
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

BOY SCOUTS OF AMERICA AND 
DELAWARE BSA, LLC,1

Debtors. 

Chapter 11 

Case No. 20-10343 (LSS) 

(Jointly Administered) 

Re: Docket No: 6443

NOTICE OF FILING OF PLAN SUPPLEMENT TO  
MODIFIED FIFTH AMENDED CHAPTER 11 PLAN OF REORGANIZATION 

 FOR BOY SCOUTS OF AMERICA AND DELAWARE BSA, LLC 

PLEASE TAKE NOTICE OF THE FOLLOWING: 

1. On September 30, 2021, the United States Bankruptcy Court for the District of 
Delaware (the “Bankruptcy Court”) entered an order in the above-captioned chapter 11 cases [D.I. 
6438] (the “Solicitation Procedures Order”): (a) approving the Amended Disclosure Statement for 
the Modified Fifth Amended Chapter 11 Plan of Reorganization for Boy Scouts of America and 
Delaware BSA, LLC [D.I. 6445], together with all schedules and exhibits thereto, and as may be 
modified, amended, or supplemented from time to time (the “Disclosure Statement”); 
(b) establishing the Voting Record Date, Voting Deadline, and other related dates in connection 
with confirmation of the Modified Fifth Amended Chapter 11 Plan of Reorganization for Boy 
Scouts of America and Delaware BSA, LLC [D.I. 6445] (together with all schedules and exhibits 
thereto, and as may be modified, amended, or supplemented from time to time, the “Plan”);2

(c) approving procedures for soliciting, receiving, and tabulating votes on the Plan (the 
“Solicitation Procedures”); and (d) approving the manner and forms of notice and other related 
documents as they relate to the Debtors. 

2. A copy of the Plan Supplement is available for review on Omni Agent Solutions’ 
website (the “Solicitation Agent”), free of charge, at https://omniagentsolutions.com/BSA-
PlanSupplement.  The Plan Supplement shall also be served on any party in interest who requests 
in writing a copy from counsel to the Debtors.   

3. The Debtors hereby file the following Plan Supplement documents in connection 
with confirmation of the Plan (each as defined in the Plan), as may be amended, modified, or 
supplemented from time to time: 

1  The Debtors in these chapter 11 cases, together with the last four digits of each Debtor’s federal tax identification 
number, are as follows:  Boy Scouts of America (6300) and Delaware BSA, LLC (4311).  The Debtors’ mailing 
address is 1325 West Walnut Hill Lane, Irving, Texas 75038.    

2  Capitalized terms used but not otherwise defined herein have the meanings ascribed to such terms in in the Plan, 
the Disclosure Statement, or the Solicitation Procedures (as defined herein), as applicable.
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Exhibit Document3

A. Amended BSA Bylaws 

B. Assumed Contracts and Unexpired Leases Schedule 

C. Rejected Contracts and Unexpired Leases Schedule  

D. Form of Document Agreement 

E. Name of Creditor Representative 

F. Reorganized BSA Directors and Officers 

G. Form of Leaseback Requirement Agreement 

H. Names of the Initial Members of Settlement Trust Advisory Committee 

I. Name of the Initial Special Reviewer 

J. Draft of Hartford Insurance Settlement Agreement 

K. Draft of TCJC Settlement Agreement 

L. Form of TDP Expedited Distribution Release  

M. Form of TDP Conditional Chartered Organization Release 

N. Form of TDP Non-Conditional Chartered Organization Release 

O. Form of TDP Final Determination Release 

P. Form of Restated 2010 Bond Documents 

Q. Form of Restated 2012 Bond Documents 

R. Form of Restated Credit Facility Documents 

S. Form of Restated Security Agreement 

T. Form of Foundation Loan Agreement 

U. Form of BSA Settlement Trust Note 

3  The exhibits set forth in the Plan Supplement remain subject to ongoing review and material revision in all 
respects.  The Debtors, Coalition, the Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ 
Committee, JPM, Hartford, TCJC, and the Foundation are each continuing to review the documents that are part 
of the Plan Supplement, and each of their respective rights are reserved with respect to the Plan Supplement and 
the information contained therein, as applicable. 

Case 20-10343-LSS    Doc 7515    Filed 11/30/21    Page 2 of 6



3 

Exhibit Document3

V. Form of DST Agreement 

W. Form of DST Note  

X. Revised Expected Local Council Settlement Trust Contributions (originally filed as 
Exhibit C to the Disclosure Statement)

Y. Blackline of Revised Expected Local Council Settlement Trust Contributions to 
Exhibit C to the Disclosure Statement

4. A copy of the Plan Supplement is available for review on Omni Agent Solutions’ 
website (the “Solicitation Agent”) free of charge at https://omniagentsolutions.com/BSA-
PlanSupplement.  The Plan Supplement is integral to, part of and incorporated by reference into 
the Plan.  The documents included in the Plan Supplement have not yet been approved by the 
Bankruptcy Court and may be amended, modified or supplemented from time to time.  If the Plan 
is confirmed by the Bankruptcy Court, the documents contained in this Plan Supplement will be 
approved by the Bankruptcy Court pursuant to the Confirmation Order. 

5. Certain of the documents in this Plan Supplement are being filed in draft form 
and are subject to continuing negotiation between the parties.  The Debtors reserve all rights 
to amend, modify, or supplement the Plan Supplement, and any of the documents contained 
therein, from time to time in accordance with the terms of the Plan.  To the extent material 
amendments or modifications are made to any of these documents, the Debtors will file 
amended versions of such exhibits with the Bankruptcy Court prior to the Confirmation 
Hearing.  

6. The Bankruptcy Court has scheduled a hearing to consider whether to confirm the 
Plan beginning on January 24, 2022 at 10:00 a.m. (Eastern Time) (the “Confirmation Hearing”), 
which shall continue to the extent necessary on such additional dates as the Bankruptcy Court may 
designate.  The Confirmation Hearing will be held before the Honorable Laurie Selber Silverstein, 
United States Bankruptcy Judge, at the Bankruptcy Court, located at 824 North Market Street, 
Sixth Floor, Courtroom No. 2, Wilmington, Delaware 19801.  Please be advised that the 
Confirmation Hearing may be adjourned or continued from time to time by the Bankruptcy 
Court or the Debtors without further notice other than as indicated in any notice or agenda 
of matters scheduled for a particular hearing that is filed with the Bankruptcy Court.  If the 
Confirmation Hearing is continued, the Debtors will post the new date and time of the 
Confirmation Hearing at https://omniagentsolutions.com/BSA.  The Plan may be modified, if 
necessary, prior to, during, or as a result of the Confirmation Hearing, without further notice to 
creditors or other parties in interest, unless such notice is required by the Bankruptcy Code, 
Bankruptcy Rules, or other applicable law. 

7. If you would like to object to the Plan, you may do so by filing your objection no 
later than January 7, 2022 at 4:00 p.m. (Eastern Time) (the “Plan Objection Deadline”).  Any 
objections or responses to confirmation of the Plan, must: (a) be in writing; (b) state the name and 
address of the objecting party and the nature and amount of the Claim of such party; (c) state with 
particularity the legal and factual basis and nature of any objection to the Plan and include any 
evidentiary support therefor; and (d) be filed with the Bankruptcy Court, 824 North Market Street, 
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Third Floor, Wilmington, Delaware 19801 together with proof of service on or before the Plan 
Objection Deadline, and served so as to be actually received the parties below before the Plan 
Objection Deadline, which service may be through the CM/ECF system, with courtesy copies by 
email:  

(a) counsel to the Debtors, (i) White & Case LLP, 1221 Avenue of the Americas, New 
York, New York 10020 (Attn: Jessica C. Lauria (jessica.lauria@whitecase.com)),  
and 111 South Wacker Drive, Chicago, Illinois 60606 (Attn: Michael C. Andolina 
(mandolina@whitecase.com), Matthew E. Linder (mlinder@whitecase.com), 
Laura E. Baccash (laura.baccash@whitecase.com), and Blair Warner 
(blair.warner@whitecase.com)) and (ii) Morris, Nichols, Arsht & Tunnell LLP, 
1201 North Market Street, 16th Floor, P.O. Box 1347, Wilmington, Delaware 
19899-1347 (Attn: Derek C. Abbott (dabbott@morrisnichols.com), Andrew R. 
Remming (aremming@morrisnichols.com), and Paige N. Topper 
(ptopper@morrisnichols.com));  

(b) the U.S. Trustee, 844 King Street, Suite 2207, Lockbox 35, Wilmington, Delaware 
19801 (Attn: David L. Buchbinder (david.l.buchbinder@usdoj.gov) and Hannah 
M. McColllum (hannah.mccollum@usdoj.gov)); 

(c) counsel to the Tort Claimants’ Committee, Pachulski Stang Ziehl & Jones LLP, 
919 North Market Street, 17th Floor, P.O. Box 8705, Wilmington, DE 19801 (Attn: 
James I. Stang (jstang@pszjlaw.com), John A. Morris (jmorris@pszjlaw.com), 
James E. O’Neill (joneill@pszjlaw.com), and John W. Lucas 
(jlucas@pszjlaw.com)); 

(d) counsel to the Creditors’ Committee, Kramer Levin Naftalis & Frankel LLP, 1177 
Avenue of the Americas, New York, New York 10036 (Attn: Thomas Moers Mayer 
(tmayer@kramerlevin.com), Rachael Ringer (rringer@kramerlevin.com), David E. 
Blabey, Jr. (dblabey@kramerlevin.com), Jennifer R. Sharret 
(jsharret@kramerlevin.com), and Megan M. Wasson 
(mwasson@kramerlevin.com));  

(e) counsel to the Future Claimants’ Representative, Young Conaway Stargatt & 
Taylor, LLP, 1000 North King Street, Wilmington, Delaware 19801 (Attn: Robert 
S. Brady (rbrady@ycst.com), Edwin J. Harron (eharron@ycst.com), and Sharon 
M. Zieg (szieg@ycst.com)); and  

(f) counsel to JPMorgan Chase Bank National Association, Norton Rose Fulbright US 
LLP, 2200 Ross Avenue, Dallas, Texas 75201-7932 (Attn: Kristian W. Gluck 
(kristian.gluck@nortonrosefulbright.com)). 

OBJECTIONS NOT TIMELY FILED AND SERVED STRICTLY AS PRESCRIBED 
HEREIN MAY NOT BE CONSIDERED BY THE BANKRUPTCY COURT AND MAY 

BE DEEMED OVERRULED WITHOUT FURTHER NOTICE. 
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8. You may access the Plan Supplement free of charge, at 
https://omniagentsolutions.com/BSA-PlanSupplement.  If you have questions about anything 
stated herein or wish to obtain a copy of the Plan Supplement, you may contact the Solicitation 
Agent by: (a) calling the Debtors’ toll-free restructuring hotline at 866-907-2721, (b) emailing 
BSAballots@omniagnt.com, (c) writing to Boy Scouts of America Ballot Processing, c/o Omni 
Agent Solutions, 5955 De Soto Avenue, Suite 100, Woodland Hills, CA 91367, or (d) submitting 
an inquiry on the Debtors’ restructuring website at https://omniagentsolutions.com/BSA. 

ARTICLE X OF THE PLAN CONTAINS RELEASE, EXCULPATION, AND 
INJUNCTION PROVISIONS, AND ARTICLE X.J.4 OF THE PLAN CONTAINS A 
THIRD-PARTY RELEASE.  THUS, YOU ARE ADVISED TO REVIEW AND 
CONSIDER THE PLAN CAREFULLY BECAUSE YOUR RIGHTS MIGHT BE 
AFFECTED THEREUNDER. 

THIS NOTICE IS BEING SENT TO YOU FOR INFORMATIONAL PURPOSES ONLY. 
IF YOU HAVE QUESTIONS WITH RESPECT TO YOUR RIGHTS UNDER THE 
PLAN OR ABOUT ANYTHING STATED HEREIN OR IF YOU WOULD LIKE TO 
OBTAIN ADDITIONAL INFORMATION, PLEASE CONTACT THE SOLICITATION 
AGENT VIA ONE OF THE METHODS SPECIFIED ABOVE.  PLEASE NOTE THAT 
THE SOLICITATION AGENT MAY NOT PROVIDE LEGAL ADVICE.  IF YOU NEED 
LEGAL ADVICE, PLEASE CONSULT WITH YOUR ATTORNEY.
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Dated:  November 30, 2021 
 Wilmington, Delaware 

MORRIS, NICHOLS, ARSHT & TUNNELL LLP 

/s/ Paige N. Topper
Derek C. Abbott (No. 3376) 
Andrew R. Remming (No. 5120) 
Paige N. Topper (No. 6470) 
1201 North Market Street, 16th Floor 
P.O. Box 1347 
Wilmington, Delaware 19899-1347 
Telephone:  (302) 658-9200 
Email:  dabbott@morrisnichols.com 

aremming@morrisnichols.com 
ptopper@morrisnichols.com 

– and – 

WHITE & CASE LLP 
Jessica C. Lauria (admitted pro hac vice) 
1221 Avenue of the Americas 
New York, New York 10020 
Telephone:  (212) 819-8200 
Email:  jessica.lauria@whitecase.com 

– and – 

WHITE & CASE LLP 
Michael C. Andolina (admitted pro hac vice) 
Matthew E. Linder (admitted pro hac vice) 
Laura E. Baccash (admitted pro hac vice)  
Blair M. Warner (admitted pro hac vice)  
111 South Wacker Drive 
Chicago, Illinois 60606 
Telephone:  (312) 881-5400 
Email: mandolina@whitecase.com 

 mlinder@whitecase.com 
 laura.baccash@whitecase.com 
 blair.warner@whitecase.com 

ATTORNEYS FOR THE DEBTORS AND  
DEBTORS IN POSSESSION
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Exhibit A 

Amended BSA Bylaws 

You may access a full and complete copy of the Amended BSA Bylaws, free of charge, at 

https://omniagentsolutions.com/bsa-plansupplement. 
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CHARTER 

AND BYLAWS 
OF THE 

BOY SCOUTS OF AMERICA 
 
 
 
 
 
 

 
 

As proposed on November 30, 2021 
These proposed changes are still under consideration and remain 

subject to revision. 
 
 
 
 
 

 
©2021 Boy Scouts of America 
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CHANGES IN THIS EDITION (Update when final) 
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CHARTER 

Sixty-Fourth Congress of the 

United States of America 

At the First Session 

Begun and Held  at  the 

City  of  Washington 

On Monday, the Sixth Day of December 

One Thousand Nine Hundred and Fifteen 

AN ACT 

To Incorporate the 
Boy Scouts of America 

and for Other Purposes 
 
Section 1. 

Be it enacted by the Senate and House of Representatives of the United States of America in Congress assembled, That Colin 
H. Livingstone and Ernest P. Bicknell, of Washington, District of Columbia; Benjamin L. Dulaney, of Bristol, Tennessee; 
Milton A. McRae, of Detroit, Michigan; David Starr Jordan, of Berkeley, California; F. L. Seely, of Asheville, North Carolina; 
A. Stamford White, of Chicago, Illinois; Daniel Carter Beard, of Flushing, New York; George D. Pratt, of Brooklyn, New York; 
Charles D. Hart, of Philadelphia, Pennsylvania; Franklin C. Hoyt, Jeremiah W. Jenks, Charles P. Neill, Frank Presbrey, Edgar 
M. Robinson, Mortimer L. Schiff, and James E. West, of New York, New York; G. Barrett Rich, Junior, of Buffalo, New York; 
Robert Garrett, of Baltimore, Maryland; John Sherman Hoyt, of Norwalk, Connecticut; Charles C. Jackson, of Boston, 
Massachusetts; John H. Nicholson, of Pittsburgh, Pennsylvania; William D. Murray, of Plainfield, New Jersey; and George D. 
Porter, of Philadelphia, Pennsylvania, their associates and successors, are hereby created a body corporate and politic of 
the District of Columbia, where its domicile shall be. 

Section 2. 

That the name of this corporation shall be “Boy Scouts of America,” and by that name it shall have perpetual succession, 
with power to sue and be sued in courts of law and equity within the jurisdiction of the United States; to hold such real and 
personal estate as shall be necessary for corporate purposes, and to receive real and personal property by gift, devise, or 
bequest; to adopt a seal, and the same to alter and destroy at pleasure; to have offices and conduct its business and affairs 
within and without the District of Columbia and in the several States and Territories of the United States; to make and 
adopt bylaws, rules, and regulations not inconsistent with the law of the United States of America, or any State thereof, and 
generally to do all such acts and things (including the establishment of regulations for the election of associates and 
successors) as may be necessary to carry into effect the provisions of this Act and promote the purposes of said corporation. 

Section 3. 

That the purpose of this corporation shall be to promote, through organization, and cooperation with other agencies, 
the ability of boys to do things for themselves and others, to train them in Scoutcraft, and to teach them patriotism, courage, 
self-reliance, and kindred virtues, using the methods which are now in common use by Boy Scouts. 

Section 4. 

That said corporation may acquire, by way of gift, all the assets of the existing national organization of Boy Scouts, a 
corporation under the laws of the District of Columbia, and defray and provide for any debts or liabilities to the discharge 
of which said assets shall be applicable; but said corporation shall have no power to issue certificates of stock or to declare 
or pay dividends, its object and purposes being solely of a benevolent character and not for pecuniary profit to its 
members. 
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Section 5. 

That the governing body of the said Boy Scouts of America shall consist of an executive board composed of citizens of the 
United States. The number, qualifications, and terms of office of members of the executive board shall be prescribed by the 
bylaws. The persons mentioned in the first section of this Act shall constitute the first executive board and shall serve until 
their successors are elected and have qualified. Vacancies in the executive board shall be filled by a majority vote of the 
remaining members thereof. The bylaws may prescribe the number of members of the executive board necessary to 
constitute a quorum of the board, which number may be less than the majority of the whole number of the board. The 
executive board shall have power to make and to amend the bylaws, and, by two-thirds vote of the whole board at a meeting 
called for this purpose, may authorize and cause to be executed mortgages and liens upon the property of the corporation. 
The executive board may, by resolution passed by a majority of the whole board, designate three or more of their number 
to constitute an executive or governing committee, of which a majority shall constitute a quorum, which committee, to the 
extent provided in said resolution or in the bylaws of the corporation, shall have and exercise the powers of the executive 
board in the management of the business affairs of the corporation, and may have power to authorize the seal of the 
corporation to be affixed to all papers which may require it. The executive board, by the affirmative vote of a majority of 
the whole board, may appoint any other standing committees, and such standing committees shall have and may exercise 
such powers as shall be conferred or authorized by the bylaws. With the consent in writing and pursuant to an affirmative 
vote of a majority of the members of said corporation, the executive board shall have authority to dispose in any manner of 
the whole property of the corporation. 

Section 6. 

That an annual meeting of the incorporators, their associates and successors, shall be held once in every year after the 
year of incorporation, at such time and place as shall be prescribed in the bylaws, when the annual reports of the officers 
and executive board shall be presented and members of the executive board elected for the ensuing year. Special meetings 
of the corporation may be called upon such notice as may be prescribed in the bylaws. The number of members which shall 
constitute a quorum at any annual or special meeting shall be prescribed in the bylaws. The members and executive board 
shall have power to hold their meetings and keep the seal, books, documents, and papers of the corporation within or 
without the District of Columbia. 

Section 7. 

That said corporation shall have the sole and exclusive right to have and to use, in carrying out its purposes, all emblems 
and badges, descriptive or designating marks, and words or phrases now or heretofore used by the Boy Scouts of America 
in carrying out its program, it being distinctly and definitely understood, however, that nothing in this Act shall interfere or 
conflict with established or vested rights. 

Section 8. 

That on or before the first day of April of each year the said Boy Scouts of America shall make and transmit to Congress 
a report of its proceedings for the year ending December thirty-first preceding. * 

Section 9. 

That Congress shall have the right to repeal, alter, or amend this Act at any time. 
 
Approved 15 June 1916 
 
Woodrow Wilson 
 
*As amended August 30, 1964, Pub. L. 88-504, 78 Stat. 636 

Case 20-10343-LSS    Doc 7515-1    Filed 11/30/21    Page 7 of 33



 

 v 

CONGRESSIONAL REPORT 
IN SUPPORT OF ACT TO INCORPORATE 

BOY SCOUTS OF AMERICA 
 

House Report No. 130, Sixty-Fourth Congress 
First Session 

 
 

February 7, 1916. —Referred to the House Calendar and ordered to be printed. 

Mr. Gard, from the Committee on the Judiciary, submitting the following report (to accompany H. R. 755). 

The Committee on the Judiciary, to whom was referred the bill (H. R. 755) to incorporate the Boy Scouts of America and 
to protect its insignia, having carefully considered the same, beg leave to submit the following report with the 
recommendation that the bill do pass. 

The Boy Scout movement is not one seeking to promote a juvenile military system, but is intended to supplement and 
enlarge established modern educational facilities in activities in the great and healthful out-of-doors where may be the 
better developed physical strength and endurance, self-reliance, and the powers of initiative and resourcefulness, all for 
the purpose of establishing through the boys of today the very highest type of American citizenship. 

It tends to conserve the moral, intellectual, and physical life of the coming generation, and in its immediate results does 
much to reduce the problem of juvenile delinquency in the cities. The movement has grown rapidly during the past few 
years, until it is now organized in practically every community of 4,000 inhabitants and over and in many smaller 
communities of the United States. During the past two years Boy Scouts have demonstrated the value of the education and 
training they received as an auxiliary force in the maintenance of public order and in the administration of first-aid and 
practical assistance in times of great public emergencies. Their services on the occasion of the Ohio floods, at the Gettysburg 
reunion, in the inaugural ceremonies of President Wilson, and at the recent memorable reunion of the Grand Army of the 
Republic in Washington attracted Nationwide attention and received general commendation, particularly from the 
American National Red Cross and the officials of the Federal and State Governments. The importance and magnitude of its 
work is such as to entitle it to recognition and its work and insignia to protection by Federal incorporation. 

The Scout scheme is based upon the methods involved in educating the boy. It is a scheme of placing the boy on honor. 
In addition to requiring him to live up to a standard or code of laws which ensure development of character along proper 
lines, it requires him to study in order to pass certain tests of qualification. The passing of these various tests is recognized 
by the award of appropriate badges or medals and insignia. 

If any boy can secure these badges without meeting the required tests, the badges will soon be meaningless, and one of 
the leading features of the Scout program will be lost; likewise, with the uniform that designates the Scout. At the present 
time this is protected by the use of insignia—a seal woven or stamped into the cloth. All of these various badges and insignia 
are at present protected by the patent laws, but under the patent laws such protection is available for a limited period only. 
The passing by Congress of this bill will, it is believed, provide the organization with proper protection for its distinctive 
insignia, the integrity of which is essential to the maintenance of the movement, and protect it from those who are seeking 
to profit by the good repute and high standing and popularity of the Scout movement by imitating it in name alone. 

The identical language of this bill was incorporated in the bill with amendments thereto, known as H.R. 19907, which 
was reported from the Committee on the Judiciary on February 3, 1915, with a recommendation that it, as so amended, do 
pass. 
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BOY SCOUTS OF AMERICA 
NATIONAL COUNCIL BYLAWS 

 

ARTICLE I. GENERAL 
 
 

NAME 
 
Section 1. 
 
The name of the corporation is Boy Scouts of America. For convenience in these Bylaws the corporation is sometimes referred to 
as the “Corporation.” 
 

PURPOSE 
 
Section 2. 
 
The purpose of the Corporation is as set forth in the original certificate of incorporation under the laws of the District of 
Columbia, dated February 8, 1910, and restated in the Act of Incorporation enacted by the Congress of the United States of 
America on June 15, 1916, as follows: “That the purpose of this Corporation shall be to promote, through organization and 
cooperation with other agencies, the ability of boys to do things for themselves and others, to train them in Scoutcraft, and to 
teach them patriotism, courage, self-reliance, and kindred virtues, using the methods which are now in common use by Boy 
Scouts.” In achieving this purpose, emphasis shall be placed upon its educational program and the oaths, promises, and codes of 
the Scouting program for character development, citizenship training, leadership, and mental and physical fitness. 
 

SEAL; DESIGNATING MARKS 
 
Section 3. 
 
Clause 1. The seal of the Corporation shall be in the form of a circle enclosing the universal badge with the motto “Be Prepared” 
underneath the badge and the words “Boy Scouts of America” around the circle and shall be used only as authorized. 
 
Clause 2. In accordance with provisions of the Charter, the Corporation shall establish and maintain policies to regulate the use of 
the seal and all other emblems and badges, descriptive and designating marks, and words or phrases associated with or referring 
to the Boy Scouts of America or any of its affiliates. Such policies may permit the use of the Boy Scouts of America designating 
marks by third parties as long as such are (i) consistent with the values and purpose of the Corporation, and (ii) pursuant to 
written agreement between the user and the corporation. Administration of such policies is the responsibility of the Chief 
Executive Officer, who may delegate such duties to an officer or employee of the Corporation. 
 

NATIONAL SERVICE CENTER 
 
Section 4. 
 
The principal office of the Corporation shall be known as the National Service Center of the Boy Scouts of America. 
 

FISCAL YEAR 
 
Section 5. 
 
The fiscal year of the Corporation shall be the calendar year. 
 

RULES AND REGULATIONS 
 
Section 6. 
 
Clause 1. In accordance with the provisions of the Charter, the Executive Committee may establish and amend Rules and 
Regulations for the further governance and guidance of the Boy Scouts of America including its local councils and affiliates. 
 
Clause 2. The Rules and Regulations and amendments thereto shall normally be adopted by resolution of the Executive 
Committee. 
 

Case 20-10343-LSS    Doc 7515-1    Filed 11/30/21    Page 10 of 33



 

 2 

Clause 3. Any amendment to the Rules and Regulations shall be reported to the members of the Executive Board at its next 
meeting and unless such amendment is altered or canceled by the Executive Board at such meeting, it will be as effective as if it 
had been originally adopted by the Executive Board. 
 

PRIORITIES 
 
Section 7. 
 
Clause 1. These Bylaws shall be consistent with the Charter. The Rules and Regulations shall be consistent with the Charter and 
the Bylaws. In the event of any conflicts or inconsistencies, the Charter shall govern primarily and the Bylaws secondarily. 
 
Clause 2. All statements contained in official publications of the Boy Scouts of America, its local councils and affiliates, 
including (but not limited to) handbooks, pamphlets, instructions, magazine articles, bulletins, manuals, and letters, which may, 
from time to time, be issued for clarification or explanation of official language shall be consistent with the language and intent 
of the Charter, the Bylaws, and the Rules and Regulations. Any contradictory or inconsistent language is unauthorized and 
without effect. 
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ARTICLE II. THE NATIONAL COUNCIL 
 

GENERAL 
 
Section 1. 
 
In accordance with the provisions of sections 1 and 2 of the Act of Congress, approved June 15, 1916, entitled “An Act to 
Incorporate the Boy Scouts of America and for Other Purposes,” giving the incorporators therein named the power to provide for 
the election of their associates and successors, the incorporators, and all persons who were duly elected and qualified as members 
of the National Council herein provided for their successors duly chosen, shall constitute the corporate membership of the Boy 
Scouts of America, to be known and designated collectively as the National Council of the Boy Scouts of America. 
 

MEMBERS OF THE NATIONAL COUNCIL 
 
Section 2. 
 
General 
 
Clause 1. The National Council of the Boy Scouts of America shall consist of elected and ex officio members as provided for in 
these Bylaws. All members, except honorary members and commissioned professional Scouters, may vote. 
 
Eligibility Requirements 
 
Clause 2. No person shall be eligible for membership on the National Council who is not a citizen of the United States or has not 
taken the preliminary legal steps to become a citizen of the United States. 
 
Clause 3. A commissioned professional Scouter is ineligible for voting privileges on the National Council. 
 
The Election and Designation 
 
Clause 4. Members of Executive Board. All persons elected members of the Executive Board shall upon their election become 
voting members of the National Council for the term of their election as members of the Executive Board. 
 
Clause 5. Local Council Representatives. The duly elected chair and council commissioner of a local council shall, during their 
terms of office, be members of the National Council. Each local council may, in addition, elect one of its members as a member 
of the National Council for every 5,000 youth members (Cub Scouts, Scouts BSA, and Venturers), or major portion thereof 
(2,501 or more), enrolled as of December 31 of the preceding year according to the records of the corporation. Local councils 
shall certify as to the election of National Council members so elected and to their terms on forms provided for that purpose. 
 
Clause 6. Members at Large. Members at large of the National Council may be elected by the National Council at its annual 
meeting to serve for 1 year. Persons who become members of the National Operations and Leadership Committee and National 
Operations Council as defined under article V hereof, shall be members at large of the National Council during their respective 
terms. 
 
Clause 7. Honorary Members. Honorary membership in the Boy Scouts of America shall consist of such citizens of the United 
States as may be elected thereto by the National Council for terms of 1 year in the furtherance of the program of the Boy Scouts 
of America. 
 
Credentials of Members 
 
Clause 8. The National Council shall issue certificates of membership and voting credentials to all voting members of the 
National Council indicating their right to participate and to vote at the annual meeting of the National Council. Votes shall be cast 
in person at the meeting and not by proxy. 
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MEETINGS OF THE NATIONAL COUNCIL 
 
Section 3. 
 
Regular Meetings 
 
Clause 1. General. The National Council shall meet annually inside or outside of the District of Columbia at such time and place 
as may be determined by the Executive Board, for the purpose of delivering the annual reports of the officers and various 
committees of the National Council, electing members at large and honorary members of the National Council and regular 
members of its Executive Board, and transacting such other business as may come before the meeting. In the event of a national 
emergency or other circumstances making it impractical for the meeting to be held in person, the National Executive Committee 
may authorize the meeting to be held by other means, including virtually or by telecommunications. In such an event an amended 
notice shall be sent even if less than 30 days before the meeting. The National Chair shall determine what business is appropriate 
to come before the meeting. The Executive Board may, in its sole discretion, present matters of significance to the movement for 
a binding referendum vote of the National Council at the annual meeting and any such matter shall be described in the required 
notice of the annual meeting. 
 
Clause 2. Notice. A notice of the annual meeting shall be mailed or sent by electronic mail to each member of the National 
Council at least 30 days in advance thereof, indicating the time and place of the meeting. 
 
Special Meetings 
 
Clause 3. Special meetings of the National Council may be called by the Executive Board at any time and shall be called within 
90 days upon the request of at least 5% of the members of the National Council (such request specifying the object of such a 
special meeting) to be held at such place as the National Chair shall determine, provided, however, that a notice of such meeting, 
indicating the place and object thereof, shall be mailed to each member of the National Council at least 30 days in advance of the 
meeting. The business of the meeting shall be limited to the matters included in the notice of the meeting. 
 
Quorum 
 
Clause 4. Five percent of the members of the National Council present in person shall constitute a quorum for all purposes. 
 
Voting 
 
Clause 5. At any meeting of the National Council, each member present shall be entitled to one vote. 
 
Guests 
 
Clause 6. Honorary members of the Boy Scouts of America and such other persons as may be specially invited may attend 
meetings of the National Council but shall have no vote. 
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ARTICLE III. THE EXECUTIVE BOARD 
 

POWERS, DUTIES, AND INTERPRETATION 
 
Section 1. 
 
