice or value as precedent and shall not be used as a standard by which other
matters may be judged.

7.6 Compromise of Disputed Claims. This Agreement represents a compromise of
disputed Clauns and shall not be deemed an admission or concession by any Party
of liability, culpability. wrongdoing, or insurance coverage. Settlement negotiations
leading up to this Agreement and all related discussions and negotiations shall be
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deemed to fall within the protection afforded to compromises and to offers to
compromise by Rule 408 of the Federal Rules of Evidence and any parallel state
law provisions, as well as all confidentiality provisions entered by the Bankruptcy
Court and the mediators in the Chapter 11 Case and/or the Insurance Coverage
Adversary Proceeding and the Declaratory Coverage Action. Any evidence of the
negotiations or discussions associated with this Agreement shall be inadmissible in
any action or proceeding for purposes of establishing any rights, duties, or
obligations of the Party, except in (i) an action or proceeding between the Parties
to enforce the terms of this Agreement or (ii) any possible action or proceeding
between the Settling Insurer and any of its remsurers. This Agreement shall not be
used as evidence or in any other manner, in any court or dispute resolution
proceeding, to create, prove, or interpret the Settling Insurer’s obligations under the
Policies, the insurance policies issued to any other Person, or the Claims of any
Party against the Settling Insurer.

7.7  No Assienment. Neither this Agreement nor the rights and obligations set forth in
this Agreement shall be assigned without the prior written consent of the other
Parties, except an assignment that occurs as a matter of law by virtue of a merger
of a Party with another corporation or entity. USAG covenaats that 1t has not and
will not assign any right, interest or action in or on the Policies to any Person.

78  Headings. Section titles and/or headings contained in this Agreement are included
only for ease of reference and shall have no substantive effect.

7.9 Notice. All notices, demands, or other communications to be provided pursuant to
this Agreement shall be in writing and sent by UPS, FedEx, or other overnight
delivery service, costs prepaid, to the Parties at the addresses set forth below, or to
such other person or address as any of them may designate in writing from tune to

tume:

If to USAG:
USA Gymnastics
1099 N. Meridian St.,
Suite 800

Indianapolis, Indiana 46204
Attn: L1 Li Leung

With a copy to:

Jenner & Block LLP

353 North Clark Street

Chicago, Illinois 60654

Attn: Catherine Steege and Melissa Root

If to the Settling Insurer: .
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With a copy to:

7.10  Execution by Counterparts. This Agreement may be executed in multiple
counterparts, all of which together shall constitute one and the same instrument.
This Agreement may be executed and delivered by facsimile or e-mail, which
counterparts shall be deemed to be originals.

7.11  No Adnussion. The Parties agree that nothing contained in this Agreement shall be
deemed or construed to constitute (1) an admission by the Settling Insurer that
USAG, any Participating Party, any Non-Debtor CGL Settling Insurer Covered
Persons, or any other Person was or 1s entitled to any Insurance Coverage under the
Policies or as to the validity of any of the positions that have been or could have
been asserted by USAG, (2) an admission by USAG as to the validity of any of the
positions or defenses to Insurance Coverage that have been or could have been
asserted by the Settling Insurer or any Claims that have been or could have been
asserted by USAG against the Settling Insurer, (3) an admission by USAG or the
Settling Insurer of any liability whatsoever with respect to any of the Sexual Abuse
Claims, or (4) a statement of support by the Settling Insurer for the procedures set
forth in the Allocation Protocol or admission that the Allocation Protocol accurately
reflects the liability of the Debtor or any other Protected Party with respect to Abuse
Claims.

7.12 No-Third Party Beneficiaries. The Paities agree that there are no third-party
beneficiaries of this Agreement.

7.13  Junsdiction. The Bankruptcy Court in the Chapter 11 C ase shall retain jurisdiction
to interpret and enforce the provisions of this Agreement, which shall be construed
in accordance with Indiana law.

[Remainder of page left blank intentionally]

10
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IN WITNESS WHEREQF, the Parties have duly executed this Agreement as of the last

date indicated below,

On behalf of USAG

By:

Date:

Witness:

117
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the last
date mdicated below,

On behalf of | ]

By:

Date:

Witness:
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Exhibit 1-Policies

[Insert Policies of Debtor CGL Settling Insurer set forth on Exhibit A to the Plan]
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SETTLEMENT AGREEMENT, RELEASE,
AND INSURANCE POLICY BUY-BACK
OF USA GYMNASTICS’ INSURANCE POLICIES
WITH NATIONAL CASUALTY COMPANY

This Settlement Agreement, Release, and Policy Buy-Back of USA Gymnastics’ Policies
issued to USAG (the “Agreement”) is hereby made between USA Gymnastics on the one hand, a
'501(c)(3) not-for-profit organization incorporated in Texas (“USAG™), and National Casualty
Company on the other hand (the “Settling Insurer” and with USAG, the “Parties™).

- WHEREAS, USAG filed a voluntary petition for relief under chapter 11 of title 11 of the
United States Code (the “Bankruptcy Code”) on December 5, 2018, in the Umited States
Bankruptcy Court for the Southern District of Indiana (the “Chapter 11 Case”), which Chapter
11 Case is known as Case No. 18-BK-09108-RLM-11. '

WHEREAS, prior to the filing of USAG’s Chapter 11 Case, the Setthng Insurer issued
certain insurance policies to or for the benefit of USAG.

WHEREAS, certain disputes have arisen and may arise m the future concerning the
Settling Insurer’s responsibilities, if any, to provide coverage to USAG and any additional Non-
Debtor CGL Settling Insurer Covered Persons for Sexual Abuse Claims and to provide a defense
for such Claims (the “Coverage Disputes”).

WHEREAS, prior to the filing of its Chapter 11 Case, USAG filed a declaratory judgment
action against the Settling Insurer and certain other parties in the Marion Superior Court of the
State of Indiana, which was subsequently removed to the United States District Court for the
Southern District of Indiana, and has since been administratively closed by the Court without
prejudice (the “District Court Declaratory Coverage Action”).

WHEREAS, after USAG filed its Chapter 11 Case, USAG filed the Insurance Coverage
Adversary Proceeding against the Settling Insurer and certain other entities on February 1, 2019,
in the United States Bankruptcy Court for the Southern District of Indiana, which Insurance
Coverage Adversary Proceeding was assigned Case No. 19-AP-50012.

WHEREAS, USAG and the Settling Insurer, without any admission of liability or
concession of the validity of the positions or arguments advanced by each other, now wish fully
and finally to compromise and resolve any and all Coverage Disputes and any and all other disputes
between them, whether or not asserted in the District Court Declaratory Coverage Action, the
Insurance Coverage Adversary Proceeding, or otherwise. ‘

WHEREAS, through this Agreement and as a material part of the full and final compromise
and resolution of all disputes between them, USAG mtends to (1) sell the Policies (as defined
herein) to the Settling Insurer, with the Settling Insurer buying back all such Policies, and (i1)
provide the Settling Insurer with a full and complete general release of the Settling Insurer with
respect to any and all coverages under the Policies, including but not limited to defense obligations
and coverage.
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WHEREAS, as part of the compromuse and resolution of such disputes, USAG and the
Settling Insurer wish to effect a sale of the Policies to the Settling Insurer pursuant to
Sections 363(b), (f) and (m) and 1123(a)(5) and (b)(6) of the Bankruptcy Code.

WHEREAS, each Party has received the advice of counsel in the preparation, drafting, and
execution of this Agreement, which was negotiated by the Parties in good faith and at arm’s length.

NOW, THEREFORE, in consideration of the foregoing recitals and of the mutual
covenants contained m this Agreement, the sufficiency of which is hereby acknowledged, and
intending to be legally bound, subject to the approval of the Bankruptcy Court, the Parties hereby
agree as follows:

1. DEFINITIONS AND CONSTRUCTION

1.1 Terms and Meanmgs. As used in this Agreement, the following terms shall have
the meanings set forth below. Capitalized terms used herem but not defined below
or otherwise defined in this Agreement shall have the meanings given to them in
the Plan or Bankruptcy Code, as applicable.

1.1.1. “Extra-Contractual Claim” means any known or unknown, asserted or
unasserted, Claim against the Settling Insurer, seeking any type of relief,
mcluding compensatory, exemplary, or punitive damages, or attorneys’
fees, costs, or any other type of relief, on account of alleged bad faith; failure
to act m good faith; violation of any duty of good faith and fair dealing;
violation of an unfair claums practices act or similar statute, regulation, or
code; any type of alleged misconduct; or any other act or omission of the
msurer of any type for which the claimant seeks relief other than coverage
or benefits under a Policy. Extra-Contractual Claims include without
limitation: (1) any Claim arising out of or relating to the Settling Insurer’s
handling of any request for msurance coverage relating to the Policies for
any Claim, including, without limitation, any Sexual Abuse Claim; and (i1)
the conduct of the Parties with respect to the negotiation of this Agreement.

1.1.2. “Insurance Coverage Claim” means any Claim for insurance coverage
under the Policies.

1.1.3. “Interests” means all liens, Claims, encumbrances, interests, and other
rights of any nature, whether at law or m equity, mcludmg any rights of
contribution, mdemnity, defense, subrogation, or smmilar relief relating to
the Policies.

1.1.4. “Plan” means the Modified Third Amended Joint Chapter 11 Plan of
Reorganization Proposed by USA Gymnastics and the Additional Tort
Clammants Commuittee of Sexual Abuse Survivors, as the same may be
amended or modified from time to time consistent with this Agreement.

[0
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1.1.5. “Policies” means (i) all insurance policies, issued or allegedly issued, by the
Settling Insurer and providing insurance coverage to USAG as the named
insured, as identified on Exhibit 1 to this Agreement, (1) USAG’s Interests
in policies that the Settling Insurer issued to USOPC, as identified on
Exhibit 1 to this Agreement; and (iii) any and all unknown insurance
policies issued or allegedly 1ssued by the Settling Insurer to USAG.

1.2 Rules of Construction. In addition to the rules of construction set forth in the Plan,
which are incorporated herein as though fully set forth herein, the following rules of
construction shall apply to this Agreement:

1 2.3. Statutory and Regulatory References. References to statutes shall include
all regulations promulgated thereunder and references to statutes or
regulations shall be construed as including all statutory and regulatory
provisions regardless of whether specifically referenced in this Agreement.

1.2.4. No Construction Against Drafter. The wording of this Agreement was
reviewed by legal counsel for each of the Parties and each of them had
sufficient opportunities to propose and negotiate changes prior to its
execution. No Party will be entitled to have any wording of this Agreement
constiued against the other based on any contention as to which of the
Parties drafted the language in question or which party is an msurer.

2. PAYMENT OF THE SETTLEMENT AMOUNT

2.1  The Settlement Amount. Subject to all of the terms of this Agreement, m full and
final settlement of all Claims and responsibilities under, arising out of, or relating
to the Policies, and in consideration of the sale of the Policies free and clear of all
Interests of any Person, and other benefits afforded to the Settling Insurer under the
Plan, and expressly subject to fulfillment of all conditions to payment identified in
Section 3 below, the Settling Insurer shall pay to USAG by wire transfer (as
provided in the Plan) the Agreed CGL Insurer Payment, which is $158,000,000 (the
“Settlement Amount”). For purposes of this Agreement, the Settlement Amount
1s subject to allocation between the Debtor CGL Insurance Policies and the policies
issued to USOPC as set forth in Section 3.2 of the Plan. Unless otherwise agreed
by USAG and the Settling Insurer, USAG shall provide the Settling Insurer with
notice of the intended Effective Date not less than five days prior to such intended
Effective Date. Payment of the Settlement Amount shall occur on the Effective
Date of the Plan. In addition, to the extent that any Outstanding Amounts are due
as of the Effective Date, the Settling Insurer shall also pay such Outstanding
Amount to USAG or the applicable vendor (as provided in Section 3.7 of the Plan)
on the Effective Date of the Plan. All invoices for Outstanding Amounts must be
submitted to the Debtor  CGL Settling Insurers ten days before the Confirmation
Hearing. If a Debtor CGL Settling Insurer disputes the Outstanding Amount, it shall
notify the Debtor of such dispute within five days of the Confirmation Hearing and
the Bankruptcy Court will resolve any such dispute as part of approving the buy-




Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 163
Case 18-09108-RLM-11 Doc 1776 Filedf2256/21 EOD 12/16/21 12:05:36 Pg 162 of
224

USA Gymnastics Plan of Reorganization
Exhibit G-2, Form of Buy-Back Agreement
(National Casualty Company)

back of the Debtor CGL Settling Insurer’s Policies. To the extent that there is a
disagreement over Outstanding Amounts due as of the Effective Date, USAG and
the Settling Insurer shall work 1n good faith to resolve such disagreement as soon
as practicable. The Bankruptcy Court shall retain jurisdiction over any unresolved
dispute over Outstanding Amounts and the Settling Insurer consents to the entry of
an order by the Bankruptcy Court solely with respect to such dispute, without
watving and subject to any appellate rights the Setthing Insurer may have; provided,
however, nothing herem shall affect any arbitration regarding Outstanding
Amounts owed to EPIQ pending as of the Effective Date.

2.2 Settlement Amount Plus Any Additional Outstanding Amounts 1s the Total
Amount. The Parties expressly agree that: (1) that the Settlement Amount plus any
Outstanding Amounts 1s the total amount that the Settling Insurer is obligated to
pay on account of any and all Claims of any kind made under or relating to the
Policies (mecluding the Abuse Claimis and any reimbursement obligations for
Conditional Payments under the MSP), including, but not limited to, Extra-
Contractual Claims relating to the Policies (if any), or as to any Abuse Claims
relating to the policies 1ssued by Settling Insurer to the USOPC (except as expressly
set forth in the Plan); (11) that under no circumstance will the Settling Insurer ever
be obligated to make any additional payments to anyone in connection with the
Policies, mncluding any amounts allegedly owed under the MSP and for Extra
Contractual Claims; and (111) that all limits of lability of the Policies, meluding all
per person, per occuirence, and aggregate limits, shall be deemed fully and properly
exhausted. The Parties further agree that the Settlement Amount is the full purchase
price of the Policies and coverages referenced in this paragraph.

2
[

Conditional Payments. The Parties agree that the Plan that is confirmed i the
Confirmation Order will provide that this Agreement is binding on the Trust and
that, before the Settlement Trustee disburses any of the Settlement Amount to any
Abuse Claimant or Future Claimant, the Settlement Trustee shall deternune
whether any Conditional Payment has been made to or on behalf of any Abuse
Claimant or Future Claimant. If any Conditional Payment has been made to or on-
behalf of any Abuse Clammant or Future Claimant, the Settlement Trustee shall,
within the respective time period called for by the MSP, (i) reunburse the
appropriate Medicare Trust Fund for the appropriate amount, and (i1) submit the
required information for any Abuse Claimant or Future Claimant to the appropriate
agency of the United States government.

2.4  Abuse Claunant Release. As a precondition to receiving any payment from the
Trust, each Abuse Claimant and each Future Claimant shall execute and deliver to
the Trust and the Settling Insurer a full and complete general release of the Settling
Insurer as provided m Section 11.1.1 of the Plan. In addition, within 10 days after
receiving any payment from the Trust, each Abuse Claimant and each Future
Clammant shall dismiss with prejudice any lawswut as provided in Section 11.1.1 of
the Plan, and shall promptly deliver evidence of such dismissal, with prejudice, to
the Settlement Trustee. The Settlement Trustee shall promptly provide copies of
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such general release and dismissal orders to the Settling Insurer upon the Settling
Insurer’s request.

3. CONDITIONS PRECEDENT TO SETTLING INSURER’S PAYMENT

3.1

3.2

Timing of Payment. The Settling Insurer’s obligation to pay the Settlement Amount
in Section 2.1 above is expressly conditioned on the entry of the Confirmation
Order and all conditions to the Effective Date of the Plan having occwred, and
receipt of payment instructions (including a completed W-9 form) from the Debtor
or the Reorganized Debtor.