Authority of the Executive Board 
 
Clause 1. The Executive Board shall, in accordance with the provisions of its Charter and these Bylaws, be the governing body of 
the Corporation, manage its affairs, elect its officers, and be the final reviewing authority with respect to all matters whatsoever 
which may arise at any level within the Scouting movement, which in its judgment should be reviewed. 
 
Interpretation 
 
Clause 2. For the purpose of these Bylaws, the phrase “the whole Executive Board” shall mean the number of members on the 
Executive Board at the time actually holding office and vacancies shall not be included. The Executive Board shall have the 
following reserved powers that may not be delegated to a committee: amending these Bylaws; changing the mission or purpose 
of the Corporation; approving nominations to and filling vacancies on the Executive Board and its standing committees; electing 
officers; approving any merger or dissolution; approving the sale, mortgage, pledge, or transfer of substantially all of the assets of 
the Corporation; increasing or materially changing the indebtedness of the Corporation beyond any previously authorized level; 
or authorizing distributions from the Corporation. 
 

MEMBERSHIP 
 
Section 2. 
 
The Executive Board of the Corporation shall consist of: 
 
Regular Members 
 
Clause 1. Beginning at the first national annual meeting following the effective date of this provision, the Board shall consist of 
not more than 48 members who shall be elected at the annual meeting of the Corporation for 3-year terms, except as provided in 
Section 3, Clause 1.  Ex officio members shall not be included in the regular member total. 
 
 
 
Ex Officio Voting Members 
 
Clause 2. Ex officio voting members of the Executive Board shall include: 
 
(a) With the exception of the Immediate Past-National Chair, all former National Chairs and Volunteer National Presidents for so 
long as they annually attend at least one meeting of the Executive Board. 
(b) Chair of the National Boy Scouts of America Foundation. 
 

ELECTION OF REGULAR MEMBERS; ELECTION, VACANCIES, REMOVAL FROM OFFICE 
 
Section 3. 
 
Clause 1. At each annual meeting of the National Council, regular members of the Executive Board shall be elected to serve 
commencing after the National Annual Meeting, or until their successors have been elected and have qualified. For the election 
immediately following the effective date of the amendment of this Section, the Governance and Nominating Committee (also 
referred to as Nominating Committee) shall nominate members to serve one, two, three or four-year terms, so as to stagger terms 
as equally as possible.  Thereafter all nominations shall be for four-year terms. Board members shall not serve on any local 
council board or advisory board during their term of office. Except as otherwise provided, Board members may be nominated to 
serve no more than three, full consecutive four-year terms. Each Executive Board member must attend a minimum of two board 
meetings each year during each term in office. (This provision still under review) 
 
Clause 2. For the election immediately following the effective date of the amendment of this Section, the Nominating Committee 
shall nominate a qualified survivor of abuse in Scouting recommended by the advisory council of the trust for survivors 
established pursuant the plan of reorganization filed by the Corporation in 2022. Additionally, the Nominating Committee shall 
nominate qualified candidates as set forth in Article V, Section 3. 
 
Clause 3. Where vacancies occur, because of resignation or otherwise, of members before the expiration of their term of office, 
such vacancies may be filled for the unexpired period of the term by nomination by the Governance and Nominating Committee 
and confirmation by a majority vote of the remaining members of the Executive Board. 

Case 20-10343-LSS    Doc 7515-1    Filed 11/30/21    Page 14 of 33



 

 6 

Clause 3. Board members may be removed only by the affirmative vote of three-fourths of the Board present at a meeting 
properly noticed for that purpose.  
MEETINGS 

 
Section 4. 
 
Regular Meetings 
 
Clause 1. The Executive Board will meet at least three times annually at such times and places as may be designated by the 
Executive Board, with no more than one meeting during any calendar quarter. One meeting a year shall coincide with the 
National Council annual meeting. 
 
 
 
Special Meetings 
 
Clause 2. Special meetings of the Executive Board may be called at any time by the National Chair or by 10 or more members. 
The call of the meeting shall state the purpose, and no other business not included in the notice of the call shall be transacted. 
 
Notice 
 
Clause 3. A notice of all Executive Board meetings shall be sent to each member at least 2 weeks in advance of any such 
meeting. 
 
Quorum 
 
Clause 4. One-half of the members of the Executive Board, present in person, shall constitute a quorum. 
 
Majority Voting and Abstentions Due to Conflict of Interest 
 
Clause 5. Except as required by law or specific provision by these Bylaws, a proposed action shall be deemed approved upon the 
affirmative vote of a majority of those voting. Additionally, if prior to a vote a member discloses that the member will not vote 
due to a perceived conflict of interest and asks that the minutes reflect that the member abstained from voting, the abstention shall 
not be considered in determining whether a quorum is present or the majority of votes cast. 
 

ELECTRONIC COMMUNICATIONS 
 
Section 5. 
 
Electronic communications, records, and signatures may be used in connection with all matters contemplated by these Bylaws 
except to the extent prohibited by applicable law. Except as may be specifically set forth herein, the parties may use and rely 
upon electronic communications, records, and signatures for all notices, waivers, consents, undertakings, and other documents, 
communications, or information of any type sent or received in connection with the matters contemplated by these Bylaws. An 
electronically transmitted (but not oral) document will be deemed to satisfy any requirement under these Bylaws or applicable 
law that such document be “written,” “in writing,” or the like. An electronic signature or electronically transmitted signature by 
any person on any document (properly authenticated) will be deemed to satisfy any requirement under these Bylaws or applicable 
law that such document be “signed” or “executed” by such person. An electronic transmittal or communication (but not oral) of a 
document will constitute delivery of such document. Neither the Corporation nor any member, Executive Board member, or any 
committee thereof may contest the authorization for, or validity or enforceability of, electronic records and electronic signatures, 
or the admissibility of copies thereof, under any applicable law relating to whether certain agreements, files, or electronic records 
are to be in writing or signed by the party to be bound thereby. 
 

TELECOMMUNICATION MEETINGS 
 
Section 6. 
 
The Executive Board or any committee or subcommittee thereof may meet by telecommunication. Action taken at any such 
meeting shall be recorded and, if required, the record signed by all members participating and filed as the official minutes of such 
meeting. All notice and quorum requirements shall apply to such meetings provided that the signing of the record of the action 
taken shall constitute a waiver of notice by persons so signing. 
 
 

COMMITTEES OF THE EXECUTIVE BOARD 
Section 7. 
 
General 
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Clause 1. The committees of the Executive Board shall consist of an Executive Committee, and other governance standing 
committees of the Executive Board which shall, though separately structured, have such powers as shall be conferred or 
authorized by these Bylaws. In addition, the Executive Committee may authorize subcommittees of the standing committees. The 
National Chair may also appoint ad hoc committees and task forces to handle special assignments. Governance standing 
committee members shall be appointed by the National Chair. 
 
Clause 2. Duties and Quorum. The duties and responsibilities of governance committees of the Executive Board shall be prescribed 
in these Bylaws, in the Rules and Regulations, and/or by approval of the Executive Board. Except as otherwise herein provided, a 
majority of the members of any standing committee or subcommittee, exclusive of ex officio members, present in person shall 
constitute a quorum. Once a quorum is present the departure of one or more members shall not invalidate the meeting. 
 
Executive Committee 
 
Clause 3. Delegation of Authority to Executive Committee. Except for the powers reserved to the Executive Board, the duty and 
authority to manage the affairs of the Corporation shall be vested in the Executive Committee. The Executive Committee may not 
take any of the actions specifically reserved to the Executive Board in section 1 of this article. The Executive Committee may 
authorize the creation and management of affiliated organizations to engage in activities that directly or indirectly support the 
Corporation’s and local councils’ ability to achieve the mission of Scouting, provided, however, that any such action shall be 
reported to the Executive Board at the meeting following any such action. 
 
Clause 4. National Key 3. The National Chair, National Commissioner, and Chief Executive Officer shall be known as the 
National Key 3. The National Key 3 shall be responsible for addressing issues which arise between meetings of the Executive 
Committee and for addressing such other matters and having such responsibilities as set forth by the Executive Committee. The 
National Key 3 will report to the Executive Committee on its significant actions at the Executive Committee’s meetings. 
 
Clause 5. Membership. The Executive Committee shall be comprised of 12 members including: National Chair, National Chair-
elect, National Commissioner, Immediate Past National Chair, Standing Committee Chairs, Chief Executive Officer, and two 
members-at-large recommended to the Nominating Committee by the National Chair or National Chair-elect. A board member 
serving on the Executive Committee for three consecutive four-year terms may be nominated to   an additional four-year term on 
the Board if nominated to serve as the National Chair or National Chair-Elect or if serving as Immediate Past National Chair.  
(This provision still under review) 
 
Clause 6. Meetings. Meetings of the Executive Committee may be called at any time by the National Chair and shall be called by 
the National Chair within 30 days upon the request of three or more members of the Committee. It shall be the general practice of 
the Executive Committee to meet at least three times annually. 
 
Governance Standing Committees 
 
Clause 7. The governance standing committees shall be: Audit and Enterprise Risk Management Committee; BSA Mission, 
Reputation, and Strategy Committee; Development Committee; Diversity Committee; Finance Committee; Governance and 
Nominating Committee; and Human Resources Committee.  
 
Clause 8. Each member of the Executive Board not otherwise assigned a position of responsibility shall serve as a member of one 
standing committee. Each Executive Board member must attend a minimum of 50% of the meetings of the governance standing 
committee that the board member is assigned to during each term of office. The National Chair shall appoint new members of the 
Executive Board to serve on a committee immediately following their election. Standing committees shall have charters setting forth 
the committee’s authority and responsibilities in accordance with any specific provisions of these Bylaws. Charters shall be approved 
by the Executive Committee. Governance standing committees shall be supported by one or more staff members assigned by the 
Chief Executive Officer with the approval of the National Chair. The chair of a standing committee may invite non-board members 
who have experience or knowledge that will enhance the committee to serve as advisory, nonvoting members with the approval of 
the National Chair. Any such advisory member shall be required to sign a nondisclosure agreement. 
 
Special Requirements for Governance and Nominating Committee 
 
Clause 9. General Duties. The Governance and Nominating Committee shall make nominations at the annual meetings of the 
National Council for members-at-large and honorary members of the National Council, members of the Executive Board  
 
Clause 10. The Immediate Past National Chair shall serve as the Chair of the Governance and Nominating Committee. With the 
exception of the Immediate Past National Chair, no member of the Governance and Nominating Committee shall be eligible for 
nomination as a member of the Executive Committee. Members of the Governance and Nominating Committee may not serve more 
than five consecutive years on the Governance and Nominating Committee. 
 
Clause 11. Submission of Names. The names of possible candidates may be submitted by members of the National Council in 
writing to the Governance and Nominating Committee for its consideration. The Governance and Nominating Committee will 
submit nominations: 
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(a) To any meeting of the National Council for members at large and honorary members of the National Council,  members of the 
Executive Board and honorary officers. 
(b)  To the Executive Board for members of the Executive Committee, International Commissioner, and others as may be 
required at the first meeting following the regular election of the Executive Board. 
(c) To the Executive Board to fill vacancies in its membership as prescribed in article III, section 3, clause 3. 
 
Clause 12. The Governance and Nominating Committee shall be given full information concerning all such candidates, together 
with advice from the Chief Executive Officer. 
 
Clause 13. The Nominating Committee shall annually solicit nominations for qualified candidates to the Board from current local 
council chairs sufficiently in advance for the Committee to consider such nominations. As used in these Bylaws, local council 
chair means the elected volunteer presiding over the local council board regardless of title. The Committee shall include in the 
solicitation a description of the skills, knowledge and experience sought for those being nominated.  The Committee shall 
endeavor to select for nomination, if a sufficient number of qualified candidate nominations are received from nominations made 
by current local council chairs, so that within five-years of the effective date of this provision at least one-fourth of the Board is 
comprised of members who were nominated by local council chairs. (This provision still under review) 
 
Clause 14. A member of the Executive Board whose position has been vacated pursuant to article III, section 3, clause 3 shall be 
renominated to the Executive Board only with the approval of the Executive Committee. 
 
Clause 15. Committee Procedures. 
 
The Committee may adopt procedures for Board evaluations, Board member self-assessments and such other matters as may be 
deemed appropriate. 
 
Specific Requirements for Audit and Enterprise Risk Management Committee 
 
Clause 16. The Audit and Enterprise Risk Management Committee shall fulfill the Executive Board’s fiduciary responsibilities 
relating to accounting and financial matters, financial reporting practices, and internal accounting and financial controls. The 
members shall be knowledgeable on financial and/or risk management matters. The Audit and Enterprise Risk Management 
Committee shall: 
 
(a) Recommend independent auditors to the Executive Committee for its selection. 
(b) Recommend to the Executive Board the approval and issuance of the Annual Report of the Treasurer together with the 
audited financial statements. 
(c) Discuss with the independent auditors the scope of their audit and their fees. 
(d) Discuss with the independent auditors, the internal auditor, and the appropriate administrative officers the Corporation’s 
accounting principles, policies, practices, and reporting policies and practices. 
(e) Discuss with the independent auditors and the internal auditor the results of their audits. 
(f) Discuss with the independent auditors, the internal auditor, and the administrative officers the adequacies of the Corporation’s 
accounting, financial, and operating controls. 
(g) Discuss with the administrative officers, the internal auditor, and the independent auditors any proposed accounting policies 
which are of sufficient significance to be passed upon by the Executive Board. 
(h) Report to the Executive Board any recommendations and observations with regard to significant financial and accounting 
matters brought to its attention. 
 
Special Committees of the Executive Board 
 
Clause 17. The National Court of Honor Committee and National Eagle Scout Association shall be chaired by members of the 
Executive Board who are not members of the Executive Committee. The National Executive Committee shall approve the 
charters for those committees. 
 
Clause 18. A Resolutions Subcommittee of the Governance and Nominating Committee shall review and determine whether any 
resolution proposed by a member of the National Council is appropriate for discussion at the National Council annual business 
meeting or whether any such matter should be referred to another committee or dealt with in some other appropriate manner. The 
Chair of the Governance and Nominating Committee shall appoint members of the Resolutions Subcommittee.  
 
Clause 19. The International Committee is a special committee authorized to represent the Corporation in connection with the 
World Scouting Organization and to support other international initiatives authorized by the Executive Committee. The 
International Commissioner shall serve as the chair and appoint members of the International Committee. 
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ARTICLE IV. VOLUNTEER LEADERSHIP, CORPORATE OFFICERS, AND 

HONORARY POSITIONS 
 

VOLUNTEER LEADERSHIP 
 
Section 1. 
 
Clause 1. The National Chair, National Commissioner, and chairs of governance standing committees shall be members of the 
Executive Board and thereafter elected annually by the Executive Board to serve for 1 year or until their successors have been 
elected and have qualified. An individual normally will not (a) serve as National Chair for more than two 1-year terms or (b) 
serve in any other position on the Executive Committee for more than four terms. 
 
National Chair 
 
Clause 2. The National Chair shall serve as chair of meetings of the National Council, the Executive Board, and the Executive 
Committee. The National Chair shall be a member ex officio of all committees, other than the Governance and Nominating 
Committee, and shall perform such duties as are or may be assigned by the Executive Board. 
 
National Chair-Elect 
 
Clause 3. A National Chair-elect may be elected annually and may serve as the chair of a governance standing committee. 
 
Immediate Past National Chair 
 
Clause 4. The Immediate Past National Chair shall be confirmed annually and serves as chair of the Governance and Nominating 
Committee. 
 
Governance Standing Committee Chairs 
 
Clause 5. The governance standing committee chairs shall be elected annually. Committee chairs shall chair their assigned 
committees and perform such additional functions as may be assigned to them by the Executive Committee. The Executive Board 
may designate one of the governance standing committee chairs to serve as acting National Chair during the absence or inability 
of both the National Chair and the National Chair-elect. 
 
National Commissioner 
 
Clause 6. The National Commissioner shall represent the Boy Scouts of America in national affairs, be the chief morale officer of 
the Boy Scouts of America and represents the commissioner service team. 
 
International Commissioner 
 
Clause 7. The International Commissioner shall be a member of the Executive Board and shall represent the Boy Scouts of 
America in international affairs and serve as chair of the International Committee. 
 

CORPORATE OFFICERS 
 
Section 2. 
 
Clause 1. The officers of the Corporation shall be the following employees: President, who shall be the Chief Executive Officer; 
Treasurer, who shall be the Chief Financial Officer; Secretary, who shall be the General Counsel, and, Assistant Secretary, if 
there is a Deputy General Counsel. 
 
President and Chief Executive Officer 
 
Clause 2. The President and Chief Executive Officer shall be appointed by and shall serve at the pleasure of the Executive Board. 
The Chief Executive Officer shall be a voting member of the Executive Committee, oversee the National Operations Leadership 
Committee, and be an ex officio nonvoting member of all other committees except the Governance and Nominating Committee, 
where the Chief Executive Officer shall serve as staff advisor. If the Chief Executive Officer is a commissioned professional, he 
or she may also hold the title of Chief Scout Executive. If the Chief Executive Officer is not a commissioned professional, the 
Chief Executive Officer shall have the authority, rights, privileges of the Chief Scout Executive. However, the Executive Board 
may commission the Chief Executive Officer and thereafter the Chief Executive Officer shall also hold the title of Chief Scout 
Executive. 
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Clause 3. The Chief Executive Officer shall have authority over the management and operations of the Corporation, subject to 
these Bylaws, the Rules and Regulations of the Boy Scouts of America, and the authority and direction of the Executive 
Committee. 
 
Clause 4. The Chief Executive Officer shall have general authority to execute documents on behalf of the Corporation subject to 
any limitations prescribed by the Executive Committee or Executive Board. The Chief Executive Officer may delegate, as 
deemed appropriate, his authority to execute documents to any other staff officer or employee. The Chief Executive Officer, 
Executive Committee, or Executive Board may require a countersignature or adopt other policies with respect to the execution of 
documents as may be considered appropriate. 
 
Clause 5. The Chief Executive Officer shall prepare an annual plan outlining operational goals and strategies for the Corporation. 
The plan shall be submitted to the Executive Committee for approval at the National Annual Meeting. The plan shall include the 
volunteer support committees and reporting structure. 
 
Clause 6. The Chief Executive Officer shall submit a written report to the Executive Committee and Executive Board in advance 
of the regularly scheduled meetings of the governance standing committees on progress made on the approved annual plan as 
well as other matters of interest or significant developments. Significant proposed operational or program changes shall be 
submitted by the Chief Executive Officer to the Executive Committee for approval. 
 
Clause 7. The Chief Executive Officer shall prepare an annual report of the Boy Scouts of America for each calendar year and, 
with the approval of the Executive Board, shall transmit it to Congress, as required by the provisions of the federal Charter, and 
shall present it to the National Council at the time of its annual meeting. 
 
Chief Financial Officer and Treasurer 
 
Clause 8. The Chief Financial Officer shall serve as Treasurer and shall monitor the financial affairs of the Corporation. The 
Chief Financial Officer shall utilize a system of internal controls and shall be responsible for the recording and deposit of all 
receipts of the Corporation, for the proper disbursements of its cash, and for control over all assets of the Corporation, whether 
real or personal, tangible or intangible, however acquired. The Chief Financial Officer shall provide periodic financial reports as 
requested by the Executive Committee, Executive Board, or Finance Standing Committee. The Chief Financial Officer shall 
prepare a report at the end of each calendar year of the expenses and revenues, together with a statement of assets, liabilities, 
reserves, and funds of the Corporation as at the end of that calendar year, these statements first having been duly audited by 
independent public accountants approved by the Executive Committee. The Chief Financial Officer shall serve as staff advisor to 
the Finance Standing Committee and may serve as the chair of any budget subcommittee or task force. 
 
Secretary 
 
Clause 9. The General Counsel shall serve as Secretary of the Corporation and shall see that notices are sent to those elected as 
members of the National Council and to those appointed as members of the governance standing committees. The General 
Counsel shall serve as staff advisor for governance matters before the Governance and Nominating Standing Committee. 
 
 

HONORARY POSITIONS 
 
Section 3. 
 
Clause 1. With consent, the current President of the United States may be elected to Honorary National President. Such election 
shall be by the Executive Board upon the recommendation of the Governance and Nominating Committee. 
 
Clause 2. A living, former National Chair or National President who no longer renders active service may request the honorary 
position of “Chair Emeritus” and shall be entitled to hold such position upon the approval of the Executive Board. 
 
Clause 3. Those holding honorary positions under this section are under no obligation to render active service and are not 
corporate officers or members of the Executive Board in any legal or regulatory sense. 
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ARTICLE V. OPERATIONS 

 
NATIONAL OPERATIONS LEADERSHIP COMMITTEE, 

OPERATIONS SUPPORT COMMITTEES, NATIONAL OPERATIONS COUNCIL  
AND LOCAL COUNCIL CHAIR  CABINET 

 
Section 1.   National Operations Leadership Committee 
 
Clause 1. The Chief Executive Officer shall, with the approval of the Executive Committee, organize and establish service 
territories to support local councils. National employees may be assigned to provide support to service territories under the 
supervision of the Chief Executive Officer to complement the National Operations Leadership Committee and Operations 
Support Committees as the Chief Executive Officer determines appropriate. 
 
Clause 2. The purpose of the National Operations Leadership Committee is to assist in carrying out the mission of the 
Corporation by providing input and recommendations to the Chief Executive Officer and to assist in the execution of field 
operations and program delivery. The purpose of the National Operations Leadership Committee’s support committees is to 
provide subject matter expertise and to help execute the annual plan of the National Operations Leadership Committee. The 
National Operations Leadership Committee shall report to the Chief Executive Officer. 
 
Clause 3. The National Operations Leadership Committee shall comprise 13 members who are the co-chairs, the chairs the support 
committees, and volunteer chair elect. The Committee shall be co-chaired by a member of the Executive Board, who is not a member 
of the Executive Committee, proposed by the Chief Executive Officer and confirmed by the National Executive Committee and a 
commissioned professional appointed by the Chief Executive Officer. It shall advise the Chief Executive Officer and, when 
appropriate, make recommendations to the National Executive Committee. Members of the National Operations Leadership 
Committee shall be supported by staff advisors who may attend and participate in all meetings. While the Chief Executive Officer is 
responsible for reporting on program and operational matters to the governance standing committees, if a majority of the volunteer 
members of the Committee recommends a matter be reported to the Executive Committee, the Chief Executive Officer shall include 
the matter in his or her next report. The Chief Executive Officer shall submit a program and operations support committee structure 
to accompany the proposed annual goals and strategy for approval by the Executive Committee at the National Annual Meeting. The 
National Commissioner shall be an ex officio voting member of the National Operations Leadership Committee. 
 
Clause 4. Support and subcommittees shall be governed by committee charters setting forth each committee’s purpose, authority, 
annual goals, and action items. Charters shall be approved by the co-chairs. The staff advisors assigned by the Chief Executive 
Officer shall be responsible for coordinating the efforts of each committee as well as coordination with other committees or staff 
advisors. Unless specifically set forth in the committee charter, support committees will have no approval authority. 
 
Support committees may be supported by subcommittees and task forces. Those subcommittees and task forces should be 
focused based upon areas of expertise, and members should possess the skill and knowledge necessary to assist in formulating 
policies, guidelines, program procedures, and related publications. 
 
Support committees should typically meet in person or by telephone or digital conference or the equivalent on a quarterly basis. 
Agendas and minutes for committee meetings shall be prepared and submitted as directed by the Chief Executive Officer. 
 
Clause 5. Support and subcommittee chairs should normally not be members of the Executive Board and shall not be members of 
the Executive Committee. Chairs shall be appointed by the Chief Executive Officer subject to the approval of the National Chair. 
Committee members shall be appointed to 1-year terms based upon staff recommendations in consultation with committee chairs 
and the approval of the Chief Executive Officer. Committee members shall be considered members of a national support 
committee and members of the National Council. Chairs should typically serve as chairs no more than 3 consecutive years. 
Committee and subcommittee members should typically serve a maximum of 8 years. 
 
Support committee members may be selected based upon their experience and appropriate expertise in the committee’s general 
area of responsibility. Committee members may include persons with no prior affiliation with Scouting. However, committee 
members must be registered Scouters during their period of service. 
 
 
Section 2.  National Operations Council 
 
The National Operations Council’s purpose is to provide recommendations to the National Operations Leadership Committee 
regarding field operations and program and to review, consider and provide feedback on specific areas as requested by the 
National Operations Leadership Committee or the Chief Executive Officer. The National Operations Council shall be comprised 
of not more than 50 members, including the chairs of the support committees, chair of the Order of the Arrow, the chair of 
Learning for Life, at least four youth members, including the elected youth member national leaders of the Order of the Arrow, 
Venturing and Sea Scouts and selected members of the Scout Executives Advisory Committee. The Chair-elect of the National 
Operations Leadership Committee shall serve as the Chair of the National Operations Council. The Chair, with the approval of 

Case 20-10343-LSS    Doc 7515-1    Filed 11/30/21    Page 20 of 33



 

 12 

the National Operations Leadership Committee, may appoint additional at-large members to the National Leadership Council for 
1-year terms coinciding with the National Annual Meeting so long as the total number of members does not exceed 50. The terms 
of the chair and members of the National Operations Council should normally be limited in the same manner as the terms as 
members of the of the National Operations Leadership Committee. 
 
Section 3.  Local Council Chair Cabinet. -(This provision still under review) 
 
Clause 1. The Local Council Chair Cabinet shall provide direct and regular opportunities for communication and collaboration 
between the National and local councils on matters of mutual interest. Local councils shall determine the method for selecting 16 
currently serving local council chairs, one from each National Service Territory, who provide diversity as to geographic and 
council size. The local council chairs shall designate a representative to serve for one-year as co-chair along with the National 
Chair. The two co-chairs may appoint up to four additional representatives to the Cabinet, if, in their sole discretion, the election 
process does not produce sufficient representation from under-represented minorities, woman or smaller councils. The term of a 
Local Council Chair Cabinet member shall end when his or her successor is elected or when the member’s term as local council 
chair ends. 
 
Clause 2. The Local Council Chair Cabinet shall meet at least four times a year. The President/CEO of the Corporation as well as 
other National Council volunteer leaders and staff may be invited to attend and assist as appropriate to ensure accurate 
information and other factors for consideration. 
 
Clause 3. It is expected that the Corporation would use the Local Council Chair Cabinet to consult in advance on major issues 
impacting local councils and consider proposals from the Local Council Chair Cabinet. Agenda items, discussions, and any 
recommendations would be kept confidential unless otherwise agreed in advance that solicitation of broader input or 
dissemination of information is appropriate. Agenda items would be prioritized based upon the impact or potential impact on the 
movement and local councils. 
 
Clause 4. The Local Council Chair Cabinet shall encourage  nominations to the Executive Board from current local council 
chairs, based upon the criteria provided by the Nominating Committee, which will include the qualifications and skill sets needed 
by the National Executive Board to support the movement. The Nominating Committee shall not be required to select any of such 
nominees, if, in its sole discretion, such nominees are not qualified or do not fit the skill sets established by the nominating 
Committee, however, the goal will be for eight local council nominees to be elected of the Board within the first two National 
Board election cycles following the emergence from bankruptcy.  

ARTICLE VI. LOCAL COUNCILS 
 

GENERAL 
 
Section 1. 
 
Clause 1. Charters. In order to accomplish its purposes and to carry out its programs, the Corporation will charter local councils 
each with jurisdiction over a prescribed geographical area. All local council charters shall be issued for a period not exceeding 1 
year ending June 30 and may be renewed annually upon application, accompanied by reports based upon operations for the 
preceding calendar year, together with such other evidence as may be required, showing a satisfactory effort to meet the 
responsibilities of a local council as herein provided. Such charters shall be contingent on such local councils’ fulfilling the basic 
purpose of the Scouting movement within their specified territory in a sustainable manner, in accordance with these Bylaws and 
the Rules and Regulations of the Corporation. 
 
Clause 2. Constructive Trust on Council Properties. All funds raised and property owned by local councils in the name of 
Scouting shall be subject to and used in accordance with the principles of a constructive trust for the benefit of Scouting as set 
forth in the Rules and Regulations of the Corporation. The National Council may request councils to provide information 
regarding assets, funds, properties, and indebtedness, and councils shall supply such information in a timely manner. Upon 
termination of a local council charter or dissolution of a council, all rights of management and ownership of local council 
property shall become vested in the National Council for use in accordance with the Rules and Regulations of the Corporation. 
Local council articles of incorporation and bylaws shall include or be revised to incorporate this provision at the time of 
chartering or the next charter renewal. 
 
Clause 3. Audits. The National Council shall have the right to audit all records of local councils for compliance with national 
rules, regulations, and policies. Any report made following an audit shall be shared with the council chair, commissioner, and 
Scout executive. The Chief Executive Officer shall have the right following any audit to take such action as it deems appropriate 
to correct any deficiencies or violations of any national rules, regulations, policies, or charter agreement. 
 
Clause 4. Dispute Resolution. As a condition of the issuance of the charter, any dispute between the Corporation and a current or 
former chartered council shall be resolved solely and exclusively by informal mediation as agreed to by the parties and, if 
unsuccessful, by binding arbitration in the county where the National Service Center is located. The parties may agree to the 
procedures for any such mediation or arbitration and, if the parties cannot agree, then arbitration shall be pursuant to the rules for 
arbitration adopted by the American Arbitration Association. Provided, however, that no monetary damages may be awarded, and 
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each party shall bear its own costs and expenses in any such arbitration and share in the expenses of the arbitration. Provided, 
however, if the arbitrator determines that the successful party has established by a clear and convincing evidence that the there 
was no reasonable basis for the position or actions of a party that led to the dispute. If the arbitrator finds that there was no 
reasonable basis for the position of that party and that financial damages were reasonably foreseeable as a result of the party’s 
action, then the arbitrator may award only the actual financial loss sustained, reasonable expenses incurred and the full cost of the 
arbitration, but in no event shall consequential or punitive damages be awarded. 
 

APPLICATIONS 
 
Section 2. 
 
Applications for new charters shall be accompanied by a copy of the proposed Local Council Articles of Incorporation and 
Bylaws of the council incorporating terms approved and required by the National Council and evidence showing that it will be 
for the best interests of the youth of the community and the Scouting movement to have a chartered council and that those who 
are making the application are in a position to perform the functions of the local council in a manner which would justify the 
issuance of a charter. 
 

CONDITIONS AND TERMINATION 
 
Section 3. 
 
Charters to local councils shall be issued by the Corporation. The Chief Executive Officer may at any time add such conditions to 
a local council charter as deemed appropriate. Subject to the approval of the other members of the National Key 3, the Chief 
Executive Officer may issue a council a transitional charter in advance of the realignment of territory assigned to a local council. 
The Key 3 will report on any such transitional charter to the Executive Committee as soon thereafter as feasible under the 
circumstances.  
 

REVOCATION OR MODIFICATIONS OF CHARTERS 
 
Section 4. 
 
The Executive Committee may refuse to renew, revoke or modify the charter of a local council at any time in its sole discretion 
when it is believed to be in the best interest of the Scouting movement. 
 

RESPONSIBILITY OF THE LOCAL COUNCIL 
 
Section 5. 
 
Clause 1. It shall be the responsibility of each local council to make sure that the general principles of advancement are 
understood and carried out by the units in the council area. 
 
Clause 2. It shall make Scouting training available to all members of chartered organizations and community groups using the 
Scouting program while maintaining standards in policies, protecting official badges and insignia, and reviewing and making 
recommendations regarding unit leadership and finances. 
 
Clause 3. The local council shall supervise advancement procedures to make sure that they are carried out in such a way as to 
ensure strict adherence to the requirements and standards as set forth in the Rules and Regulations and the official publications of 
the Boy Scouts of America. The local council shall organize the necessary unit, district, and council procedures to make sure that 
youth members have an opportunity to advance and receive recognition promptly. It shall provide training for leaders in the 
principles and conduct of advancement. 
 
Clause 4. No local council Scouter shall have authority to increase or diminish requirements and standards established by the 
Corporation. A Scouter is an adult who applies and is approved for registration with the Boy Scouts of America; fulfills the 
obligations of his or her position; obligates himself or herself to subscribe to the Scout Oath; and agrees to abide by the Rules and 
Regulations, policies, and other guidelines of the Boy Scouts of America. 
 
Clause 5. Every local council shall operate in a sustainable manner as determined by the standards established by the National 
Council. Local councils shall adhere to the policies established by the Corporation regarding the use of the seal and all other 
emblems and badges, descriptive and designating marks, and words or phrases associated with or referring to the Boy Scouts of 
America, or any of its affiliates. No local council, including employees or Scouting volunteers, may authorize any third party to 
trade on the goodwill and reputation of the Boy Scouts of America. 
 
Clause 6. The powers and responsibilities of local councils shall be controlled by these Bylaws and by the Rules and Regulations. 
 

INCORPORATION OF LOCAL COUNCILS 
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Section 6. General 
 
Clause 1. Local councils duly chartered by the Boy Scouts of America shall, wherever possible, become incorporated under the 
laws of their respective states pertaining to nonprofit corporations and pursuant to and consistent with these Bylaws and the Rules 
and Regulations of the Boy Scouts of America. The National Council may issue a prescribed form for local council articles of 
incorporation and bylaws, adoption of which shall be a condition of the issuance or renewal of the charter unless proposed 
alternative provisions are approved pursuant to Clause 2 of this Section. 
 
Approval of Documents 
 
Clause 2. Proposed corporate articles and bylaws of local councils, and any amendments of such articles or bylaws, shall be 
submitted to the Corporation’s National Service Center for review and approval in advance of adoption. When corporate articles 
are found to be in proper form, a certificate of approval, with consent to incorporate, for Scouting purposes under the name 
agreed upon, shall be furnished on behalf of the Boy Scouts of America. This certificate shall be attached to the corporate articles 
when filed by the local council with the state authorities. Any changes to the bylaws of the local council shall be approved in 
advance by the National Service Center. 
 

ORGANIZATION AND OPERATION 
 
Section 7. 
 
Clause 1. The membership of each local council shall consist of a chartered organization representative from each chartered 
organization and additional members at large from within the territorial boundaries of the local council, totaling a minimum of 
100 adults. When a council is incorporated, its incorporators shall be its initial members. Thereafter its members-at-large shall be 
elected annually by the council membership. 
 
Clause 2. The executive board of each local council shall consist of members elected by the local council from among its active 
members. . The executive board shall be the governing body of the council and shall be responsible for its operations and its 
assets, however the executive board, in its discretion, may delegate authority to an executive committee consistent with any 
applicable state laws. 
 
Clause 3. The officers of the local council shall normally be full-time employees of the local council and shall meet any 
minimum requirements of the state where the council is incorporated.  
 

LOCAL COUNCIL SPECIAL ASSESSMENTS (This provision still under review) 
 

Section 8. The National Council has the inherent authority to make special assessments for extraordinary costs or expenses 
incurred on behalf of the movement or local councils to the extent not already included in fees paid by local councils. Any special 
assessment shall be payable pursuant to a schedule taking into account the reasonable ability of councils to pay such assessments.  
A council shall not be required to use legally restricted assets to pay any such assessment. Any such assessment shall be subject 
to the ratification of the Local Council Chair Cabinet in advance of such assessment. 
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ARTICLE VII. YOUTH MEMBERSHIP 

 
GENERAL 

 
Section 1. 
 
Those eligible to participate in programs designed for youth and young adults shall collectively be known as “members” or 
“youth program participants.” Participation in programs shall be open to any person who meets the requirements for membership. 
Program participants who are at least 18 years of age and older and eligible to participate in programs designed for youth shall be 
referred to as “adult program participants.” 
 

MEMBERSHIP, ADVANCEMENT, AND ACHIEVEMENT 
 
Section 2. 
 
Membership in programs, advancement, and achievement of leadership in Scouting is open to all persons who qualify for 
membership and participation in the program and who subscribe to the Declaration of Religious Principle without regard to race, 
gender, sexual orientation, gender identity, ethnic background, or religion, and. Advancement and achievement of leadership in 
Scouting shall be based entirely upon individual merit. 
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ARTICLE VIII. ADULT LEADERSHIP 
 

GENERAL 
 
Section 1. 
 
Leadership Qualifications 
 
Clause 1. General. No person shall be approved as a Scouter or leader unless, in the judgment of the Corporation, that person 
subscribes to the Declaration of Religious Principle and possesses and demonstrates the moral, educational, and emotional 
qualities deemed necessary for leadership and satisfies such other qualifications as it may from time to time require. 
 
Clause 2. Violations of Rules, Regulations or Policies. The Chief Executive Officer shall have the right to take action against any 
Scouter found to have violated any rule, regulation, or policy of the National Council, including expiring the registration of any 
such Scouter. Any Scouter whose registration is expired shall be deemed to have resigned any appointed or elected office or 
board position on any national or council board or committee. This provision shall not be construed to limit (a) the ability of a 
local council to request action or (b) the authority of the National Council to take action with respect to any member or adult 
leader considered unsuitable to serve. 
 
Clause 3. Positions. The National Council may limit the registration of any volunteer adult Scouter to such position(s) as it deems 
to be in the best interests of Scouting and such person shall not be allowed to register in any position other than the designated 
position(s). 
 

PROFESSIONAL LEADERSHIP 
 
Section 2. 
 
General 
 
Clause 1. Status. The commissioned status of professional Scouters is separate and distinct from his or her employment. The 
commissioning of a Scouter does not in itself entitle a professional to be appointed to or to retain a position. The appointment of 
an individual to a position in Scouting does not in itself entitle him or her to receive a commission. 
 
Professional Scouters 
 
Clause 2. General. A corps of qualified and trained professional Scouters is essential to the success of the whole Scouting 
movement. To secure and retain such people for service in the national and local councils, their professional status must be 
clearly defined. Commissioned professionals must be eligible for, apply, and be accepted as a Scouter before they are eligible for 
commissioning or employment. 
 
Clause 3. Commissioning and Decommissioning. The Executive Committee may approve requirements or guidelines regarding 
the employment, commissioning and decommissioning of professionals. The Chief Executive Officer is responsible for 
overseeing the commissioning and decommissioning of all professionals and, in the absence of requirements approved by the 
Executive Committee, shall exercise discretion in administering the commissioning and decommissioning process. 
 
Clause 4. Scout Executives. The Chief Executive Officer shall separately issue commissions to certify qualified professionals to 
serve as council Scout executives. The Chief Executive Officer may refuse to certify as qualified or remove the certification of 
any council Scout executive when, in the sole discretion of the Chief Executive Officer, it is determined that they are no longer 
qualified to hold that certification. If authorized by Guidelines approved by the National Executive Committee, in exceptional 
circumstances the Chief Executive Officer may authorize a local council to employ a chief executive officer who is not a 
commissioned professional or certified or eligible to be certified as a Scout executive. An individual who is not a commissioned 
professional may not use the title Scout Executive. 
 
Employment 
 
Clause 5. Authority of the Chief Executive Officer. The Chief Executive Officer is, subject to these Bylaws, the Rules and 
Regulations, and guidelines approved by the Executive Committee, authorized to appoint and remove all employees of the 
Corporation and to direct their work. 
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ARTICLE IX. POLICIES 
 

POLICIES 
 
Section 1. 
 
Declaration of Religious Principle 
 
Clause 1. The Boy Scouts of America maintains that no member can grow into the best kind of citizen without recognizing an 
obligation to God. In the first part of the Scout Oath the member declares, “On my honor I will do my best to do my duty to God 
and my country and to obey the Scout Law.” The recognition of God as the ruling and leading power in the universe and the 
grateful acknowledgment of His favors and blessings are necessary to the best type of citizenship and are wholesome precepts in 
the education of the growing members. No matter what the religious faith of the members may be, this fundamental need of good 
citizenship should be kept before them. The Boy Scouts of America, therefore, recognizes the religious element in the training of 
the member, but it is absolutely nonsectarian in its attitude toward that religious training. Its policy is that the home and the 
organization or group with which the member is connected shall give definite attention to religious life. 
 
Activities 
 
Clause 2. The activities of the Boy Scouts of America shall be carried on under conditions which show respect to the convictions 
of others in matters of custom and religion, as required by the twelfth point of the Scout Law, reading, “Reverent. A Scout is 
reverent toward God. He is faithful in his religious duties. He respects the beliefs of others.” 
 
Freedom 
 
Clause 3. In no case where a unit is connected with a church or other distinctively religious organization shall members of other 
denominations or faiths be required, because of their membership in the unit, to take part in or observe a religious ceremony 
distinctly unique to that organization or church. However, no church or religious organization holding a valid charter shall be 
required to accept as an adult leader any person whose espoused personal beliefs are in conflict with the chartered organization’s 
religious principles. 
 
 
Clause 4. Rules and Regulations approved by the Executive Board or Executive Committee shall be considered no less important 
to the Corporation merely because they are not specifically set forth in the Bylaws. 
 
 

ARTICLE X. PROGRAM 
 

PROGRAM OBJECTIVES 
 
Section 1. 
 
The program shall be one designed to achieve objectives in character development, citizenship training, leadership, and mental 
and physical fitness. 
 
In its several phases the program shall be adapted to the groups into which program participants are divided and shall be as set 
forth from time to time in these Bylaws, Rules and Regulations, and other publications of the Corporation. 
 
In all activities, emphasis shall be placed upon practice in daily life of the principles of the Scout Oath. In association with 
suitable adult leadership, members registered in Scouting will be guided to develop traits of character which are expressed in self-
reliance, consideration of and help to others, personal courage, and above all in lives of useful citizenship. 
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ARTICLE XI. BUSINESS 
 

FINANCE 
 
Section 1. 
 
Expenses 
 
Clause 1. The necessary expenses of the Corporation shall be met from the receipts from annual registration fees and 
contributions; from the proceeds from sales of publications and supplies; and from such other sources as may be determined by 
the Corporation. 
 
Contributions 
 
Clause 2. Contributions shall be solicited in the name of the Boy Scouts of America only through or by the authority of the 
Corporation and shall be limited to the National Council or chartered local councils, in accordance with these Bylaws and Rules 
and Regulations of the Corporation. Youth members shall not be permitted to serve as solicitors of money for chartered 
organizations, for the local council, for the National Council, for corporate sponsors, or in support of other organizations. Adult 
leaders and youth members shall not be permitted to serve as solicitors in support of personal or unit participation in local, 
national, or international events. 
 
Fundraising 
 
Clause 3. Youth members may sell products as part of an approved fundraising project if (i) the nature of the product is 
consistent with the values and purpose of the Corporation; (ii) the value of the product is commensurate with the price at which it 
is offered; and (iii) it is in accordance with the Bylaws and Rules and Regulations of the Corporation. Furthermore, any product 
that is sold or offered for sale as part of an approved fundraising project and bears any emblems, logos, brands, or other 
designating marks associated with the Boy Scouts of America must be manufactured by a BSA licensee authorized by the 
Corporation to use such designating marks in that manner on those specific products. No youth member shall engage in such 
sales of products for more than 12 total weeks during any one 12-month period. 
 
Deposit of Funds 
 
Clause 4. All funds shall be deposited in such depositories as shall be approved by the Executive Board. 
 
Custody of Securities 
 
Clause 5. The securities of the Corporation shall be deposited in any such deposit vault or vaults or with such bank or banks, trust 
company or trust companies, or such other depositories, and access thereto shall be provided as may from time to time be 
determined by the Executive Board. Access to the securities may be had as provided in the Rules and Regulations or by 
resolution of the Executive Board and not otherwise. 
 
They may be examined or withdrawn by such officer or officers or other employees of the Corporation as may from time to time 
be designated by the Executive Board. The Executive Board by resolution may authorize any two members of the Executive 
Board of the Corporation to have access to the securities for the purpose of audit or such other purpose as it may specify in the 
resolution. 
 
Checks, Notes, Etc. 
 
Clause 6. Except as otherwise provided by law or in these Bylaws, all checks, drafts, notes, bills of exchange, or other orders, 
instruments, or obligations for the payment of money shall be signed by such officer or officers, employee or employees, or agent 
or agents of the Corporation as shall be specified by the Executive Board. 
 

DEEDS, CONTRACTS, BONDS, ETC. 
 
Section 2. 
 
Authority to Execute Documents 
 
Except as otherwise provided by law or in these Bylaws, officers of the Corporation shall sign, in the name and on behalf of the 
Corporation, all deeds, bonds, contracts, or mortgages. Provided, however that the execution of such documents relating to the 
powers reserved to the Executive Board in Article III, Section 1, Clause 2, shall be authorized by the Executive Board, separately 
and specifically beforehand. 
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ARTICLE XII. SPECIAL SITUATIONS 
 

EXPERIMENTAL PROGRAMS 
 
Section 1. 
 
From time to time the Executive Board may wish to authorize experimental programs to determine how best to achieve the 
purpose of the Boy Scouts of America under changing conditions. If such experimental programs are in any manner inconsistent 
with these Bylaws, the programs shall be adopted only in accordance with the procedures established in the Rules and 
Regulations. 
 

OVERSEAS SCOUTING 
 
Section 2. 
 
General 
 
Clause 1. To further its objectives of extending membership privileges to citizens of the United States in other parts of the world, 
the Corporation authorizes the registration of youth members and leaders and the establishment of units in areas lying outside of 
the jurisdiction of any local council. 
 
Policy of Cooperation 
 
Clause 2. To foster and strengthen the close and friendly relationship that exists between the Boy Scouts of America and other 
Scout associations, members and leaders of units will work in close harmony with their fellow Scouts and Scouters in the area. 
 
Services 
 
Clause 3. Administration, organization, program, and training services shall be furnished by the International Division of the 
Corporation with the cooperation of councils where such can be utilized. 
 
Deviations 
 
Clause 4. To the extent feasible, the provisions of the Bylaws, Rules and Regulations, and policies of the Corporation relating to 
its domestic units shall apply to Direct Service units. It is recognized that as the application of certain of these may be 
impractical, their waiver or modifications will be permitted. Also due to varying conditions, it is recognized that such waiver and 
modification could result in nonuniform application as between units. 
 
Any deviations will be authorized by the Executive Committee, whose authority may be delegated to a committee or 
subcommittee. Major deviations of a general nature normally will be set forth in the Rules and Regulations. 
 

LEARNING FOR LIFE 
 
Section 3. 
 
Clause 1. To further the mission of the Boy Scouts of America to meet and serve the needs of youth and communities, the 
Corporation authorizes the establishment of an affiliated separate corporation to be known as Learning for Life, to work in 
cooperation with our nation’s schools and businesses. 
 
Clause 2. Learning for Life is an educational outreach program that takes place during or after school hours and is not part of the 
traditional Scouting program. 
 
Clause 3. Exploring is Learning for Life’s workforce development career program for young men and women who meet the 
participation requirements. 
 
Clause 4. Exploring is based on five areas of emphasis: career opportunities, life skills, citizenship, character education, and 
leadership experience. Local community organizations initiate an Explorer post by matching their people and program resources 
to the interests of young people in the community. 
 
Clause 5. The program, organization, and administration of and qualifications for participation in Learning for Life shall be 
established by Learning for Life. 
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ARTICLE XIII. INDEMNIFICATION 
 
Section 1. 
 
The Corporation shall indemnify any person who was, is, or is threatened to be made a named defendant or respondent in any 
action, suit, or proceeding, civil or criminal (a “Proceeding”), because such person, or a person of whom such person is the legal 
representative, (i) is or was a member of the Executive Board, a committee of the Executive Board, a subcommittee of a 
committee of the Executive Board, or an officer of the Corporation; or (ii) while a member of the Executive Board, a committee 
of the Executive Board, a subcommittee of the Executive Board, or an officer of the Corporation, is or was serving at the request 
of the Corporation as a director, officer, agent, or employee of another corporation or organization, to the fullest extent that a 
nonprofit corporation may grant indemnification to such a person under applicable law, without subjecting the Corporation to any 
income or excise tax under the Internal Revenue Code of 1986, as amended, or the corresponding provision or provisions of any 
subsequent United States Internal Revenue law or laws; provided, however, that any right to indemnification from the 
Corporation under this provision shall not extend to any matter as to which such person shall have engaged in wanton or willful 
misconduct in the performance or neglect of a duty owed to the Corporation. Any right to indemnification under this provision 
shall be a contract right and shall include the right to be paid by the Corporation expenses incurred in defending such Proceeding 
in advance of its final disposition to the maximum extent permitted under applicable law. Any person who has requested an 
advancement of expenses under this provision and has not received such advance within 30 days of such request may thereafter 
bring suit against the Corporation to recover the unpaid amount of such claim and, if successful in whole or in part, shall be 
entitled to be paid also the expense of prosecuting such claim. In any such action, the burden of proof shall be on the Corporation 
to prove the claimant is not entitled to such payment. The rights conferred herein shall not be exclusive of any other right which 
any person may have or hereafter acquire under any statute, bylaw, vote of the Executive Board or a committee or subcommittee 
thereof, agreement or otherwise. This provision shall not be deemed to limit any power or exclude any right of the Corporation to 
provide any additional or other indemnity or right, or to maintain insurance or a similar arrangement for or on behalf of any 
person. If this provision should be invalid or ineffective in any respect, the validity and effect of this provision in any other 
respect shall not be affected. 
 

ARTICLE XIV. WAIVERS AND AMENDMENTS 
 

WAIVERS 
 
Section 1. 
 
Whenever any notice is required by these Bylaws or by any law to be given to any member of the National Council, member of 
the Executive Board, or any committee or any officer, such notice except as otherwise provided by these Bylaws or by any law 
may be given personally or by fax or electronic mail addressed to the person at such person’s place of business, if any, or (to the 
extent applicable) at such address as has been given to the Corporation as the home address of the person; or the notice may be 
given in writing by mail, in a sealed wrapper, postage prepaid, addressed to such person at such address. Any notice given by fax 
or electronic mail shall be deemed to be given when it shall have been delivered for transmission and any notice given by mail 
shall be deemed to have been given when it shall have been deposited in a post office, in a regularly maintained letter box, or 
with a postal carrier. A waiver of any such notice in writing, signed by the person entitled to such notice as required, shall be 
deemed the equivalent thereof, and the presence at any meeting of any person entitled to notice thereof shall be deemed a waiver 
of such notice as to such person. 
 

AMENDMENT OF BYLAWS 
 
Section 2. 
 
Procedures 
 
Clause 1. These Bylaws may be amended at any meeting of the Executive Board by the affirmative vote of a majority of the 
whole Executive Board; upon the recommendation of the Executive Committee of the Executive Board; or when the proposed 
amendment has been sent to the members of the Executive Board at least 15 days in advance of the meeting. 
 
Promulgation 
 
Clause 2. All changes in the Bylaws, when made, shall be announced to the national and local councils in such manner as the 
Executive Board shall direct. 
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INDEX 
 
A-B 
Access to securities, 17 
Activities, policy on, 16 
Adult leadership, 15 
Adult program participants, 15 
Advancement, principles of, 14 
Advancement standards, 14 
Amendment 

Bylaws, 19 
Rules and Regulations, 2 

American National Red Cross, v 
Annual meeting, National Council, 4, 5, 6 
Annual report to Congress, iv 
Approval of documents, 13 
Assets, iii 
Audit and Enterprise Risk Management Committee, 7, 8 
Audits, 12 
Authority of Executive Board, 5 
Authority to execute documents, 9, 17 
Badges and insignia, protection of, v, 12  
Bank or banks, 17 
Bequest, iii 
Bills of exchange, 17  
Bonds, 17 
Boy Scouts of America 

annual report, iv, 4, 8, 10 
governing body, iv, 5, 13 
handbooks, 2 
membership, 14 
name, iii, 1 
National Service Center, 1, 13  
official publications, 2, 13 
policies, 16 
program, 16 
purpose, iii, 1, 6 
seal, iii, iv, v, 1, 13 

BSA Mission, Reputation & Strategy Committee, 7 
Business, 17 
Bylaws, amendments to, 19 

C-D 
Certificate of approval to incorporate, 13 
Certificate of stock, iii 
Changes in bylaws, 19 
Character development, 1, 16 
Chartered organization representative, 13 
Checks, 17 
Chief Financial Officer/Treasurer, 10 
Chief Executive Officer, 1, 7, 8, 9, 10, 11, 12, 15 
Chief Scout Executive, 9 
Citizenship, v, 16, 18 
Citizenship training, 1, 16 
Commissioned leadership, 3, 9, 11, 15 
Commissioning, 15 
Congress, iii, iv, v, 1, 3, 10 
Congressional report, v 
Constructive trust, 12 
Contracts, 17 
Contributions, 17 
Cooperation with Scout associations, 18 
Corporate membership, 3 
Corporation property, iii, iv 
Courage, iii, 1, 16 
Custody of securities, 17 
Debts, iii 
Declaration of religious principle, 16 
Decommissioning, 15 

Deeds, 17 
Deposit of funds, 17 
Depositories, 17 
Deposit vault or vaults, 17 
Development Committee, 7 
Deviations, 18 
Devise, iii 
Direct Service units, 18 
District of Columbia, iii, iv, 1, 4 
Diversity Committee, 7 
Dividends, iii 
Documents, approval of, 13 
Documents, authority to execute, 9, 17 
Drafts, 17 

E-F 
Education, V, 1, 15, 16, 18 
Election of members of Executive Board, 8 
Election, regulations for, iii 
Electronic communications, 6 
Emblems and badges, iv, 1, 13, 17 
Employment of professionals, 15 
Equity, iii 
Executive Board, iv, 2, 3-10 

ad hoc committees, 7 
appointment of committee, 7-8 
Audit and Enterprise Risk Management Committee, 7, 8 
BSA Mission, Reputation & Strategy Committee, 7 
committees of, 7-8 
Development Committee, 7 
Diversity Committee, 7  
duties of committees, 7 
election of regular members, 8  
electronic communications, 6 
ex officio members, 7, 9, 11 
Finance Committee, 7 
Governance and Nominating Committee, 5, 7, 8, 9, 10 
Human Resources Committee, 7  
International Committee, 8, 9 
interpretation of, 5 
meetings of, 4, 6 
membership, 5 
notice of meetings, 6 
quorum, iv, 6 
regular meetings, 6 
special committees, 8 
special meetings, 6 
standing committee chair, 7 
standing committees, iv, 5, 7, 9, 10, 11 
subcommittees, 7, 11 
task forces, 7, 11 
telecommunication meetings, 6 
vacancies, iv, 5, 8 
“whole Executive Board, the,” 5, 19 

Executive Committee, 1, 4, 5, 7-13, 15, 16, 18, 19 
duties of, 7 
meetings, 7 
membership, 7 

Expenses of corporation, 17 
Experimental programs, 18 
Exploring, 18 
Federal charter, 10 
Finance, 17 
Finance Committee, 7 
Fiscal year, 1 
Fitness, mental and physical, 1, 16 
Freedom, religious, 16 
Fundraising, 17 
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G–H–I–J 
Gift, iii 
Governance and Nominating Committee, 5, 7, 8, 9, 10 
Governing body, iv, 5, 13 
Honor, v 
Human Resources Committee, 7 
Incorporation of local councils, 13 
Indemnification, 19 
Individual merit, 14 
Initiative, v 
Insignia, v, 12 
Instruments, 17 
Intellectual life, v 
International commissioner, 7, 8, 9 
International Committee, 8, 9 
International Division, 18 
Juvenile delinquency, v 

K–L 
Key 3, 7, 12 

national, 7, 12 
Leadership, 1, 9, 11, 14, 15, 16, 18 
Leadership qualifications, 15 
Learning for Life, 18 
Liabilities, iii, 10 
Liens, iv 
Local councils, 12-13 

application for new charters, 12 
audits of, 12 
charters to, 12 
executive boards, 13 
incorporation of, 13 
officers, 13 
operation of, 13 
organization of, 23 
powers of, 13 
responsibilities of, 12-13 

M-N 
Medals, v 
Mental fitness, 1, 16 
Military system, v 
Moral life, v 
Mortgages, iv, 17 
Motto, 1 
Movement, Scouting, v, 5, 12, 15 
Name of the corporation, iii, 1 
National commissioner, 7, 9, 11 
National Council, 3-4 

annual meetings, 4 
certificates of membership, 3 
corporate membership, 3 
elected members, 3 
eligibility requirements, 3 
Executive Board members, 3 
ex officio members, 3 
general meetings, 4 
guests, 4 
honorary members, 3 
local council representatives, 3 
meetings, 4 
members 3-4 
members at large, 3 
notice of meetings, 4 
quorum, 4 
request for special meeting, 4 
special meetings, 4 
voting credentials, 3 

National Key 3, 7, 12 
National Operations Council, 11 
National Operations Leadership Committee, 9, 11 

National Service Center, 1, 13  
Notes, 17 
Number, governing body, iv, 5, 13 

O–P 
Officers, 9-10 
Overseas Scouting, 18 
Patent laws, v 
Patriotism, iii, 1 
Payment of money, 17 
Personal courage, 16 
Personal estate, iii 
Physical fitness, 1, 16 
Policies, 16 
President, 9 
Priorities, 2 
Professional leadership, 15 
Professional Scouters, 15 
Program, 16 
Program objectives, 16 
Property, iii, iv, 12 
Publications, official, 2, 13 
Public emergencies, v  
Purpose, iii, 1, 6 

Q-R 
Qualifications, governing body, iv 
Quorum 

annual or special meeting, iv, 4 
Executive Board, iv, 6 
National Council, 4 

Red Cross, v 
Regulations for election, iii 
Religion, policy on, 16 
Report to Congress, iv 
Resolutions Subcommittee, 8 
Resourcefulness, v 
Revocation of charter, 12 
Rules and Regulations, 1, 2, 7, 9, 12 13, 15, 16, 17, 18 

S 
Scoutcraft, iii, 1 
Scouting movement, v, 5, 12, 15 
Scout Oath, 13, 16 
Seal, iii, iv, v, 1, 13 
Self-reliance, iii, v, 1,  
Signatures for payment, 17 
Solicitors of money, 17 
Special committees, 8 
Special meetings, iv, 4, 6 
Special situations, 18 
Standing committees, iv, 5, 7, 9, 10, 11 
Support committees, 10, 11 
Suit, 19 
Supplies, sales of, 17 

T 
Telecommunications, 6 
Termination of charters, 12 
Term of office, governing body, 5, 7 
Tests, v 
Training Scouts, v 
Trust company or companies, 17 
Trust, constructive, 12 

U–V–W–Y 
Uniforms, badges, and insignia, v 
Vacancies, Executive Board, iv, 5, 8 
Vice presidents, 13 
Waivers, 6, 18, 19 
Wilson, Woodrow, iv 
Youth membership, 14 
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Youth program participants, 14 
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Exhibit B 

Assumed Contracts and Unexpired Leases Schedule 

You may access a full and complete copy of the Assumed Contracts and Unexpired Leases 

Schedule, free of charge, at https://omniagentsolutions.com/bsa-plansupplement. 
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Boy Scouts of America

Schedule of Assumed Executory Contracts [1] [2] [3]

$ Reflect Actual Amount

# Debtor
Counterparty 

Name
Contract 

Description
Cure 

Amount
1 BOY SCOUTS OF AMERICA 1IN6, INC.