Confirmation Order. The Plan (including any amendments and supplements) and

Confirmation Order must be 1n all respects consistent with this Agreement, and the
Confirmation Order, in a form reasonably acceptable to the Settling Insurer, must
approve this Agreement pursuant to Bankruptcy Code Sections 363, 1123, and 105
and Bankruptcy Rule 9019 and/or under such other provisions as the Bankruptey
Court may order, must authorize the Parties to undertake the settlement and the
transactions contemplated by this Agreement, and must contain no provisions that
diminish or impair the benefit of the Plan or this Agreement to the Settling Insurer.

4. RELEASES AND SALE FREE AND CLEAR

4.1

4.2

Mutual Releases. Subject to entry of the Confirmation Order as a Final Order, and
the payment of the Settlement Amount and any Outstanding Amounts, and without
any further action by the Parties, USAG and its Related Persons, on the one hand,
and the Settling Insurer and each of its Related Persons, on the other hand, each
hereby fully, finally, and completely remises, releases, acquts, and forever
discharges, as of the Effective Date, the other, and each of them, from any and all
past, present, or future Claims in connection with, relating to or arising out of, in
any manner or fashion, the Policies, including Claims that are actual or alleged,
known or unknown, accrued or unaccrued, suspected or unsuspected (including
Sexual Abuse Claims, Extra-Contractual Claims, reimbuwsement obligations for
Conditional Payments under the MSP, and all Claims relating to, or arising out of,
the Chapter 11 Case), whether such Claims seek compensatory damages, punitive
damages, exemplary damages, statutorily multiplied damages, attorneys’ fees,
mterest, costs, or any other type of monetary or nonmonetary relief. The Releases
p1ov1ded herein are in addition to, and not in replacement of, the 1eleaaes provided
m the Plan.

USAG Buy-Back. USAG agrees that, as set forth in the Confirmation Order, the
Settling Insurer hereby buys back the Policies, free and clear of all liens, Claims,
encumbrances, and other Interests of any Person, including all rights and Interests
of USAG, all Participating Parties, all Non-Debtor CGL Settling Insurer Covered
Persons, all Persons claiming or who could claim coverage under any of the
Policies, and any other Person claiming by, through, or on behalf of USAG, any
other insurer, and any Abuse Claimant or Future Claimant. This sale is pursuant to
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Sections 363(b), 363(f), 1123(a)(5), 1123(b)(6) and 1129 of the Bankruptcy Code.
The Parties acknowledge and agree that (1) the Settling Insurer is a good faith
purchaser of the Policies within the meaning of Section 363(m) of the Bankruptey
Code and (u1) the consideration exchanged constifutes a fair and reasonable
settlement of the Parties’ disputes and of their respective rights and obligations
being released hereunder and constitutes reasonably equivalent value. The Parties
agree that the releases in this Agreement and the buy-back of the Policies comply
with the Bankruptey Code and applicable non-bankruptcy laws. Further, the Parties
agree: (A) (as set forth in the Confirmation Order) that, upon the payment of the
Settlement Amount and any Outstanding Amount by the Settling Insurer, the
Policies shall be immediately terminated and of no further force and effect; (B) that
the Settling Insurer’s payment of the Settlement Amount and any Outstanding
Amount constitutes the Settling Insurer’s full and complete performance of any and
all obligations under the Policies and exhausts all limits of hability of the Policies;
and (C) the Parties agree that all rights, title, or interests of USAG, any Participating
Party, any Non-Debtor CGL Settling Insurer Covered Person, any other Settling
Insurer, any Other Insurers, any Person claimung or who could claim coverage
under the Policies, any Person claiming or who could assert a claim for
reimbursement, contribution, subrogation, or any other payment under the Policies,
and each of their respective Related Persons, may have had, may presently have, or
in the future may have in the Policies are fully and finally released and extinguished
pursuant to the terms of this Agreement.

4.3 Waiver of Surviving Claims. If, contrary to the specific intent of the Parties, any
Claims released pursuant to this Agreement, including any Insurance Coverage
Claims, are deemed to survive this Agreement, even though they are encompassed
by the terms of the releases and buy-backs set forth in Sections 4.1 and 4.2 of this
Agreement, the Parties, and the Non-Debtor CGL Settling Insurer Covered Persons,
hereby forever, expressly, and nrevocably waive entitlement to and agree not to
assert any and all such Claims.

44  Waiver Does not Affect Reinsurance. The releases set forth in Section 4.1 of this
Agreement, as well as all other provisions in this Agreement, are not intended to
apply to or have any effect on the Settling Insurer’s right to reinsurance recoveries.

4.5  Rughts and Obligations Under this Agreement and the Plan. Nothing in this
Section 4 1s mtended to, nor shall be construed to, release, waive, relinquish, or
otherwise affect the Parties’ rights and obligations under this Agreement. Nothing
m this Section 4 1s intended, nor shall be construed to, release, warve, relinquish or
otherwise affect any obligation of the Trust to the Settling Insurer under the Plan.

4.6 Dismugssal With Prejudice of the District Court Declaratory Coverage Action and
Insurance Coverage Adversary Proceeding. On or prior to the Effective Date,
USAG will dismiss with prejudice the District Court Declaratory Coverage Action
and Insurance Coverage Adversary Proceeding as to the Settling Insurer.
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5.

6.

7.

REPRESENTATIONS AND WARRANTIES OF THE PARTIES

5.1 Representations and Warranties. Each of the Parties separately represents and
wanrants as follows:

5.1.1. Power and Authority. It has the requsite power and authority to enter into
this Agreement and to perform the obligations contemplated by this
Agreement, subject only to approval of the Bankruptcy Court.

5.1.2. Authorized To Execute. Subject to entry of the Confirmation Order as a
Final Order, the execution and delivery of, and the performance of the
obligations contemplated by, this Agreement have been approved by duly
authorized representatives of the Parties and by all other necessary actions
of the Parties.

5.1.3. Arm’s Length Negotiation. This Agreement has been thoroughly negotiated
and analyzed by counsel to the Parties and has been executed and delivered
in good faith, pursuant to arm’s length negotiations and for value and
valuable consideration.

5.1.4. Good Faith Search for Existing Policies. Each of the Parties has conducted
and completed a thorough and good faith search for any policy of
commercial general liability insurance that might exist, or other evidence of
any such policy of insurance, under which the Settling Insurer was or might
be an insurer of USAG. Other than the Policies listed on Exhibit 1, no other
policies of commercial general liability insurance have been located or are
known to exist.

[INTENTIONALLY OMITTED]

6.1. [INTENTIONALLY OMITTED]

MISCELLANEOUS

71 Challenge to Agreement. In the event that any proceedings are commenced to
invalidate all or any part of this Agreement, the Parties agree to cooperate fully to
oppose such proceedings. In the event that any action or proceeding of any type
whatsoever is commenced or prosecuted by any Person not a Party to this
Agreement to invalidate, mterpret, or prevent the validation, enforcement, or
carrying out of all or any of the provisions of this Agreement, the Parties mutually
agree, represent, warrant, and covenant to cooperate fully in opposing such action
or proceeding; provided, however, that such cooperation shall not obligate either
party to incur professional fees or other expenses for the benefit of the other Party.

7.2 Effectuation. Each Party agrees to take such steps and to execute any documents as
may be reasonably necessary or proper to effectuate the purpose and intent of this
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Agreement, subject to any necessary Bankruptcy Court approvals, and to preserve
its validity and enforceability.

7.3 Cooperation to Obtain Approval. The Parties shall cooperate with each other in
connection with obtaming a Confirmation Order approving this Agreement. The
Parties agree such cooperation shall mclude consulting with each other upon
request concerning the status of proceedings and providing each other with-copies
of requested pleadings, notices, proposed orders, and other documents relating to
such proceedings as soon as reasonably practicable prior to any submission thereof
to the Bankruptey Court and not taking any action to oppose confirmation of a Plan
consistent with this Agreement or asking any other Person to oppose confirmation
of a Plan consistent with this Agreement; provided, however, that nothing contained
1n this Section shall obligate any Party to provide to the other Party any information
that 1s otherwise subject to the attorney-client privilege or work-product doctrine
or to take any actions or refrain from taking any actions not consistent with such
Party’s fiduciary obligations. It is understood and agreed that in addition to the
protections set forth m Section 7.6 below, all negotiations leading up to this
Agreement, and all prior drafts of this Agreement, are subject to the mediation order
enfered by the Bankruptey Court in the Chapter 11 Case, any prior mediation
agreements, and the any confidentiality agreement imposed by the mediator.

7.4  Single Integrated Contract. This Agreement, together with the Plan and
Confirmation Order, constitute a single mtegrated written contract that expresses
the entire agreement and understanding between the Parties. Except as otherwise
expressly provided heremn, this Agreement, together with the Plan and Confirmation
Order, supersede all prior commmumications, settlements, and understandings
between the Parties and their representatives, regarding the matters addressed by
this Agreement, the Plan, and Confirmation Order. Except as explicitly set forth in
this Agreement, the Plan, and Confirmation Order, there are no representations,
warranties, promises, or inducements, whether oral, written, expressed, or implied,
that mn any way affect or condition the validity of this Agreement, the Plan, and
Confirmation Order or alter or supplement its terms. Any statements, promises, or
mducements, whether made by any party or any agents.of any party, that are not
confamed in this Agreement, the Plan, and Confirmation Order shall not be valid
or binding. Any changes to this Agreement, the Plan, and Confirmation Order must
be made m writing and with the consent of the Parties.

~1
LA

No Deemed Waiver. By entering into this Agreement, neither Party has waived or
shall be deemed to have waived any rights, obligations, or positions it or they have
asserted or may 1in the future assert in connection with any matter or Person outside
the scope of this Agreement. USAG’s rights under policies of insurance issued by
msurers other than the Settling Insurer shall not be affected by this Agreement. No
part of this Agreement, its negotiation, or its performance may be used m any
manner 11 any action, suit, or proceeding by any Person as evidence of the rights,
duties, or obligations of any of the Parties with respect to matters or Persons outside
the scope of this Agreement. All actions taken and statements made by the Parties
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or by their representatives, relating to this Agreement or participation in this
Agreement, mcluding its development and implementation, shall be without
prejudice or value as precedent and shall not be used as a standard by which other
matters may be judged.

7.6  Compromise of Disputed Claims. This Agreement represents a compromise of
disputed Claims and shall not be deemed an admission or concession by any Party
of liability, culpability, wrongdoing, or insurance coverage. Settlement negotiations
leading up to this Agreement and all related discussions and negotiations shall be
deemed to fall within the protection afforded to compromises and to offers to
compromise by Rule 408 of the Federal Rules of Evidence and any parallel state
law provisions, as well as all confidentiality provisions entered by the Bankruptcy
Court and the mediators in the Chapter 11 Case and/or the Insurance Coverage
Adversary Proceeding and the Declaratory Coverage Action. Any evidence of the
negotiations or discussions associated with this Agreement shall be inadmissible i
any action or proceeding for pwposes of establishing any rights, duties, or
obligations of the Party, except in (1) an action or proceeding between the Parties
to enforce the terms of this Agreement or (ii) any possible action or proceeding
between the Settling Insurer and any of its reinsurers. This Agreement shall not be
used as evidence or in any other manner, m any court or dispute resolution
proceeding, to create, prove, or interpret the Settling Insurer’s obligations under the
Policies, the insurance policies 1ssued to any other Person, or the Claims of any
Party against the Settling Insurer.

7.7  No Assignment. Neither this Agreement nor the rights and obligations set forth in
this Agreement shall be assigned without the prior written consent of the other
Parties, except an assignment that occurs as a matter of law by virtue of a merger
of a Party with another corporation or entity. USAG covenants that it has not and
will not assign any right, interest or action in or on the Policies to any Person.

7.8  Headings. Section titles and/or headings contained in this Agreement are included
only for ease of reference and shall have no substantive etfect.

7.9  Notice. All notices, demands, or other commmunications to be provided pursuant to
this Agreement shall be n writing and sent by UPS, FedEx, or other overnight
delivery service, costs prepaid, to the Parties at the addresses set forth below, or to
such other person or address as any of them may designate in writing from time to

© time:
If to USAG:
USA Gymnastics
1099 N. Meridian St.,
Suite 800

Indianapolis, Indiana 46204
Attn: L1 L1 Leung
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With a copy fo:

Jenner & Block LLP

353 North Clark Street

Chicago, Illnois 60654

Attin: Catherine Steege and Melissa Root

If to the Settling Insurer:

I

With a copy to:

7.10  Execution by Counterparts. This Agreement may be executed m multiple
counterparts, all of which together shall constitute one and the same instrument.
This Agreement may be executed and delivered by facsimile or e-mail, which
counterparts shall be deemed to be onginals.

7.11  No Admission. The Parties agree that nothing contained in this Agreement shall be
deemed or construed to constitute (1) an admission by the Settling Insurer that
USAG, any Participating Party, any Non-Debtor CGL Settling Insurer Covered
Persons, or any other Person was or 1s entitled to any Insurance Coverage under the
Policies or as to the validity of any of the positions that have been or could have

© been asserted by USAG. (2) an admission by USAG as to the validity of any of the
positions or defenses to Insurance Coverage that have been or could have been
asserted by the Settling Insurer or any Claums that have been or could have been
asserted by USAG against the Settling Insurer, (3) an admission by USAG or the
Settling Insurer of any liability whatsoever with respect to any of the Sexual Abuse
Claims, or (4) a statement of support by the Settling Insurer for the procedures set
forth in the Allocation Protocol or admission that the Allocation Protocol accurately
reflects the hiability of the Debtor or any other Protected Party with respect to Abuse
Claims.

7.12  No-Thud Party Beneficiaries. The Parties agree that there are no third-party
beneficiaries of this Agreement.

7.13  Junsdiction. The Bankruptcy Court in the Chapter 11 Case shall retain jurisdiction
to interpret and enforce the provisions of this Agreement, which shall be construed
in accordance with Indiana law.

[Remainder of page left blank intentionally]

10
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the last
date indicated below,

On behalf of USAG

By:

Date:

Witness:

11
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the last
date indicated below,

On behalf of National Casualty Company

By:

Date:

Witness:
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Exhibit 1-Policies

'NATIONAL CASUALTY COMPANY S
Policy Number Coverage Date
KRO0000000103500 8-1-07 to 8-1-08
XK00000000103600 8-1-07 to 8-1-08
KRO0000000103501 8-1-08 to 8-1-09
XK00000000103601 8-1-08 to 8-1-09
KRO0000000103502 8-1-09 to 8-1-10
XK00000000103602 8-1-09 to 8-1-10
KRO0000001198500 8-1-10 to 8-1-11
XK00000001198600 8-1-10 1o 8-1-11
KR0O0000002032600 8-1-11 to 8-1-12
XK00000002032700 8-1-11 to 8-1-12
KRO0000002905000 8-1-12 to 8-1-13
XK00000002905100 8-1-12 to 8-1-13
KRO0000003809900 8-1-13 to 8-1-14
XK00000003810100 8-1-13 to 8-1-14
KRO0000004695000 8-1-14 to 8-1-15
XKO000006004695400 8-1-14 to 8-1-15
KRO0000005683700 8-1-15 to 8-1-16
XK 00000005690800 8-1-15 to 8-1-16
KRO0000006492900 8-1-16 to 8-1-17
XK00000006519400 8-1-16 to 8-1-17
KRO0000007069300 8-1-17 to 8-1-18
XK00000007069600 8-1-17 to 8-1-18
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SETTLEMENT AGREEMENT, RELEASE,
AND INSURANCE POLICY BUY-BACK
OF USA GYMNASTICS’ INSURANCE POLICIES
WITH GREAT AMERICAN ASSURANCE COMPANY AND
AMERICAN EMPIRE SURPLUS LINES INSURANCE COMPANY

This Settlement Agreement, Release, and Policy Buy-Back of USA Gymnastics’ Policies
issued to USAG (the “Agreement”) is hereby made between USA Gymnastics, a 501(c)(3) not-
for-profit organization incorporated in Texas (“USAG”), on the one hand, and Great American
Assurance Company and American Empire Surplus Lines Insurance Company, on the other hand
(together, the “Settling Insurer” and with USAG, the “Parties”).