P.O. BOX 711113
LOS ANGELES, CA 90071

PROFESSIONAL SERVICES AGREEMENT DATED 
01/29/2020

$0.00

2 BOY SCOUTS OF AMERICA 20/20 STAFFING, INC.
100 DECKER COURT, SUITE 190
IRVING, TX 75062

STAFFING AGREEMENT DATED 12/08/2015 $0.00

3 BOY SCOUTS OF AMERICA 4M PLAZA & OFFICE CENTER, LLC
1649 MONTGOMERY ROAD
SUITE 1
AURORA, IL 60504

CONSENT TO SUBLEASE DATED 10/27/2018 $0.00

4 BOY SCOUTS OF AMERICA 501 MANAGEMENT, INC.
10080 N WOLFE ROAD, SW3, SUITE 250
CUPERTINO, CA 95014

SERVICE AGREEMENT $0.00

5 BOY SCOUTS OF AMERICA 501(C) INSURANCES, SERVICES INC
10080 N WOLFE ROAD, SW3, SUITE 250
CUPERTINO, CA 95014

SERVICE AGREEMENT $0.00

6 BOY SCOUTS OF AMERICA ABENITY INC
725 COOL SPRINGS BLVD SUITE 600
FRANKLIN, TN 37067

PROGRAM TERMS $198.33

7 BOY SCOUTS OF AMERICA ACE / ESIS
DEPT CH 10123
PALATINE, IL 60055-0123

RISK MANAGEMENT SERVICES AGREEMENT RENEWAL 
ADDENDUM DATED 03/01/2018

$0.00

8 BOY SCOUTS OF AMERICA ADJUTANT GENERAL OF THE STATE OF WEST VIRGINIA
1707 COONSKIN DRIVE
CHARLESTON, WV 25311-1099

RENTAL AGREEMENT DATED 07/11/2020 $0.00

9 BOY SCOUTS OF AMERICA ADOBE INC. (ADUS)
345 PARK AVENUE
SAN JOSE, CA 95110

SALES ORDER DATED 01/23/2019

10 BOY SCOUTS OF AMERICA ADOBE INC. (ADUS)
345 PARK AVENUE
SAN JOSE, CA 95110

SALES ORDER DATED 05/15/2019

11 BOY SCOUTS OF AMERICA ADOBE SYSTEMS INCORPORATED (ADUS)
345 PARK AVENUE
SAN JOSE, CA 95110

SALES ORDER DATED 01/22/2018 $0.00

12 BOY SCOUTS OF AMERICA ADP TAXWARE
401 EDGEWATER PLACE, SUITE 260
ATTENTION: LEGAL
WAKEFIELD, MA 01880

ADDITIONS SCHEDULE DATED 04/09/2009 $0.00

13 BOY SCOUTS OF AMERICA ADVANSTAR COMMUNICATIONS INC.
131 WEST FIRST STREET
DULUTH, MN 55802-2065

EARLY BOOKING APPLICATION & LICENSING 
AGREEMENT DATED 01/05/2017

$0.00

14 BOY SCOUTS OF AMERICA ADVANTAGE STORAGE - LASCOLINAS
330 W. IH635
IRVING, TX 75063

SELF-SERVICE STORAGE RENTAL AGREEMENT DATED 
03/29/2016

$0.00

15 BOY SCOUTS OF AMERICA ADVEN CAPITAL GROUP, LLC DBA SERVICE IT DIRECT
2033 CHENAULT DRIVE, SUITE 130
CARROLLTON, TX 75006

INVOICE DATED 07/01/2017

16 BOY SCOUTS OF AMERICA ADVEN CAPITAL GROUP, LLC DBA SERVICE IT DIRECT
2033 CHENAULT DRIVE, SUITE 130
CARROLLTON, TX 75006

INVOICE DATED 08/25/2017

17 BOY SCOUTS OF AMERICA ADVEN CAPITAL GROUP, LLC DBA SERVICE IT DIRECT
2033 CHENAULT DRIVE, SUITE 130
CARROLLTON, TX 75006

PURCHASE ORDER DATED 10/03/2017

18 BOY SCOUTS OF AMERICA ADVENTURES WV
DBA: ADVENTURES ON THE GORGE
PO BOX 78
LANSING, WV 25862-0078

OFFSITE CLIMBING AGREEMENT DATED 06/01/2018 $0.00

19 BOY SCOUTS OF AMERICA ADVENTURES WV
DBA: ADVENTURES ON THE GORGE
PO BOX 78
LANSING, WV 25862-0078

WHITEWATER ADVENTURE CONTRACT DATED 05/09/2018 $0.00

20 BOY SCOUTS OF AMERICA AGILITY RECOVERY SOLUTIONS
PO BOX 733788
DALLAS, TX 75373-3788

MEMBERSHIP SERVICES AGREEMENT DATED 03/01/2013 $824.83

21 BOY SCOUTS OF AMERICA ALAMO AREA COUNCIL, BOY SCOUTS OF AMERICA
2226 NW MILITARY HWY
SAN ANTONIO, TX 78213-1894

LEASE AGREEMENT DATED 02/01/2015 $0.00

22 BOY SCOUTS OF AMERICA ALERT LOGIC INC.
1776 YORKTOWN, 7TH FLOOR
HOUSTON, TX 77056

PROFESSIONAL SERVICES AGREEMENT DATED 
01/28/2015

$0.00

23 BOY SCOUTS OF AMERICA ALOHA COUNCIL, BOY SCOUTS OF AMERICA
42 PUIWA RD
HONOLULU, HI 96817-1127

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 04/01/2019

$0.00

24 BOY SCOUTS OF AMERICA AMAZON WEB SERVICES INC
PO BOX 84023
SEATTLE, WA 98124-8423

PRIVATE PRICING ADDENDUM DATED 02/01/2019 $978.11

25 BOY SCOUTS OF AMERICA AMERICAN AUDIO VISUAL, INC.
9484 AMERICAN EAGLE WAY
ORLANDO, FL 32837

MASTER AGREEMENT DATED 08/22/2019 $0.00

26 BOY SCOUTS OF AMERICA AMERICAN AUDIO VISUAL, INC.
9484 AMERICAN EAGLE WAY
ORLANDO, FL 32837

MASTER AGREEMENT DATED 08/22/2019 $0.00

27 BOY SCOUTS OF AMERICA AMERICAN AUDIO VISUAL, INC.
9484 AMERICAN EAGLE WAY
ORLANDO, FL 32837

MASTER AGREEMENT DATED 08/22/2019 $0.00

28 BOY SCOUTS OF AMERICA AMERICAN AUDIO VISUAL, INC.
9484 AMERICAN EAGLE WAY
ORLANDO, FL 32837

MASTER AGREEMENT DATED 08/22/2019 $0.00

29 BOY SCOUTS OF AMERICA AMERICAN AUDIO VISUAL, INC.
9484 AMERICAN EAGLE WAY
ORLANDO, FL 32837

MASTER AGREEMENT DATED 09/06/2017 $0.00

30 BOY SCOUTS OF AMERICA AMERICAN AUDIO VISUAL, INC.
9484 AMERICAN EAGLE WAY
ORLANDO, FL 32837

STATEMENT OF WORK DATED 04/30/2019 $0.00

31 BOY SCOUTS OF AMERICA AMERICAN AUDIO VISUAL, INC.
9484 AMERICAN EAGLE WAY
ORLANDO, FL 32837

STATEMENT OF WORK DATED 05/18/2018 $0.00

32 BOY SCOUTS OF AMERICA AMERICAN AUDIO VISUAL, INC.
9484 AMERICAN EAGLE WAY
ORLANDO, FL 32837

STATEMENT OF WORK DATED 05/18/2020 $0.00

33 BOY SCOUTS OF AMERICA AMERICAN AUDIO VISUAL, INC.
9484 AMERICAN EAGLE WAY
ORLANDO, FL 32837

STATEMENT OF WORK DATED 05/21/2021 $0.00

$39.34

$300.00

Page 1 of 26

Case 20-10343-LSS    Doc 7515-2    Filed 11/30/21    Page 2 of 27



Boy Scouts of America

Schedule of Assumed Executory Contracts [1] [2] [3]

$ Reflect Actual Amount

# Debtor
Counterparty 

Name
Contract 

Description
Cure 

Amount
34 BOY SCOUTS OF AMERICA AMERICAN AUDIO VISUAL, INC.

9484 AMERICAN EAGLE WAY
ORLANDO, FL 32837

STATEMENT OF WORK DATED 08/06/2021 $0.00

35 BOY SCOUTS OF AMERICA AMERICAN CANADIAN EXPEDITIONS LTD
PO BOX 1168
OAK HILL, WV 25901

OFFSITE CLIMBING AGREEMENT DATED 06/01/2018 $0.00

36 BOY SCOUTS OF AMERICA AMERICAN CANADIAN EXPEDITIONS LTD
PO BOX 1168
OAK HILL, WV 25901

WHITEWATER ADVENTURE CONTRACT DATED 04/01/2018 $0.00

37 BOY SCOUTS OF AMERICA AMERICAN ELECTRIC EQUIPMENT, INC.
PO BOX 710
BECKLEY, WV 24801

GENERAL CONTRACTOR AGREEMENT DATED 11/27/2017

38 BOY SCOUTS OF AMERICA AMERICAN ELECTRIC EQUIPMENT, INC.
PO BOX 710
BECKLEY, WV 24801

GENERAL CONTRACTOR AGREEMENT DATED 11/28/2017

39 BOY SCOUTS OF AMERICA AMERICAN ELECTRIC EQUIPMENT, INC.
PO BOX 710
BECKLEY, WV 24801

GENERAL CONTRACTOR AGREEMENT DATED 11/28/2017

40 BOY SCOUTS OF AMERICA AMERICAN FOOD & VENDING
124 METROPOLITAN PARK DRIVE
SYRACUSE, NY 13088

FOOD SERVICE AGREEMENT DATED 01/01/2016

41 BOY SCOUTS OF AMERICA AMERICAN FOOD & VENDING
124 METROPOLITAN PARK DRIVE
SYRACUSE, NY 13088

FOOD SERVICE AGREEMENT DATED 01/01/2018

42 BOY SCOUTS OF AMERICA AMERICAN HEART ASSOCIATION
PO BOX 15120
CHICAGO, IL 60693

FIRST AMENDMENT TO MEMORANDUM OF 
UNDERSTANDING DATED 06/02/2019

$0.00

43 BOY SCOUTS OF AMERICA AMERICAN MECHANICAL SERVICES OF TEXAS, LLC
6115 CAMPUS CIRCLE DRIVE WEST
IRVING, TX 75063

AMENDMENT TO MAINTENANCE CONTRACT DATED 
12/04/2015

$0.00

44 BOY SCOUTS OF AMERICA AMERICA'S CHARITIES
14150 NEWBROOK DRIVE, SUITE 110
CHANTILLY, VA 20151

MEMBERSHIP AGREEMENT DATED 12/16/2015 $434.08

45 BOY SCOUTS OF AMERICA AMERIGAS PROPANE, L.P.
P.O. BOX 965
VALLEY FORGE, PA 19482

PROPANE CONTRACT AMENDMENT DATED 12/03/2015 $0.00

46 BOY SCOUTS OF AMERICA AMERIGAS PROPANE, L.P.
P.O. BOX 965
VALLEY FORGE, PA 19482

PROPANE GAS AGREEMENT DATED 10/02/2014 $0.00

47 BOY SCOUTS OF AMERICA ANDREW JACKSON COUNCIL, BOY SCOUTS OF AMERICA
855 RIVERSIDE DRIVE
JACKSON, MS 39202-1199

LEASE AGREEMENT DATED 04/30/2018 $0.00

48 BOY SCOUTS OF AMERICA ANNEX CLOUD
5301 BEETHOVEN STREET
#260
LOS ANGELES, CA 90066

SERVICE AGREEMENT DATED 07/10/2017 $0.00

49 BOY SCOUTS OF AMERICA APPLE INC
PO BOX 846095
DALLAS, TX 75284-6095

STANDARD TERMS AGREEMENT DATED 03/02/2012 $0.00

50 BOY SCOUTS OF AMERICA ARI FLEET LT
9000 MIDLANTIC DRIVE
PO BOX 5039
MT. LAUREL, NJ 08054

FOURTH AMENDMENT TO LEASE AND SERVICES 
AGREEMENT DATED 06/18/2012

$0.00

51 BOY SCOUTS OF AMERICA ARI FLEET LT
4001 LEADENHALL ROAD
PO BOX 5039
MT. LAUREL, NJ 08054

THIRD AMENDMENT TO LEASE AND SERVICE 
AGREEMENT DATED 05/06/2011

$0.00

52 BOY SCOUTS OF AMERICA ARNICA SOFTWARE CORPORATION
410 MERTON STREET
TORONTO, ON M4S 1B3
CANADA

SOFTWARE SITE LICENSE AGREEMENT DATED 
07/15/2004

$0.00

53 BOY SCOUTS OF AMERICA ARROW WV, INC.
1325 W. WALNUT HILL LANE
IRVING, TX 75038

SHARED SERVICES AGREEMENT AND LEASE OF 
PREMISES DATED 02/13/2017

$0.00

54 BOY SCOUTS OF AMERICA ARROW WV. INC.
2550 JACK FURST DR
GLEN JEAN, WV 25846

LEASE AGREEMENT $0.00

55 BOY SCOUTS OF AMERICA ASCAP
TWO MUSIC SQUARE WEST 2ND FLOOR
NASHVILLE, TN 37203

INVOICE DATED 12/20/2017 $0.00

56 BOY SCOUTS OF AMERICA ASSOCIATED PRODUCTION MUSIC LLC
6255 SUNSET BOULEVARD, SUITE 820
HOLLYWOOD, CA 90028

MUSIC USE AGREEMENT DATED 03/01/2011 $0.00

57 BOY SCOUTS OF AMERICA ASSOCIATED PRODUCTION MUSIC LLC
6255 SUNSET BOULEVARD, SUITE 900
HOLLYWOOD, CA 90028

TERM MUSIC USE AGREEMENT DATED 03/01/2017 $0.00

58 BOY SCOUTS OF AMERICA ASURE SOFTWARE
3700 N CAPITAL OF TEXAS HWY
SUITE 350
AUSTIN, TX 78746

INVOICE DATED 02/18/2018 $0.00

59 BOY SCOUTS OF AMERICA AT&T CAPITAL SERVICES, INC.
36 S. FAIRVIEW AVE.
PARK RIDGE, IL 60068

LEASE AGREEMENT DATED 05/31/2019 $283,293.25

60 BOY SCOUTS OF AMERICA AT&T CORP.
ATTN: MASTER AGREEMENT SUPPORT TEAM
ONE AT&T WAY
BEDMINSTER, NJ 07921-0752

HOSTING AND APPLICATION SERVICES PRICING 
SCHEDULE DATED 08/31/2011

$0.00

61 BOY SCOUTS OF AMERICA AT&T CORP.
C/O CHRIS CHAMBLESS
2200 N. GREENVILLE AVE, SUITE 2E
RICHARDSON, TX 75082

PRICING SCHEDULE $0.00

62 BOY SCOUTS OF AMERICA AT&T CORP.
C/O MARK COMPTON
2200 GREENVILLE AVE
RICHARDSON, TX 75082

PRICING SCHEDULE $0.00

63 BOY SCOUTS OF AMERICA AT&T CORP.
ATTN: MASTER AGREEMENT SUPPORT TEAM
ONE AT&T WAY
BEDMINSTER, NJ 07921-0752

PRICING SCHEDULE AMENDMENT #12 DATED 04/01/2016 $0.00

64 BOY SCOUTS OF AMERICA AT&T CORP.
ONE AT&T PLAZA
DALLAS, TX 75202

PRICING SCHEDULE DATED 01/13/2010 $0.00

65 BOY SCOUTS OF AMERICA AT&T CORP.
ONE AT&T WAY
BEDMINSTER, NJ 07921-0752

PRICING SCHEDULE DATED 06/19/2019 $0.00

$19,301.72

$27,004.65
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Boy Scouts of America

Schedule of Assumed Executory Contracts [1] [2] [3]

$ Reflect Actual Amount

# Debtor
Counterparty 

Name
Contract 

Description
Cure 

Amount
66 BOY SCOUTS OF AMERICA AT&T CORP.

C/O CARMEN BOPP
800 GUARDIANS WAY
ALLEN, TX 75013

PRICING SCHEDULE DATED 07/02/2019 $0.00

67 BOY SCOUTS OF AMERICA AT&T CORP.
ONE AT&T WAY
ATTN: MASTER AGREEMENT SUPPORT TEAM
BEDMINSTER, NJ 07921-0752

PRICING SCHEDULE DATED 08/31/2011 $0.00

68 BOY SCOUTS OF AMERICA AT&T CORP.
ONE AT&T WAY
BEDMINSTER, NJ 07921-0752

PRICING SCHEDULE DATED 10/07/2013 $0.00

69 BOY SCOUTS OF AMERICA AT&T CORP.
ONE AT&T WAY
BEDMINSTER, NJ 07921-0752

PRICING SCHEDULE DATED 10/07/2013 $0.00

70 BOY SCOUTS OF AMERICA AT&T CORP.
ONE AT&T WAY
ATTN: MASTER AGREEMENT SUPPORT TEAM
BEDMINSTER, NJ 07921-0752

PRICING SCHEDULE DATED 12/11/2011 $0.00

71 BOY SCOUTS OF AMERICA AT&T CORP.
C/O KATHERINE WEST
2200 GREENVILLE AVE
RICHARDSON, TX 75082

SERVICE AGREEMENT $0.00

72 BOY SCOUTS OF AMERICA AT&T MOBILITY NATIONAL ACCOUNTS, LLC
P.O. BOX 97016
ATTN: OFFER, DEVELOPMENT & NEGOTIATION
REDMOND, WA 98073

DIGITAL ADVANTAGE AGREEMENT $0.00

73 BOY SCOUTS OF AMERICA ATLANTA AREA COUNCIL, BOY SCOUTS OF AMERICA
1800 CIRCLE 75 PKWY SE
ATLANTA, GA 30339-3055

LEASE AGREEMENT DATED 03/01/2014 $0.00

74 BOY SCOUTS OF AMERICA ATLANTA HALL MANAGEMENT, INC.
100 CNN CENTER
ATLANTA, GA 30303

BOY SCOUTS OF AMERICA THURSDAY JUNE 25, 2020 
DATED 04/18/2019

$0.00

75 BOY SCOUTS OF AMERICA ATLAS VAN LINES, INC.
ATTENTION: KATHLEEN M. THOMPSON
1212 ST GEORGE ROAD
EVANSVILLE, IN 47711

TRANSPORTATION SERVICES AGREEMENT DATED 
10/01/2008

$0.00

76 BOY SCOUTS OF AMERICA ATTAIN GROUP INC.
127 WORTHINGTON AVENUE
SUITE 100
CHARLOTTE, NC 28203

TEMPORARY SERVICES AGREEMENT DATED 02/17/2014 $0.00

77 BOY SCOUTS OF AMERICA AUCTANE LLC DBA SHIPSTATION
3800 N. LAMAR BLVD., #220
AUSTIN, TX 78756

PURCHASE ORDER DATED 12/20/2017 $0.00

78 BOY SCOUTS OF AMERICA AUDIT BUREAU OF CIRCULATIONS
ALLIANCE FOR AUDITED MEDIA
48 W. SEEGERS ROAD
ARLINGTON HEIGHTS, IL 60005

BY-LAWS DATED 06/16/1919 $0.00

79 BOY SCOUTS OF AMERICA AUTHORIA, INC.
300 FIFTH AVENUE
WALTHAM, MA 02451

SOFTWARE LICENSE AND SERVICES AGREEMENT 
DATED 03/26/2008

$0.00

80 BOY SCOUTS OF AMERICA AUTOMATIC TOOLS, LLC
704 TERA VIEW CIRCLE
FORT COLLINS, CO 80525

SOFTWARE LICENSE AGREEMENT DATED 03/18/2015 $0.00

81 BOY SCOUTS OF AMERICA AUTOMOTIVE RENTALS, INC.
4001 LEADENHALL ROAD
P.O. BOX 5039
MT. LAUREL, NJ 08054

FIRST AMENDMENT TO LEASE AND FLEET MANAGEMENT 
SERVICES AGREEMENT DATED 02/16/2016

82 BOY SCOUTS OF AMERICA AUTOMOTIVE RENTALS, INC.
9000 MIDLANTIC DRIVE
PO BOX 5039
MT. LAUREL, NJ 08054

FOURTH AMENDMENT TO LEASE AND SERVICES 
AGREEMENT DATED 06/18/2012

83 BOY SCOUTS OF AMERICA AUTOMOTIVE RENTALS, INC.
4001 LEADENHALL ROAD
P.O. BOX 5039
MT. LAUREL, NJ 08054

LEASE AND LEASE MANAGEMENT SERVICES 
AGREEMENT DATED 01/18/2016

84 BOY SCOUTS OF AMERICA AUTOMOTIVE RENTALS, INC.
4001 LEADENHALL ROAD
PO BOX 5039
MT. LAUREL, NJ 08054

THIRD AMENDMENT TO LEASE AND SERVICE 
AGREEMENT DATED 05/06/2011

85 BOY SCOUTS OF AMERICA AVALARA, INC.
1100 2ND AVE #300
SEATTLE, WA 98101

ADDENDUM TO TERMS AND CONDITIONS DATED 
01/01/2016

$0.00

86 BOY SCOUTS OF AMERICA AVALARA, INC.
1100 2ND AVE #300
SEATTLE, WA 98101

SERVICE TERMS AND CONDITIONS DATED 01/01/2016 $0.00

87 BOY SCOUTS OF AMERICA AVALARA, INC.
1100 2ND AVE #300
SEATTLE, WA 98101

STATEMENT OF WORK DATED 06/21/2016 $0.00

88 BOY SCOUTS OF AMERICA AVAYA INC.
14400 HERTZ QUAIL SPRING PKWY
OKLAHOMA CITY, OK 73134

SERVICE AGREEMENTS INVOICE DATED 03/09/2018 $0.00

89 BOY SCOUTS OF AMERICA AVAYA INC.
14400 HERTZ QUAIL SPRING PKWY
OKLAHOMA CITY, OK 73134

SERVICE AGREEMENTS INVOICE DATED 04/02/2018 $0.00

90 BOY SCOUTS OF AMERICA AVIO CONSULTING, LLC
15851 DALLAS PKWY
ATTN: BRANDON DEAN
ADDISON, TX 75001

MASTER SERVICES AGREEMENT DATED 12/03/2019

91 BOY SCOUTS OF AMERICA AVIO CONSULTING, LLC
15851 DALLAS PKWY
ATTN: BRANDON DEAN
ADDISON, TX 75001

STATEMENT OF WORK DATED 12/03/2019

92 BOY SCOUTS OF AMERICA AVIS BUDGET CAR RENTAL, LLC
6 SYLVAN WAY
PARSIPPANY, NJ 07054

WORLDWIDE RATE AGREEMENT DATED 03/15/2019 $371.79

93 BOY SCOUTS OF AMERICA AYERS CONSTRUCTION COMPANY
PO BOX 681
BECKLEY, WV 25802

GENERAL CONTRACTOR AGREEMENT DATED 04/03/2019 $1,200.00

94 BOY SCOUTS OF AMERICA BALTIMORE AREA COUNCIL, BOY SCOUTS OF AMERICA
701 WYMAN PARK DRIVE
BALTIMORE, MD 21211-2805

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 10/10/2019

$0.00

95 BOY SCOUTS OF AMERICA BAY-LAKES COUNCIL, BOY SCOUTS OF AMERICA
2555 NORTHERN ROAD
P.O. BOX 267
APPLETON, WI 54912-0267

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 06/25/2019

$0.00

$123.06

$21,139.78
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96 BOY SCOUTS OF AMERICA BAY-LAKES COUNCIL, BOY SCOUTS OF AMERICA

2555 NORTHERN ROAD
P.O. BOX 267
APPLETON, WI 54912-0267

LEASE AGREEMENT DATED 01/01/2016 $0.00

97 BOY SCOUTS OF AMERICA BEACON HILL STAFFING GROUP LLC
152 BOWDOIN ST
BOSTON, MA 02108

TEMPORARY SERVICES AGREEMENT DATED 08/13/2015 $0.00

98 BOY SCOUTS OF AMERICA BEAZLEY INSURANCE COMPANY INC.
30 BATTERSON PARK ROAD
FARMINGTON, CT 06032

BEAZLEY BREACH RESPONSE RENEWAL APPLICATION 
DATED 01/30/2019

$0.00

99 BOY SCOUTS OF AMERICA BEAZLEY INSURANCE COMPANY INC.
30 BATTERSON PARK ROAD
FARMINGTON, CT 06032

RENEWAL APPLICATION DATED 02/10/2020 $0.00

100 BOY SCOUTS OF AMERICA BELFOR USA GROUP, INC.
185 OAKLAND AVENUE, SUITE 300
BIRMINGHAM, MI 48009

SERVICE AGREEMENT DATED 05/07/2012 $0.00

101 BOY SCOUTS OF AMERICA BILL THOMAS
3110 AUBURN STREET
ERIE, PA 16508

CONTRIBUTOR'S AGREEMENT DATED 08/27/2019 $0.00

102 BOY SCOUTS OF AMERICA BLACK SWAMP AREA COUNCIL, BOY SCOUTS OF AMERICA
2100 BROAD AVE.
FINDLAY, OH 45840-2748

LEASE AGREEMENT DATED 01/18/2016 $0.00

103 BOY SCOUTS OF AMERICA BLACKBAUD, INC.
2000 DANIEL ISLAND DRIVE
CHARLESTON, SC 29492-7541

AGREEMENT TO PURCHASE DATED 03/10/2011

104 BOY SCOUTS OF AMERICA BLACKBAUD, INC.
2000 DANIEL ISLAND DRIVE
CHARLESTON, SC 29492

CHANGE ORDER DATED 03/29/2017

105 BOY SCOUTS OF AMERICA BLACKBAUD, INC.
2000 DANIEL ISLAND DRIVE
CHARLESTON, SC 29492

CHANGE ORDER DATED 06/20/2017

106 BOY SCOUTS OF AMERICA BLACKBAUD, INC.
2000 DANIEL ISLAND DRIVE
CHARLESTON, SC 29492

MASTER SERVICES AND SOFTWARE AGREEMENT 
DATED 03/30/2011

107 BOY SCOUTS OF AMERICA BLACKBAUD, INC.
2000 DANIEL ISLAND DRIVE
CHARLESTON, SC 29492

RENEWAL FORM DATED 04/25/2017

108 BOY SCOUTS OF AMERICA BLACKBAUD, INC.
2000 DANIEL ISLAND DRIVE
CHARLESTON, SC 29492

RENEWAL FORM DATED 05/26/2016

109 BOY SCOUTS OF AMERICA BLACKBAUD, INC.
2000 DANIEL ISLAND DRIVE
CHARLESTON, SC 29492

RENEWAL FORM DATED 12/10/2016

110 BOY SCOUTS OF AMERICA BLACKBAUD, INC.
2000 DANIEL ISLAND DRIVE
CHARLESTON, SC 29492

RENEWAL INVOICE DATED 04/28/2017

111 BOY SCOUTS OF AMERICA BLACKBAUD, INC.
2000 DANIEL ISLAND DRIVE
CHARLESTON, SC 29492-7541

SCOPE OF WORK DATED 03/29/2010

112 BOY SCOUTS OF AMERICA BLACKBAUD, INC.
2000 DANIEL ISLAND DRIVE
CHARLESTON, SC 29492

TERMS AND CONDITIONS ADDENDUM DATED 03/01/2011

113 BOY SCOUTS OF AMERICA BLACKHAWK AREA COUNCIL, BOY SCOUTS OF AMERICA
2820 MCFARLAND ROAD
ROCKFORD, IL 61107

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 07/09/2019

$0.00

114 BOY SCOUTS OF AMERICA BLACKHAWK AREA COUNCIL, BOY SCOUTS OF AMERICA
2820 MCFARLAND ROAD
ROCKFORD, IL 61107

LEASE AGREEMENT DATED 09/01/2016 $0.00

115 BOY SCOUTS OF AMERICA BLACKROCK FINANCIAL MANAGEMENT, INC.
ATTN: GENERAL COUNSEL
40 EAST 52ND STREET
NEW YORK, NY 10022

INVESTMENT MANAGEMENT AGREEMENT DATED 
03/31/2009

$0.00

116 BOY SCOUTS OF AMERICA BLOOMBERG FINANCE L.P.
731 LEXINGTON AVENUE
NEW YORK, NY 10022

SERVICE AGREEMENT DATED 05/06/2019 $450.00

117 BOY SCOUTS OF AMERICA BLUE GRASS COUNCIL, BOY SCOUTS OF AMERICA
2134 NICHOLASVILLE RD.
SUITE 3
LEXINGTON, KY 40503

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 04/01/2019

$0.00

118 BOY SCOUTS OF AMERICA BLUE RIDGE COUNCIL, BOY SCOUTS OF AMERICA
1 PARK PLAZA
GREENVILLE, SC 29607-5851

LEASE AGREEMENT DATED 07/01/2015 $0.00

119 BOY SCOUTS OF AMERICA BLUE RIDGE COUNCIL, BOY SCOUTS OF AMERICA
1 PARK PLAZA
GREENVILLE, SC 29607-5851

MEMORANDUM OF UNDERSTANDING DATED 05/11/2016 $0.00

120 BOY SCOUTS OF AMERICA BOARDVANTAGE, INC.
4300 BOHANNON DRIVE, SUITE 110
MENLO PARK, CA 94025

MASTER SERVICES AGREEMENT $0.00

121 BOY SCOUTS OF AMERICA BOB VOJTKO
18317 WALNUT DRIVE
STRONGSVILLE, OH 44149

CONTRIBUTOR'S AGREEMENT DATED 01/23/2020 $0.00

122 BOY SCOUTS OF AMERICA BONSAI DESIGN, LLC
201 SOUTH AVENUE
GRAND JUNCTION, CO 81501

MAINTENANCE, INSPECTION AND TRAINING SERVICE 
AGREEMENT DATED 04/01/2018

$0.00

123 BOY SCOUTS OF AMERICA BONSAI DESIGN, LLC
201 SOUTH AVENUE
GRAND JUNCTION, CO 80501

STATEMENT OF WORK DATED 04/25/2018 $0.00

124 BOY SCOUTS OF AMERICA BOOKBABY
7905 N CRESCENT BLVD
PENNSAUKEN, NJ 08110 

PRINT AND DISTRIBUTION AGREEMENT DATED 10/23/2019 $0.00

125 BOY SCOUTS OF AMERICA BOX, INC.
900 JEFFERSON AVE
REDWOOD CITY, CA 94063

SERVICE AGREEMENT DATED 09/06/2018 $0.00

126 BOY SCOUTS OF AMERICA BOX, INC.
900 JEFFERSON AVE
REDWOOD CITY, CA 94063

STATEMENT OF WORK DATED 09/06/2018 $0.00

127 BOY SCOUTS OF AMERICA BRETT A. FREEMAN LETTER AGREEMENT DATED 04/11/2017 $0.00
128 BOY SCOUTS OF AMERICA BRICKS R US, INC.

MIAMI CENTER
201 S. BISCAYNE BOULEVARD
28TH FLOOR
MIAMI, FL 33131

SERVICE AGREEMENT DATED 09/20/2015 $0.00

129 BOY SCOUTS OF AMERICA BROADCAST MUSIC, INC.
320 WEST 57TH STREET
NEW YORK, NY 10019

MUSIC PERFORMANCE AGREEMENT DATED 07/01/1991 $0.00

$5,117.01
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130 BOY SCOUTS OF AMERICA BROWN & BIGELOW, INC.