WHEREAS, USAG filed a voluntary petition for relief under chapter 11 of title 11 of the
United States Code (the “Bankruptcy Code”) on December 5, 2018, in the United States
Bankruptcy Court for the Southern District of Indiana (the “Chapter 11 Case™), which Chapter
11 Case 1s known as Case No. 18-BK-09108-RIL.M-11.

WHEREAS, prior to the filing of USAG’s Chapter 11 Case, the Settling Insurer issued
certam insurance policies to or for the benefit of USAG.

WHEREAS, certain disputes have arisen and may arise in the future concerning the
Settling Insurer’s responsibilities, if any, to provide coverage to USAG and any additional Non-
Debtor CGL Settling Insurer Covered Persons for Sexual Abuse Claims and to provide a defense
for such Claims (the “Coverage Disputes”).

WHEREAS, prior to the filing of its Chapter 11 Case, USAG filed a declaratory judgment
action agamst Great American Assurance Company and certain other parties m the Marion
Superior Court of the State of Indiana, which was subsequently removed to the United States
District Court for the Southern District of Indiana, and has since been administratively closed by
the Cowrt without prejudice (the “District Court Declaratory Coverage Action”).

WHEREAS, after USAG filed its Chapter 11 Case, USAG filed the Insurance Coverage
Adversary Proceeding against Great American Assurance Company and certain other entities on
February 1, 2019, in the United States Bankruptcy Court for the Southern District of Indiana, which
Insurance Coverage Adversary Proceeding was assigned Case No. 19-AP-50012.

WHEREAS, USAG and the Settling Insurer, without any admission of liability or
concession of the validity of the positions or arguments advanced by each other, now wish fully
and finally to compromise and resolve any and all Coverage Disputes and any and all other disputes
between them, whether or not asserted in the District Court Declaratory Coverage Action, the
Insurance Coverage Adversary Proceeding, or otherwise.

WHEREAS, through this Agreement and as a material part of the full and final compromise
and resolution of all disputes between them, USAG intends to (i) sell the Policies (as defined
herein) to the Settling Insurer, with the Setthing Insurer buying back all such Policies, and (11)
provide the Settling Insurer with a full and complete general release of the Settling Insurer with
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respect to any and all coverages under the Policies, mcluding but not limited to defense obligations
and coverage.

WHEREAS, as part of the compromise and resolution of such disputes, USAG and the
Settling Insurer wish to effect a sale of the Policies to the Settling Insurer pursuant to
Sections 363(b), (f) and (m) and 1123(a)(5) and (b)(6) of the Bankruptcy Code.

WHEREAS, each Party has received the advice of counsel in the preparation, drafting, and
execution of this Agreement, which was negotiated by the Parties in good faith and at arm’s length.

NOW, THEREFORE, m consideration of the foregoing recitals and of the mutual
covenants contained m this Agreement, the sufficiency of which is hereby acknowledged, and
mtendmg to be legally bound, subject to the approval of the Bankruptcy Court, the Parties hereby
agree as follows:

1. DEFINITIONS AND CONSTRUCTION

1.1 Terms and Meanings. As used m this Agreement, the following terms shall have
the meanings set forth below. Capitalized terms used herein but not defined below
or otherwise defined m this Agreement shall have the meanings given to them
the Plan or Bankruptey Code, as applicable.

1.1.1. “Extra-Contractual Claim” means any known or unknown, asserted or
unasserted, Claim against the Settling Insurer, seeking any type of relief,
mcluding compensatory, exemplary, or punitive damages, or attorneys’
fees, costs, or any other type of relief, on account of alleged bad faith; failure
to act in good faith; violation of any duty of good faith and fair dealing;
violation of an unfair claims practices act or sumilar statute, regulation, or
code; any type of alleged misconduct; or any other act or omission of the
msurer of any type for which the claimant seeks relief other than coverage
or benefits under a Policy. Extra-Contractual Claims mclude without
limitation: (1) any Claim arising out of or relating to the Settling Insurer’s
handling of any request for insurance coverage relating to the Policies for
any Claim, mcluding, without limitation, any Sexual Abuse Claim; and (i1)
the conduct of the Parties with respect to the negotiation of this Agreement.

1.1.2. “Insurance Coverage Claim” means any Claim for msurance coverage
under the Policies.

1.1.3. “Interests” means all liens, Claims, encumbrances, interests, and other
rights of any nature, whether at law or in equity, mcluding any nghts of
contribution, indemmnity, defense, subrogation, or sunilar relief relating to
the Policies.

1.1.4. “Plan” means the Modified Third Amended Jomt Chapter 11 Plan of
Reorganization Proposed by USA Gymmastics and the Additional Tort

[
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Claimants Commuttee of Sexual Abuse Survivors, as may be amended from
time to time consistent with this Agreement.

1.1.5. “Policies” means (1) all insurance policies, issued or allegedly issued, by the
Settling Insurer and providing insurance coverage to USAG as the named
insured, as identified on Exhibit 1 to this Agreement, (i1) USAG’s Interests
in policies that the Settling Insurer issued to USOPC and Karolyis, as
identified on Exhibit 1 to this Agreement; and (ii1) any and all unknown
msurance policies issued or allegedly issued by the Settling Insurer to
USAG.

1.2 Rules of Construction. In addition to the rules of construction set forth in the Plan,
which are incorporated herein as though fully set forth herein, the following rules of
construction shall apply to this Agreement:

1.2.5. Statutory and Regulatory References. References to statutes shall include
all regulations promulgated thereunder and references to statutes or
regulations shall be construed as including all statutory and regulatory
provisions regardless of whether specifically referenced in this Agreement.

1.2.6. No Construction Against Drafter. The wording of this Agreement was
reviewed by legal counsel for each of the Parties and each of them had
sufficient opportunities to propose and negotiate changes prior to its
execution. No Party will be entitled to have any wording of tlus Agreement
construed agamst the other based on any contention as to which of the
Parties drafted the language in question or which party is an insurer.

2. PAYMENT OF THE SETTLEMENT AMOUNT

2.1  The Settlement Amount. Subject to all of the terms of this Agreement, in full and
final settlement of all Claims and responsibilities under, arising out of, or relating
to the Policies, and in consideration of the sale of the Policies free and clear of all
Interests of any Person and other benefits afforded to the Settling Insurer under the
Plan, and expressly subject to fulfillment of all conditions to payment identified in
Section 3 below, the Settling Insurer shall pay to USAG by wire transfer (as
provided in the Plan) the Agreed CGL Insurer Payment, which is $23,679,453 (the
“Settlement Amount”). For purposes of this Agreement, the Settlement Amount
1s subject to allocation between the Debtor CGL Insurance Policies, the policies
1ssued to USOPC and the policies issued to Karolyi Training Camps as set forth in
Section 3.2 of the Plan. Unless otherwise agreed by USAG and the Settling Insurer,
USAG shall provide the Settling Insurer with notice of the intended Effective Date
not less than five days prior to such mtended Effective Date. Payment of the
Settlement Amount shall occur on the Effective Date of the Plan. In addition, to
the extent that any Outstanding Amounts are due as of the Effective Date, the
Settling Insurer shall also pay such Outstanding Amount to USAG or the applicable
vendor (as provided in Section 3.7 of the Plan) on the Effective Date of the Plan.
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All mvoices for Outstanding Amounts must be submitted to the Debtor CGL
Settling Insurers ten days before the Confirmation Hearing. If a Debtor CGL
Settling Insurer disputes the Outstanding Amount, it shall notify the Debtor of such
dispute within five days of the Confirmation Hearing and the Bankruptcy Court
will resolve any such dispute as part of approving the buy-back of the Debtor CGL
Settling Insurer’s Policies. To the extent that there is a disagreement over
Outstanding Amounts due as of the Effective Date, USAG and the Settling Insurer
shall work in good faith to resolve such disagreement as soon as practicable. The
Bankruptcy Cowrt shall retamn jurisdiction over any unresolved dispute over
Outstanding Amounts and the Settling Insurer consents to the entry of an order by
the Bankruptcy Court solely with respect to such dispute, without waiving and
subject to any appellate nghts the Settling Insurer may have: provided, however,
nothing herein shall affect any arbitration regarding Outstanding Amounts owed to
EPIQ pending as of the Effective Date.

22 Settlement Amount Plus Any Additional Outstanding Amounts 1s the Total
Amount. The Parties expressly agree that: (1) that the Settlement Amount plus any
Outstanding Amounts 1s the total amount that the Settling Insurer is obligated to
pay on account of any and all Claims of any kind made under or relating to the
Policies (including the Abuse Claims and any reimbursement obligations for
Conditional Payments under the MSP), with respect to Extra-Contractual Claims
relating to the Policies, or as to any Abuse Claims relating to the policies 1ssued by
Seftling Insurer to the USOPC or Karolyis (except as expressly set forth i the
Plan); (i1) that under no circumstance will the Settling Insurer ever be obligated to
make any additional payments to anyone in connection with the Policies, including
any amounts allegedly owed under the MSP and for Extra Contractual Claims; and
(u1) that all limits of lability of the Policies, mcluding all per person, per
occurrence, and aggregate limits, shall be deemed fully and properly exhausted.
The Parties further agree that the Settlement Amount is the full purchase price of
the Policies and coverages referenced m this paragraph.

b
w

Conditional Pavments. The Parties agree that the Plan that is confinmed in the
Confirmation Order will provide that this Agreement 1s binding on the Trust and
that, before the Settlement Trustee disburses any of the Settlement Amount to any
Abuse Claimant or Fufure Clammant, the Settlement Trustee shall determine
whether any Conditional Payment has been made to or on behalf of any Abuse
Clammant or Future Claimant. If any Conditional Payment has been made to or on
behalf of any Abuse Claimant or Future Claimant, the Settlement Trustee shall,
within the respective time period called for by the MSP, (i) reimburse the
appropriate Medicare Trust Fund for the appropriate amount, and (i1) submit the
required mformation for any Abuse Claimant or Future Claunant to the appropriate
agency of the United States government.

2.4 Abuse Claimant Release. As a precondition to receiving any payment from the
. Trust, each Abuse Claimant and each Future Claimant shall execute and deliver to
the Trust and the Settling Insurer a full and complete general release of the Settling




Case 18—09108—RL|\/|—11 Doc 1780-1 Filed 12/17/21 = EOD 12/17/21 12:40:07 Pg 178
Case 18-09108-RLM-11  Doc 1776  Filesi p2E6/21  EOD 12/16/21 12:05:36  Pg 177 of
224

USA Gymmnastics Plan of Reorganization
Exhibit G-3, Form of Buy-Back Agreement
(Great American Assurance Company and American Empire Surplus Lines Insnrance Company)

Insurer as provided m Section 11.1.1 of the Plan. In addition, within 10 days after
receiving any payment from the Trust, each Abuse Claimant and each Future
Claimant shall disimiss with prejudice any lawswt as provided in Section 11.1.1 of
the Plan, and shall promptly deliver evidence of such dismissal, with prejudice, to
the Settlement Trustee. The Settlement Trustee shall promptly provide copies of
such general release and dismissal orders to the Settling Insurer upon the Settling
Insurer’s request.

3. CONDITIONS PRECEDENT TO SETTLING INSURER’S PAYMENT

3.1 Timing of Payment. The Settling Insurer’s obligation to pay the Settlement Amount
m Section 2.1 above is expressly conditioned on the entry of the Confirmation
Order and all conditions to the Effective Date of the Plan having occwred, and
receipt of payment instructions (including a completed W-9 form) from the Debtor
or the Reorganized Debtor.

3.2  Confirmation Order. The Plan (including any amendments and supplements) and
Confimmation Order must be in a form reasonably acceptable to the Settling Insurer
and shall be in all respects consistent with this Agreement, and the Confirmation
Order must approve this Agreement pursuant to Bankruptcy Code Sections 363,
1123, and 105 and Bankruptcy Rule 9019 and/or under such other provisions as the
Bankruptcy Court may order, and authorize the Parties to undertake the settlement
and the transactions contemplated by this Agreement, and must contain no
provisions that diminish or impair the benefit of the Plan or this Agreement to the
Settling Insurer.

4. RELEASES AND SALE FREE AND CLEAR

4.1  Mutual Releases. Subject to entry of the Confirmation Order as a Final Order, and
the payment of the Settlement Amount and any Outstanding Amounts, and without
any further action by the Parties, USAG and its Related Persons, on the one hand,
and the Settling Insurer and each of its Related Persons, on the other hand, each
bereby fully, finally, and completely remises, releases, acquits, and forever
discharges, as of the Effective Date, the other, and each of them, from any and all
past, present, or future Claims mn connection with, relating to or arising out of, in
any manner or fashion, the Policies, including Claims that are actual or alleged,
known or unknown, accrued or unaccrued, suspected or unsuspected (including
Sexual Abuse Clamms, Extra-Contractual Claims, reimbursement obligations for
Conditional Payments under the MSP, and all Claims relating to, or arising out of,
the Chapter 11 Case), whether such Claims seek compensatory damages, punitive
damages, exemplary damages, statutorily multiplied damages, attorneys’ fees,
interest, costs, or any other type of monetary or nonmonetary relief. The Releases
provided herein are in addition to, and not m replacement of, the releases provided
in the Plan.
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42  USAG Buy-Back. USAG agrees that, as set forth in the Confirmation Order, the
Settling Insurer hereby buys back the Policies, free and clear of all liens, Claims,
encumbrances, and other Interests of any Person, including all rights and Interests
of USAG, all Participatmg Parties, all Non-Debtor CGL, Settling Insurer Covered
Persons, all Persons claimimg or who could claim coverage under any of the
Policies, and any other Person claiming by, through, or on behalf of USAG, any
other msurer, and any Abuge Clammant or Future Claimant. This sale 1s pursuant to
Sections 363(b), 363(f), 1123(a)(5), 1123(b)(6) and 1129 of the Bankruptcy Code.
The Parties acknowledge and agree that (1) the Settling Insurer is a good faith
purchaser of the Policies within the meaning of Section 363(1n) of the Bankruptcy
Code and (i1) the consideration exchanged constitutes a fair and reasonable
settlement of the Parties’ disputes and of their respective rights and obligations
being released hereunder and constitutes reasonably equivalent value. The Parties
agree that the releases in this Agreement and the buy-back of the Policies comply
with the Bankruptcy Code and applicable non-bankruptcy laws. Further, the Parties
agree: (A) (as set forth in the Confinnation Order) that, upon the payment of the
Settlement Amount and any Outstanding Amount by the Settling Insurer, the
Policies shall be immediately ternunated and of no fuwther force and effect; (B) that
the Settling Insurer’s payment of the Settlement Amount and any Outstanding
Amount constitutes the Settling Insurer’s full and complete performance of any and
all obligations under the Policies and exhausts all limits of hability of the Policies;
and (C) the Parties agree that all rights, title, or interests of USAG, any Participating
Party, aity Non-Debtor CGL Settling Insurer Covered Person, any other Settling
Insurer, any Other Insurers, any Person claiming or who could claim coverage
under the Policies, any Person claiming or who could assert a claim for
reimbursement, contribution, subrogation, or any other payment under the Policies,
and each of thetr respective Related Persons, may have had, may presently have, or
m the future may have in the Policies are fully and finally released and extinguished
pursuant to the terms of this Agreement.

4.3  Waver of Swrviving Claims. If, contrary to the specific intent of the Parties, any
~ Claims released pursuant to this Agreement, including any Insurance Coverage
Claims, are deemed to survive this Agreement, even though they are encompassed
by the terms of the releases and buy-backs set forth in Sections 4.1 and 4.2 of tlus
Agreement, the Parties, and the Non-Debtor CGL Settling Insurer Covered Persons,
hereby forever, expressly, and nrevocably waive entitlement to and agree not to

assert any and all such Claims.

44  Waiver Does not Affect Remsurance. The releases set forth in Section 4.1 of this
Agreement, as well as all other provisions in this Agreement, are not mtended to
apply to or have any effect on the Settling Insurer’s right to remsurance recoveries.