345 PLATO BOULEVARD EAST
ST. PAUL, MN 55107

AMENDMENT TO ARTWORK AGREEMENT DATED 
12/15/1998

131 BOY SCOUTS OF AMERICA BROWN & BIGELOW, INC.
345 PLATE BOULEVARD EAST
ST. PAUL, MN 55107

ARTWORK AGREEMENT DATED 03/01/1991

132 BOY SCOUTS OF AMERICA BRYAN WENDELL
1040 MOORES SCHOOL RD
LEWISBURG, PA 17837

RIGHTS AGREEMENT DATED 05/01/2019 $0.00

133 BOY SCOUTS OF AMERICA BSA ASSET MANAGEMENT, LLC
1325 W. WALNUT HILL LANE
IRVING, TX 75038

LETTER OF AGREEMENT DATED 05/09/2011 $0.00

134 BOY SCOUTS OF AMERICA BUCKEYE COUNCIL, BOY SCOUTS OF AMERICA
2301 - 13TH ST., NW
CANTON, OH 44708-3157

LEASE AGREEMENT DATED 06/01/2015 $0.00

135 BOY SCOUTS OF AMERICA BUDGET RENT A CAR SYSTEM INC
BUDGET VEHICLE DAMAGE CLAIMS DEPT
PO BOX 403962
ATLANTA, GA 30384

WORLDWIDE RATE AGREEMENT DATED 03/15/2019 $0.00

136 BOY SCOUTS OF AMERICA BUXTON COMPANY
ATTN: JIM SELLERS
2651 SOUTH POLARIS DRIVE
FORT WORTH, TN 76137

FIRST AMENDMENT TO MASTER SERVICE AGREEMENT 
DATED 01/01/2017

$0.00

137 BOY SCOUTS OF AMERICA BUXTON COMPANY
ATTN: JIM SELLERS
2651 SOUTH POLARIS DRIVE
FORT WORTH, TN 76137

STATEMENT OF WORK DATED 01/29/2013 $0.00

138 BOY SCOUTS OF AMERICA BUXTON, INC.
ATTN: JIM SELLERS
2651 SOUTH POLARIS DRIVE
FORT WORTH, TX 76137

MASTER SERVICES AGREEMENT DATED 01/29/2013 $0.00

139 BOY SCOUTS OF AMERICA BUXTON, INC.
ATTN: JIM SELLERS
2651 SOUTH POLARIS DRIVE
FORT WORTH, TX 76137

STATEMENT OF WORK DATED 01/29/2013 $0.00

140 BOY SCOUTS OF AMERICA BUZZSHIFT, INC
6333 E MOCKINGBIRD, SUITE 147-814
DALLAS, TX 75214

MASTER SERVICES AGREEMENT DATED 11/13/2017 $0.00

141 BOY SCOUTS OF AMERICA BUZZSHIFT, INC
6333 E. MOCKINGBIRD
SUITE 147-814
DALLAS, TX 75214

MASTER SERVICES AGREEMENT DATED 11/13/2017 $0.00

142 BOY SCOUTS OF AMERICA C & R RESEARCH
500 N MICHIGAN AVE, STE 1100
CHICAGO, IL 60611

ORDER AND SUBSCRIPTION TERMS AND CONDITIONS 
DATED 07/05/2017

$0.00

143 BOY SCOUTS OF AMERICA C & R RESEARCH
500 N MICHIGAN AVE, STE 1100
CHICAGO, IL 60611

ORDER FORM & TERMS DATED 06/30/2019 $0.00

144 BOY SCOUTS OF AMERICA C & R RESEARCH
500 N MICHIGAN AVE, STE 1100
CHICAGO, IL 60611

SUBSCRIPTION TERMS AND CONDITIONS DATED 
06/30/2018

$0.00

145 BOY SCOUTS OF AMERICA CA TECHNOLOGIES INC
LOCKBOX 3591
PO BOX 8500
PHILADELPHIA, PA 19178-3591

PURCHASE ORDER DATED 07/28/2017 $0.00

146 BOY SCOUTS OF AMERICA CALIFORNIA INLAND EMPIRE COUNCIL, BOY SCOUTS OF AMERICA
1230 INDIANA COURT
REDLANDS, CA 92374-2100

LEASE AGREEMENT DATED 07/01/2015 $0.00

147 BOY SCOUTS OF AMERICA CAMPBELL RESOURCES
14800 LANDMARK BLVD #155
DALLAS, TX 75254

TRAVEL SERVICES AGREEMENT DATED 07/01/2018 $0.00

148 BOY SCOUTS OF AMERICA CAP SOFTWARE
7250 W VICKERY BLVD
FT WORTH, TX 76116

STATEMENT OF WORK DATED 02/08/2017 $0.00

149 BOY SCOUTS OF AMERICA CAPE FEAR COUNCIL, BOY SCOUTS OF AMERICA
P. O. BOX 7156
WILMINGTON, NC 28406-7156

LEASE AGREEMENT DATED 04/15/2014 $0.00

150 BOY SCOUTS OF AMERICA CAPITOL SERVICES, INC.
THAYER PHILLIPS
DIRECTOR OF TRANSPORTATION
108 NORTH VIRGINIA AVENUE
FALLS CHURCH, VA 22046

SERVICE CONTRACT DATED 10/15/2019 $0.00

151 BOY SCOUTS OF AMERICA CASCADE PACIFIC COUNCIL, BOY SCOUTS OF AMERICA
2145 NAITO PARKWAY
PORTLAND, OR 97201-5197

LEASE AGREEMENT DATED 10/01/2017 $0.00

152 BOY SCOUTS OF AMERICA CATALINA COUNCIL
2250 E. BROADWAY BLVD.
TUCSON, AZ

LEASE AGREEMENT $0.00

153 BOY SCOUTS OF AMERICA CATALYST ADVENTURE GROUP LLC
P.O. BOX 285
FAIRFIELD, CT 06824

MAINTENANCE AND INSPECTION SERVICES AGREEMENT 
DATED 04/01/2019

$0.00

154 BOY SCOUTS OF AMERICA CBRE INC
BANK OF AMERICA LOXBOX SERVICES
PO BOX 281620, LOCATION CODE 4606
ATLANTA, GA 30384-1620

EXCLUSIVE SALES LISTING AGREEMENT DATED 
10/01/2019

$0.00

155 BOY SCOUTS OF AMERICA CCH
4025 W PETERSON AVE
CHICAGO, IL 60646-6085

MULTIPLE YEAR AGREEMENT DATED 05/01/2015 $0.00

156 BOY SCOUTS OF AMERICA CDW DIRECT
P.O. BOX 75723
CHICAGO, IL 60675-5723

INVOICE DATED 12/23/2015 $11,240.26

157 BOY SCOUTS OF AMERICA CEC FACILITIES GROUP LLC
1275 VALLEY VIEW LN
IRVING, TX 75061

SHORT FORM AGREEMENT WITH GENERAL 
CONTRACTOR DATED 11/27/2018

$19,508.66

158 BOY SCOUTS OF AMERICA CENTRAL FLORIDA COUNCIL, BOY SCOUTS OF AMERICA
1951 S. ORANGE BLOSSOM TRL
SUITE 102
APOPKA, FL 32703-7747

LEASE AGREEMENT DATED 07/01/2015 $0.00

159 BOY SCOUTS OF AMERICA CENTRAL FLORIDA COUNCIL, BOY SCOUTS OF AMERICA
1951 S. ORANGE BLOSSOM TRL
SUITE 102
APOPKA, FL 32703-7747

LEASE AGREEMENT DATED 07/01/2015 $0.00

160 BOY SCOUTS OF AMERICA CENTRAL GEORGIA COUNCIL, BOY SCOUTS OF AMERICA
4335 CONFEDERATE WAY
MACON, GA 31217-4719

LEASE AGREEMENT DATED 09/01/2016 $0.00

$320.44
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161 BOY SCOUTS OF AMERICA CENTURYLINK

1025 ELDORADO BLVD.
BROOMFIELD, CO 80021

QUOTE #11379365 DATED 11/07/2018 $2,162.89

162 BOY SCOUTS OF AMERICA CERNER HEALTHCARE SOLUTIONS, INC.
2800 ROCKCREEK PARKWAY
KANSAS CITY, MO 64117

SALES ORDER DATED 07/01/2017 $0.00

163 BOY SCOUTS OF AMERICA CERNER HEALTHCARE SOLUTIONS, INC.
2800 ROCKCREEK PARKWAY
KANSAS CITY, MO 64117

SERVICE AGREEMENT DATED 02/21/2017 $0.00

164 BOY SCOUTS OF AMERICA CERTAIN, INC.
ATTN: CHIEF FINANCIAL OFFICER
75 HAWTHORNE STREET, SUITE 550
SAN FRANCISCO, CA 94105

MASTER SERVICES AGREEMENT DATED 11/01/2017 $0.00

165 BOY SCOUTS OF AMERICA CERTAIN, INC.
75 HAWTHORNE STREET, SUITE 550
SAN FRANCISCO, CA 94105

QUOTE DATED 11/01/2019 $0.00

166 BOY SCOUTS OF AMERICA CHASE RANCH FOUNDATION
PO BOX 1218
RATON, NM 87740

LEASE AND OPERATING AGREEMENT DATED 11/01/2013 $0.00

167 BOY SCOUTS OF AMERICA CHATTAHOOCHEE COUNCIL, BOY SCOUTS OF AMERICA
1237 1ST AVE
COLUMBUS, GA 31901

LEASE AGREEMENT DATED 07/01/2015 $0.00

168 BOY SCOUTS OF AMERICA CHICKASAW COUNCIL, BOY SCOUTS OF AMERICA
171 SOUTH HOLLYWOOD ST
MEMPHIS, TN 38112-4802

LEASE AGREEMENT DATED 08/01/2015 $0.00

169 BOY SCOUTS OF AMERICA CHIEF SEATTLE COUNCIL, BOY SCOUTS OF AMERICA
3120 RAINIER AVE SOUTH WEST
SEATTLE, WA 98144

LEASE AGREEMENT DATED 07/01/2015 $0.00

170 BOY SCOUTS OF AMERICA CHIEF SEATTLE COUNCIL, BOY SCOUTS OF AMERICA
3120 RAINIER AVE SOUTH WEST
SEATTLE, WA 98144

LEASE AGREEMENT DATED 07/01/2015 $0.00

171 BOY SCOUTS OF AMERICA CHILLY DOGS SLED DOG KENNEL LLC
1557 ESTERBERG ROAD
ELY, MN 55731

LETTER OF AGREEMENT DATED 12/01/2019 $0.00

172 BOY SCOUTS OF AMERICA CHRISTIE'S APPRAISALS, INC.
20 ROCKEFELLER PLAZA
NEW YORK, NY 10020

APPRAISAL AGREEMENT DATED 11/29/2017 $0.00

173 BOY SCOUTS OF AMERICA CHRISTIE'S APPRAISALS, INC.
20 ROCKEFELLER PLAZA
NEW YORK, NY 10020

APPRAISAL AGREEMENT DATED 11/29/2017 $0.00

174 BOY SCOUTS OF AMERICA CHUCK ATKINSON, INC. D/B/A CAP SOFTWARE
4100 INTERNATIONAL PLAZA, SUITE 510
FORT WORTH, TX 76109

SOFTWARE LICENSE AND SUPPORT SERVICES 
AGREEMENT DATED 01/01/2015

$0.00

175 BOY SCOUTS OF AMERICA CIMARRONCITA RANCH, LLC
29820 US-64
UTE PARK, NM 87749

PURCHASE OF REAL PROPERTY DATED 06/15/2015 $0.00

176 BOY SCOUTS OF AMERICA CIRCLE TEN COUNCIL, BOY SCOUTS OF AMERICA
P. O. BOX 35726
DALLAS, TX 75235-0726

LEASE AGREEMENT DATED 07/01/2015 $0.00

177 BOY SCOUTS OF AMERICA CIRCLE TEN COUNCIL, BOY SCOUTS OF AMERICA
P. O. BOX 35726
DALLAS, TX 75235-0726

LEASE AGREEMENT DATED 08/01/2015 $0.00

178 BOY SCOUTS OF AMERICA CIRCUITREE LLC
1353 LAKE SHORE DR
BRANSON, MO 65616

SUBSCRIPTION AGREEMENT DATED 04/23/2018 $681.87

179 BOY SCOUTS OF AMERICA CITRIX SYSTEMS, INC.
851 W CYPRESS CREEK RD
FORT LAUDERDALE, FL 33309

MAINTENANCE RENEWAL DATED 02/17/2017 $0.00

180 BOY SCOUTS OF AMERICA CLEAN SWEEP CONTRACTING, INC.
PO BOX 525
MABSCOTT, WV 25871

GENERAL CONTRACTOR AGREEMENT DATED 04/14/2016 $0.00

181 BOY SCOUTS OF AMERICA CMGRP, INC.
ATTN: BUSINESS & LEGAL AFFAIRS
909 THIRD AVENUE
NEW YORK, NY 10022

AGREEMENT FOR PROFESSIONAL SERVICES DATED 
01/08/2018

$0.00

182 BOY SCOUTS OF AMERICA CMGRP, INC.
ATTN: BUSINESS & LEGAL AFFAIRS
909 THIRD AVENUE
NEW YORK, NY 10022

EXHIBIT A DATED 01/08/2018 $0.00

183 BOY SCOUTS OF AMERICA COAST PERSONNEL SERVICES
800 CENTRAL PKWY EAST
STE. 200
PLANO, TX 75074

TEMPORARY SERVICES AGREEMENT DATED 06/06/2013 $0.00

184 BOY SCOUTS OF AMERICA COMPASS GROUP USA, INC.
ATTN: GENERAL COUNSEL AND SECRETARY
2400 YORKMONT ROAD
CHARLOTTE, NC 28217

MASTER SERVICES AGREEMENT DATED 05/09/2016 $55,518.13

185 BOY SCOUTS OF AMERICA COMPASS GROUP USA, INC. BY AND THROUGH ITS EUREST DINING SERVICES DIVISION
ATTN: MARK H. MALONEY-DIVISION PRESIDENT-EUREST
1 GATEHALL DRIVE - SUITE 203
PARSIPPANY, NJ 07054

MASTER SERVICES AGREEMENT DATED 05/09/2016 $0.00

186 BOY SCOUTS OF AMERICA COMPASS GROUP USA, INC. BY AND THROUGH ITS EUREST DINING SERVICES DIVISION
ATTENTION: MARK H. MALONEY - DIVISION PRESIDENT - EUREST
1 GATEHALL DRIVE - SUITE 203
PARSIPPANY, NJ 07054

STATEMENT OF WORK DATED 05/09/2016 $0.00

187 BOY SCOUTS OF AMERICA COMPUTER DATA SOURCE, INC.
275 INDUSTRIAL WAY WEST
EATONTOWN, NJ 07724-2205

PURCHASE ORDER DATED 01/08/2018 $2,051.14

188 BOY SCOUTS OF AMERICA CONEXIS BENEFITS ADMINISTRATORS, LP
6191 NORTH STATE HIGHWAY 161, SUITE 400
IRVING, TX 75038

ADMINISTRATIVE SERVICES AGREEMENT DATED 
02/01/2005

$0.00

189 BOY SCOUTS OF AMERICA CONEXIS BENEFITS ADMINISTRATORS, LP
6191 NORTH STATE HIGHWAY 161, SUITE 400
IRVING, TX 75038

ADMINISTRATIVE SERVICES AGREEMENT DATED 
02/01/2005

$0.00

190 BOY SCOUTS OF AMERICA CONNECTEDSIGN, LLC
480 NEW HOLLAND AVE, SUITE 6202
LANCASTER, PA 17602

INVOICE DATED 03/01/2017 $0.00

191 BOY SCOUTS OF AMERICA CONNECTEDSIGN, LLC
480 NEW HOLLAND AVE, SUITE 8204
LANCASTER, PA 17607

INVOICE DATED 04/26/2012 $0.00

192 BOY SCOUTS OF AMERICA CONNECTEDSIGN, LLC
480 NEW HOLLAND AVE, SUITE 8204
LANCASTER, PA 17602

INVOICE DATED 05/19/2011 $0.00
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193 BOY SCOUTS OF AMERICA CONNECTEDSIGN, LLC

480 NEW HOLLAND AVE, SUITE 8204
LANCASTER, PA 17602

INVOICE DATED 05/19/2011 $0.00

194 BOY SCOUTS OF AMERICA CONNECTEDSIGN, LLC
480 NEW HOLLAND AVE, SUITE 8204
LANCASTER, PA 17607

SOFTWARE LICENSE AGREEMENT DATED 05/19/2011 $0.00

195 BOY SCOUTS OF AMERICA CONNECTICUT RIVERS COUNCIL, BOY SCOUTS OF AMERICA
60 DARLIN ST.
EAST HARTFORD, CT 06108-3256

LEASE AGREEMENT DATED 08/01/2015 $0.00

196 BOY SCOUTS OF AMERICA CONNECTICUT YANKEE COUNCIL, BOY SCOUTS OF AMERICA
60 WELLINGTON ROAD
P. O. BOX 32
MILFORD, CT 06460-0032

LEASE AGREEMENT DATED 08/01/2015 $0.00

197 BOY SCOUTS OF AMERICA CONSTANT CONTACT
1601 TRAPELO ROAD, SUITE 329
WALTHAM, MA 02451

PURCHASE ORDER DATED 02/09/2016 $0.00

198 BOY SCOUTS OF AMERICA CONSTELLATION NEWENERGY, INC.
1221 LAMAR ST., SUITE 750
ATTN: CONTRACTS ADMINISTRATION
HOUSTON, TX 77010

ELECTRICITY SUPPLY AGREEMENT $0.00

199 BOY SCOUTS OF AMERICA CONSUMER MARKETING SOLUTIONS LLC
499 SEVENTH AVENUE, FLOOR 18 S
NEW YORK, NY 10018

LETTER AGREEMENT DATED 11/21/2014 $0.00

200 BOY SCOUTS OF AMERICA CONSUMER MARKETING SOLUTIONS LLC
499 SEVENTH AVENUE, FLOOR 18 S
NEW YORK, NY 10018

LETTER AGREEMENT DATED 11/21/2014 $0.00

201 BOY SCOUTS OF AMERICA CONTINENTAL MESSAGE SOLUTION, INC.
41 S. GRANT AVE.
COLUMBUS, OH 43215

SERVICE AGREEMENT DATED 06/20/2018 $247.74

202 BOY SCOUTS OF AMERICA CORNERSTONE RELOCATION GROUP, L.L.C.
106 ALLEN ROAD
BASKING RIDGE, NJ 07920

RELOCATION SERVICE AGREEMENT DATED 10/24/2019

203 BOY SCOUTS OF AMERICA CORNERSTONE RELOCATION GROUP, L.L.C.
106 ALLEN ROAD
BASKING RIDGE, NJ 07920

RELOCATION SERVICE AGREEMENT DATED 10/24/2019

204 BOY SCOUTS OF AMERICA CORRA TECHNOLOGY, INC.
304 MADISON AVENUE, SUITE 3A
NEW YORK, NY 10173

MASTER SERVICES AGREEMENT DATED 10/22/2018

205 BOY SCOUTS OF AMERICA CORRA TECHNOLOGY, INC.
304 MADISON AVENUE, SUITE 3A
NEW YORK, NY 10173

STATEMENT OF WORK DATED 11/11/2019

206 BOY SCOUTS OF AMERICA CORRA TECHNOLOGY, INC.
304 MADISON AVENUE, SUITE 3A
NEW YORK, NY 10173

SUBSCRIPTION WORK ORDER SCHEDULE A DATED 
10/22/2018

207 BOY SCOUTS OF AMERICA CORRA TECHNOLOGY, INC.
304 MADISON AVENUE, SUITE 3A
NEW YORK, NY 10173

SUBSCRIPTION WORK ORDER SCHEDULE A DATED 
10/22/2019

208 BOY SCOUTS OF AMERICA COUNTY OF COLFAX
230 NORTH 3RD STREET
RATON, NM 87740

LEASE AGREEMENT DATED 02/28/2012 $0.00

209 BOY SCOUTS OF AMERICA CRADLE OF LIBERTY COUNCIL, BOY SCOUTS OF AMERICA
1485 VALLEY FORGE RD.
WAYNE, PA 19087

LEASE AGREEMENT DATED 08/01/2015 $0.00

210 BOY SCOUTS OF AMERICA CREATIVE MANAGER, INC.
721 AUTH AVENUE
OAKHURST, NJ 07755

LICENSING AGREEMENT DATED 08/15/2012 $0.00

211 BOY SCOUTS OF AMERICA CREDITSAFE USA, INC.
2711 CENTERVILLE ROAD
SUITE 400
WILMINGTON, DE 19808

CREDITSAFE PROPOSAL DATED 01/24/2020

212 BOY SCOUTS OF AMERICA CREDITSAFE USA, INC.
2711 CENTERVILLE ROAD
SUITE 400
WILMINGTON, DE 19808

CREDITSAFE PROPOSAL DATED 02/01/2019

213 BOY SCOUTS OF AMERICA CRESCENDO INTERACTIVE, INC.
110 CAMINO RUIZ
ATTN : BILLING DEPT.
CAMARILLO, CA 93012

TERMS AND SERVICES $0.00

214 BOY SCOUTS OF AMERICA CROWN EQUIPMENT CORPORATION (DBA CROWN LIFT TRUCKS)
8404 WESTMORELAND DRIVE
CONCORD, NC 28027

RENTAL AGREEMENT DATED 06/11/2014 $43.50

215 BOY SCOUTS OF AMERICA CROWN EQUIPMENT CORPORATION D/B/A CROWN LIFT TRUCKS
8401 WESTMORELAND DRIVE
CONCORD, NC 28027

SHORT TERM RENTAL AGREEMENT DATED 05/30/2014 $0.00

216 BOY SCOUTS OF AMERICA CUSTOM GREENSCAPING
1780 HURD DR.
IRVING, TX 75038

SHORT FORM AGREEMENT DATED 05/22/2019 $3,170.57

217 BOY SCOUTS OF AMERICA DAN BEARD COUNCIL, BOY SCOUTS OF AMERICA
10078 READING RD
CINCINNATI, OH 45241

AGREEMENT OF LEASE DATED 07/01/2015 $0.00

218 BOY SCOUTS OF AMERICA DANIEL BOONE COUNCIL, BOY SCOUTS OF AMERICA
333 WEST HAYWOOD STREET
ASHEVILLE, NC 28801

AGREEMENT OF LEASE DATED 08/01/2015 $0.00

219 BOY SCOUTS OF AMERICA DANIEL BOONE COUNCIL, BOY SCOUTS OF AMERICA
333 WEST HAYWOOD STREET
ASHEVILLE, NC 28801

AGREEMENT OF LEASE DATED 08/01/2015 $0.00

220 BOY SCOUTS OF AMERICA DANIEL WEBSTER COUNCIL, BOY SCOUTS OF AMERICA
571 HOLT AVENUE
MANCHESTER, NH 03109-5214

AGREEMENT OF LEASE DATED 07/01/2015 $0.00

221 BOY SCOUTS OF AMERICA DATA MANAGEMENT, INC.
1 TIME CLOCK DRIVE
SAN ANGELO, TX 76904

MASTER SAAS AGREEMENT DATED 03/15/2019 $0.00

222 BOY SCOUTS OF AMERICA DEBUT ART LTD
30 TOTTENHAM STREET
LONDON W1T 4RJ
UNITED KINGDOM

COMPUTER ILLUSTRATION AGREEMENT DATED 
04/16/2015

$0.00

223 BOY SCOUTS OF AMERICA DECISIONPATHHR
8720 RED OAK BLVD, STE 300
CHARLOTTE, NC 28217

TEMPORARY SERVICES AGREEMENT DATED 06/15/2015 $0.00

224 BOY SCOUTS OF AMERICA DEEM
301 HOWARD STREET
21ST FLOOR
SAN FRANCISCO, CA 94105

CUSTOMER AGREEMENT DATED 09/30/2015 $0.00

$16,090.14

$13,873.75

$214.61
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225 BOY SCOUTS OF AMERICA DEL-MAR-VA COUNCIL, BOY SCOUTS OF AMERICA

1910 BADEN POWELL WAY
DOVER, DE 19904

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 04/01/2019

$0.00

226 BOY SCOUTS OF AMERICA DEVELOPMENTAL DIMENSIONS, INC.
KRIS ZAJAC
1225 WASHINGTON PIKE
BRIDGEVILLE, PA 15017-2838

PROFESSIONAL SERVICES AGREEMENT DATED 
09/20/2017

$2,100.00

227 BOY SCOUTS OF AMERICA DIRECT ENERGY BUSINESS, LLC
1001 LIBERTY AVENUE
PITTSBURGH, PA 15222

COMMODITY MASTER AGREEMENT DATED 10/16/2019

228 BOY SCOUTS OF AMERICA DIRECT ENERGY BUSINESS, LLC
1001 LIBERTY AVENUE
PITTSBURGH, PA 15222

SERVICE AGREEMENT DATED 08/09/2013

229 BOY SCOUTS OF AMERICA DROPBOX INC
PO BOX 102345
PASADENA, CA 91189-2345

INVOICE DATED 11/14/2019 $0.00

230 BOY SCOUTS OF AMERICA DURHAM SCHOOL SERVICES
2601 NAVISTAR DRIVE
LISLE, IL 60532

TRANSPORTATION AGREEMENT DATED 04/01/2018 $0.00

231 BOY SCOUTS OF AMERICA E*TRADE SECURITIES LLC
RETIREMENT PRODUCT MANAGEMENT
4005 WINDWARD PLAZA
ALPHARETTA, GA 30005

ROLLOVER AGREEMENT DATED 04/11/2012 $0.00

232 BOY SCOUTS OF AMERICA EAGLE TECHNOLOGY MANAGEMENT
P.O. BOX 11100
CEDAR RAPIDS, IA 52410-1100

INVOICE DATED 11/01/2017 $0.00

233 BOY SCOUTS OF AMERICA ECI SOFTWARE SOLUTIONS, INC. D/B/A ECI MI
3191 TEMPLE AVENUE
SUITE 230
POMONA, CA 91768

LICENSE, MAINTENANCE AND SUPPORT AGREEMENT $4,395.05

234 BOY SCOUTS OF AMERICA EFFICIENT FRONTIERS, INC. D/B/A RESERVE INTERACTIVE
3215 GOLF ROAD
SUITE 165
DELAFIELD, WI 53018

SOFTWARE AS A SERVICE SUBSCRIPTION AGREEMENT 
DATED 04/04/2019

$0.00

235 BOY SCOUTS OF AMERICA EHIRE, LLC
TONY VERDE
3565 PIEDMONT RD, NE
BLDG. 4, SUITE 30326
ATLANTA, GA 30326

MASTER SERVICES AGREEMENT DATED 04/13/2016 $0.00

236 BOY SCOUTS OF AMERICA ELASTIC SEARCH, INC
800 WEST EL CAMINO REAL
SUITE 350
MOUNTAIN VIEW, CA 94040

MASTER CUSTOMER AGREEMENT DATED 04/23/2019

237 BOY SCOUTS OF AMERICA ELASTIC SEARCH, INC
800 W EL CAMINO REAL
SUITE 350
MOUNTAIN VIEW, CA 94040

ORDER FORM/SOW DATED 05/01/2019

238 BOY SCOUTS OF AMERICA ELECTRONIC SPECIALTY COMPANY
1325 DUNBAR AVENUE
DUNBAR, WV 25064

PROFESSIONAL SERVICES AGREEMENT DATED 
05/01/2018

$2,399.00

239 BOY SCOUTS OF AMERICA EMR ELEVATOR INC.
2320 MICHIGAN COURT
ARLINGTON, TX 76016

AMENDMENT TO AGREEMENT DATED 01/01/2020

240 BOY SCOUTS OF AMERICA EMR ELEVATOR INC.
2320 MICHIGAN COURT
ARLINGTON, TX 76016

GENERAL CONTRACTOR AGREEMENT DATED 01/01/2017

241 BOY SCOUTS OF AMERICA EMS SOFTWARE
6455 GREENWOOD PLAZA BLVD
SUITE 600
CENTENNIAL, CO 80111

SOFTWARE SUPPORT AGREEMENT PURCHASE ORDER 
DATED 01/01/2017

$0.00

242 BOY SCOUTS OF AMERICA ENTIT SOFTWARE LLC
1140 ENTERPRISE WAY
SUNNYVALE, CA 95747

PURCHASE ORDER DATED 08/01/2017 $0.00

243 BOY SCOUTS OF AMERICA ERSKINE FINANCIAL SERVICES
1001 BERKELEY ROAD
WILMINGTON, DE 19807

PROFESSIONAL SERVICES AGREEMENT DATED 
11/15/2016

$0.00

244 BOY SCOUTS OF AMERICA EVERBRIDGE
155 NORTH LAKE AVENUE
SUITE 900
PASADENA, CA 91101

QUOTATION DATED 04/21/2017 $0.00

245 BOY SCOUTS OF AMERICA EXTENSIS CORP.
1800 SW 1ST AVENUE, SUITE 500
PORTLAND, OR 97201

PURCHASE ORDER DATED 10/26/2017 $0.00

246 BOY SCOUTS OF AMERICA FIDELITY INVESTMENTS
WI STRATEGY AND PLANNING, CONTRACTS
ATTN: REBECCA MCBREEN

LETTER AMENDMENT DATED 07/01/2019 $0.00

247 BOY SCOUTS OF AMERICA FIDELITY WORK PLACE SERVICES LLC
ATTN: WI CONTRACTS
245 SUMMER STREET, V7B
BOSTON, MA 02210

SERVICES AGREEMENT DATED 01/01/2019 $0.00

248 BOY SCOUTS OF AMERICA FIG LEAF SOFTWARE, INC.
1400 16TH ST. NW
SUITE 450
WASHINGTON, DC 20036

INVOICE DATED 01/03/2017 $0.00

249 BOY SCOUTS OF AMERICA FIJI ELEVATOR COMPANY
9167 OAK ALLEY WAY
LAKE WORTH, FL 33467

ELEVATOR REFURBISHMENT DATED 06/26/2019 $0.00

250 BOY SCOUTS OF AMERICA FIRST ADVANTAGE LNS
PO BOX 403532
ATLANTA, GA 30384-3532

STATEMENT OF WORK DATED 01/01/2017 $87,002.88

251 BOY SCOUTS OF AMERICA FIRST MAINTENANCE COMPANY
3158 S. 108TH EAST AVENUE
STE 274
TULSA, OK 74146

AGREEMENT WITH GENERAL CONTRACTOR DATED 
11/01/2018

$0.00

252 BOY SCOUTS OF AMERICA FLEISHMAN HILLARD INC
PO BOX 771733
ST LOUIS, MO 63177

EMPLOYMENT CONTRACT FOR COMMERCIALS DATED 
04/24/2014

$0.00

253 BOY SCOUTS OF AMERICA FLINT RIVER COUNCIL, BOY SCOUTS OF AMERICA
1363 ZEBULON ROAD
GRIFFIN, GA 30224-0173

AGREEMENT OF LEASE DATED 05/01/2017 $0.00

254 BOY SCOUTS OF AMERICA FLYING A SECURITY SYSTEMS, INC.
12605 S.W. 114 AVE
MIAMI, FL 33176

PURCHASE/LEASE CONTRACT DATED 01/01/2016 $1,618.56

$32,020.23

$863.62

$358.06
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255 BOY SCOUTS OF AMERICA FOUR WINDS INTERACTIVE LLC

1859 YORK ST.
DENVER, CO 80206

SOFTWARE LICENSE AGREEMENT DATED 05/19/2011 $0.00

256 BOY SCOUTS OF AMERICA GAYLORD NATIONAL RESORT & CONVENTION CENTER
201 WATERFORD STREET
NATIONAL HARBOR, MD 20745

CONVENTION AGREEMENT DATED 03/31/2016 $0.00

257 BOY SCOUTS OF AMERICA GAYLORD NATIONAL RESORT & CONVENTION CENTER
201 WATERFRONT STREET
NATIONAL HARBOR, MD 20745

NATIONAL ANNUAL MEETING DATED 05/16/2020 $0.00

258 BOY SCOUTS OF AMERICA GENERAL DATATECH, L.P.
999 METROMEDIA PLACE
DALLAS, TX 75247

MASTER PRODUCTS AND SERVICES AGREEMENT DATED 
10/01/2015

$0.00

259 BOY SCOUTS OF AMERICA GENERAL MOTORS FLEET

ROANOKE, TX 76262

COMPETITIVE ASSISTANCE PROGRAM DATED 06/16/2019 $0.00

260 BOY SCOUTS OF AMERICA GENEVA CENTER
5282 N OLD US HWY 31
ROCHESTER, IN 45975

GUEST GROUP CONTRACT DATED 03/22/2018 $0.00

261 BOY SCOUTS OF AMERICA GEORGIA-CAROLINA COUNCIL, BOY SCOUTS OF AMERICA
4132 MADELINE DR.
AUGUSTA, GA 30909

AGREEMENT OF LEASE DATED 08/01/2015 $0.00

262 BOY SCOUTS OF AMERICA GITLAB, INC.
1233 HOWARD STREET
SUITE 2F
SAN FRANCISCO, CA 94103

NEW CUSTOMER ORDER FORM DATED 05/05/2017 $0.00

263 BOY SCOUTS OF AMERICA GITLAB, INC.
1233 HOWARD STREET
SUITE 2F
SAN FRANCISCO, CA 94103

RENEWAL ORDER FORM DATED 04/29/2017 $0.00

264 BOY SCOUTS OF AMERICA GO SOURCE LLC
2012 W HWY 160
MILL, SC 29708

TEMPORARY SERVICES AGREEMENT DATED 07/20/2015 $0.00

265 BOY SCOUTS OF AMERICA GOLDEN EMPIRE COUNCIL, BOY SCOUTS OF AMERICA
251 COMMERCE CIRCLE
SACRAMENTO, CA 95853-0558

AGREEMENT OF LEASE DATED 07/01/2015 $0.00

266 BOY SCOUTS OF AMERICA GOOGLE, INC.
1600 AMPHITHEATRE PKWY
MOUNTAIN VIEW, CA 94043

INVOICE DATED 09/16/2017 $0.00

267 BOY SCOUTS OF AMERICA GOPRO
26740 NETWORK PLACE
CHICAGO, IL 60673-1267

AMENDMENT TO SUPPLIER MANUAL AND AGREEMENT. $0.00

268 BOY SCOUTS OF AMERICA GRAHAM YACHTING LLC
3555 LAKEFRONT TRL
HELENA, AL 35022

LETTER OF AGREEMENT DATED 05/15/2017 $0.00

269 BOY SCOUTS OF AMERICA GRAND COLUMBIA COUNCIL, BOY SCOUTS OF AMERICA
12 NORTH 10TH AVE.
YAKIMA, WA 25304

AGREEMENT OF LEASE DATED 05/01/2016 $0.00

270 BOY SCOUTS OF AMERICA GRAND TETON COUNCIL, BOY SCOUTS OF AMERICA
3910 SOUTH YELLOWSTONE HIGHWAY
IDAHO FALLS, ID 83402

AGREEMENT OF LEASE DATED 10/15/2015 $0.00

271 BOY SCOUTS OF AMERICA GREAT SALT LAKE COUNCIL
525 FOOTHILL BLVD.
SALT LAKE CITY, UT 84113-1199

LEASE AGREEMENT $0.00

272 BOY SCOUTS OF AMERICA GREAT SALT LAKE COUNCIL, BOY SCOUTS OF AMERICA
8389 S. 700 W
SANDY, UT 84070

AGREEMENT OF LEASE DATED 08/01/2016 $0.00

273 BOY SCOUTS OF AMERICA GREAT SALT LAKE COUNCIL, BOY SCOUTS OF AMERICA
8389 S. 700 W
SANDY, UT 84070

AGREEMENT OF LEASE DATED 08/01/2016 $0.00

274 BOY SCOUTS OF AMERICA GREAT SALT LAKE COUNCIL, BOY SCOUTS OF AMERICA
8389 S. 700 W
SANDY, UT 84070

AGREEMENT OF LEASE DATED 08/01/2016 $0.00

275 BOY SCOUTS OF AMERICA GREAT SMOKY MOUNTAIN COUNCIL
1333 OLD WEISGARBER ROAD
P.O. BOX 51885
KNOXVILLE, TN 37950-1885

LEASE AGREEMENT $0.00

276 BOY SCOUTS OF AMERICA GREAT SOUTHWEST COUNCIL, BOY SCOUTS OF AMERICA
5841 OFFICE BLVD NE
ALBUQUERQUE, NM 87109-5820

AGREEMENT OF LEASE DATED 07/01/2015 $0.00

277 BOY SCOUTS OF AMERICA GREATER ALABAMA COUNCIL, BOY SCOUTS OF AMERICA
P. O. BOX 43307
BIRMINGHAM, AL 35243-0307

AGREEMENT OF LEASE DATED 08/01/2015 $0.00

278 BOY SCOUTS OF AMERICA GREATER ALABAMA COUNCIL, BOY SCOUTS OF AMERICA
P. O. BOX 43307
BIRMINGHAM, AL 35243-0307

AGREEMENT OF LEASE DATED 08/01/2015 $0.00

279 BOY SCOUTS OF AMERICA GREATER LOS ANGELES AREA COUNCIL, BOY SCOUTS OF AMERICA
2333 SCOUT WAY
LOS ANGELES, CA 90026

AGREEMENT FOR LEASE DATED 07/01/2015 $0.00

280 BOY SCOUTS OF AMERICA GREATER LOS ANGELES AREA COUNCIL, BOY SCOUTS OF AMERICA
2333 SCOUT WAY
LOS ANGELES, CA 90026

AGREEMENT FOR LEASE DATED 07/01/2015 $0.00

281 BOY SCOUTS OF AMERICA GREATER LOS ANGELES AREA COUNCIL, BOY SCOUTS OF AMERICA
2333 SCOUT WAY
LOS ANGELES, CA 90026

AGREEMENT FOR LEASE DATED 07/01/2015 $0.00

282 BOY SCOUTS OF AMERICA GREATER NIAGARA FRONTIER COUNCIL, BOY SCOUTS OF AMERICA
2860 GENESEE STREET
BUFFALO, NY 14225

AGREEMENT FOR LEASE DATED 08/01/2015 $0.00

283 BOY SCOUTS OF AMERICA GREATER ST. LOUIS AREA COUNCIL, BOY SCOUTS OF AMERICA
4568 WEST PINE BLVD.
ST. LOUIS, MO 63108-2193

AGREEMENT OF LEASE DATED 07/01/2015 $0.00

284 BOY SCOUTS OF AMERICA GREATER ST. LOUIS AREA COUNCIL, BOY SCOUTS OF AMERICA
4568 WEST PINE BLVD.
ST. LOUIS, MO 63108-2193

AGREEMENT OF LEASE DATED 09/01/2015 $0.00

285 BOY SCOUTS OF AMERICA GREATER ST. LOUIS AREA COUNCIL, BOY SCOUTS OF AMERICA
4568 WEST PINE BLVD.
ST. LOUIS, MO 63108-2193

N/A DATED 08/01/2015 $0.00

286 BOY SCOUTS OF AMERICA GREATER TAMPA BAY AREA COUNCIL, BOY SCOUTS OF AMERICA
13228 N. CENTRAL AVENUE
TAMPA, FL 33612-3462

AGREEMENT OF LEASE DATED 07/01/2016 $0.00

287 BOY SCOUTS OF AMERICA GREATER YOSEMITE COUNCIL, BOY SCOUTS OF AMERICA
4031 TECHNOLOGY DRIVE
MODESTO, CA 95356

AGREEMENT OF LEASE DATED 07/01/2015 $0.00
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288 BOY SCOUTS OF AMERICA GROUPE ACCESS

1255 UNIVERSITE, SUITE 100
MONTREAL, QUEBEC H38B 3A9
CANADA

MASTER SERVICES AGREEMENT DATED 10/07/2015

289 BOY SCOUTS OF AMERICA GROUPE ACCESS
1255 UNIVERSITE, SUITE 100
MONTREAL, QUEBEC H38B 3A9
CANADA

STATEMENT OF WORK DATED 01/08/2019

290 BOY SCOUTS OF AMERICA GROUPE ACCESS
1255 UNIVERSITE, SUITE 100
MONTREAL, QUEBEC H38B 3A9
CANADA

STATEMENT OF WORK DATED 06/05/2019

291 BOY SCOUTS OF AMERICA GUIDANCE SOLUTIONS, INC.
ATTENTION: JASON MEUGNIOT, CHIEF EXECUTIVE OFFICER
4134 DEL REY AVENUE
MARINA DEL REY, CA 90292

WEBSITE DEVELOPMENT AGREEMENT DATED 01/23/2017 $0.00

292 BOY SCOUTS OF AMERICA GULF COAST COUNCIL, BOY SCOUTS OF AMERICA
9440 UNIVERSITY PKWY
PENSACOLA, FL 32514-5434

AGREEMENT FOR LEASE DATED 07/01/2015 $0.00

293 BOY SCOUTS OF AMERICA GULF STREAM COUNCIL, BOY SCOUTS OF AMERICA
8335 NORTH MILITARY TRL
PALM BEACH GARDENS, FL 33410-6329

AGREEMENT OF LEASE DATED 07/01/2016 $0.00

294 BOY SCOUTS OF AMERICA GUNDERSEN HEALTH SYSTEM
1900 SOUTH AVENUE
MAIL STOP: WINST
ATTN: NCPTC DIRECTOR
LA CROSSE, WI 54601

PROGRAM DEVELOPMENT AGREEMENT DATED 
08/13/2014

$0.00

295 BOY SCOUTS OF AMERICA GUNDERSEN HEALTH SYSTEM
ATTN: LEGAL DEPARTMENT
1900 SOUTH AVENUE
MAIL STOP: GB1-001
LA CROSSE, WI 54601

PROGRAM DEVELOPMENT AGREEMENT DATED 
08/13/2014

$0.00

296 BOY SCOUTS OF AMERICA GUNDERSEN LUTHERAN ADMINISTRATIVE SERVICES, INC., INDEPENDENTLY AND AS 
AGENT FOR GUNDERSEN LUTHERAN MEDICAL CENTER, INC.
1900 SOUTH AVENUE
LA CROSSE, WI 54601

PROGRAM DEVELOPMENT AGREEMENT DATED 
08/13/2014

$0.00

297 BOY SCOUTS OF AMERICA HAPPYLANDER LTD.
33A WHITESTILE ROAD
BRENTFORD
MIDDLESEX TW8 9NR
UNITED KINGDOM

INVOICE DATED 03/26/2015 $0.00

298 BOY SCOUTS OF AMERICA HARLAND TECHNOLOGY SERVICES
2020 S. 156TH CIRCLE
OMAHA, NE 88130

NOTICE OF RENEWAL DATED 06/05/2016 $0.00

299 BOY SCOUTS OF AMERICA HARLEY SCHWADRON
P.O. BOX 1347
ANN ARBOR, MI 48106

CONTRIBUTOR'S AGREEMENT DATED 01/22/2020 $0.00

300 BOY SCOUTS OF AMERICA HARLEY SCHWADRON
P.O. BOX 1347
ANN ARBOR, MI 48106

CONTRIBUTOR'S AGREEMENT DATED 01/23/2020 $0.00

301 BOY SCOUTS OF AMERICA HARPER & PEARSON COMPANY, PC
ONE RIVERWAY
SUITE 1900
HOUSTON, TX 77056-1973

AUDITING SERVICES DATED 12/03/2018 $0.00

302 BOY SCOUTS OF AMERICA HARPER & PEARSON COMPANY, PC
ONE RIVERWAY
SUITE 1900
HOUSTON, TX 77056-1973

AUDITING SERVICES DATED 12/03/2018 $0.00

303 BOY SCOUTS OF AMERICA HARPER & PEARSON COMPANY, PC
ONE RIVERWAY
SUITE 1900
HOUSTON, TX 77056-1973

AUDITING SERVICES DATED 12/03/2018 $0.00

304 BOY SCOUTS OF AMERICA HARPER & PEARSON COMPANY, PC
ONE RIVERWAY
SUITE 1900
HOUSTON, TX 77056-1973

AUDITING SERVICES DATED 12/03/2019 $0.00

305 BOY SCOUTS OF AMERICA HARPER & PEARSON COMPANY, PC
ONE RIVERWAY
SUITE 1000
HOUSTON, TX 77056-1973

BUSINESS ASSOCIATE AGREEMENT DATED 03/12/2009 $0.00

306 BOY SCOUTS OF AMERICA HARRY WIMBROUGH
3137 DASHIELL RD.,
FALLS CHURCH, VA 22042

COPYRIGHT LICENSE AGREEMENT DATED 01/11/2018 $0.00

307 BOY SCOUTS OF AMERICA HAWKEYE AREA COUNCIL
660 32ND AVENUE, SW
CEDAR RAPIDS, IA 52404-3910

LEASE AGREEMENT $0.00

308 BOY SCOUTS OF AMERICA HEART OF AMERICA COUNCIL, BOY SCOUTS OF AMERICA
10210 HOLMES RD.
KANSAS CITY, MO 64131

AGREEMENT OF LEASE DATED 07/01/2015 $0.00

309 BOY SCOUTS OF AMERICA HEART OF AMERICA COUNCIL, BOY SCOUTS OF AMERICA
10210 HOLMES RD.
KANSAS CITY, MO 64131

AGREEMENT OF SUBLEASE DATED 03/01/2016 $0.00

310 BOY SCOUTS OF AMERICA HEART OF AMERICA COUNCIL, BOY SCOUTS OF AMERICA
10210 HOLMES RD.
KANSAS CITY, MO 64131

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 04/01/2019

$0.00

311 BOY SCOUTS OF AMERICA HIGH TOWERS WOOD, WELDING & FAB., INC.
PO BOX 186
BRADLEY, WV 25818

GENERAL CONTRACTOR AGREEMENT DATED 01/01/2018 $0.00

312 BOY SCOUTS OF AMERICA HIGH TOWERS WOOD, WELDING & FAB., INC.
PO BOX 186
BRADLEY, WV 25818

GENERAL CONTRACTOR AGREEMENT DATED 01/07/2020 $0.00

313 BOY SCOUTS OF AMERICA HIGH TOWERS WOOD, WELDING & FAB., INC.
PO BOX 186
BRADLEY, WV 25818

GENERAL CONTRACTOR AGREEMENT DATED 01/07/2020 $0.00

314 BOY SCOUTS OF AMERICA HITACHI CONSULTING
ATTN: SONA MANZO
14642 DALLAS PARKWAY #800
DALLAS, TX 75254

MASTER SERVICES AGREEMENT DATED 06/17/2016 $0.00

315 BOY SCOUTS OF AMERICA HOOSIER TRAILS COUNCIL, BOY SCOUTS OF AMERICA
5625 EAST STATE ROAD 46
BLOOMINGTON, IN 47401

AGREEMENT OF LEASE DATED 03/01/2018 $0.00

316 BOY SCOUTS OF AMERICA HOOSIER TRAILS COUNCIL, BOY SCOUTS OF AMERICA
5625 EAST STATE ROAD 46
BLOOMINGTON, IN 47401

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 04/01/2019

$0.00

$11,636.69
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317 BOY SCOUTS OF AMERICA HSP EPI ACQUISITION, LLC DBA ENTERTAINMENT

1401 CROOKS RD
SUITE 150
TROY, MI 48084

FIRST AMENDMENT TO STATEMENT OF WORK DATED 
01/31/2017

$64,442.61

318 BOY SCOUTS OF AMERICA HYG FINANCIAL SERVICES, INC.
300 E. JOHN CARPENTER FREEWAY
IRVING, TX 75062-2712

EQUIPMENT SCHEDULE DATED 08/02/2016 $616.52

319 BOY SCOUTS OF AMERICA IAA
ATTENTION: JEFF HUBBARD
ATTENTION: JEANENE O'BRIEN
TWO WESTBROOK CORPORATE CENTER
SUITE 500
WESTCHESTER, IL 60154

AUCTION SERVICE AGREEMENT DATED 07/07/2011 $0.00

320 BOY SCOUTS OF AMERICA IAA
ATTN: JEFF HUBBARD
ATTN: JEANENE O'BRIEN
TWO WESTBROOK CORPORATE CENTER
SUITE 500
WESTCHESTER, IL 60154

JOINT MARKETING AND CO-BRANDING AGREEMENT 
DATED 06/24/2011

$0.00

321 BOY SCOUTS OF AMERICA IBM CORPORATION
MARCUS STEELE
1 NEW ORCHARD ROAD
ARMONK, NY 10504

CLOUD SERVICES AGREEMENT DATED 11/01/2018 $25,612.55

322 BOY SCOUTS OF AMERICA IDENTISYS, INC.
7630 COMMERCE WAY
EDEN PRAIRIE, MN 55344-00866

INVOICE DATED 05/01/2018 $3,554.54

323 BOY SCOUTS OF AMERICA ILLOWA COUNCIL, BOY SCOUTS OF AMERICA
4412 N. BRADY ST.
DAVENPORT, IA 52806

AGREEMENT OF LEASE DATED 11/01/2018 $0.00

324 BOY SCOUTS OF AMERICA IMPACT PRODUCTIONS
ATTN: TOM NEWMAN
3939 SOUTH HARVARD AVENUE
TULSA, OK 74135

LICENSE OF RIGHTS AGREEMENT DATED 12/22/2015 $0.00

325 BOY SCOUTS OF AMERICA IMPRIMIS GROUP, INC./BRAVO TECHNICAL RESOURCES, INC.
4835 LBJ FREEWAY
SUITE 1000
DALLAS, TX 75244

TEMPORARY SERVICES AGREEMENT DATED 07/12/2012 $0.00

326 BOY SCOUTS OF AMERICA INDIAN MOTORCYCLE INTERNATIONAL, LLC
ATTN: GENERAL COUNSEL
2100 HIGHWAY 55
MEDINA, MN 55340

SETTLEMENT AGREEMENT DATED 10/25/2017 $0.00

327 BOY SCOUTS OF AMERICA INDIAN NATIONS COUNCIL, BOY SCOUTS OF AMERICA
4295 S. GARNETT ROAD
TULSA, OK 74146-4261

AGREEMENT OF LEASE DATED 07/01/2018 $0.00

328 BOY SCOUTS OF AMERICA INFINITY MANAGEMENT, INC.
84 PARK AVENUE
SUITE C-101
FLEMINGTON, NJ 08801

CONTRACT FOR SERVICES DATED 11/21/2017 $330.00

329 BOY SCOUTS OF AMERICA INFOGROUP
1020 EAST 1ST STREET
PAPILLION, NE 68046

PRODUCT, SERVICES AND PRICING SCHEDULE TO 
MASTER LICENSE AND SERVICES AGREEMENT DATED 
05/15/2019

$0.00

330 BOY SCOUTS OF AMERICA INFOGROUP INC., AND ITS AFFILIATES
ATTENTION: CORPORATE COUNSEL
1020 EAST 1ST STREET
PAPILLION, NE 68046

MASTER LICENSE AND SERVICES AGREEMENT DATED 
02/23/2017

$0.00

331 BOY SCOUTS OF AMERICA INFOR (US) INC
13560 MORRIS RD, STE 4100
ALPHARETTA, GA 30004

SAAS ORDER FORM $271.43

332 BOY SCOUTS OF AMERICA INFOSTAF CONSULTING INC., D/B/A SOURCE DIRECT
ATTN: JAMES D. MACINTYRE, GENERAL COUNSEL
15301 DALLAS PARKWAY, SUITE 700
ADDISON, TX 75001

MASTER SERVICES AGREEMENT DATED 11/01/2012 $0.00

333 BOY SCOUTS OF AMERICA INFOSTAF CONSULTING INC., D/B/A SOURCE DIRECT
15301 DALLAS PARKWAY, SUITE 700
ADDISON, TX 75001

STATEMENT OF WORK DATED 10/12/2014 $0.00

334 BOY SCOUTS OF AMERICA INFOSTAF CONSULTING INC., D/B/A SOURCE DIRECT
15301 DALLAS PARKWAY, SUITE 700
ADDISON, TX 75001

STORAGE AND COMPUTE CAPACITY AGREEMENT DATED 
11/01/2012

$0.00

335 BOY SCOUTS OF AMERICA INFOSYS LIMITED
ATTN: LEGAL DEPARTMENT
2400 N. GLENVILLE DRIVE
SUITE C150
RICHARDSON, TX 75082

MASTER SERVICES AGREEMENT DATED 05/22/2019

336 BOY SCOUTS OF AMERICA INFOSYS LIMITED
ATTN: LEGAL DEPARTMENT
2400 N. GLENVILLE DRIVE
SUITE C150
RICHARDSON, TX 75082

STATEMENT OF WORK DATED 05/22/2019

337 BOY SCOUTS OF AMERICA INLAND COMMERCIAL PROPERTY MANAGEMENT
7117 10TH STREET NORTH
OAKDALE, MN 55125

THIRD LEASE AGREEMENT DATED 04/01/2015 $0.00

338 BOY SCOUTS OF AMERICA INLAND NORTHWEST COUNCIL, BOY SCOUTS OF AMERICA
WEST 411 BOY SCOUT WAY
SPOKANE, WA 99201-2243

AGREEMENT OF LEASE DATED 07/01/2015 $0.00

339 BOY SCOUTS OF AMERICA INLAND NORTHWEST COUNCIL, BOY SCOUTS OF AMERICA
WEST 411 BOY SCOUT WAY
SPOKANE, WA 99201-2243

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 10/23/2019

$0.00

340 BOY SCOUTS OF AMERICA INSIGHT INVESTMENTS, CORP.
611 ANTON BLVD
SUITE 700
COSTA MESA, CA 92626

STATEMENT OF WORK DATED 04/13/2017

341 BOY SCOUTS OF AMERICA INSIGHT INVESTMENTS, CORP.
611 ANTON BLVD
SUITE #700
COSTA MESA, CA 92626

STATEMENT OF WORK DATED 08/03/2016

342 BOY SCOUTS OF AMERICA INSIGHT INVESTMENTS, CORP.
611 ANTON BLVD
SUITE 700
COSTA MESA, CA 92626

STATEMENT OF WORK DATED 08/03/2016

343 BOY SCOUTS OF AMERICA INSIGHT INVESTMENTS, LLC
611 ANTON BLVD
SUITE 700
COSTA MESA, CA 92626

SOW #6 DATED 11/28/2016 $0.00

$73,821.86

$5,604.53

Page 11 of 26

Case 20-10343-LSS    Doc 7515-2    Filed 11/30/21    Page 12 of 27



Boy Scouts of America

Schedule of Assumed Executory Contracts [1] [2] [3]

$ Reflect Actual Amount

# Debtor
Counterparty 

Name
Contract 

Description
Cure 

Amount
344 BOY SCOUTS OF AMERICA INSIGHT INVESTMENTS, LLC

611 ANTON BLVD
SUITE 700
COSTA MESA, CA 92626

STATEMENT OF WORK DATED 03/01/2017 $0.00

345 BOY SCOUTS OF AMERICA INSIGHT INVESTMENTS, LLC
611 ANTON BLVD.
SUITE 700
COSTA MESA, CA 92626

STATEMENT OF WORK DATED 04/01/2017 $0.00

346 BOY SCOUTS OF AMERICA INSIGHT INVESTMENTS, LLC
611 ANTON BLVD
SUITE 700
COSTA MESA, CA 92626

STATEMENT OF WORK DATED 05/01/2018 $0.00

347 BOY SCOUTS OF AMERICA INSIGHT INVESTMENTS, LLC
611 ANTON BLVD
SUITE 700
COSTA MESA, CA 92626

STATEMENT OF WORK DATED 05/01/2018 $0.00

348 BOY SCOUTS OF AMERICA INSIGHT INVESTMENTS, LLC
611 ANTON BLVD
SUITE 700
COSTA MESA, CA 92626

STATEMENT OF WORK DATED 07/01/2018 $0.00

349 BOY SCOUTS OF AMERICA INSIGHT INVESTMENTS, LLC
611 ANTON BLVD
SUITE 700
COSTA MESA, CA 92626

STATEMENT OF WORK DATED 09/01/2017 $0.00

350 BOY SCOUTS OF AMERICA INSIGHT INVESTMENTS, LLC
611 ANTON BLVD.
SUITE 700
COSTA MESA, CA 92626

STATEMENT OF WORK DATED 10/01/2017 $0.00

351 BOY SCOUTS OF AMERICA INSIGHT INVESTMENTS, LLC
611 ANTON BLVD
SUITE 700
COSTA MESA, CA 92626

STATEMENT OF WORK DATED 10/01/2018 $0.00

352 BOY SCOUTS OF AMERICA INTEGRALIS INC.
60 HICKORY DRIVE
WALTHAM, MA 02451

MASTER SERVICES AGREEMENT (WHERE INTERGRALIS 
IS PROVIDING CONSULTANCY) DATED 02/02/2012

$0.00

353 BOY SCOUTS OF AMERICA INTEGRATED WAREHOUSING SOLUTIONS, LLC
3075 HIGHLAND PARKWAY
DOWNERS GROVE, IL 60515

SOFTWARE LICENSE, MAINTENANCE AND SUPPORT 
AGREEMENT DATED 05/05/2006

$0.00

354 BOY SCOUTS OF AMERICA INTEGRITY SERVICES GROUP
706 INDUSTRIAL PARKWAY
BEAVER, WV 25832

GENERAL CONTRACTOR AGREEMENT DATED 01/01/2018 $0.00

355 BOY SCOUTS OF AMERICA INTERFACE EAP
2424 WILCREST DRIVE
SUITE 230
HOUSTON, TX 77042

MEMBER ASSISTANCE PROGRAM DATED 04/01/2017 $0.00

356 BOY SCOUTS OF AMERICA INTERNATIONAL BUSINESS MACHINES CORPORATION
1 NEW ORCHARD ROAD
ARMONK, NY 10504-1722

ORDER AND PRICING SCHEDULE DATED 11/01/2018 $0.00

357 BOY SCOUTS OF AMERICA INVESCO REAL ESTATE FUND III, L.P.
ATTENTION: MELISSA NECKAR
C/O IRI FUND III, L.P.
13155 NOEL ROAD
DALLAS, TX 75240

SUBSCRIPTION AGREEMENT DATED 12/02/2011 $0.00

358 BOY SCOUTS OF AMERICA IODIN SECURITY ASSOCIATES
4055 VALLEY VIEW LANE
STE. 150
FARMERS BRANCH, TX 75244

AMENDMENT TO AGREEMENT DATED 01/01/2019 $0.00

359 BOY SCOUTS OF AMERICA IRON MOUNTAIN
7277 N HAGGERTY RD
CANTON, MI 48187

CUSTOMER AGREEMENT DATED 06/01/2017 $4,281.66

360 BOY SCOUTS OF AMERICA IRON MOUNTAIN INFORMATION MANAGEMENT, LLC
7277 N HAGGERTY RD
CANTON, MI 48187

TRANSPORTATION AGREEMENT DATED 06/01/2017 $0.00

361 BOY SCOUTS OF AMERICA ISI TELEMANAGEMENT SOLUTIONS, LLC
1051 PERIMETER DRIVE
STE 200
SCHAUMBURG, IL 60173

INVOICE DATED 02/01/2017 $0.00

362 BOY SCOUTS OF AMERICA ISTROUMA AREA COUNCIL, BOY SCOUTS OF AMERICA
9644 BROOKLINE AVENUE
BATON ROUGE, LA 70809

AGREEMENT OF LEASE DATED 08/01/2015 $0.00

363 BOY SCOUTS OF AMERICA J.P. ENTERPRISES INC.
2828 TRADE CENTER DRIVE, SUITE 100
CARROLLTON, TX 

WAREHOUSE SERVICES AGREEMENT DATED 05/08/2019 $8,925.18

364 BOY SCOUTS OF AMERICA JAYHAWK AREA COUNCIL, BOY SCOUTS OF AMERICA
1020 SE MONROE
TOPEKA, KS 66612-1110

AGREEMENT OF LEASE DATED 07/01/2015 $0.00

365 BOY SCOUTS OF AMERICA JDA SOFTWARE, INC.
ATTENTION: GENERAL COUNSEL
W COPY TO: CHIEF EXECUTIVE OFFICER
15059 N. SCOTTSDALE ROAD
SUITE 400
SCOTTSDALE, AZ 85254

AMENDED MAINTENANCE SCHEDULE DATED 03/01/2018 $0.00

366 BOY SCOUTS OF AMERICA JDA SOFTWARE, INC.
15059 N. SCOTTSDALE ROAD, SUITE 400
SCOTTSDALE, AZ 85254

AMENDED MAINTENANCE SCHEDULE DATED 05/30/2017 $0.00

367 BOY SCOUTS OF AMERICA JDA SOFTWARE, INC.
CHIEF EXECUTIVE OFFICER
15059 N. SCOTTSDALE RD.
SCOTTSDALE, AZ 85254

CLOUD SERVICES SUBSCRIPTION AND PROFESSIONAL 
SERVICES AGREEMENT DATED 11/01/2019

$0.00

368 BOY SCOUTS OF AMERICA JDA SOFTWARE, INC.
ATTENTION: GENERAL COUNSEL
W COPY TO: CHIEF EXECUTIVE OFFICER
14400 N. 87TH STREET
SCOTTSDALE, AZ 85260-3649

CUSTOMER AGREEMENT DATED 02/27/2008 $0.00

369 BOY SCOUTS OF AMERICA JDA SOFTWARE, INC.
ATTENTION: GENERAL COUNSEL
COPY TO: CHIEF EXECUTIVE OFFICER
15059 N. SCOTTSDALE ROAD
SUITE 400
SCOTTSDALE, AZ 85254

MAINTENANCE SCHEDULE DATED 03/01/2019 $0.00

370 BOY SCOUTS OF AMERICA JDA SOFTWARE, INC.
14400 N. 87TH STREET
SCOTTSDALE, AZ 85260-3649

SOFTWARE AGREEMENT DATED 02/27/2008 $0.00
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371 BOY SCOUTS OF AMERICA JDA SOFTWARE, INC.