4.5 Rights and Obligations Under this Agreement and the Plan. Nothing in this
Section 4 1s intended to, nor shall be construed to, release, waive, relinquish, or
otherwise affect the Parties’ rights and obligations under this Agreement. Nothing
in this Section 4 15 intended, nor shall be construed to, release, waive, relinquish or
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otherwise affect any obligation of the Trust to the Settling Insurer arising under the
Plan.

4.6  Dismissal With Prejudice of the District Court Declaratory Coverage Action and
Insurance Coverage Adversary Proceeding. On or prior to the Effective Date,
USAG will dismiss with prejudice the District Court Declaratory Coverage Action
and Insurance Coverage Adversary Proceeding as to the Settling Insurer.

5. REPRESENTATIONS AND WARRANTIES OF THE PARTIES

51  Representations and Warranties. Each of the Parties separately represents and
warrants as follows:

5.1.1. Power and Authority. It has the requisite power and authority to enter into this Agreement
and to perform the obligations contemplated by this Agreement, subject only to approval
of the Bankruptcy Court.

5.1.2. Authorized To Execute. Subject to entry of the Confirmation Order as a Final Order, the
execution and delivery of, and the performance of the obligations contemplated by, this
Agreement have been approved by duly authorized representatives of the Parties and by all
other necessary actions of the Parties.

5.1.3. Amn’s Length Negotiation. This Agreement has been thoroughly negotiated and analyzed
by counsel to the Parties and has been executed and delivered in good faith, pursuant to
arm’s length negotiations and for value and valuable consideration.

5.1.4. Good Faith Search for Existing Policies. Each of the Parties has conducted and completed
a thorough and good faith search for any policy of liability insurance that might exist, or
other evidence of any such policy of liability insurance, under which the Settlmg Insurer
was or might be an insurer of USAG. Other than the Policies listed on Exhibit 1, no other
policies of insurance have been located or are known to exist.

6. [INTENTIONALLY OMITTED]

6.1 [INTENTIONALLY OMITTED]

7. MISCELLANEOUS

7.1 Challenge to Agreement. In the event that any proceedings are commenced to
invalidate all or any part of this Agreement, the Parties agree to cooperate fully to
oppose such proceedings. In the event that any action or proceeding of any type
whatsoever is commenced or prosecuted by any Person not a Party to this
Agreement to invalidate, interpret, or prevent the validation, enforcement, or
carrying out of all or any of the provisions of this Agreement, the Parties mutually
agree, represent, warrant, and covenant to cooperate fully in opposing such action
or proceeding; provided, however, that such cooperation shall not obligate either
party to incur professional fees or other expenses for the benefit of the other Party.
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7.2 Effectuation. Each Party agrees to take such steps and to execute any documents as
may be reasonably necessary or proper to effectuate the purpose and intent of this
~ Agreement, subject to any necessary Bankruptcy Cowrt approvals, and to preserve

its validity and enforceability.

7.3 Cooperation to Obtain Approval. The Parties shall cooperate with each other in
connection with obtaining a Confirmation Order approving this Agreement. The
Parties agree such cooperation shall include consulting with each other upon
request concerning the status of proceedings and providing each other with copies
of requested pleadings, notices, proposed orders, and other documents relating to
such proceedings as soon as reasonably practicable prior to any submission thereof
to the Bankruptcy Court and not taking any action to oppose confirmation of a Plan
consistent with this Agreement or asking any other Person to oppose confirmation
of a Plan consistent with this Agreement; provided, however, that nothing contained
in this Section shall obligate any Party to provide to the other Party any information
that is otherwise subject to the attorney-client privilege or work-product doctrine
or to take any actions or refrain from taking any actions not consistent with such

Party’s fiduciary obligations. It is understood and agreed that in addition to the
protections set forth in Section 7.6 below, all negotiations leading up to this
Agreement, and all prior drafts of this Agreement, are subject to the mediation order
entered by the Bankruptcy Court in the Chapter 11 Case, any prior mediation
agreements, and the any confidentiality agreement imposed by the mediator.

74  Swmgle Integrated Contract. This Agreement, together with the Plan and
Confirmation Order, constitute a single integrated written contract that expresses
the entire agreement and understanding between the Parties. Except as otherwise
expressly provided herein, this Agreement, together with the Plan and Confirmation
Order, supersede all prior commumnications, settlements, and understandings
between the Parties and their representatives, regarding the matters addressed by
this Agreement, the Plan, and Confirmation Order. Except as explicitly set forth in
this Agreement, the Plan, and Confirmation Order, there are no representations,
warranties, promises, or inducements, whether oral, written, expressed, or implied,
that n any way affect or condition the validity of this Agreement, the Plan, and
Confirmation Order or alter or supplement its terins. Any statements, promises, or
inducements, whether made by any party or any agents of any party, that are not
confained in this Agreement, the Plan, and Confirmation Order shall not be valid
or bindimg. Any changes to this Agreement, the Plan, and Confirmation Order must
be made m writing and with the consent of the Parties.

7.5 No Deemed Waiver. By entering into this Agreement, neither Party has waived or
shall be deemed to have waived any rights, obligations, or positions it or they have
asserted or may in the future assert in connection with any matter or Person outside
the scope of this Agreement. USAG’s rights under policies of insurance issued by
insurers other than the Settling Insurer shall not be affected by this Agreement. No
part of this Agreement, its negotiation, or its performance may be used in any
manner in any action, suit, or proceeding by any Person as evidence of the rights,
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- duties, or obligations of any of the Parties with respect to matters or Persons outside
the scope of this Agreement. All actions taken and statements made by the Parties
or by their representatives, relating to this Agreement or participation in this
Agreement, mcluding its development and implementation, shall be without
prejudice or value as precedent and shall not be used as a standard by which other
matters may be judged. '

7.6  Compromise of Disputed Claims. This Agreement represents a compromise of
disputed Claims and shall not be deemed an admission or concession by any Party
of liability, culpability, wrongdoing, or insurance coverage. Settlement negotiations
leading up to this Agreement and all related discussions and negotiations shall be
deemed to fall within the protection afforded to compromises and to offers to
compromise by Rule 408 of the Federal Rules of Evidence and any parallel state
law provisions, as well as all confidentiality provisions entered by the Bankruptcy
Court and the mediators in the Chapter 11 Case and/or the Insurance Coverage
Adversary Proceeding and the Declaratory Coverage Action. Any evidence of the
negotiations or discussions associated with this Agreement shall be inadmissible in
any action or proceeding for purposes of establishing any rights, duties, or
obligations of the Party, except 1n (1) an action or proceeding between the Parties
to enforce the terms of this Agreement or (i1) any possible action or proceeding
between the Settling Insurer and any of its reinsurers. This Agreement shall not be
used as evidence or in any other manner, in any court or dispute resolution
proceeding, to create, prove, or interpret the Settling Insurer’s obligations under the
Policies, the insurance policies issued to any other Person, or the Claums of any
Party against the Settling Insurer.

7.7 - No Assigmment. Neither this Agreement nor the rights and obligations set forth in
this Agreement shall be assigned without the prior written consent of the other
Parties, except an assignment that occurs as a matter of law by virfue of a merger
of a Party with another corporation or entity. USAG covenants that it has not and
will not assign any right, interest or action in or on the Policies to any Person.

7.8  Headings. Section titles and/or headings contained m this Agreement are included
only for ease of reference and shall have no substantive effect.

7.9  Notice. All notices, demands, or other commumications to be provided pursuant to
this Agreement shall be in writing and sent by UPS, FedEXx, or other overnight
delivery service, costs prepaid, to the Parties at the addresses set forth below, or to
such other person or address as any of them may designate in writing from time to

time:

If to USAG:
USA Gymmastics
1099 N. Meridian St.,
Suite 800
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Indianapolis, Indiana 46204
Attn: L1 11 Leung:

ith a copy to:

Jenner & Block LLP

353 North Clark Street

Chicago, Illinois 60654

Attn: Catherine Steege and Melissa Root

If to the Settling Insurer:

I

With a copy to:

7.10  Execution by Counterparts. This Agreement may be executed in multiple
counterparts, all of which together shall constitute one and the same mstrument.
This Agreement may be executed and delivered by facsimile or e-mail, which
counterparts shall be deemed to be originals.

7.11  No Admussion. The Parties agree that nothing contained in this Agreement shall be
deemed or construed to constitute (1) an adnussion by the Settling Insurer that
USAG, any Participating Party, any Non-Debtor CGL. Settling Insurer Covered
Persons, or any other Person was or 1s entitled to any Insurance Coverage under the
Policies or as to the validity of any of the positions that have been or could have
been asserted by USAG, (2) an adnussion by USAG as to the validity of any of the
positions or defenses to Insurance Coverage that have been or could have been
asserted by the Settling Insurer or any Claims that have been or could have been
asserted by USAG against the Settling Insurer, (3) an admission by USAG or the
Settling Insurer of any liability whatsoever with respect to any of the Sexual Abuse
Claims, or (4) a statement of support by the Settling Insurer for the procedures set
forth 10 the Allocation Protocol or admaission that the Allocation Protocol accurately
retlects the liability of the Debtor or any other Protected Party with respect to Abuse
Claims.

7.12  No-Third Party Beneficiaries. The Parties agree that there are no third-party
beneficiaries of this Agreement.

7.13  Junsdiction. The Bankruptcy Court in the Chapter 11 Case shall retain jurisdiction
to mterpret and enforce the provisions of this Agreement, which shall be construed
m accordance with Indiana law.

[Remainder of page left blank intentionally]

10
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the last
date indicated below,

On behalf of USAG

By:

Date:

Witness:

11
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the last
date mdrcated below,

On behalf of Great American Assurance Company and American
Empire Surplus Lines Insurance Company

By:

Date:

Witness:

12
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Exhibit 1-Policies

USAG Policies

Insurer Policy Number Policy Period
Great American EXC0000591017800 8/1/02 — 8/1/03
Great American EXC0000591017801 8/1/03 — 8/1/04
Great American PAC0000568846300 8/1/04 — 8/1/05
Great American EXC0000568847900 8/1/04 — 8/1/05
Great American PAC0000568846301 8/1/05 — 8/1/06
Great American EXC0000568847901 8/1/05 — 8/1/06
Great American PAC0000568846302 8/1/06 — 8/1/07
Great American EXC0000568847902 8/1/06 —8/1/07

USOPC Policies

Insurer Policy Number Policy Period
Great American EXC565946200 2/8/03 — 2/8/04
Great American GLOS558255700 2/8/04 — 2/8/05
Great American EXC558255800 2/8/04 — 2/8/05
Great American GLO558255701 2/8/05 — 2/8/06
Great American EX(C558255801 2/8/05 —2/8/06
Great American GLO558255702 2/8/06 — 2/8/07
Great American EX(C558255802 2/8/06 — 2/8/07
Great Ainerican GLO558255703 2/8/07 — 2/8/08
Great American EX(C558255803 2/8/07 —2/8/08
Great American XS7856009-00 2/8/08 — 2/8/09
Great American XS7856009-01 2/8/09 — 2/8/10
Great American XS7856009-02 2/8/10 —2/8/11

Karolyi Policies
Insurer Policy Number Policy Period
American Empire 11CG64058 5/18/11 — 5/18/12
American Empire 12CG67109 5/18/12 — 5/18/13
American Empire 13CG0176317 5/18/13 —5/18/14
American Empire 14CG0182141 5/18/14 — 5/18/15
American Fmpire 15CG0190975 5/18/15 —5/18/16
American Empire 16CG0202368 5/18/16 —5/18/17
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SETTLEMENT AGREEMENT, RELEASE, AND INSURANCE POLICY BUY-BACK
OF USA GYMNASTICS’ INSURANCE POLICIES WITH VIRGINIA SURETY
COMPANY F/K/A COMBINED SPECIALTY INSURANCE COMPANY

This Settlement Agreement, Release, and Policy Buy-Back of USA Gymnastics’ Policies
issued to USAG (the “Agreement”) is hereby made between USA Gymnastics on the one hand, a
501(c)(3) not-for-profit organization incorporated in Texas (“USAG”), and Virginia Surety
Company f/k/a Combined Specialty Insurance Company (the “Settling Insurer” and with USAG,
the “Parties”).

WHEREAS, USAG filed a voluntary petition for relief under chapter 11 of title 11 of the
United States Code (the “Bankruptcy Code™) on December 5, 2018, in the United States
Bankruptcy Court for the Southern District of Indiana (the “Chapter 11 Case”), which Chapter
11 Case 1s known as Case No. 18-BK-09108-RLM-11.

WHEREAS, prior to the filing of USAG’s Chapter 11 Case, the Settling Insurer issued
certain insurance policies to or for the benefit of USAG.

WHEREAS, certain disputes have arisen and may arise in the future concerning the
Settling Insurer’s responsibilities, if any, to provide coverage to USAG and any additional Non-
Debtor CGL Settling Insurer Covered Persons for Sexual Abuse Claims and to provide a defense
for such Claims (the “Coverage Disputes”).

WHEREAS, prior to the filing of its Chapter 11 Case, USAG filed a declaratory judgment
action against the Settling Insurer and certain other parties in the Marion Superior Court of the
State of Indiana, which was subsequently removed to the United States District Court for the
Southern District of Indiana, and has since been administratively closed by the Court without
prejudice (the “District Court Declaratory Coverage Action”).

WHEREAS, after USAG filed its Chapter 11 Case, USAG filed the Insurance Coverage
Adversary Proceeding against the Setthng Insurer and certain other entities on February 1, 2019,
m the United States Bankruptcy Court for the Southern District of Indiana, which Insurance
Coverage Adversary Proceeding was assigned Case No. 19-AP-50012.

WHEREAS, USAG and the Settling Insurer, without any admission of lability or
concession of the validity of the positions or arguments advanced by each other, now wish fully
and finally to compromise and resolve any and all Coverage Disputes and any and all other disputes
between them, whether or not asserted in the District Court Declaratory Coverage Action, the
Insurance Coverage Adversary Proceeding, or otherwise.

WHEREAS, through this Agreement and as a material part of the full and final compromise

and resolution of all disputes between them, USAG itends to (1) sell the Policies (as defined

“lerein) to the Settling Insurer, with the Settling Insurer buying back all such Policies, and (i1)

provide the Settling Insurer with a full and complete general release of the Settling Insurer with

respect to any and all coverages under the Policies, including but not limited to defense obligations
and coverage.
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WHEREAS, as part of the compromise and resolution of such disputes, USAG and the
Settling Insurer wish fo effect a sale of the Policies to the Settling Insurer pursuant to
Sections 363(b), (f) and (m) and 1123(a)(5) and (b)(6) of the Bankruptcy Code.

WHEREAS, each Party has received the advice of counsel m the preparation, drafting, and
execution of this Agreement, which was negotiated by the Parties in good faith and at arm’s length.

NOW, THEREFORE, in consideration of the foregoing recitals and of the mutual
covenants contamed m this Agreement, the sufficiency of which is hereby acknowledged, and
mtending to be legally bound, subject fo the approval of the Bankruptey Court, the Parties hereby
agree as follows:

1. DEFINITIONS AND CONSTRUCTION

1.1 Terms and Meanings. As used in this Agreement, the following terms shall have
the meanings set forth below. Capitalized terms used herein but not defined below
or otherwise defined in this Agreement shall have the meanings given to them in
the Plan or Bankruptey Code, as applicable.

1.1.1. “Extra-Contractual Claim” means any known or unknown, asserted or
unasserted, Claim against the Settling Insurer, seeking any type of relief,
including compensatory, exemplary, or punitive damages, or attorneys’
fees, costs, or any other type of relief, on account of alleged bad faith; failure
to act i good faith; violation of any duty of good faith and fair dealing;
violation of an unfair claims practices act or similar statute, regulation, or
code; any type of alleged misconduct; or any other act or omission of the
msurer of any type for which the claimant seeks relief other than coverage
or benefits under a Policy. Extra-Contractual Claims include without
limitation: (1) any Claim arising out of or relating to the Settling Insurer’s
handling of any request for insurance coverage relating to the Policies for
any Claim, including, without limitation, any Sexual Abuse Claim; and (i1)
the conduct of the Parties with respect to the negotiation of this Agreement.