ATTENTION: GENERAL COUNSEL
W COPY TO: CHIEF EXECUTIVE OFFICER
14400 N. 87TH STREET
SCOTTSDALE, AZ 85260-3649

SOFTWARE AND MAINTENANCE SCHEDULE DATED 
04/20/2012

$0.00

372 BOY SCOUTS OF AMERICA JERSEY SHORE COUNCIL, BOY SCOUTS OF AMERICA
1518 RIDGEWAY ROAD
TOMS RIVER, NJ 08755-4072

AGREEMENT OF LEASE DATED 07/01/2015 $0.00

373 BOY SCOUTS OF AMERICA JESSE STARK
18041 FORRER ST.
DETROIT, MI 48235

PROFESSIONAL SERVICES AGREEMENT DATED 
02/14/2019

$0.00

374 BOY SCOUTS OF AMERICA JESSE STARK
18041 FORRER ST.
DETROIT, MI 48235

PROFESSIONAL SERVICES AGREEMENT DATED 
02/15/2019

$0.00

375 BOY SCOUTS OF AMERICA JESSE STARK
18041 FORRER ST.
DETROIT, MI 48235

PROFESSIONAL SERVICES AGREEMENT DATED 
02/15/2019

$0.00

376 BOY SCOUTS OF AMERICA JESSE STARK
18041 FORRER ST.
DETROIT, MI 48235

PROFESSIONAL SERVICES AGREEMENT DATED 
04/13/2019

$0.00

377 BOY SCOUTS OF AMERICA JESSE STARK
18041 FORRER ST.
DETROIT, MI 48235

PROFESSIONAL SERVICES AGREEMENT DATED 
04/14/2019

$0.00

378 BOY SCOUTS OF AMERICA JHC TECHNOLOGY, INC.
ATTN: CRAIG ATKINSON
401 POST OFFICE ROAD
SUITE 201
WALDORF, MD 20602

MASTER SERVICES AGREEMENT DATED 02/13/2015 $0.00

379 BOY SCOUTS OF AMERICA JHC TECHNOLOGY, INC.
ATTN: CRAIG ATKINSON
401 POST OFFICE ROAD
SUITE 201
WALDORF, MD 20602

PROFESSIONAL SERVICES AGREEMENT DATED 
04/07/2016

$0.00

380 BOY SCOUTS OF AMERICA JOANNE MCGUIRE
4/394 PINE RIDGE ROAD
COOMBABAH QLD 4216
AUSTRALIA

PROFESSIONAL SERVICES AGREEMENT DATED 
02/04/2019

$0.00

381 BOY SCOUTS OF AMERICA JOANNE MCGUIRE
4/394 PINE RIDGE ROAD
COOMBABAH QLD 4216
AUSTRALIA

PROFESSIONAL SERVICES AGREEMENT DATED 
02/04/2019

$0.00

382 BOY SCOUTS OF AMERICA JOANNE MCGUIRE
4/394 PINE RIDGE ROAD
COOMBABAH Q1D
AUSTRALIA

PROFESSIONAL SERVICES AGREEMENT DATED 
02/04/2019

$0.00

383 BOY SCOUTS OF AMERICA JOANNE MCGUIRE
4/394 PINE RIDGE ROAD
COOMBABAH Q1D 4216
AUSTRALIA

PROFESSIONAL SERVICES AGREEMENT DATED 
02/04/2019

$0.00

384 BOY SCOUTS OF AMERICA JOANNE MCGUIRE
4/394 PINE RIDGE ROAD
COOMBABAH Q1D 4216
AUSTRALIA

PROFESSIONAL SERVICES AGREEMENT DATED 
02/14/2019

$0.00

385 BOY SCOUTS OF AMERICA JOANNE MCGUIRE
4/394 PINE RIDGE ROAD
COOMBABAH Q1D 4216
AUSTRALIA

PROFESSIONAL SERVICES AGREEMENT DATED 
02/14/2019

$0.00

386 BOY SCOUTS OF AMERICA JOANNE MCGUIRE
4/394 PINE RIDGE ROAD
COMMBABAH Q1D 4216
AUSTRALIA

PROFESSIONAL SERVICES AGREEMENT DATED 
02/14/2019

$0.00

387 BOY SCOUTS OF AMERICA JOHNSON & SEKIN
800 JACKSON STREET, SUITE 300
DALLAS, TX 

ADVERTISING AGENCY FEE AGREEMENT DATED 
01/01/2018

$0.00

388 BOY SCOUTS OF AMERICA JONAS SOFTWARE USA LLC
7600 NORTH 15TH STREET, SUITE 250
PHOENIX, AZ 85020

CLOUD SERVICES AGREEMENT DATED 03/05/2019 $0.00

389 BOY SCOUTS OF AMERICA JOSEPH DUREL
1406 S WALTER REED DR.,
ARLINGTON, VA 22204

COPYRIGHT LICENSE AGREEMENT DATED 01/11/2018 $0.00

390 BOY SCOUTS OF AMERICA JP LOGISTICS
2840 COMMODORE DRIVE #120
CARROLLTON, TX 75006

AMENDMENT TO WAREHOUSING AND SERVICES 
AGREEMENT DATED 04/01/2015

$0.00

391 BOY SCOUTS OF AMERICA JP LOGISTICS
2840 COMMODORE DRIVE #120
CARROLLTON, TX 75006

JP LOGISTICS WAREHOUSING AND SERVICES 
AGREEMENT DATED 04/01/2014

$0.00

392 BOY SCOUTS OF AMERICA JPMORGAN CHASE BANK, N.A.
2500 WESTFIELD DRIVE
ELGIN, IL 60124

COMMERCIAL CARD CLASSIC APPLICATION & 
AGREEMENT DATED 11/05/2015

$0.00

393 BOY SCOUTS OF AMERICA JPMORGAN CHASE BANK, N.A.
10 SOUTH DEARBORN, FLOOR 34
CHICAGO, IL 60603-2300

COMMERCIAL CARD CLASSIC APPLICATION & 
AGREEMENT DATED 12/14/2015

$0.00

394 BOY SCOUTS OF AMERICA JPMORGAN CHASE BANK, N.A.
ATTN: PHIL MARTIN
10 S. DEARBORN STREET
MAIL CODE IL1-1415
CHICAGO, IL 60603

IMPLEMENTATION STATEMENT OF WORK $0.00

395 BOY SCOUTS OF AMERICA JPMORGAN CHASE BANK, N.A.
ATTN: PHIL MARTIN
10 S. DEARBORN STREET
MAIL CODE IL1-1415
CHICAGO, IL 60603

MASTER AGREEMENT DATED 05/12/2016 $0.00

396 BOY SCOUTS OF AMERICA JPMORGAN CHASE BANK, N.A.
4 NORTHEASTERN BOULEVARD
SALEM, NH 03079

PAYMENT INSTRUMENT PROCESSING AGREEMENT 
DATED 05/12/2016

$0.00

397 BOY SCOUTS OF AMERICA JUSTIN PACK PROFESSIONAL ARBORIST, LLC
17768 FRIARS HILL ROAD
FRANKFORD, WV 24938

PROFESSIONAL SERVICES AGREEMENT DATED 
03/01/2017

$0.00

398 BOY SCOUTS OF AMERICA KENNEDY CAPITAL MANAGEMENT, INC.
10829 OLIVE BLVD.
ST. LOUIS, MO 63141

INVESTMENT MANAGEMENT AGREEMENT DATED 
01/10/2012

$0.00

399 BOY SCOUTS OF AMERICA KEWILL INC.
1 EXECUTIVE DRIVE
CHELMSFORD, MA 01824

ADDENDUM TO SOFTWARE LICENSE AND SUPPORT 
AGREEMENT DATED 11/20/2012

$0.00
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400 BOY SCOUTS OF AMERICA KEWILL INC.

1 EXECUTIVE DRIVE
CHELMSFORD, MA 01824

SOFTWARE LICENSE AND SUPPORT AGREEMENT DATED 
06/29/2012

$0.00

401 BOY SCOUTS OF AMERICA KITE CONSTRUCTION
PO BOX 95
EAGLE NEST, NM 87718

GENERAL CONTRACTOR AGREEMENT DATED 03/09/2017 $0.00

402 BOY SCOUTS OF AMERICA KONICA MINOLTA PREMIER FINANCE
4251 W. JOHN CARPENTER FREEWAY
IRVING, TX 75063

PREMIER LEASE AGREEMENT DATED 11/20/2015 $1,507.16

403 BOY SCOUTS OF AMERICA LANDRY ARCHITECTS
1202 RICHARDSON DR., SUITE 106
RICHARDSON, TX 75080

CONDITIONS FOR PROFESSIONAL SERVICES ON A 
CONTINUING BASIS FOR THE BOY SCOUTS OF AMERICA 
DATED 01/26/2010

$2,058.50

404 BOY SCOUTS OF AMERICA LAUREL HIGHLANDS COUNCIL, BOY SCOUTS OF AMERICA
FLAG PLAZA
1275 BEDFORD AVENUE
PITTSBURGH, PA 15219-3699

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 04/01/2019

$0.00

405 BOY SCOUTS OF AMERICA LAUREL HIGHLANDS COUNCIL, BOY SCOUTS OF AMERICA
FLAG PLAZA
1275 BEDFORD AVENUE
PITTSBURGH, PA 15219-3699

BOY SCOUTS OF AMERICA SUPPLY GROUP 
LEASE/CONTRACT APPROVAL DATED 08/01/2016

$0.00

406 BOY SCOUTS OF AMERICA LCG ASSOCIATES, INC.
400 GALLERIA PARKWAY, SUITE 1800
ATLANTA, GA 30339

INVESTMENT CONSULTING AGREEMENT DATED 
01/01/2015

$0.00

407 BOY SCOUTS OF AMERICA LEGATO MANAGEMENT SOLUTIONS, INC.
7550 IH 10, SUITE 940
SAN ANTONIO, TX 78229

MASTER SOFTWARE LICENSE AND SERVICES 
AGREEMENT DATED 12/02/2015

$0.00

408 BOY SCOUTS OF AMERICA LEGO SYSTEMS, INC.
555 TAYLOR ROAD, P.O. BOX 1600
ENFIELD, CT 06083-1600

GENERAL SALES AGREEMENT- LEGO SYSTEMS, INC. 
DATED 05/15/2017

$0.00

409 BOY SCOUTS OF AMERICA LEVEL 3 COMMUNICATIONS, LLC
1025 ELDORADO BLVD.
BROOMFIELD, CO 80021

MASTER SERVICE AGREEMENT DATED 05/25/2006 $5,008.00

410 BOY SCOUTS OF AMERICA LEXISNEXIS STATE NET
2101 K STREET
SACRAMENTO, CA 95816

SERVICES ORDER FORM AND TERMS DATED 02/01/2019 $0.00

411 BOY SCOUTS OF AMERICA LINCOLN HERITAGE COUNCIL, BOY SCOUTS OF AMERICA
12001 SYCAMORE STATION PLACE
LOUISVILLE, KY 40299-4898

AGREEMENT OF LEASE BY AND BETWEEN LINCOLN 
HERITAGE COUNCIL, BSA AND NATIONAL COUNCIL, BSA 
DATED 01/01/2015

$0.00

412 BOY SCOUTS OF AMERICA LINCOLN HERITAGE COUNCIL, BOY SCOUTS OF AMERICA
12001 SYCAMORE STATION PLACE
LOUISVILLE, KY 40299-4898

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 04/01/2019

$0.00

413 BOY SCOUTS OF AMERICA LINKED RETAIL
2557 WESTHOLLOW DRIVE
HOUSTON, TX 77082

LINKED RETAIL COLLABORATIVE B2C AND B2B 
SOLUTIONS DATED 08/08/2017

$0.00

414 BOY SCOUTS OF AMERICA LINKED RETAIL
2557 WESTHOLLOW DRIVE
HOUSTON, TX 77082

LINKED RETAIL EC CONTRACT#NT8817 DATED 10/01/2017 $0.00

415 BOY SCOUTS OF AMERICA LINKEDIN CORPORATION
1000 WEST MAUDE AVE.
SUNNYVALE, CA 

LINKEDIN INVOICE DATED 09/08/2017 $0.00

416 BOY SCOUTS OF AMERICA LINKEDIN CORPORATION
1000 WEST MAUDE AVENUE
SUNNYVALE, CA 94085

LINKEDIN PRICING PROPOSAL DATED 12/19/2019 $0.00

417 BOY SCOUTS OF AMERICA LINODE, LLC
329 E. JIMMIE LEEDS RD, STE. A
GALLOWAY, NJ 08205

PURCHASE ORDER DATED 09/20/2017 $0.00

418 BOY SCOUTS OF AMERICA LIQUID WEB INC
2703 ENA DR.
LANSING, MI 48917-8585

BOY SCOUTS OF AMERICA CHECK REQUEST DATED 
06/28/2017

$0.00

419 BOY SCOUTS OF AMERICA LOGMEIN, INC.
320 SUMMER STREET
BOSTON, MA 02210-1701

LICENSING AGREEMENT DATED 10/22/2015 $0.00

420 BOY SCOUTS OF AMERICA LONGHORN COUNCIL, BOY SCOUTS OF AMERICA
P. O. BOX 54190
HURST, TX 76054-0190

BOY SCOUTS OF AMERICA SUPPLY GROUP 
LEASE/CONTRACT APPROVAL DATED 07/01/2015

$0.00

421 BOY SCOUTS OF AMERICA LONGHORN COUNCIL, BOY SCOUTS OF AMERICA
P. O. BOX 54190
HURST, TX 76054-0190

BOY SCOUTS OF AMERICA SUPPLY GROUP 
LEASE/CONTRACT APPROVAL DATED 08/01/2015

$0.00

422 BOY SCOUTS OF AMERICA LONGHORN COUNCIL, BOY SCOUTS OF AMERICA
P. O. BOX 54190
HURST, TX 76054-0190

BOY SCOUTS OF AMERICA SUPPLY GROUP 
LEASE/CONTRACT APPROVAL DATED 08/10/2015

$0.00

423 BOY SCOUTS OF AMERICA LONGHORN COUNCIL, BOY SCOUTS OF AMERICA
P. O. BOX 54190
HURST, TX 76054-0190

BOY SCOUTS OF AMERICA SUPPLY GROUP 
LEASE/CONTRACT APPROVAL DATED 08/10/2015

$0.00

424 BOY SCOUTS OF AMERICA LONGHOUSE COUNCIL, BOY SCOUTS OF AMERICA
2803 BREWERTON ROAD
SYRACUSE, NY 13211-1003

BOY SCOUTS OF AMERICA SUPPLY GROUP 
LEASE/CONTRACT APPROVAL DATED 07/21/2015

$0.00

425 BOY SCOUTS OF AMERICA LONGS PEAK COUNCIL, BOY SCOUTS OF AMERICA
2215 23RD AVE
GREELEY, CO 80632-1166

BOY SCOUTS OF AMERICA SUPPLY GROUP 
LEASE/CONTRACT APPROVAL DATED 08/04/2015

$0.00

426 BOY SCOUTS OF AMERICA LOWE'S COMPANIES, INC.
1000 LOWE'S BOULEVARD
MOORESVILLE, NC 28117

SUPPLY AGREEMENT DATED 11/15/2011 $22,237.26

427 BOY SCOUTS OF AMERICA LOWE'S HOME CENTERS, LLC.
1605 CURTIS BRIDGE ROAD
WILKESBORO, NC 28697

PARTICIPATING ADDENDUM DATED 02/14/2018 $0.00

428 BOY SCOUTS OF AMERICA LUMOS NETWORKS
1 LUMOS PLAZA
WAYNESBORO, VA 22980

FIBER OPTIC LEASE AGREEMENT $0.00

429 BOY SCOUTS OF AMERICA LUMOS NETWORKS
P.O. BOX 1068
WAYNESBORO, VA 22980

SERVICES AGREEMENT DATED 08/03/2016 $0.00

430 BOY SCOUTS OF AMERICA LUMOS NETWORKS
P.O. BOX 1068
WAYNESBORO, VA 22980

SERVICES AGREEMENT DATED 10/11/2018 $0.00

431 BOY SCOUTS OF AMERICA LUMOS NETWORKS
P.O. BOX 1068
WAYNESBORO, VA 22980

SERVICES AGREEMENT DATED 12/05/2012 $0.00

432 BOY SCOUTS OF AMERICA LUMOS NETWORKS OF WEST VIRGINIA INC.
1 LUMOS PLAZA
WAYNESBORO, VA 22980

FIBER OPTIC LEASE AGREEMENT $0.00

433 BOY SCOUTS OF AMERICA MACRO INTEGRATION SERVICES
311 SOUTH REGIONAL ROAD
GREENSBORO, NC 27409

MASTER AGREEMENT FOR GOODS AND SERVICES 
DATED 11/05/2018

$44,645.00
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434 BOY SCOUTS OF AMERICA MAGENTO INC.

3640 HOLDREGE AVENUE
LOS ANGELES, CA 90016

MAGENTO INVOICE DATED 03/12/2018 $0.00

435 BOY SCOUTS OF AMERICA MAILFINANCE INC - NEOPOST USA INC.
478 WHEELERS FARM ROAD
MILFORD, CT 06461

PRODUCT LEASE AGREEMENT WITH METER RENTAL 
AGREEMENT DATED 11/14/2012

$0.00

436 BOY SCOUTS OF AMERICA MAILFINANCE INC.
478 WHEELERS FARMS ROAD
MILFORD, CT 06461

MAIL FINANCE LEASE AGREEMENT DATED 06/05/2012 $0.00

437 BOY SCOUTS OF AMERICA MAINTENANCE ASSISTANT INC.
35 GOLDEN AVE, SUITE A-201
TORONTO, ON M6R 2J5
CANADA

BOY SCOUTS OF AMERICA LEASE/CONTRACT APPROVAL 
DATED 10/20/2016

$0.00

438 BOY SCOUTS OF AMERICA MALLORY, BRENDA
P.O. BOX 999
ISLAMORADA, FL 33036

LETTER AGREEMENT DATED 04/12/2017 $0.00

439 BOY SCOUTS OF AMERICA MANAGING EDITOR INC.
610 OLD YORK  RD., SUITE 400
JENKINTOWN, PA 19046

TRUEDIT SERVICE ORDER DATED 03/23/2017 $0.00

440 BOY SCOUTS OF AMERICA MARK MONITOR INC
PO BOX 71398
CHICAGO, IL 60694-1398

BOY SCOUTS OF AMERICA LEASE/CONTRACT APPROVAL 
DATED 05/10/2016

$2,878.28

441 BOY SCOUTS OF AMERICA MARKETPAY ASSOCIATES, LLC
2401 15TH STREET, SUITE 300
DENVER, CO 80202

MASTER SERVICES AGREEMENT DATED 04/25/2007 $0.00

442 BOY SCOUTS OF AMERICA MARKETPAY ASSOCIATES, LLC
2401 15TH STREET, SUITE 300
DENVER, CO 80202

SECOND AMENDMENT TO ORDER DATED 08/29/2016 $0.00

443 BOY SCOUTS OF AMERICA MARKETSMART LLC
6404 IVY LN, STE 110
GREENBELT, MD 20770

MARKETSMART SERVICES AGREEMENT DATED 
10/12/2018

$0.00

444 BOY SCOUTS OF AMERICA MARKMONITOR, INC.
45 FREMONT STREET, SUITE 1400
SAN FRANCISCO, CA 94105

BOY SCOUTS OF AMERICA LEASE/CONTRACT APPROVAL 
DATED 03/07/2006

$0.00

445 BOY SCOUTS OF AMERICA MAYFLOWER COUNCIL, BOY SCOUTS OF AMERICA
2 MOUNT ROYAL AVE., STE. 100
MARLBOROUGH, MA 01752

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 11/19/2019

$0.00

446 BOY SCOUTS OF AMERICA MEAD & HUNT INC.
400 TRACY WAY, SUITE 200
CHARLESTON, WV 25311

PROFESSIONAL SERVICES AGREEMENT DATED 
03/15/2019

$0.00

447 BOY SCOUTS OF AMERICA MEDIARADAR, INC.
252 W 37TH STREET
SUITE 1001
NEW YORK, NY 10018

MEDIARADAR, INC. SUBSCRIPTION AGREEMENT DATED 
12/22/2017

$0.00

448 BOY SCOUTS OF AMERICA MELISSA DATA CORP.
22382 AVENIDA EMPRESA
RANCHO SANTA MARGARITA, CA 92688-2112

MELISSA DATA DOWS SERVICE LICENSE AGREEMENT 
DATED 09/01/2015

$87.43

449 BOY SCOUTS OF AMERICA MERCER (US) INC
PO BOX 730212
DALLAS, TX 75373-0212

FOURTH AMENDMENT TO THE AGREEMENT FOR 
SERVICES DATED 12/31/2016

$0.00

450 BOY SCOUTS OF AMERICA MERCER HEALTH & BENEFITS LLC
ATTN: GLOBAL CHIEF COUNSEL - MERCER SERVICES
INVESTORS WAY
NORWOOD, MA 02062

FOURTH AMENDMENT TO THE AGREEMENT FOR 
SERVICES DATED 12/31/2016

$0.00

451 BOY SCOUTS OF AMERICA MERCER HEALTH & BENEFITS LLC
ATTN: GLOBAL CHIEF COUNSEL - MERCER SERVICES
INVESTORS WAY
NORWOOD, MA 02062

FOURTH AMENDMENT TO THE AGREEMENT FOR 
SERVICES DATED 12/31/2016

$0.00

452 BOY SCOUTS OF AMERICA MERCER HR SERVICES, LLC
7324 SOUTHWEST FREEWAY, SUITE 1400
HOUSTON, TX 77074

AGREEMENT FOR SERVICES TO THE EMPLOYEE 
BENEFIT PLANS OF THE BOY SCOUTS OF AMERICA 
DATED 07/01/2005

$0.00

453 BOY SCOUTS OF AMERICA MERCER HR SERVICES, LLC
7324 SOUTHWEST FREEWAY, SUITE 1400
HOUSTON, TX 77074

CHANGE ORDER DATED 09/05/2014 $0.00

454 BOY SCOUTS OF AMERICA MERRYCK & CO AMERICAS, LLC
PO BOX 9187
PORTLAND, OR 97207

PROFESSIONAL SERVICES AGREEMENT DATED 
01/01/2020

$1,000.00

455 BOY SCOUTS OF AMERICA METLIFE
C/O CHRIS DAVENPORT
5400 LBJ FREEWAY, SUITE 1100
DALLAS, TX 75240

RENEWAL PACKAGE DATED 06/29/2016 $0.00

456 BOY SCOUTS OF AMERICA METRO MANAGEMENT INC
OFFICES AT EBENEZER
500 EBENEZER RD
KNOXVILLE, TN 37923

1ST EXTENSION OF LEASE AGREEMENT DATED 
09/08/2017

$0.00

457 BOY SCOUTS OF AMERICA METROPOLITAN LIFE INSURANCE COMPANY
ONE MADISON AVENUE
NEW YORK, NY 10010

ADMINISTRATIVE SERVICES AGREEMENT DATED 
01/01/1999

$0.00

458 BOY SCOUTS OF AMERICA METROPOLITAN LIFE INSURANCE COMPANY
ONE MADISON AVENUE
NEW YORK, NY 10010-3690

BOY SCOUTS OF AMERICA LEASE/CONTRACT APPROVAL 
DATED 02/07/2002

$0.00

459 BOY SCOUTS OF AMERICA METROPOLITAN LIFE INSURANCE COMPANY
ONE MADISON AVENUE
NEW YORK, NY 10010-3690

METROPOLITAN LIFE INSURANCE COMPANY 
APPLICATION FOR GROUP INSURANCE DATED 01/01/1996

$0.00

460 BOY SCOUTS OF AMERICA METROPOLITAN LIFE INSURANCE COMPANY
ONE MADISON AVENUE
NEW YORK, NY 10010-3690

METROPOLITAN LIFE INSURANCE COMPANY DATED 
05/08/2003

$0.00

461 BOY SCOUTS OF AMERICA MIAMI VALLEY COUNCIL, BOY SCOUTS OF AMERICA
7285 POE AVENUE
DAYTON, OH 45414

AGREEMENT OF LEASE BY AND BETWEEN MIAMI VALLEY 
COUNCIL, BSA AND NATIONAL COUNCIL, BSA DATED 
06/01/2018

$0.00

462 BOY SCOUTS OF AMERICA MICROSOFT CORP [4]

ONE MICROSOFT WAY
REDMOND, WA 98052

MICROSOFT PREMIER CORE SERVICES AGREEMENT 
INVOICE # 232910 DATED 04/04/2013

$0.00

463 BOY SCOUTS OF AMERICA MICROSOFT CORP [4]

6100 NEIL ROAD, SUITE 210
RENO, NE 89511-1137

MICROSOFT VOLUME LICENSING DATED 09/11/2019 $0.00

464 BOY SCOUTS OF AMERICA MID-AMERICA COUNCIL, BOY SCOUTS OF AMERICA
12401 WEST MAPLE RD.
OMAHA, NE 68164-1853

AGREEMENT OF LEASE BY AND BETWEEN MID- AMERICA 
COUNCIL, BSA AND NATIONAL COUNCIL, BSA DATED 
07/01/2015

$0.00

465 BOY SCOUTS OF AMERICA MID-IOWA COUNCIL, BOY SCOUTS OF AMERICA
6123 SCOUT TRAIL
DES MOINES, IA 50321-1601

AGREEMENT OF LEASE BY AND BETWEEN MID-IOWA 
COUNCIL, BSA AND NATIONAL COUNCIL, BSA DATED 
04/01/2018

$0.00

466 BOY SCOUTS OF AMERICA MIKE ADAIR
10401 BARTON
OVERLAND PARK,  

CONTRIBUTOR'S AGREEMENT DATED 01/20/2020 $0.00
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467 BOY SCOUTS OF AMERICA MIKE ADAIR

10401 BARTON
OVERLAND PARK,  

CONTRIBUTOR'S AGREEMENT DATED 01/20/2020 $0.00

468 BOY SCOUTS OF AMERICA MIKE ADAIR
10401 BARTON
OVERLAND PARK, KS 66214

CONTRIBUTOR'S AGREEMENT DATED 01/20/2020 $0.00

469 BOY SCOUTS OF AMERICA MIKE ROEMER
P.O. BOX 28237
GREEN BAY, WI 54324

CONTRIBUTOR'S AGREEMENT DATED 01/31/2020 $1,700.88

470 BOY SCOUTS OF AMERICA MILLIMAN, INC.
101 W. RENNER ROAD
SUITE 325
RICHARDSON, TX 75082

2020 ACTUARIAL CONSULTING SERVICES DATED 
02/05/2020

471 BOY SCOUTS OF AMERICA MILLIMAN, INC.
101 W. RENNER ROAD, SUITE 325
RICHARDSON, TX 75082

CONSULTING SERVICES AGREEMENT DATED 04/02/2019

472 BOY SCOUTS OF AMERICA MIMEO.COM
16 WEST 22ND STREET, 10TH FLOOR
NEW YORK, NY 10010

MIMEO CUSTOMER SERVICES AGREEMENT DATED 
12/10/2019

$5,388.04

473 BOY SCOUTS OF AMERICA MINSI TRAILS COUNCIL, BOY SCOUTS OF AMERICA
P.O. BOX 20624
LEHIGH VALLEY, PA 18002-0624

AGREEMENT OF LEASE BY AND BETWEEN MINSI TRAILS 
COUNCIL, BSA AND NATIONAL COUNCIL, BSA DATED 
08/01/2015

$0.00

474 BOY SCOUTS OF AMERICA MOBILE AREA COUNCIL, BOY SCOUTS OF AMERICA
2587 GOVERNMENT BLVD
MOBILE, AL 36606-1697

AGREEMENT OF LEASE BY AND BETWEEN MOBILE AREA 
COUNCIL, BSA AND NATIONAL COUNCIL, BSA DATED 
12/01/2015

$0.00

475 BOY SCOUTS OF AMERICA MODULAR BUILDING CONSULTANTS, INC.
P.O. BOX 608
POCA, WV 25159

LEASE AGREEMENT DATED 07/17/2012 $0.00

476 BOY SCOUTS OF AMERICA MONMOUTH COUNCIL, BOY SCOUTS OF AMERICA
705 GINESI DRIVE
MORGANVILLE, NJ 07751-1235

AGREEMENT OF LEASE BY AND BETWEEN MONMOUTH 
COUNCIL, BSA AND NATIONAL COUNCIL, BSA DATED 
08/01/2015

$0.00

477 BOY SCOUTS OF AMERICA MONTCLAIR STATE UNIVERSITY
C/O ROSA CORDOVA, GRANT ACCOUNTING
1 NORMAL AVE
MONTCLAIR, NJ 07043

SECOND AMENDMENT TO SPONSORED RESEARCH 
AGREEMENT DATED 03/14/2018

$0.00

478 BOY SCOUTS OF AMERICA MORNEAU SHEPELL LIMITED
115 PREIMETER CENTER PL
ATLANTA, GA 30346

CHANGE ORDER - 2020 OPEN ENROLLMENT DATED 
10/14/2019

$0.00

479 BOY SCOUTS OF AMERICA MORNEAU SHEPELL LIMITED
115 PREIMETER CENTER PL
ATLANTA, GA 30346

CHANGE ORDER DATED 10/04/2019 $0.00

480 BOY SCOUTS OF AMERICA MORNEAU SHEPELL LIMITED
115 PREIMETER CENTER PL
ATLANTA, GA 30346

CHANGE ORDER DATED 10/14/2019 $0.00

481 BOY SCOUTS OF AMERICA MORNEAU SHEPELL LIMITED
115 PREIMETER CENTER PL
ATLANTA, GA 30346

CHANGE ORDER HRIS IMPLEMENTATION - BENEFITS 
ADMINISTRATION DATED 10/04/2019

$0.00

482 BOY SCOUTS OF AMERICA MOTION PICTURE LICENSING CORPORATION
5455 CENTINELA AVENUE
LOS ANGELES, CA 90066-6970

UMBRELLA LICENSE AGREEMENT DATED 04/12/2015 $0.00

483 BOY SCOUTS OF AMERICA MOUNT DIABLO SILVERADO COUNCIL, BOY SCOUTS OF AMERICA
800 ELLINWOOD WAY
PLEASANT HILL, CA 94523

AGREEMENT OF LEASE BY AND BETWEEN MOUNT 
DIABLO SILVERADO COUNCIL, BSA AND NATIONAL 
COUNCIL, BSA DATED 07/01/2015

$0.00

484 BOY SCOUTS OF AMERICA MOUNT DIABLO SILVERADO COUNCIL, BOY SCOUTS OF AMERICA
800 ELLINWOOD WAY
PLEASANT HILL, CA 94523

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 11/14/2019

$0.00

485 BOY SCOUTS OF AMERICA MRR SOFT, INC.
10437 W INNOVATION DR., SUITE 516
WAUWATOSA, WI 53226

ARTIFI SAAS HOSTING AGREEMENT DATED 08/30/2017 $0.00

486 BOY SCOUTS OF AMERICA MXD GROUP, INC.
7795 WALTON PARKWAY
NEW ALBANY, OH 43054

SUBLEASE DATED 05/08/2017 $0.00

487 BOY SCOUTS OF AMERICA NATIONAL CAPITAL AREA COUNCIL, BOY SCOUTS OF AMERICA
9190 ROCKVILLE PIKE
BETHESDA, MD 20814-3897

AGREEMENT OF LEASE BY AND BETWEEN NATIONAL 
CAPITAL AREA COUNCIL, BSA AND NATIONAL COUNCIL, 
BASA DATED 12/17/2015

$0.00

488 BOY SCOUTS OF AMERICA NATIONAL PUBLISHER SERVICES, LLC
9 BRIDGE STREET
METUCHEN, NJ 08840

SERVICE AGREEMENT DATED 12/20/2013 $0.00

489 BOY SCOUTS OF AMERICA NATIONAL PUBLISHER SERVICES, LLC
9 BRIDGE STREET
METUCHEN, NJ 08840

SERVICE AGREEMENT DATED 12/20/2013 $0.00

490 BOY SCOUTS OF AMERICA NATIONWIDE POWER
1060 MARY CREST
HENDERSON, NV 89074

PURCHASE ORDER INVOICE DATED 07/23/2015 $0.00

491 BOY SCOUTS OF AMERICA NATURALLY SLIM INC.
12712 PARK CENTRAL DRIVE
SUITE 300
DALLAS, TX 75251

AMENDMENT TO WELLNESS PROGRAM AGREEMENT 
DATED 01/01/2011

$0.00

492 BOY SCOUTS OF AMERICA NAVEX GLOBAL, INC.
5500 MEADOWS RD, SUITE 500
LAKE OSWEGO, OR 97035-3626

INVOICE DATED 01/01/2020 $0.00

493 BOY SCOUTS OF AMERICA NEOPOST USA INC.
478 WHEELERS FARMS ROAD
MILFORD, CT 06461

MAIL FINANCE LEASE AGREEMENT DATED 06/05/2012 $0.00

494 BOY SCOUTS OF AMERICA NEW BIRTH OF FREEDOM COUNCIL, BOY SCOUTS OF AMERICA
ONE BADEN-POWELL LANE
MECHANICSBURG, PA 17050

AGREEMENT OF LEASE DATED 09/01/2016 $0.00

495 BOY SCOUTS OF AMERICA NEW BIRTH OF FREEDOM COUNCIL, BOY SCOUTS OF AMERICA
ONE BADEN-POWELL LANE
MECHANICSBURG, PA 17050

AGREEMENT OF LEASE DATED 09/15/2015 $0.00

496 BOY SCOUTS OF AMERICA NEW BIRTH OF FREEDOM COUNCIL, BOY SCOUTS OF AMERICA
ONE BADEN-POWELL LANE
MECHANICSBURG, PA 17050