1.1.2. “Insurance Coverage Claim” means any Claim for insurance coverage
under the Policies.

1.1.3. “Interests” means all liens, Claims, encumbrances, inferests. and other
rights of any nature, whether at law or in equity, including any rights of
contribution, mdemmity, defense, subrogation, or similar relief relating to
the Policies.

1.1.4. “Plan” means the Modified Third Amended Jomt Chapter 11 Plan of
Reorganization Proposed by USA Gymmastics and the Additional Tort
Claimants Committee of Sexual Abuse Survivors, as the same may be
amended or modified from time to time consistent with this Agreement.

2
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1.1.5. “Policies” means (i) all insurance policies, issued or allegedly issued, by the
Settling Insurer and providing msurance coverage to USAG as the named
insured, as identified on Exhibit 1 to this Agreement, (11) USAG’s Interests
in policies that the Settling Insurer issued to USOPC, as identified on
Exhibit 1 to this Agreement; and (i11) any and all unknown msurance
policies issued or allegedly issued by the Settling Insurer to USAG.

1.2 Rules of Construction. In addition to the rules of construction set forth in the Plan,
which are incorporated herein as though fully set forth herem, the following rules of
construction shall apply to this Agreement:

13 Statutory and Regulatory References. References to statutes shall include all
regulations promulgated thereunder and references to statutes or regulations shall
be construed as including all statutory and regulatory provisions regardless of
whether specifically referenced 1n this Agreement.

1.4  No Construction Against Drafter. The wording of this Agreement was reviewed by -
legal counsel for each of the Parties and each of them had sufficient opportumities
to propose and negotiate changes prior to its execution. No Party will be entitled to
have any wording of this Agreement construed against the other based on any
contention as to which of the Parties drafted the language 1n question or which party
1S an insurer. '

2. PAYMENT OF THE SETTLEMENT AMOUNT

2.1 The Settlement Amount. Subject to all of the terms of this Agreement, in full and
final settlement of all Claims and responsibilities under, arising out of, or relating
to the Policies, and m consideration of the sale of the Policies free and clear of all
Interests of any Person, and other benefits afforded to the Settling Insurer under the
Plan, and expressly subject to fulfillment of all conditions to payment identified in
Section 3 below, the Settling Insurer shall pay to USAG by wire transfer (as
provided in the Plan) the Agreed CGL Insurer Payment, which is $23,500,000 (the

. “Settlement Amount”). For purposes of this Agreement, the Settlement Amount
is subject to allocation between the Debtor CGL Insurance Policies and the policies
issued to USOPC as set forth i Section 3.2 of the Plan. Unless otherwise agreed
by USAG and the Settling Insurer, USAG shall provide the Settling Insurer with
notice of the mtended Effective Date not less than five days prior to such intended
Effective Date. Payment of the Settlement Amount shall occur on the Effective
Date of the Plan. In addition, to the extent that any Outstanding Amounts are due
as of the Effective Date, the Settling Insurer shall also pay such Outstanding
Amount to USAG or the applicable vendor (as provided in Section 3.7 of the Plan)
on the Effective Date of the Plan. All invoices for Outstanding Amounts must be
submitted to the Debtor CGL Settling Insurers ten days before the Confirmation
Hearing. If a Debtor CGL Settling Insurer disputes the Outstanding Amount, it shall
notify the Debtor of such dispute within five days of the Confirmation Hearing and
the Bankruptcy Court will resolve any such dispute as part of approving the buy-

(8]
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back of the Debtor CGL Settling Insurer’s Policies. To the extent that there is a
disagreement over Outstanding Amounts due as of the Effective Date, USAG and
the Settling Insurer shall work in good faith to resolve such disagreement as soon
as practicable. The Bankruptcy Court shall retain jurisdiction over any unresolved
dispute over Outstanding Amounts and the Settling Insurer consents to the entry of
an order by the Bankruptcy Court solely with respect to such dispute, without
watving and subject to any appellate rights the Settling Insurer may have; provided,
however, nothing herem shall affect any arbitration regarding Outstanding
Amounts owed to EPIQ) pending as of the Effective Date.

22 Settlement Amount Plus Any Additional Qutstanding Amounts 1s the Total
Amount. The Parties expressly agree that: (1) that the Settlement Amount plus any
Outstanding Amounts 1s the total amount that the Settling Insurer is obligated to
pay on account of any and all Claims of any kind made under or relating to the
Policies (including the Abuse Claims and any remmbursement obligations for
Conditional Payments under the MSP), with respect to Extra-Contractual Claims
relating to the Policies, or as to any Abuse Claims relating to the policies issued by
Settling Insurer to the USOPC (except as expressly set forth m the Plan); (i1) that
under no circumstance will the Settling Insurer ever be obligated to make any
additional payments to anyone in connection with the Policies, including any
amounts allegedly owed under the MSP and for Extra Contractual Claims; and (111)
that all linuts of liability of the Policies, including all per person, per occurrence,
and aggregate limits, shall be deemed fully and properly exhausted. The Parties
further agree that the Settlement Amount is the full purchase price of the Policies
and coverages referenced in this paragraph.

2.3 Conditional Payments. The Parties agree that the Plan that is confirmed i the
Confirmation Order will provide that this Agreement 1s binding on the Trust and
that, before the Settlement Trustee disburses any of the Settlement Amount to any
Abuse Clammant or Future Claimant, the Settlement Trustee shall deternune
whether any Conditional Payment has been made to or on behalf of any Abuse
Claimant or Future Claimant. If any Conditional Payment has been made to or on
behalf of any Abuse Claimant or Future Claimant, the Settlement Trustee shall,
within the respective time period called for by the MSP, (i) reimbuise the
appropriate Medicare Trust Fund for the appropriate amount, and (i1) submit the
required information for any Abuse Claimant or Future Claimant to the appropriate
agency of the United States government.

2.4 Abuse Claimant Release. As a precondition to receiving any payment from the
Trust, each Abuse Claimant and each Futiwe Claimant shall execute and deliver to
the Trust and the Settling Insurer a full and complete general release of the Settling
Insurer as provided 1 Section 11.1.1 of the Plan. In addition, within 10 days after
recetving any payment from the Trust, each Abuse Claimant and each Future
Claimant shall dismiss with prejudice any lawsuit as provided i Section 11.1.1 of
the Plan, and shall promptly deliver evidence of such dismissal, with prejudice, to
the Settlemnent Trustee. The Settlement Trustee shall promptly provide copies of
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such general release and dismissal orders to the Settling Insurer upon the Settling
Insurer’s request. '

3. CONDITIONS PRECEDENT TO SETTLING INSURER’S PAYMENT

31 Timing of Payment. The Settling Insurer’s obligation to pay the Settlement Amount
in Section 2.1 above is expressly conditioned on the entry of the Confirmation
Order and all conditions to the Effective Date of the Plan having occurred, and
receipt of payment instructions (including a completed W-9 form) from the Debtor
or the Reorganized Debtor.

3.2  Confirmation Order. The Plan (including any amendments and supplements) and
Confirmation Order must be in all respects consistent with this Agreement, and the
Confirmation Order, in a form reasonably acceptable to the Settling Insurer, must
approve this Agreement pursuant to Bankruptcy Code Sections 363, 1123, and 105
and Bankruptcy Rule 9019 and/or under such other provisions as the Bankruptcy
Cowt may order, must authorize the Parties to undertake the settlement and the
transactions contemplated by this Agreement, and must contain no provisions that
diminish or impair the benefit of the Plan or this Agreement to the Settling Insurer.

4. RELEASES AND SALE FREE AND CLEAR

4.1  Mutual Releases. Subject to entry of the Confirmation Order as a Final Order, and
the payment of the Settlement Amount and any Outstanding Amounts, and without
any further action by the Parties, USAG and its Related Persons, on the one hand,
and the Settling Insurer and each of its Related Persons, on the other hand, each
hereby fully, finally, and completely remises, releases, acquits, and forever
discharges, as of the Effective Date, the other, and each of them, from any and all
past, present, or future Claims in connection with, relating to or arising out of, in
any mamner or fashion, the Policies, mcluding Claims that are actual or alleged,
known or unknown, accrued or unaccrued, suspected or unsuspected (including
Sexual Abuse Claims, Extra-Contractual Clamms, reimbursement obligations for
Conditional Payments under the MSP, and all Clauns relating to, or arising out of,
the Chapter 11 Case), whether such Claims seek compensatory damages, punitive
damages, exemplary damages, statutorily multiplied damages, attomeys’ fees,
mterest, costs, or any other type of monetary or nonmonetary relief. The Releases
provided herein are in addition to, and not in replacement of, the releases provided
i the Plan.

4.2 USAG Buy-Back. USAG agrees that, as set forth in the Confirmation Order, the
Settling Insurer hereby buys back the Policies, free and clear of all liens, Claims,
encumbrances, and other Interests of any Person, including all rights and Interests
of USAG, all Participating Parties, all Non-Debtor CGL Settling Insurer Covered
Persons, all Persons claiming or who could claim coverage under any of the
Policies, and any other Person claiming by, through, or on behalf of USAG, any
other insurer, and any Abuse Claimant or Future Claimant. This sale 1s pursuant to




USA Gymnastics Plan of Reorganization
Exhibit G-4, Forin of Buy-Back Agreement
(Virgina Surety Company, f/k/a Combined Specialty Insurance Company)

4.3

4.4

4.6

Sections 363(b), 363(f), 1123(a)(5), 1123(b)(6) and 1129 of the Bankruptcy Code.
The Paities acknowledge and agree that (1) the Settling Insurer 1s a good faith
purchaser of the Policies within the meaning of Section 363(m) of the Bankruptcy
Code and (11) the consideration exchanged constitutes a fair and reasonable
settlement of the Parties” disputes and of their respective rights and obligations
being released hereunder and constitutes reasonably equivalent value. The Parties
agree that the releases in this Agreement and the buy-back of the Policies comply
with the Bankruptcy Code and applicable non-bankruptey laws. Further, the Parties
agree: (A) (as set forth in the Confirmation Order) that, upon the payment of the
Settlement Amount and any Outstanding Amount by the Settling Insurer, the
Policies shall be immediately terminated and of no finther force and effect; (B) that
the Settling Insurer’s payment of the Settlement Amount and any Outstanding
Amount constitutes the Settling Insurer’s full and complete performance of any and
all obligations under the Policies and exhausts all limits of liability of the Policies;
and (C) the Parties agree that all rights, title, or interests of USAG, any Participating
Party, any Non-Debtor CGL Settling Insurer Covered Person, any other Settling
Insurer, any Other Insurers, any Person claiming or who could claim coverage
under the Policies, any Person claiming or who could assert a claun for
reimbursement, contribution, subrogation, or any other payment under the Policies,
and each of their respective Related Persons, may have had, may presently have, or
mn the future may have in the Policies are fully and finally released and extinguished
pursuant to the terms of this Agreement.

Waiver of Swviving Claims. If, contrary to the specific inteut of the Parties, any
Claims released pursuant to this Agreement, including any Insurance Coverage
Claims, are deemed to survive this Agreement, even though they are encompassed
by the terms of the releases and buy-backs set forth in Sections 4.1 and 4.2 of this
Agreement, the Parties, and the Non-Debtor CGL Settling Insurer Covered Persons,
hereby forever, expressly, and irrevocably waive entitlement fo and agree not to
assert any and all such Claims.

Waiver Does not Affect Reinsurance. The releases set forth i Section 4.1 of this
Agreement, as well as all other provisions in this Agreement, are not mtended to
apply to or have any effect on the Settling Insurer’s right to relusurance recoveries.

Rights and Obligations Under this Agreement and the Plan. Nothing in this
Section 4 1s intended to, nor shall be construed to, release, waive, relinquish, or
otherwise affect the Parties’ rights and obligations under this Agreement. Nothing
m this Section 4 1s intended, nor shall be construed to, release, waive, relinquish or
otherwise atfect any obligation of the Trust to the Settling Insurer under the Plan.

Dismissal With Prejudice of the District Court Declaratory Coverage Action and
Insurance Coverage Adversary Proceeding. On or prior to the Effective Date,
USAG will disnuss with prejudice the District Court Declaratory Coverage Action
and Insurance Coverage Adversary Proceeding as to the Settling Insurer.
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S. REPRESENTATIONS AND WARRANTIES OF THE PARTIES

5.1 Representations and Warranties. Each of the Parties separately represents and
warrants as follows:

5.1.1. Power and Authority. It has the requisite power and authority to enter into
this Agreement and to perform the obligations contemplated by this
Agreement, subject only to approval of the Bankruptcy Count.

5.1.2. Authorized To Execute. Subject to entry of the Confirmation Order as a

‘ Final Order, the execution and delivery of, and the performance of the
obligations contemplated by, this Agreement have been approved by duly
authorized representatives of the Parties and by all other necessary actions
of the Parties.

5.1.3. Arm’s Length Negotiation. This Agreement has been thoroughly negotiated
and analyzed by counsel to the Parties and has been executed and delivered
in good faith, pursuant to arm’s length negotiations and for value and
valuable consideration.

5.1.4. Good Faith Search for Existing Policies. Each of the Parties has conducted

’ and completed a thorough and good faith search for any policy of insurance
that might exist, or other evidence of any such policy of insurance, under
which the Settling Insurer was or might be an insurer of USAG. Other than
the Policies listed on Exhibit 1, no other policies of insurance have been
located or are known to exist.

6. [INTENTIONALLY OMITTED]

6.1. [INTENTIONALLY OMITTED]

7. MISCELLANEOUS

7.1 Challenge to Agreement. In the event that any proceedings are commenced to
mvalidate all or any part of this Agreement, the Parties agree to cooperate fully to
oppose such proceedings. In the event that any action or proceeding of any type
whatsoever 1s commenced or prosecuted by any Person not a Party to this
Agreement to invalidate, interpret, or prevent the validation, enforcement, or
carrying out of all or any of the provisions of this Agreement, the Parties mutually
agree, represent, warrant, and covenant to cooperate fully in opposing such action
or proceeding; provided, however, that such cooperation shall not obligate either
party to incur professional fees or other expenses for the benefit of the other Party.

7.2  Effectuation. Each Party agrees to take such steps and to execute any documents as
may be reasonably necessary or proper to effectuate the purpose and intent of this
Agreement, subject to any necessary Bankruptcy Court approvals, and to preserve
its validity and enforceability.
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7.3  Cooperation to Obtamn Approval. The Parties shall cooperate with each other in
connection with obtaining a Confirmation Order approving this Agreement. The
Parties agree such cooperation shall mclude consulting with each other upon
request concerning the status of proceedings and providing each other with copies
of requested pleadings, notices, proposed orders, and other documents relating to
such proceedings as soon as reasonably practicable prior to any submission thereof
to the Bankruptey Court and not taking any action to oppose confirmation of a Plan
consistent with this Agreement or asking any other Person to oppose confirmation
of a Plan consistent with this Agreement; provided, however, that nothing contained
m this Section shall obligate any Party to provide to the other Party any information
that 1s otherwise subject to the attorney-client privilege or work-product doctrine
or to take any actions or refrain from taking any actions not consistent with such
Party’s fiduciary obligations. It is understood and agreed that i addition to the
protections set forth i Section 7.6 below, all negotiations leading up to this
Agreement, and all prior drafts of this Agreement, are subject to the mediation order
entered by the Bankruptcy Court i the Chapter 11 Case, any prior mediation
agreements, and the any confidentiality agreement imposed by the mediator.

74  Smgle Integrated Contract. This Agreement, together with the Plan and
~ Confirmation Order, constitute a single integrated written contract that expresses
the entire agreement and understanding between the Parties. Except as otherwise
expressly provided herein, this Agreement, together with the Plan and Confirmation
Order, supersede all prior communications, settlements, and understandings
between the Parties and their representatives, regarding the matters addressed by
this Agreement, the Plan, and Confirmation Order. Except as explicitly set forth in
this Agreement, the Plan, and Confirmation Order, there are no representations,
warranties, promises, or inducements, whether oral, written, expressed, or implied,
that 1n any way affect or condition the validity of this Agreement, the Plan, and
Confirmation Order or alter or supplement its terms. Any statements, promises, or
mducements, whether made by any party or any agents of any party, that are not
contained mn this Agreement, the Plan, and Confirmation Order shall not be valid
or binding. Any changes to this Agreement, the Plan, and Confirmation Order must
be made in writing and with the consent of the Parties.

7.5 No Deemed Waiver. By entering into this Agreement, neither Party has waived or
shall be deemed to have waived any rights, obligations, or positions it or they have
asserted or may m the future assert in connection with any matter or Person outside
the scope of thus Agreement. USAG’s rights under policies of nsurance issued by
msurers other than the Settling Insurer shall not be affected by this Agreement. No
part of this Agreement, 1fs negotiation, or its performance may be used in any
manner in any action, suit, or proceeding by any Person as evidence of the rights,
-duties, or obligations of any of the Parties with respect fo matters or Persons outside
the scope of this Agreement. All actions taken and statements made by the Parties
or by their representatives, relating to this Agreement or participation in this
Agreement, mcluding its development and implementation, shall be without




Casasto18UdH M1 Dosclypisl ?Eéé%%@/iiZl eGODM2R1/22.88:40:0pg Ry 196

USA Gymnastics Plan of Reorganization
Exhibit G-4, Form of Buy-Back Agreement
(Virgina Surety Company, f/k/a Combined Specialty Insurance Company)

prejudice or value as precedent and shall not be used as a standard by which other
matters may be judged.

7.6  Compromise of Disputed Claims. This Agreement represents a compromise of
disputed Claims and shall not be deemed an admission or concession by any Party
of liability, culpability, wrongdoing, or insurance coverage. Settlement negotiations
leading up to this Agreement and all related discussions and negotiations shall be

o deemed to fall within the protection afforded to compromises and to offers to
’ compromise by Rule 408 of the Federal Rules of Evidence and any parallel state
law provisions, as well as all confidentiality provisions entered by the Bankruptcy
Court and the mediators in the Chapter 11 Case and/or the Insurance Coverage
Adversary Proceeding and the Declaratory Coverage Action. Any evidence of the
negotiations or discussions associated with this Agreement shall be inadmissible in
any action or proceeding for purposes of establishing any rights, duties, or
obligations of the Party, except m (1) an action or proceeding between the Parties
to enforce the terms of this Agreement or (i1) any possible action or proceeding
between the Settling Insurer and any of its reinsurers. This Agreement shall not be
used as evidence or in any other manner, in any court or dispute resolution
proceeding, to create, prove, or interpret the Settling Insurer’s obligations under the
Policies, the insurance policies issued to any other Person, or the Claims of any

Party against the Settling Insurer.

7.7  No Assignment. Neither this- Agreement nor the 1ights and obligations set forth in
this Agreement shall be assigned without the prior written consent of the other
Parties, except an assignment that occurs as a matter of law by virtue of a merger
of a Party with another corporation or entity. USAG covenants that it has not and
will not assign any right, mterest or action i or on the Policies to any Person.

7.8 Headings. Section titles and/or headings contained in this Agreement are included
only for ease of reference and shall have no substantive effect.

7.9  Notice. All notices, demands, or other communications to be provided pursuant to
this Agreement shall be i writing and sent by UPS, FedEx, or other overnight
delivery service, costs prepaid, to the Parties at the addresses set forth below, or to
such other person or address as any of them may designate in writing from time to

time:

If to USAG:
USA Gymnastics
1099 N. Mernidian St.,
Suate 800

Indianapolis, Indiana 46204
Attn: La i Leung

With a copy to:



Case

.

18-09

s 18-001

-RLM-11  Doc 1780-1 _Filed. 121}7/21 EOD 12/ 7121 12:40:07 P

USA Gymnastics Plan of Reorganization
Exhibit G-4, Form of Buy-Back Agreement
(Virgina Surety Company, f/k/a Combined Specialty Insurance Company)

7.10

7.11

7.12

7.13

Jenner & Block LLP

353 North Clark Street

Chicago, Hlinois 60654

Attn: Catherine Steege and Melissa Root

If to the Settling Iusurer:

L

With a copy fo:

Execution by Counterpaits. This Agreement may be executed in multiple
counterparts, all of which together shall constitute one and the same instrument.
This Agreement may be executed and delivered by facsimile or e-mail, which
counterparts shall be deemed to be originals.

No Admission. The Parties agree that nothing contained mn this Agreement shall be
deemed or construed to constitute (1) an admission by the Settling Insurer that
USAG, any Participating Party, any Non-Debtor CGL Settling Insurer Covered
Persons, or any other Person was or is entitled to any Insurance Coverage under the
Policies or as to the validity of any of the positions that have been or could have
been asserted by USAG, (2) an admission by USAG as to the validity of any of the
positions or defenses to Insurance Coverage that have been or could have been
asserted by the Settling Insurer or any Claims that have been or could have been
asserted by USAG against the Settling Insurer, (3) an admission by USAG or the
Settling Insurer of any liability whatsoever with respect to any of the Sexual Abuse
Clamms, or (4) a statement of support by the Setthug Insurer for the procedures set
forth in the Allocation Protocol or admission that the Allocation Protocol accurately
reflects the liability of the Debtor or any other Protected Party with respect to Abuse
Claims.

No-Third Party Beneficiaries. The Parties agree that there are no third-party
beneficiaries of this Agreement.

Jurisdiction. The Bankruptey Court 1n the Chapter 11 Case shall retain jurisdiction
to interpret and enforce the provisions of this Agreement, which shall be construed
m accordance with Indiana law.

[Remainder of page left blank intentionally]

IN WITNESS WHEREOF, the Parties have duly executed thns Agreement as of the last
date mdicated below,

10
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On behalf of USAG

Date:

Witness:

11
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the last
date indicated below,

On behalf of Virginta Surety Company f/k/a Combined Specialty
Insurance Company

By:

Date:

Witness:

12
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Exhibit 1-Policies

Policy Number Coverage Dates

17 0000000734000 8-1-02 to 8-1-03

17 0000000734001 8-1-03 to 8-1-04
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF INDIANA

INDIANAPOLIS DIVISION
In re: Chapter 11
USA GYMNASTICS, Case No. 18-09108-RLM-11

Debtor.

ALLOCATION PROTOCOL FOR ABUSE CLAIMS

L Abuse Claim Reviewer

The Hon. William Bettinelli (Ret.) shall have the title and responsibility of “Abuse Claims
Reviewer” (hereinafter “ACR”) under the terms of this Allocation Protocol. The ACR shall
conduct a review of each of the abuse claims within the Allocation Protocol and make individual
monetary distributions (also known as “allocations”) according to the guidelines set forth in
Sections IV and V below. The ACR shall have the authonty to employ qualified assistants and
consultants as he deems appropriate. The ACR’s award as to each claimant shall be the final award,
subject only to reconsideration as set forth in Section 4.6 below.

11. Definitions

2.1 Capitalized Terms. Capitalized terms used in Allocation Protocol shall have the
meanings given them in the Plan, the Settlement Trust Agreement or the Bankruptcy Code, unless
otherwise defined herem, and such definitions are incorporated in Allocation Protocol by
reference.

“Abuse Claimant:” means a clanmant who alleges Sexual Abuse by an
employee or agent of the Debtor who alleges actionable damage because of
the Sexual Abuse by an employee or agent of the Debtor, and who has duly
filed a proof of claim mn the Bankruptey as of April 29, 2019, or such a
claimant who duly filed a proof of claim thereafter and whose claim was
deemed timely by order of the court, or a non-claimant Sexual Abuse victim
by an employee or agent of the Debtor, who possesses a filed Sexual Abuse
claim against a confributing entity seeking a channeling injunction against

. . 2 o )
such claim through this Plan.” For all purposes in this Allocation Protocol,

" The last four digits of the Debtor’s federal tax identification number are 7871. The location of the Debtor’s
principal office is 1099 N. Meridian St., Suite 800, Indianapolis, Indiana 46204.

* There are three such claimants in this proceeding including Claimants DH and VB, Claim Numbers 544-
1 and 545, respectively, and the claim against USOPC, filed in California Federal Cowt, on behalf of
McKayla Maroney.
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if represented by counsel, all notices and communications shall be made to
the Abuse Claimant’s counsel. Abuse Claimant does not mean any Future
Abuse Claunants.

“Perpetrator of Debtor:” means a person: (1) who was an employee or other
agent of the Debtor at the time such person committed an act of Abuse; or
(2) for whom or for whose actions the Debtor was otherwise responsible.

“Plan:” means and refers to the Modified Third Amended Joint Chapter 11
Plan of Reorganization Proposed by US4 Gymmnastics and the Additional
Tort Claimants’ Committee of Sexual Abuse Survivors as confirmed and as
the same may be amended or modified.

“Settlement Fund:” means the fund established by the Plan to pay Abuse
Claims, after deduction of the funds to be placed in the Future Claims Fund
as outlmed i the Plan.

“Sexual Abuse” or “Sexually Abused:” shall have the meanimg as outlined
m the Plan.

Iii. Purpose

3.1  Pupose: The purpose of Allocation Protocol 1s to provide for the just, fair and
reasonable distribution of settlement funds to Abuse Claimants.

32 Sole and Exclusive Method: Allocation Protocol shall be the scle and exclusive
method by which an Abuse Claimant may seek payment from the Settlement Fund.

3.3  Interpretation: The terms of the Plan shall prevail if there 1s any discrepancy
between the terms of the Plan and the terms of this Allocation Protocol.

Iv. Procedure for Allocation Protocol

4.1  Monetary Distiibution: The ACR shall evaluate each Abuse Claim using the
Allocation Protocol as set forth below to determine the number of points, if any, that should be
allocated to the Abuse Claimant.

42 Proof of Abuse: Available docuentary information to be presented by the Abuse
Claimant shall be provided to the ACR within 30 days of a written request from the ACR (the
“Submussion Deadline™), provided that the ACR may grant extensions of time for good cause
shown.

The ACR’s written request for submission of mformation will set forth the manner,
method and form for submission of documentary information and personal statements.

The ACR shall consider all of the facts and evidence presented by the Abuse
Claimant. However, it 1s recogimzed that many Abuse Claimants may not have such documents as

2
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medical or counseling records. The ACR shall not distinguish between documentary evidence and
oral testimony in terms of weight or value in making his findings. One is not necessarily more or
less valuable than the other. The presence or absence of such documents shall not, alone, advantage
or disadvantage the Abuse Clanmant if the information presented is otherwise reliable and credible.

Each Abuse Claimant will have the opportunity to submit a written (personal)
statement to the ACR or his designated assistant(s), provided that, any Abuse Clanmant may opt
out of the written statement at any tume. The written statement shall be no longer than 5 pages m
length, single sided, double spaced with 12-point font, and shall be submitted by the Submission
Deadline unless the ACR determines there is good cause for delay. If an Abuse Claimant opts out
of a written statement, such refusal shall not be held against the Abuse Claimant or be used as
grounds to discount the claim. For those claimants that have previously submitted materials to the
ACR in the MSU litigation, they may resubmit those materials as long as they do not exceed the
limits described above.

Each Abuse Claimant may interview with the ACR upon written request to the ACR
by the Submission Deadline. The interview may be conducted i person, by telephone, by internet
teleconferencing or other means reasonably approved by the ACR; however, the interviews will
be conducted in person only when the ACR determines, in his or her sole discretion, that an in-
person interview is reasonably feasible. The absence of an interview as to a Claimant shall not be
grounds for demial or reduction of the Claimant’s allocation. The ACR shall maimtam an
accounting of the costs/expenses incurred by each separate interview request, and the
costs/expenses related to such a request shall be borne by the Abuse Claimant making the request,
which will be deducted from the Claimant’s award.-

4.3 Deceased Abuse Claimant: Abuse Claimant shall include the estate of the Deceased
Abuse Client, or the personal executor, or personal representative of the estate of a Deceased
Abuse Claimant. :

44  Guidelines for Use of Protocol: The following guidelines will be used by the ACR
m evaluating Abuse Claimant’s individual clamms.

Pre-Existing Risk and Resiliency Factors: MAXIMUM 20 POINTS

A Risk and resiliency factors are aspects of life known to negatively
impact life and to exacerbate the negative impact of experience such
as Sexual Abuse:

1 . Childhood of poverty;

11. Parental divorce;

1. Death of a parent;

V. Exposure to substance abuse;

V. Absence of parent(s);

V1. Being victim of or witnessing domestic violence; and
Vil. Prior abuse.
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Nature of the Sexual Abuse: MAXIMUM 40 POINTS
A. Nature of the Sexual Abuse considers:
I Age at time of the abuse;
11. Date of abuse:
ii.  Duration;
tv.  Frequency/number of instances;
\2 Degree intrusive mto victim’s body (e.g. clothed/umclothed,
oral, anal, vaginal);
vi.  Level of force/violence/coercion/threats:;
vii.  Control of environment (e.g. trip under supervision of
Perpetrator of Debtois);
viil.  More than one Perpetrator of Debtor;
ix.  Physical pain suffered; and
X. Grooming.
Post-Abuse Mental and Physical Functioning: MAXIMUM 40 POINTS
Al Post-abuse functioning considers:

1l.
1.

iv.

Vi.
Vi
VIil.

IX.

X1

X1,

X1,
X1V,

XV.

School behavior problem;
School or academic problems;
Loss of faith;

Damage to fanuily relationships;
Mental health symptoms;
Depression-PTSD;

Suicide attempt or ideation;
Anxiety;

Substance abuse;

Sexual dysfunction;

Intimacy Issues;

Runaway;

Flashbacks:

Nightmares;

Criminal record;
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xvi.  Relationship dysfunction and loss;
xvil.  Substance abuse;
xvil. Lack of access to imedical/psychological treatment;

xix. Poverty; and

XX. Other.
Legal Considerations: MAXIMUM +/- 20 POINTS
A This factor considers:
1 Sexual Abuse post 2015;
1. Statute of limitations issues:
11l. Notice 1ssues; and
1v. Other 1ssues.
Post-Abuse Emplovment Issues: MAXIMUM 30 POINTS
A Post-Abuse Employment Issues mclude:

1. Underemployment/unemployment;

1. Loss of career (athletic or otherwise);

1. Loss of empléyment opportunities (athletic or otherwise);
v. Loss of sponsorships or scholarships;

V. National Team Member; an(i

V1. Olympian.

Assessment of Global Severity of Impact/Suffering: MAXIMUM 20 POINTS

A.

The ACR shall rate the global severity of unpact/suffering. That 1s,
compared to other Abuse Claimants in the Allocation Protocol, the
ACR will consider how much this individual suffered as a result of
the Sexual Abuse:

1. Compared to other Abuse Claimants i the Allocation
Protocol, the ACR will consider the overall seriousness of the
Sexual Abuse; and

1. Compared to other Abuse Clammants m the Allocation
Protocol, the ACR will consider the overall negative impact
of the Sexual Abuse.

Additional Factors for Olvmpians and National Team Members and other

Survivors:

MAXIMUM 20 POINTS
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A The ACR shall consider the following additional factors:

I Claimant’s level of acclaim in the sport in which she was
abused (e.g., publicly-acknowledged accomplishments in
national or world events, public figure n the sport, honors
from press or spoits bodies, etc.); and

11. Claimant’s level of participation in public/litigation events
related to the Sexual Abuse Claims (eg., press/media
participation, legislative hearing participation).

4.5  Monetary Distribution: The ACR will arrive at a poimnt total for each Abuse
Claimant taking into account the factors m Section 4.4, above, and assigning a point total for the
Abuse Clammant. The value of the individual “point” will be determined after all Abuse Claimants
have been evaluated, by dividing the total amount of dollars by the total number of points for all
of the Abuse Claimants. By way of example, if there are 100 Abuse Claimants, who are awarded
a total of 5,000 points, with a total net Settlement Fund of $1 mullion, each point would be valued
at $200.

An Abuse Clammant shall not receive more than one monetary distnibution.

4.6 Determunations by the ACR and Requests for Reconsideration and Appeal: The
ACR shall notify the Attorneys for the Abuse Claimants in each pot separately in writing
(including via email) of the points awarded to the Abuse Claimant they represent and each clients”
resulting monetary distribution. The Attorney is then responsible for providing this information to
the Abuse Clannant. (Unrepresented Abuse Claimants will be individuals notified by the ACR.)
The ACR’s determination shall be final unless the Abuse Claimant makes a timely request for the
proposed allocation to be reconsidered by the ACR. The Abuse Claimant shall not have a right to
any other appeal of the ACR's point award. The Abuse Claunant may request reconsideration of
the ACR’s point award by having his/her attorney deliver a written request for reconsideration to
the ACR within 14 calendar days after the date of the ACR’s provision of the award to the Attorney
for an Abuse Claimant. The Abuse Claimant, with the request for reconsideration, may submit
additional evidence and argument in support of such request provided the Abuse Claimant provides
an adequate explanation for the failure to provide the mformation by prior deadlines. The ACR
shall have sole discretion to determine how to proceed with the request for reconsideration and
ultimately may mcrease, decrease, or leave mtact the Abuse Claimant’s initial monetary
distribution determination. The ACR shall mamtain an accounting of the costs/expenses mcurred
for each separate reconsideration request, and the cost/expenses related to such a request shall be
borne by the Abuse Claimant making the request, which will be deducted from the Abuse
Claimant’s Award. The ACR's determination of such request for reconsideration shall be final and
not subject to any further appeal.

4.7 Confidentiality: All information that the Settlement Trustee and/or the ACR
receives from any source about any Abuse Claimant shall be held strictly confidential and shall
not be disclosed, absent an Order of the bankruptcy court.



Case 18-09108-RLM-11 Doc 1780-1 Filed 12/17/21 EOD 12/17/21 12:40:07 Pg 208
Case 18-09108-RLM-11 Doc 1776 Filesf 2286/21 EOD 12/16/21 12:05:36 Pg 207 of
224
USA Gymnastics Plan of Reorganization

Exhibit H, Allocation Protocol

V. General Guidelines

5.1  Non-Compensatory Damages and Other Theories of Liability: In determining the
value of any Abuse Claim, punmitive damages and damages that do not compensate the tort
claimant, shall not be considered or allowed, even if these damages could have been allowed in a
case or at trial.

52  Withdrawal of Claims: An Abuse Claimant can irrevocably withdraw an Abuse
Claim at any time upon written notice to the ACR.

5.3  ResJudicata Effect: The ACR’s determunation with respect to an Abuse Claim shall
have no preclusive or res judicata effect outside of this Bankruptey Case as to any third-party.
That 1s, the ACR's determination may not be used against any Abuse Claimant in any other case.

54  Costs of Adnunistration: All costs of administration associated with the matters
discussed m the Allocation Protocol, whether mcwrted by the Plan Trustee or the ACR, shall be an
expense of the Plan Trust.

55  Award for Personal Injury. Any award to an Abuse Claimant pursuant to this
Allocation Protocol shall be on account of a personal injury to the Abuse Claimant.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF INDIANA

INDIANAPOLIS DIVISION
In re: | Chapter 11
USA GYMNASTICS,' Case No. 18-09108-RLM-11

Debtor.

ALLOCATION PROTOCOL FOR FUTURE CLAIMS

L Abuse Claim Reviewer

The Future Claimant Representative (“FCR”) in consultation with the Honorable (Retired)
William L. Bettinelli (the “Settlement Trustee™) shall jointly determine if a Claimant meets the
definition of a Future Claimant. Once that determination is made, the Settlement Trustee shall have
the title, responsibility and authority of “Abuse Claims Reviewer” (heremafter “ACR™) under the
terms of this Future Claimant Allocation Protocol (the “Allocation Protocol”). The ACR shall
conduct a review of each Future Claim and make individual point allocations according to the
guidelines set forth in Sections 5.4 and 5.5 below. The Settlement Trustee shall make mdividual
monetary distributions to Tort Claimants pursuant to the terms of this Allocation Protocol and the
Plan based on the ACR’s point award. The ACR’s point award as to each claimant shall be final,
subject only to reconsideration as set forth in Section 5.6 below.

II. Source of Payment

Holders of compensable Future Claims shall be paid from the proceeds of the Future
Clammant Reserve on account of such Claims pursuant to the tenms of the Plan, Plan Documents,
and this Allocation Protocol.

III. Definitions

3.1 Capitalized Terms. Capitalized terms used in this Allocation Protocol shall have
the meanings given to them in the Plan, the Trust Agreement or the Bankruptcy Code, unless
otherwise defined herem, and such definitions are incorporated m this Allocation Protocol by
reference.

“Documentary Information:” means any writing or recorded information
regarding a Tort Claim.

"The last four digits of the Debtor’s federal tax identification number are 7871. The location of the Debtor’s
principal office is 1099 N. Meridian St., Suite 800, Indianapolis, Indiana 46204.
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“Future Claim:” has the same meaning as in the Plan.

“Future Claimant:” has the same meanmg as in the Plan.

“Perpetrator of Debtor:” means a person: (1) who was an employee or other
agent of the Debtor at the tume such person commutted an act of Abuse; or
(2) for whom or for whose actions the Debtor was otherwise responsible.

“Plan:” means and refers to the Modified Third Amended Joint Chapter 11
Plan of Reorganization Proposed by USA Gymmastics and the Additional
Tort Claimants’ Conunittee of Sexual Abuse Survivors as confiried and as
the same may be amended or modified.

V. Purpose

4.1  Purpose. The purpose of this Allocation Protocol 1s to provide for the just, fair, and
reasonable distribution of settlement fimds to Future Claimants.

42 Sole and Exclusive Method. This Allocation Protocol shall be the sole and
exclusive method by which Future Claimants may receive a distribution on account of their Future
Claims.

43  Interpretation. The terms of the Plan shall prevail if there is any discrepancy
between the terms of the Plan and the terms of this Allocation Protocol.

44  Abuse Claims Separatelv Allocated. Abuse Claims filed m this Case prior to the
Bar Date (as defined in Section 1.1.17 of the Plan) shall not be subject to this Allocation Protocol
and shall be subject to the Allocation Protocol attached as Exhibit H.

V. Procedure for Allocation Protocol

5.1  Filing of Future Claim. A Future Claimant may assert a Future Claim by submitting
a claim form to the FCR and Settlement Trustee at: [ . Such form shall be substantially
sinular to the Sexual Abuse Proof of Claim Form submitted by holders of Abuse Claims. For the
avoidance of doubt, Future Claimants may subimuit a copy of the Sexual Abuse Proof of Claim
Form to the Settlement Trustee. The Settlement Trustee shall fransmit a copy of any claims
received to the ACR within a reasonable tune after receipt thereof.

5.2 Monetary Distribution on Account of Each Future Claini. The ACR shall evaluate
each Future Clamm and shall deternume the number of pomts, if any, which should be allocated to
each Future Clanmant under the guidelines set forth in Section 5.4 below.

53 Guidelines for Use of Protocol:

a. Imitial-Fvaluation.

Before determining a Future Claimant’s point award, the ACR shall consider the
degree to which each Future Claimant has proven by a preponderance of the evidence that such

2
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Future Clammant was abused and that such Future Claimant’s Abuse was perpetrated by a
Perpetrator of the Debtor. The ACR shall also determine whether the Future Claimant may be
designated as a Future Claimant under the terms of the Plan (including the defimtion of Future
Claimant). ' '

The ACR shall have sole discretion to determine that an Future Claimant has proven
that such Future Claimant was (a) abused (b) by a Perpetrator of the Debtor. Nothing herein shall
prohibit the ACR from requesting information about a particular Future Claimant from the Trustee
or the Trustee’s counsel.

The ACR should consider the coherence, credibility and consistency of each Future
Claimant's accounts of the abuse and should consider any and all evidence that may enhance or
dimimsh the reliability of such claims.

b. Nature, Severity, and Impact of the Sexual Abuse.

Each Future Claimant will be evaluated by the ACR and scored according to the
system described in Section 5.4 below. If a Future Claimant does not provide additional
Documentary Information, then the ACR will allocate points according to the same factors based
on the Future Claimant’s filed claim to extent the ACR deems such claim is reliable and probative.

C. No Award for Adult Claimants.

The ACR shall allocate zero (0) points to a Future Claimant who was over the age
of eighteen (18) at the tume of the Abuse regardless of the applicability of any other factors, other
than a change n the applicable Statute of Liumitations.

d. No Award for Non-Sexual Abuse.

The ACR shall allocate points only for Future Claims that are based on Abuse.
Zero (0) points shall be allocated for any Future Claim based on any act or omission that is not
Abuse.

e. No Award for Released Tort Claims.

The ACR shall allocate zero (0) points to any Future Claimant who executed a
release of the Debtor prior to asserting his or her Future Claim m this Cases.

f. No Award for Deceased Future Claimants.

The ACR shall allocate zero (0) points to any Future Clann asserted by an estate of
a deceased Future Clammant; provided, however, that any Future Claim submitted by a Future
Claimant who dies while the determination of the Claim 1s pending shall be reviewed and paid to
the estate of such Future Claimant pursuant to the terms of the Plan, the Plan Documents and this
Allocation Protocol.

[ )
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5.4  Considerations for Allocation.

The ACR shall determine the Future Claimant’s point award based on the following

factors:

Pre-Existing Risk and Resiliency Factors:

MAXIMUM 20 POINTS

A Risk and resiliency factors are aspects of life known to negatively
impact life and to exacerbate the negative impact of experience such
as Sexual Abuse:

L Childhood of poverty;
1. Pasental divorce:
1. Death of a parent;
v. Exposure to substance abuse;
v. Absence of parent(s);
V1. Bemg victim of or witnessing domestic violence; and
" VIL Prior abuse.

Nature of the Sexual Abuse:

MAXIMUM 40 POINTS

A Nature of the Sexual Abuse considers:
1. Age at time of the abuse;
1. Date of abuse;
1. Duration;
1v. Frequency/number of instances;
V. Degree  intrusive info victim’s body (e.g.
clothed/unclothed, oral, anal, vaginal);
V1. Level of force/violence/coercion/threats;
VIl Control of environment (e.g. trip under supervision of
Perpetrator of Debtors);
V1. More than one Perpetrator of Debtor;
X Physical pain suffered; and
X. Grooming.

Post-Abuse Mental and Physical Functioning:

MAXIMUM 40 POINTS

A Post-abuse functioning considers:

1.

School behavior problems;

4
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1.
11
1v.

V.
V1.

ViL
Viil.

IX.

XV.
XV1.
XVII.
XVIil.
XIX.

XX.

Legal Considerations:
A.

1.
11.
111.

1v.

Post-Abuse Emplovment Issues:

224

School or academic problems;
Loss of faith;

Damage to family relationships;
Mental health symptoms;
Depression-PTSD;

Suicide attempt or ideation;
Anxiety;

Substance abuse;

Séxual dysfunction;

Intimacy issues;

Runaway;

Flashbacks:

Nightmares;

Criminal record;

Relationship dysfunction and loss;
Substance abuse;

Lack of access to medical/psychological treatment;
Poverty; and

Other.

MAXIMUM +/- 20 POINTS

This factor considers:

Sexual Abuse post 2015;
Statute of limitations issues:
Notice issues; and

Other 1ssues.

MAXIMUM 30 POINTS

A
1.
1i.

111

v.

Post-Abuse Employment Issues include:

Underemployment/unemployment;
Loss of career (athletic or otherwise);

Loss of employment opportunities (athletic or

otherwise);

Loss of sponsorships or scholarships;
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V. National Team Member; and
vi. Olympian.

Assessment of Global Severity of Impact/Suffering: MAXIMUM 20 POINTS

A. The ACR shall rate the global severity of impact/suffering. That is,
compared to other Abuse Claimants in the Allocation Protocol, the
ACR will consider how much this individual suffered as a result of
the Sexual Abuse:,

1 Compared to other Abuse Claimants it the Allocation
Piotocol, the ACR will consider the overall seriousness
of the Sexual Abuse; and

1. Compared to other Abuse Claumants in Allocation
Protocol, the ACR will consider the overall negative
mmpact of the Sexual Abuse.

Additional Factors for Olvmpians and National Team Members and other
Survivors: MAXIMUM 20 POINTS

A. ACR shall consider the following additional factors:

L Clammant’s level of acclaim in the sport in which she
was abused (e.g.. publicly-acknowledged
accomplishments i national or world events, public
figure 1n the sport, honors from press or sports bodies,
etc.); and

1. Claumant’s level of participation in public/hitigation
events related to the Sexual Abuse Clamns (e.g.,
press/media  participation,  legislative  hearing
participation).

5.5  Monetary Distribution. The ACR will arrive at a point total for each Future
Claimant taking mto account the factors and guidelines in Section 5.4, above, and assigning a point
total for each Future Claimant. The value of an individual “point” will be determined after all
Future Claims have been evaluated by dividing the total amount of dollars available under the
Future Clamns Reserve by the total number of points for all of Future Claimants (subject to the
Maxmum Future Claim Amount (defined below) and the other payment procedures described
below). By way of example, if there are 100 Future Claimants awarded a total of 7,500 points and
the Future Claims Reserve 1s $1.0 million, then each pomt would be valued at $133.33 (subject to
the Maximum Future Claim Amount).

Solely with respect to Future Claims, the point value shall be determined and
adjusted from time to tune as Future Claims are filed. Such adjustment will occur as claims are
filed because each additional claims will increase the points by which the amount to be distributed
is divided. By way of example, if there are fwo (2) Future Claims filed during the first year after
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confirmation, with each claim assigned 75 points, and there is $10,000 to distribute, then the value
of each point would be $66.67 [10,000/(75*2)]. However, if there is a new Future Claim worth 75
points filed the next year, then the value of each point would be $44.44 [10,000/(75*3)]. As such,
as new Future Claims are filed, the value of points may be decreased.

[The Settlement Trustee shall not pay any monetary award to a Future Claimant
until such time that such Future Claimant submits a release pursuant to the terms of the Plan.]

5.6  Determinations by the ACR and Requests for Reconsideration and Appeal. The
ACR shall notify the Settlement Trustee in writing (including via email) of the pomnts awarded to
the each Future Claimant. The Settlement Trustee shall send (via email or First Class Mail) this
determination to the Future Claimant or the Future Claimant’s attorney. The ACR’s determination
shall be final unless the Future Claimant makes a timely request for the point award to be
reconsidered by the ACR. The Future Claimant shall not have a right to any other appeal of the
ACR’s point award. The Future may request reconsideration of the ACR’s poimnt award by
delivering a written request for reconsideration to the ACR within 14 calendar days after the date
of mailing of the award point notice. The ACR shall have sole discretion to determine how to
proceed with the request for reconsideration and ultimately may increase, decrease or leave mtact
the Future Claimant’s initial point award determination. The ACR’s determination of such request
for reconsideration shall be final and not subject to any further appeal. The ACR shall mamtain an
accounting of the costs/expenses incurred for each separate reconsideration request and the
costs/expenses related to a specific request shall be borne by the Future Claimant making the
request, which may be deducted from his’/her Monetary Distribution; provided, however, that if
and to the extent any Future Claimant’s award 1s not sufficient to pay for the cost of the ACR’s
review, then such Future Claimant must advance the costs and expenses for such review at the
_time such Future Claimant submits his or her request for reconsideration.

57  Confidentiality. All information that the Settlement Trustee and/or the ACR
receives from any source about any Future Claimant shall be held strictly confidential and shall
not be disclosed to any party, including the Debtor, Settling Insurers, Participating Parties, Co-
Defendants, or any other Person and/or Entity. '

VI General Guidelines

6.1  Non-Compensatory Damages and Other Theories of Liability. In determining the
value of any Future Clainm, pumtive damages and damages that do not compensate the Future
Claimant, shall not be considered or allowed, even if these damages could have been allowed in a
case or at trial.

6.2  Award for Personal Injury. Any award to a Future Claimant pursuant to this
Allocation Protocol shall be on account of a personal injury to the Future Claimant.

6.3  Res Judicata Effect. The ACR's determination with respect to an Future Claim shall
have no preclusive or res judicata effect outside of this Case as to any third party. That 1s, the
ACR's determination may not be used against any Future Claimant in any other case or proceeding.
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6.4 Costs of Administration. All costs of administration associated with the matters
discussed in this Allocation Protocol shall be deducted from the award paid to the Future Claimant;
provided, however, that if the ACR awards a Tort Claimant zero (0) points, then the cost of the
ACR’s deternunation shall be paid by the Trust from the Future Claimant Reserve.

6.5  Denial of Clamm. If a Future Claim 1s denied payment pursuant to the Allocation
Plan, the holder of such Future Claim will have no turther rights agamst the Debtor, Reorganized
Debtor, the Trust, Trustee, or Protected Parties arising out of, relating to, or in connection with
such Future Claim.

6.6 Pavment of Future Claims.

The Trust shall pay Future Claimants m accordance with the terms of the Plan,
Confirmation Oider and Trust Documents, as follows:

I The Settlement Trustee shall make a Distribution to Future Clannants at
least once during every twelve (12) months after the Effective Date if and
to the extent any such claims have been filed. The date of any such
Distribution 1s referred to herem as a “Distribution Date.”

11. The maximum value of a pomt allocated to Future Claimants pursuant to
this Allocation Plan shall be equal to the average value of a point allocated
to all Class 6 Abuse Claimants who receive payment under the Allocation
Protocol applicable to Class 6 Abuse Claimants (such amount, the
“Maximum Future Claim Amount™).

11 During the first twelve (12) month period (Year 1), the Settlement Trustee
shall distribute no more than (a) thirty-seven and one-half percent (37.5%)
of the remaming amount available under the Future Claimant Reserve
collectively to all Future Claimants who have filed Future Claims entitled
to a distribution as of a given Distribution Date and (b) four percent (4%)
of the remaining amount available under the Future Claimant Reserve to
anty single Future Claimant; provided, however, that the Settlement Trustee
shall not distribute more than the Maximum Future Claim Amount to any
Futwre Clamnant, provided firther, however, that Future Claimants
recerving a distribution in Year 1 receive an equal amount (on a per point
basis);

1v. During the second, third, and fourth twelve (12) month pertods (Years 2-4),
the Settlement Trustee shall distribute no more than (a) twelve and one-half
percent (12.5%) of the remaining amount available under the Future
Claimant Reserve collectively to all Future Clammants who have filed Future
Claims entitled to a distribution as of a given Distribution Date and (b) two
percent (2%) of the remaining amount available under the Future Claimant
Reserve to any single Future Claimant. provided, however, that the
Settlement Trustee shall not distitbute more than the Maximum Future
Claim Amount to any Future Claimant, provided further, however, that
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upon any Distribution, the Settlement Trustee shall (x) first distribute funds
to Future Claimants who filed compensable Future Claims after other
Future Claimants had already received a Distribution until Holders of such
later filed Future Claims receive an amount equal (on a per point basis) to
the amount already distributed to Future Claimants who previously received
a Distribution and (y) thereafter distribute additional available funds (equal
on a per point basis) to all holders of allowed Future Claims as of such
Distribution Date; and

V. During the fifth twelve (12) month period (Year 5), the Settlement Trustee
may distribute the remaining amount available under the Future Claimant
Reserve to all Future Claimants who have filed Future Claims entitled to a
distribution as of a given Distribution Date provided, however, that the
Settlement Trustee shall not distribute more than the Maximum Future
Claim Amount to any Future Claimant, provided further, however, that
‘upon any Distribution, the Settlement Trustee shall (a) first distribute funds
to the Future Claimants who filed compensable Future Claims after other
Future Claimants had already received a Distribution until Holders of such
later filed Future Claims receive an amount equal (on a per pomt basis) to
the amount already distributed to Future Claimants who previously received
a Distribution and (b) thereafter distribute additional available funds (equal
on a per point basis) to all holders of allowed Future Claims as of such
Distribution Date.
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SEXUAL ABUSE CLAIMANT GENERAL RELEASE

This Sexual Abuse Claimant General Release (“Release™) is executed by {e] (the
“Claimant”) on [*], 202[+] pursuant to, and 1 accordance with, the terms of the Modified Third
Amended Joint Chapter 11 Plan Of Reorganization Proposed By USA Gyvmnastics And The

Additional Tort Claimants Committee Of Sexual Abuse Survivors (the “Plan”).1
RECITALS

A. On December 5, 2018, USA Gymnastics (the “Debtor”) filed a voluntary petition
under chapter 11 of the United States Bankruptcy Code. The Debtor remaimed in possession of its
property and continued to operate and maintain its organization as a debtor in possession pursuant
to Sections 1107(a) and 1108 of the Bankruptcy Code.

B. On December 13, 2021, the Debtor filed the Plan. On [¢], 2021, the United States
Bankruptcy Court for the Southern District of Indiana confirmed the Plan by entering the
Confumation Order. On [+], 2021, the Effective Date occuired under the Plan and the Debtor
became the Reorganized Debtor.

C. Pursuant to the Plan, a Trust was created for the benefit of Abuse Claimants and
Future Claimants. All Abuse Claims and Future Claims are channeled to the Trust for resolution.
Distributions to Holders of Allowed Abuse Claims and Holders of Allowed Future Claims shall

be made from assets contributed to the Trust by the Settling Insurers and Participating Parties.

D. The Settlement Trustee has determined, in accordance with the terms of the Plan
and the Plan Documents, that the Claimant holds an Allowed [Abuse/Future] Claim (the
“Claimant’s Channeled Claim”) and is entitled to a distribution (the “Distribution™) from the
Trust in full, complete, and final satisfaction of the Claimant’s Channeled Claim.

E. The Plan provides that, as a pre-condition to receiving the Distribution from the
Trust, the Claimant shall execute and deliver to the Trust a full and complete general release of the
Debtor, the Estate, the Reorganized Debtor, the Settling Insurers, all Participating Parties, and all
known or unknown parties who may claim coverage under any Insurance Policy issued to the
Debtor, including the Non-Debtor CGL Settling Insurer Covered Persons, and each of the Related
Persons of all of the foregoing entities, of any and all Claims arising from or relating to the Debtor,

Abuse Claims, Future Claims, or the Settling Insurance Policies.”

NOW, THEREFORE, m consideration of the treatment provided for the Claimant’s
Channeled Claim under the Plan and the Plan Documents, and for good and valuable consideration,

" The definitions set forth in Article I of the Plan apply to capitalized terms used, but not defined, in this
Release. The rules of construction set forth in Article IT of the Plan apply to this Release. To the extent that
any provision of this Release conflicts with any term of the Plan, the terms of the Plan shall control.

The universe of parties to be released under this Release is disclosed in the Plan. For the avoidance of
doubt, such released parties are also listed on Schedule 1. attached hereto.
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the sufficiency of which is hereby acknowledged, the Claimant agrees to release the Claimant’s
Channeled Claim on the following terms:

RELEASE TERMS

L. Claimant’s Release. In exchange for the Distribution, the Claimant, for and on
behalf of the Claimant and the Claimant’s heirs, intestates, estates, trusts, predecessors, successors,
and assigns, and anyone claiming through the Claimant, completely releases, acquits, and forever
discharges the Debtor, the Estate, the Reorganized Debtor, the Settling Insurers, the Participating
Parties, and all known or unknown parties who may claim coverage under any Insurance Policy
issued to the Debtor, mcluding the Non-Debtor CGL Settling Insurer Covered Persons, and all
Related Persons of the foregoing but solely in their capacities as Related Persons (the “Claimant’s
Released Parties”), from any and all claims, counterclaums, disputes, liabilities, rights, suits,
obligations, judgments, duties, demands, defenses, liens, actions, administrative proceedings,
costs, expenses, matters, issues, and causes of action of every kind and nature, whether known or
unknown, contingent or absolute, suspected or unsuspected, disclosed or undisclosed, liquidated
or unliqudated, matured or unmatured, accrued or wunaccrued, apparent or unapparent, that have
been, could have been, or in the future might be asserted m any court, tribunal, or proceeding
(including but not limited to any claims arising under federal, state, local, foreign, tribal, or
conunon law), by or on behalf of the Claimant, whether mdividual, direct, class, representative,
derivative, legal, equitable, or any other type or in any other capacity, which the Claimant ever
had, now has, or may have had, from the beginning of time to the date of payment of the
Distribution, anising from or relating to the Debtor, Abuse Claims, Future Claims, or the Settling
Insurance Policies (collectively, the “Released Claims™), and the Claimant shall forever be
enjomed pursuant to the Plan from prosecuting any such Released Claims against the Claimant’s
Released Parties.

2. Claimant’s Waiver. The Claimant expressly waives any and all provisions, rights,
and benefits conferred by any law of any state or territory of the United States which is similar,
comparable, or equivalent to Califorma Civil Code § 1542, which provides:

A general release does not extend to claims that the creditor or
releasing party does not know or suspect to exist in his or her favor
at the time of executing the release and that, if known by him or her,
would have materially affected his or her settlement with the debtor
or released party.

In agreeing to the foregoing waiver, the Claimant expressly acknowledges and understands that
[she/he] may hereafter discover facts in addition to or different from those which [she/he] now
believes to be true with respect to the subject matter of the matters released herein, but expressly
agrees that they have taken these possibilities into account in electing to execute this Release, and
that the Release given herein shall be and remain m effect as a full and complete general release
notwithstanding the discovery or existence of any such additional or different facts, as to which
the Claimant expressly assumes the risk.

3. Excluded Parties. For the avoidance of doubt, the Claimant’s Released Parties do
not include and specifically exclude any Person who personally commuitted an act of Sexual Abuse

|3
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that resulted i or would result in a Claim against the Debtor or a Participating Party, including,
without limitation, Don Peters, Steve Rybacki, Beth Rybacki, SCATS Gymmnastics (including,
without limitation, any predecessor in interest thereto), and Charter Oak Gymnastics (including,
without limitation, any predecessor in interest thereto). '

4. Claimant’s Representation. Claimant represents that they have not assigned their
Released Claim or any portion thereof and is the owner of such Released Claimm and has full
authority to execute this Release.

5. Dismissal with Prejudice. Within ten (10) days after receiving the Distribution,
the Claimant shall dismiss with prejudice any lawsuit that the Claimant had brought against the
Debtor, any Participating Party, any Settling Insurer, and any Non-Debtor CGL Settling Insurer
Covered Person, and shall promptly deliver ev1dence of such dismissal, with prejudice, to the
Settlement Trustee.

6.. Governing Law. Except to the extent that federal law (including the Bankruptcy
Code or Bankruptcy Rules) is applicable, this Release shall be govemed by and construed and
enforced in accordance with the laws of the State of Indiana without glvmg effect to the principles
of conflicts of laws.

7. Severability. If any term, covenant, or provision of this Release 1s held by a court
of competent jurisdiction to be invalid or against public policy, the remaining provisions of this
Release shall remain in full force and effect and will in no way be affected, impaired, or
mvalidated.

8. Complete Agreement. The terms of this Release and the Plan, including all of the
Plan Documents, supersede all prior negotiations, discussions, or agreements between the
Claumant, any of the Claimant’s Released Parties, and the Settlement Trustee of any sort
whatsoever, whether oral or written, relating to this Release and the Plan.

9. Integral to Plan. This Release 1s mtegral and critical to the Plan and the full,
complete, and final settlement of the Claimant’s Channeled Claim as provided therein. Upon
receipt of the Distribution, and thereafter, the Claimant shall not take any action contrary to the
terms of the Plan or this Release.

10.  Right to Consult Counsel. Claimant acknowledges that they have reviewed this
Release with their legal counsel or had the opportunity to do so prior to signing and elected not to
consult legal counsel.

[Signature page follows.]
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THE UNDERSIGNED CLAIMANT HAS CAREFULLY READ THE FOREGOING
RELEASE AND THE ATTACHED SCHEDULE 1, KNOWS AND FULLY
UNDERSTANDS THE CONTENTS THEREOF, AND SIGNS THIS RELEASE AS THE
CLAIMANT’S OWN FREE ACT.

[CLAIMANT]

Dated:
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SCHEDULE 1
List of Claimant’s Released Parties

USA Gymnastics

The Estate created in USA Gymnastics’ chapter 11 case pursuant to Section 541 of the
Bankruptcy Code

Reorganized USA Gymnastics

Settling Insurers

ACE American Insurance Company, formerly known as Cigna Insurance Company
Great American Assurance Company

National Casualty Company

National Union Fire Insurance Company of Pittsburgh, P.A.

Virginia Surety Company, formerly known as Combined Specialty Insurance
Company

Lexington Insurance Company

Nationwide Mutual Insurance Company

New Hampshire Insurance Company

Philadelphia Indemnity Insurance Company

State Farm Fire and Casualty Company

Gemi Insurance Company

American Empire Surplus Lines Insurance Company

TIG Insurance Company .

Participating Parties

o o o0 o o Qo

o o 0O 0 0

@]

Marta Karolyi (aka Martha Karoly1)

Bela Karoly1

BMK Partners, Ltd.

BMK Training Facilities, Ltd

Karolyi Training Camps, LLC

Karolyi’s Elite ‘

Karolyi World Gymnastics

Twistars USA, Inc. d/b/a Geddert’s Twistars Gymnastics Club USA
Geddert’s Twistars USA Gymnastics Club, Inc.
Twistars USA, Inc.

John Geddert

Kathryn Geddert

United States Olympic and Paralympic C onnmftee

Non-Debtor CGL Settling Insurer C overed Persons

Oy

O

All Olympia Gynmastics Center
AOGC All Olympia Gymmnastics Center
Amy White

Artur Akopyan

Bob Colarossi
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o Bela Karolyi

o BMK Partners Ltd

o BMK Training Facilities Ltd.

o Debra Van Hom '

o Galma Marinova

o Geddert’s Twistars USA Gymnastics Club, Inc.
o John Geddert

o Karoly1 Traiming Camps, LLC

o Karolyr’s Elite

o Karoly1 World Gymnastics

o Kathryn Geddert

o Kathy Scanlan

o Kathy Scanlan, LLC

o Marta Karolyi (aka Martha Karoly1)

o National Gymnastics Foundation

o Paul Panlla

o Rhonda Faehn

o Stephen Penny

o Twistars USA, Inc. d/b/a Geddert’s Twistars Gymnastics Club USA
o Twistars USA, Inc.

o United States Olympic and Paralympic Committee

e All other known or unknown parties who may claim coverage under any Insurance Policy
1ssued to USA Gymnastics

e All Related Persons of the foregoing but solely in such Person’s capacity as a Related
Person
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CERTIFICATE OF SERVICE

I, Ronald P. Schiller, certify that on December 17, 2021, | caused Liberty

Insurance Underwriters Inc.’s Notice of Appeal to be electronically filed via the Court’s

CM/ECEF System, which provided notice to all counsel of record. Parties may access this

filing through the Court’s electronic filing system.

Dated: December 17, 2021

HANGLEY ARONCHICK SEGAL PUDLIN &
SCHILLER

/s/ Ronald P. Schiller
Ronald P. Schiller (admitted pro hac vice)
Matthew A. Hamermesh (admitted pro hac vice)
Bonnie M. Hoffman (admitted pro hac vice)
One Logan Square, 27th Floor
Philadelphia, PA 19103-6933
(215) 568-6200 (telephone)
(215) 568-0300 (facsimile)
rschiller@hangley.com; mhamermesh@hangley.com;
bhoffman@hangley.com

Ginny L. Peterson, ID No. 20305-41
KIGHTLINGER & GRAY, LLP

One Indiana Square, Suite 300

211 North Pennsylvania Street
Indianapolis, Indiana 46204

(317) 638-4521
gpeterson@k-glaw.com

Counsel for Defendant Liberty Insurance
Underwriters Inc.
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