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 07/22/2019

$0.00

497 BOY SCOUTS OF AMERICA NEW CINGULAR WIRELESS PCS, LLC
12555 CINGULAR WAY, SUITE 1300
ALPHARETTA, GA 30004

FIRST AMENDMENT TO LAND LEASE AGREEMENT DATED 
03/29/2012

$0.00

498 BOY SCOUTS OF AMERICA NEW RELIC, INC.
188 SPEAR STREET, SUITE 1200
SAN FRANCISCO, CA 94105

NEW RELIC, INC. ORDER FORM DATED 09/07/2018 $0.00

499 BOY SCOUTS OF AMERICA NEWWORLD19, LLC
1325 W. WALNUT HILL LANE
IRVING, TX 75038

SHARED SERVICES AGREEMENT DATED 10/31/2016 $0.00

500 BOY SCOUTS OF AMERICA NEWWORLD19, LLC
1325 W. WALNUT HILL LANE
IRVING, TX 75038

SHARED SERVICES AGREEMENT DATED 10/31/2016 $0.00

$13,762.50
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501 BOY SCOUTS OF AMERICA NONPROFIT LEADERSHIP ALLIANCE

1801 MAIN STREET, SUITE 200
KANSAS CITY, MO 64108

BOY SCOUTS OF AMERICA - EXECUTIVE SUMMARY 
DATED 01/23/2019

$0.00

502 BOY SCOUTS OF AMERICA NONPROFIT LEADERSHIP ALLIANCE
1801 MAIN STREET, SUITE 200
KANSAS CITY, MO 64108

LEADEROSITY, A PROGRAM OF THE NONPROFIT 
LEADERSHIP ALLIANCE SERVICE AGREEMENT DATED 
08/30/2019

$0.00

503 BOY SCOUTS OF AMERICA NONPROFIT RISK MANAGEMENT CENTER
204 SOUTH KING STREET
LEESBURG, VA 20175

PROFESSIONAL SERVICES AGREEMENT DATED 
12/02/2019

$0.00

504 BOY SCOUTS OF AMERICA NORTH FLORIDA COUNCIL, BOY SCOUTS OF AMERICA
521 S. EDGEWOOD AVENUE
JACKSONVILLE, FL 32205-5359

AGREEMENT OF LEASE BY AND BETWEEN NORTH 
FLORIDA COUNCIL, BSA AND NATIONAL COUNCIL, BSA 
DATED 08/01/2015

$0.00

505 BOY SCOUTS OF AMERICA NORTH FLORIDA COUNCIL, BOY SCOUTS OF AMERICA
521 S. EDGEWOOD AVENUE
JACKSONVILLE, FL 32205-5359

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 09/01/2019

$0.00

506 BOY SCOUTS OF AMERICA NORTHEAST GEORGIA COUNCIL, BOY SCOUTS OF AMERICA
P. O. BOX 399
JEFFERSON, GA 30549-0399

AGREEMENT OF LEASE BY AND BETWEEN NORTHEAST 
GEORGIA COUNCIL, BSA AND NATIONAL COUNCIL, BSA 
DATED 05/01/2019

$0.00

507 BOY SCOUTS OF AMERICA NORTHERN LIGHTS COUNCIL, BOY SCOUTS OF AMERICA
4200 19TH AVE S
FARGO, ND 58103

AGREEMENT OF LEASE BY AND BETWEEN NORTHERN 
LIGHTS COUNCIL, BSA AND NATIONAL COUNCIL, BSA 
DATED 08/01/2017

$0.00

508 BOY SCOUTS OF AMERICA NORTHERN LIGHTS COUNCIL, BOY SCOUTS OF AMERICA
4200 19TH AVE S
FARGO, ND 58103

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 11/14/2019

$0.00

509 BOY SCOUTS OF AMERICA NORTHERN NEW JERSEY COUNCIL, BOY SCOUTS OF AMERICA
25 RAMAPO VALLEY ROAD
OAKLAND, NJ 07436-1709

AGREEMENT OF LEASE BY AND BETWEEN NORTHERN 
NEW JERSEY COUNCIL, BSA AND NATIONAL COUNCIL, 
BSA DATED 07/01/2015

$0.00

510 BOY SCOUTS OF AMERICA NORTHERN STAR COUNCIL
6202 BLOOMINGTON RD.
FORT SNELLING, MN 55111-2600

LEASE AGREEMENT $0.00

511 BOY SCOUTS OF AMERICA NORTHERN STAR COUNCIL
6202 BLOOMINGTON RD.
FORT SNELLING, MN 55111-2600

LEASE AGREEMENT $0.00

512 BOY SCOUTS OF AMERICA NORTHERN STAR COUNCIL, BOY SCOUTS OF AMERICA
6202 BLOOMINGTON RD.
FT. SNELLING, MN 55111

AGREEMENT OF LEASE BY AND BETWEEN NORTHERN 
STAR COUNCIL, BSA AND NATIONAL COUNCIL, BSA 
DATED 07/01/2017

$0.00

513 BOY SCOUTS OF AMERICA NORTHERN STAR COUNCIL, BOY SCOUTS OF AMERICA
6202 BLOOMINGTON RD.
FT. SNELLING, MN 55111

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 04/01/2019

$0.00

514 BOY SCOUTS OF AMERICA NORTHERN TRUST COMPANY
50 SOUTH LASALLE STREET, B-7
CHICAGO, IL 60603

BOY SCOUTS OF AMERICA EMPLOYEE WELFARE 
BENEFIT TRUST DATED 08/24/2016

$0.00

515 BOY SCOUTS OF AMERICA NOVACOPY, INC.
P.O. BOX 372, DEPARTMENT 200
MEMPHIS, TN 38101

CUSTOMER AGREEMENT WITH SERVICE DATED 
12/22/2015

$0.00

516 BOY SCOUTS OF AMERICA NS412, LLC
6500 NAAMAN FOREST BLVD, SUITE 100
GARLAND, TX 75044

AMENDMENT NO. 3 TO WELLNESS PROGRAM 
AGREEMENT DATED 01/01/2017

517 BOY SCOUTS OF AMERICA NS412, LLC
ATTN: MARCIA UPSON
6500 NAAMAN FOREST BLVD
SUITE 100
GARLAND, TX 75044

AMENDMENT TO WELLNESS PROGRAM AGREEMENT 
DATED 01/01/2017

518 BOY SCOUTS OF AMERICA NTT COM SECURITY
301 W. NEWBERRY ROAD
BLOOMFIELD, CT 06002

BOY SCOUTS OF AMERICA PURCHASE REQUISITION 
FORM DATED 03/10/2015

$0.00

519 BOY SCOUTS OF AMERICA NTT COM SECURITY
204 W. NEWBERRY RD., #101
BLOOMFIELD, CT 06002

BOY SCOUTS OF AMERICA PURCHASE REQUISITION 
FORM DATED 03/15/2016

$0.00

520 BOY SCOUTS OF AMERICA NTT COM SECURITY (US) INC.
310 WEST NEWBERRY ROAD
BLOOMFIELD, CT 06002

BOY SCOUTS OF AMERICA PURCHASE REQUISITION 
FORM DATED 03/10/2015

$0.00

521 BOY SCOUTS OF AMERICA NTT COM SECURITY (US) INC.
310 WEST NEWBERRY ROAD
BLOOMFIELD, CT 06002

STATEMENT OF WORK #2 AMENDMENT #3 FOR BOY 
SCOUTS OF AMERICA DATED 06/12/2019

$0.00

522 BOY SCOUTS OF AMERICA OCCONEECHEE COUNCIL, BOY SCOUTS OF AMERICA
3231 ATLANTIC AVE.
RALEIGH, NC 27604

AGREEMENT OF LEASE BY AND BETWEEN 
OCCONEECHEE COUNCIL, BSA AND NATIONAL COUNCIL, 
BSA DATED 07/01/2015

$0.00

523 BOY SCOUTS OF AMERICA OCCONEECHEE COUNCIL, BOY SCOUTS OF AMERICA
3231 ATLANTIC AVE.
RALEIGH, NC 27604

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 11/19/2019

$0.00

524 BOY SCOUTS OF AMERICA OFFICE DEPOT, INC.
6600 NORTH MILITARY TRAIL
BOCA RATON, FL 33496

OFFICE DEPOT SUPPLY AGREEMENT DATED 12/15/2015 $9,121.33

525 BOY SCOUTS OF AMERICA OLD HICKORY COUNCIL, BOY SCOUTS OF AMERICA
6600 SILAS CREEK PKWY
WINSTON-SALEM, NC 27106-5058

AGREEMENT OF LEASE BY AND BETWEEN OLD HICKORY 
COUNCIL, BSA AND NATIONAL COUNCIL, BSA DATED 
08/01/2015

$0.00

526 BOY SCOUTS OF AMERICA OLD HICKORY COUNCIL, BOY SCOUTS OF AMERICA
6600 SILAS CREEK PKWY
WINSTON-SALEM, NC 27106-5058

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 04/01/2019

$0.00

527 BOY SCOUTS OF AMERICA OLD NORTH STATE COUNCIL, BOY SCOUTS OF AMERICA
P. O. BOX 29046
GREENSBORO, NC 27429-9046

AGREEMENT OF LEASE BY AND BETWEEN OLD NORTH 
STATE COUNCIL, BSA AND NATIONAL COUNCIL, BSA 
DATED 07/01/2015

$0.00

528 BOY SCOUTS OF AMERICA OMNICARD, LLC
ATTN: BLACKHAWK LEGAL DEPARTMENT
6220 STONERIDGE MALL ROAD
PLEASANTON, CA 94588

CO-BRAND APPROVAL SERVICES AGREEMENT DATED 
06/27/2017

$0.00

529 BOY SCOUTS OF AMERICA OMNICARD, LLC
ATTN: BLACKHAWK LEGAL DEPARTMENT
6220 STONERIDGE MALL ROAD
PLEASANTON, CA 94588

MASTER PROGRAM AGREEMENT DATED 06/28/2017 $0.00

530 BOY SCOUTS OF AMERICA OMNITURE
55 EAST TIMPANOGOS CIRCLE
OREM, UT 84097

SERVICE ORDER DATED 03/15/2007 $0.00

531 BOY SCOUTS OF AMERICA OMNITURE
55 EAST TIMPANOGOS CIRCLE
OREM, UT 84097

SERVICE ORDER MASTER TERMS DATED 03/15/2007 $0.00

532 BOY SCOUTS OF AMERICA ONE WORLD DISTRIBUTION, INC.
PO BOX 6
MOBRIDGE, SD 57601-0006

ONE WORLD DIRECT TERMS AND CONDITIONS DATED 
07/23/2009

$0.00

533 BOY SCOUTS OF AMERICA ONLINE COMMUNITY SERVICES, LLC
413 OAK HILL DRIVE
ALTAMONTE SPRINGS, FL 32701

CONSULTING AGREEMENT DATED 12/05/2011 $0.00

$7,546.96
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534 BOY SCOUTS OF AMERICA ONLINE COMMUNITY SERVICES, LLC

413 OAK HILL DRIVE
ALTAMONTE SPRINGS, FL 32701

LICENSING AGREEMENT FOR SOFTWARE/APPLICATIONS 
KNOWN AS AZIMUTH, BETWEEN ONLINE COMMUNITY 
SERVICES (OCS) AND THE BSA DATED 07/01/2016

$0.00

535 BOY SCOUTS OF AMERICA ONLINE COMMUNITY SERVICES, LLC
413 OAK HILL DRIVE
ALTAMONTE SPRINGS, FL 32701

LICENSING AGREEMENT FOR SOFTWARE/JAVASCRIPT 
DATED 07/01/2016

$0.00

536 BOY SCOUTS OF AMERICA ONLINE COMMUNITY SERVICES, LLC
5113 FILMORE PLACE
SANFORD, FL 32773

MASTER SERVICES AGREEMENT DATED 01/01/2015 $0.00

537 BOY SCOUTS OF AMERICA ONLINE COMMUNITY SERVICES, LLC
413 OAK HILL DRIVE
ALTAMONTE SPRINGS, FL 32701

ONLINE COMMUNITY SERVICES, LLC AND BOY SCOUTS 
OF AMERICA LICENSING AGREEMENT FOR 
SOFTWARE/DATA VIRTUALIZATION TOOL DATED 
07/01/2016

$0.00

538 BOY SCOUTS OF AMERICA OPTUM HEALTH BANK, INC.
2525 LAKE PARK BOULEVARD
WEST VALLEY CITY, UT 84120

HEALTH SAVINGS ACCOUNT BATCH ENROLLMENT 
AGREEMENT

$0.00

539 BOY SCOUTS OF AMERICA ORANGE COUNTY COUNCIL, BOY SCOUTS OF AMERICA
1211 EAST DYER RD
SANTA ANA, CA 92705

AGREEMENT OF LEASE BY AND BETWEEN ORANGE 
COUNTY COUNCIL, BSA AND NATIONAL COUNCIL, BSA 
DATED 08/01/2015

$0.00

540 BOY SCOUTS OF AMERICA ORANGE COUNTY COUNCIL, BOY SCOUTS OF AMERICA
1211 EAST DYER RD
SANTA ANA, CA 92705

AGREEMENT OF LEASE BY AND BETWEEN ORANGE 
COUNTY COUNCIL, BSA AND NATIONAL COUNCIL, BSA 
DATED 08/01/2015

$0.00

541 BOY SCOUTS OF AMERICA ORANGE COUNTY COUNCIL, BOY SCOUTS OF AMERICA
1211 EAST DYER RD
SANTA ANA, CA 92705

AGREEMENT OF LEASE BY AND BETWEEN ORANGE 
COUNTY COUNCIL, BSA AND NATIONAL COUNCIL, BSA 
DATED 08/01/2015

$0.00

542 BOY SCOUTS OF AMERICA ORANGE COUNTY COUNCIL, BOY SCOUTS OF AMERICA
1211 EAST DYER RD
SANTA ANA, CA 92705

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 10/29/2019

$0.00

543 BOY SCOUTS OF AMERICA ORE-IDA COUNCIL, BOY SCOUTS OF AMERICA
8901 W FRANKLIN RD
BOISE, ID 83709-0638

AGREEMENT OF LEASE BY AND BETWEEN ORE-IDA 
COUNCIL, BSA AND NATIONAL COUNCIL, BSA DATED 
05/01/2016

$0.00

544 BOY SCOUTS OF AMERICA ORKIN LLC
185 BLUE ANGEL LANE
, WV 25813

GENERAL CONTRACTOR AGREEMENT DATED 03/06/2018 $0.00

545 BOY SCOUTS OF AMERICA ORKIN LLC
185 BLUE ANGEL LANE
BEAVER, WV 25813

GENERAL CONTRACTOR AGREEMENT DATED 12/01/2015 $0.00

546 BOY SCOUTS OF AMERICA ORLANDO BUSINO
P.O. BOX 463
RIDGEFIELD, CT 06877

CONTRIBUTOR'S AGREEMENT $0.00

547 BOY SCOUTS OF AMERICA ORLANDO BUSINO
P.O. BOX 463
RIDGEFIELD, CT 06877

RIGHTS AGREEMENT $0.00

548 BOY SCOUTS OF AMERICA OSPREY PACKS, INC.
115 PROGRESS CIRCLE
CORTEZ, CO 81321

INVOICE 310753 DATED 07/13/2011 $0.00

549 BOY SCOUTS OF AMERICA OTIS ELEVATOR COMPANY
4768 CHIMNEY DRIVE
CHARLESTON, WV 25302

OTIS MAINTENANCE AGREEMENT DATED 01/13/2014 $0.00

550 BOY SCOUTS OF AMERICA OTIS ELEVATOR COMPANY
4768 CHIMNEY DRIVE
CHARLESTON, WV 25302

OTIS MAINTENANCE AGREEMENT DATED 05/01/2014 $0.00

551 BOY SCOUTS OF AMERICA OZARK TRAILS COUNCIL, BOY SCOUTS OF AMERICA
1616 S. EASTGATE AVENUE
SPRINGFIELD, MO 65809-2116

AGREEMENT OF LEASE BY AND BETWEEN OZARK 
TRAILS COUNCIL, BSA AND NATIONAL COUNCIL, BSA 
DATED 05/01/2018

$0.00

552 BOY SCOUTS OF AMERICA PACIFIC OFFICE AUTOMATION, INC.
1325 W 2200 S SUITE B
SALT LAKE CITY, UT 84119

MASTER AGREEMENT 25412897 DATED 10/05/2016 $0.00

553 BOY SCOUTS OF AMERICA PACIFIC SKYLINE COUNCIL, BOY SCOUTS OF AMERICA
1150 CHESS DRIVE
FOSTER CITY, CA 94404

AGREEMENT OF LEASE BY AND BETWEEN PACIFIC 
SKYLINE COUNCIL, BSA AND NATIONAL COUNCIL, BSA 
DATED 08/01/2015

$0.00

554 BOY SCOUTS OF AMERICA PALMETTO COUNCIL, BOY SCOUTS OF AMERICA
420 S. CHURCH STREET
SPARTANBURG, SC 29306-5232

AGREEMENT OF LEASE BY AND BETWEEN PALMETTO 
COUNCIL, BSA AND NATIONAL COUNCIL, BSA DATED 
08/01/2015

$0.00

555 BOY SCOUTS OF AMERICA PARTNERSHIP EMPLOYMENT
6565 N MACARTHUR BLVD. #130
IRVING, TX 75039

TEMPORARY SERVICES AGREEMENT DATED 08/25/2014 $0.00

556 BOY SCOUTS OF AMERICA PATHABLE, INC.
4065 4TH AVENUE NE
SEATTLE, WA 98105

ORDER/SCOPE OF WORK DATED 02/11/2020 $0.00

557 BOY SCOUTS OF AMERICA PATHWAY TO ADVENTURE COUNCIL, BOY SCOUTS OF AMERICA
1218 WEST ADAMS ST.
CHICAGO, IL 60607-2802

AGREEMENT OF LEASE BY AND BETWEEN PATHWAY TO 
ADVENTURE - CHICAGO, IL COUNCIL, BSA AND NATIONAL 
COUNCIL, BSA DATED 01/01/2016

$0.00

558 BOY SCOUTS OF AMERICA PATHWAY TO ADVENTURE COUNCIL, BOY SCOUTS OF AMERICA
1218 WEST ADAMS ST.
CHICAGO, IL 60607-2802

AGREEMENT OF LEASE BY AND BETWEEN PATHWAY TO 
ADVENTURE - CHICAGO, IL COUNCIL, BSA AND NATIONAL 
COUNCIL, BSA DATED 01/01/2016

$0.00

559 BOY SCOUTS OF AMERICA PATHWAY TO ADVENTURE COUNCIL, BOY SCOUTS OF AMERICA
1218 WEST ADAMS ST.
CHICAGO, IL 60607-2802

AGREEMENT OF LEASE BY AND BETWEEN PATHWAY TO 
ADVENTURE - CHICAGO, IL COUNCIL, BSA AND NATIONAL 
COUNCIL, BSA DATED 01/28/2016

$0.00

560 BOY SCOUTS OF AMERICA PATHWAY TO ADVENTURE COUNCIL, BOY SCOUTS OF AMERICA
1218 WEST ADAMS ST.
CHICAGO, IL 60607-2802

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 04/01/2019

$0.00

561 BOY SCOUTS OF AMERICA PAYCHEX, INC.
8605 FREEPORT PARKWAY
IRVING, TX 75063

PAYCHEX MAJOR MARKET SERVICES TERM AGREEMENT 
DATED 12/09/2014

$0.00

562 BOY SCOUTS OF AMERICA PAYCHEX, INC.
8605 FREEPORT PARKWAY
IRVING, TX 75063

PAYCHEX MAJOR MARKET SERVICES TERM AGREEMENT 
DATED 12/09/2014

$0.00

563 BOY SCOUTS OF AMERICA PAYMENTECH, LLC
4 NORTHEASTERN BOULEVARD
SALEM, NH 03079

MASTER AGREEMENT DATED 05/12/2016 $0.00

564 BOY SCOUTS OF AMERICA PAYMENTECH, LLC
4 NORTHEASTERN BOULEVARD
SALEM, NH 03079

PAYMENT INSTRUMENT PROCESSING AGREEMENT 
DATED 05/12/2016

$0.00

565 BOY SCOUTS OF AMERICA PCI
HERITAGE SQUARE, 4835 LBJ FREEWAY, SUITE 1100
DALLAS, TX 75244

MASTER SERVICES AGREEMENT DATED 01/27/2014 $0.00

566 BOY SCOUTS OF AMERICA PCI
HERITAGE SQUARE, 4835 LBJ FREEWAY, SUITE 1100
DALLAS, TX 75244

STATEMENT OF WORK G DATED 02/28/2017 $0.00

567 BOY SCOUTS OF AMERICA PENNY MANN
1925 E 7TH ST, APT 317
CHARLOTTE, NC 28204

SERVICES AGREEMENT DATED 09/24/2019 $0.00
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568 BOY SCOUTS OF AMERICA PEPSI BEVERAGES COMPANY

3605 NORTH STONE AVE
COLORADO SPRINGS, CO 80907

BEVERAGE SALES AGREEMENT DATED 02/26/2018 $729.95

569 BOY SCOUTS OF AMERICA PERFICIENT, INC.
555 MARYVILLE UNIVERSITY DRIVE, SUITE 600
ST. LOUIS, MO 63141

MASTER SERVICES AGREEMENT DATED 01/07/2019 $0.00

570 BOY SCOUTS OF AMERICA PERFORMANCE STAFFING SOLUTIONS INC.
11709 FRUEHAUF DRIVE
CHARLOTTE, NC 28273

TEMPORARY SERVICES AGREEMENT DATED 05/16/2011 $0.00

571 BOY SCOUTS OF AMERICA PERIMETER GLOBAL LOGISTICS
2800 STORY ROAD W., SUITE 100
IRVING, TX 75038

WAREHOUSE SERVICES AGREEMENT DATED 10/01/2019 $1,786.10

572 BOY SCOUTS OF AMERICA PERSITS SOFTWARE, INC.
246 W 38TH ST. 10TH FLOOR
NEW YORK, NY 10018

INVOICE 13547 DATED 07/29/2015 $0.00

573 BOY SCOUTS OF AMERICA PHI BETA SIGMA FRATERNITY INC
PO BOX 551126
ORLANDO, FL 32855

MEMORANDUM OF UNDERSTANDING DATED 07/18/2017 $0.00

574 BOY SCOUTS OF AMERICA PHILLIP GITTELMAN PRODUCTIONS, INC.
9032 PUESTA DEL SOL
DESERT HOT SPRINGS, CA 92240

DOCUMENTARY SERVICES AGREEMENT DATED 
02/05/2010

$0.00

575 BOY SCOUTS OF AMERICA PIEDMONT COUNCIL, BOY SCOUTS OF AMERICA
P. O. BOX 1059
GASTONIA, NC 28053-1059

AGREEMENT OF LEASE BY AND BETWEEN PIEDMONT 
COUNCIL, BSA AND NATIONAL COUNCIL, BSA DATED 
01/01/2015

$0.00

576 BOY SCOUTS OF AMERICA PIKES PEAK COUNCIL, BOY SCOUTS OF AMERICA
985 W FILLMORE STREET
COLORADO SPRINGS, CO 80907-5809

AGREEMENT OF LEASE BY AND BETWEEN PIKES PEAK 
COUNCIL, BSA AND NATIONAL COUNCIL, BSA DATED 
06/01/2016

$0.00

577 BOY SCOUTS OF AMERICA PINE TREE COUNCIL, BOY SCOUTS OF AMERICA
146 PLAINS ROAD
RAYMOND, ME 04071-6234

AGREEMENT OF LEASE BY AND BETWEEN PINE TREE 
COUNCIL, BSA AND NATIONAL COUNCIL, BSA DATED 
07/01/2015

$0.00

578 BOY SCOUTS OF AMERICA PITNEY BOWES INC
PO BOX 371896
PITTSBURGH, PA 15250-7896

LEASE AGREEMENT DATED 01/16/2018 $5,732.56

579 BOY SCOUTS OF AMERICA PLANT INTERSCAPES, INC.
10744 N. STEMMONS FREEWAY
DALLAS, TX 75220

GENERAL CONTRACTOR AGREEMENT DATED 09/01/2014 $774.30

580 BOY SCOUTS OF AMERICA POMEROY IT SOLUTIONS SALES COMPANY, INC.
1020 PETERSBURG ROAD
HEBRON, KY 41048-8222

MASTER SUPPLY AGREEMENT DATED 11/08/2016 $254.10

581 BOY SCOUTS OF AMERICA POTAWATOMI AREA COUNCIL, BOY SCOUTS OF AMERICA
804 BLUEMOUND ROAD
WAUKESHA, WI 53188-1698

AGREEMENT OF LEASE BY AND BETWEEN POTAWATOMI 
AREA COUNCIL, BSA AND NATIONAL COUNCIL, BSA 
DATED 08/01/2015

$0.00

582 BOY SCOUTS OF AMERICA PREMIER TECHNOLOGY GROUP LLC
PO BOX 242014
CHARLOTTE, NC 28224

PAGEPACK PRICING FOR GRAPHICS ARTS DEVICES

583 BOY SCOUTS OF AMERICA PREMIER TECHNOLOGY GROUP LLC
PO BOX 242014
CHARLOTTE, NC 28224

PAGEPACK PRICING FOR XEROX DEVICES DATED 
03/24/2016

584 BOY SCOUTS OF AMERICA PREPRESS CONSULTANTS
1584 VZ CR 4909
BEN WHEELER, TX 75754

EQUIPMENT LEASE AGREEMENT DATED 03/01/2017 $0.00

585 BOY SCOUTS OF AMERICA PRESTO-X
2075 MCDANIEL DRIVE
#100
CARROLLTON, TX 75006

SERVICE AGREEMENT DATED 06/01/2018 $0.00

586 BOY SCOUTS OF AMERICA PRICEWATERHOUSECOOPERS LLP
2121 NORTH PEARL STREET
SUITE 2000
DALLAS, TX 75201

LETTER AGREEMENT DATED 03/19/2019 $0.00

587 BOY SCOUTS OF AMERICA PRICEWATERHOUSECOOPERS LLP
2001 ROSS AVENUE, SUITE 1800
DALLAS, TX 75201

LETTER AGREEMENT DATED 07/25/2018 $0.00

588 BOY SCOUTS OF AMERICA PRICEWATERHOUSECOOPERS LLP
2001 ROSS AVENUE, SUITE 1800
DALLAS, TX 75201

LETTER AGREEMENT DATED 07/25/2018 $0.00

589 BOY SCOUTS OF AMERICA PRICEWATERHOUSECOOPERS LLP
2121 N. PEARL STREET
SUITE 2000
DALLAS, TX 75201

LETTER AGREEMENT DATED 09/23/2019 $0.00

590 BOY SCOUTS OF AMERICA PRICEWATERHOUSECOOPERS LLP
2121 N. PEARL STREET, SUITE 2000
DALLAS, TX 75201

LETTER AGREEMENT DATED 09/23/2019 $0.00

591 BOY SCOUTS OF AMERICA PRICEWATERHOUSECOOPERS LLP
2001 ROSS AVENUE, SUITE 1800
DALLAS, TX 75201

LETTER AGREEMENT DATED 09/23/2019 $0.00

592 BOY SCOUTS OF AMERICA PRINTERS SOFTWARE INC.
3665 BEE RIDGE ROAD, SUITE 112
SARASOTA, FL 34233

PRINTERS SOFTWARE INC INVOICE DATED 11/06/2017 $0.00

593 BOY SCOUTS OF AMERICA PRINTERS SOFTWARE INC.
3665 BEE RIDGE RD., SUITE #112
SARASOTA, FL 34233

SOFTWARE LICENSE AGREEMENT $0.00

594 BOY SCOUTS OF AMERICA PROJECT MANAGEMENT INSTITUTE EDUCATIONAL FOUNDATION
14 CAMPUS BOULEVARD
NEWTOWN SQUARE, PA 19073-3299

COPYRIGHT USE LICENSE AGREEMENT BETWEEN 
PROJECT MANAGEMENT INSTITUTE, INC. AND BOY 
SCOUTS OF AMERICA DATED 09/08/2015

$0.00

595 BOY SCOUTS OF AMERICA PROSHRED SECURITY
803 PRESSLEY RD
SUITE 108
CHARLOTTE, NC 28217-0000

SERVICE AGREEMENT DATED 05/24/2016 $196.20

596 BOY SCOUTS OF AMERICA PROTECTION ONE ALARM MONITORING, INC.
1035 N. 3RD STREET, SUITE 101
LAWRENCE, KS 66044

MASTER SERVICE AGREEMENT DATED 08/15/2012 $451.16

597 BOY SCOUTS OF AMERICA PURE HEALTH SOLUTIONS, INC. DBA REDCANOE
950 CORPORATE WOODS PARKWAY
VERNON HILLS, IL 60061

RENTAL AGREEMENT $1,190.75

598 BOY SCOUTS OF AMERICA QUAD/GRAPHICS, INC.
N63W32075 HIGHWAY 74
SUSSEX, WI 53089

ASSIGNMENT AND ASSUMPTION AGREEMENT DATED 
02/04/2014

599 BOY SCOUTS OF AMERICA QUAD/GRAPHICS, INC.
N61 W23044 HARRY'S WAY
SUSSEX, WI 53089

FOURTH AMENDMENT DATED 02/28/2018

600 BOY SCOUTS OF AMERICA QUAD/GRAPHICS, INC.
N63W32075 HIGHWAY 74
SUSSEX, WI 53089

NOVATION AGREEMENT DATED 08/01/2016

$178,232.63

$513.55
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601 BOY SCOUTS OF AMERICA QUALTRICS LLC

PO BOX 29650, DEPT 880102
PHOENIX, AZ 85038-9650

QUALTRICS LICENSE AGREEMENT DATED 06/12/2012 $0.00

602 BOY SCOUTS OF AMERICA QUARK, INC.
1800 GRANT ST.
DENVER, CO 80203

QUARK PUBLISHING SYSTEM END USER LICENSE 
AGREEMENT DATED 04/26/1993

$0.00

603 BOY SCOUTS OF AMERICA QUESTIONMARK CORPORATION
35 NUTMEG DRIVE, SUITE 330
TRUMBULL, CT 06611

ADDENDUM TO QUESTINMARK US ONDEMAND 
SERVICES TERMS AND CONDITIONS

$0.00

604 BOY SCOUTS OF AMERICA QUESTIONMARK CORPORATION
35 NUTMEG DRIVE
SUITE 330
TRUMBULL, CT 06611

INVOICE DATED 04/13/2016 $0.00

605 BOY SCOUTS OF AMERICA QUIVIRA COUNCIL, BOY SCOUTS OF AMERICA
3247 N. OLIVER
WICHITA, KS 75220-2106

BOY SCOUTS OF AMERICA SUPPLY GROUP 
LEASE/CONTRACT APPROVAL DATED 07/01/2015

$0.00

606 BOY SCOUTS OF AMERICA RANGE TEXAS PRODUCTION, L.L.C.,
100 THROCKMORTON STREET
SUITE 1200
FORT WORTH,  76102

OIL, GAS AND MINERAL LEASE DATED 08/01/2009 $0.00

607 BOY SCOUTS OF AMERICA RAYMARK XPERT BUSINESS SYSTEMS INC
5460 COTE DE LIESSE, MONTREAL
QUEBEC 
CANADA

GENERAL AGREEMENT BETWEEN BOYS SCOUT OF 
AMERICA AND RAYMARK XPERT BUSINESS SYSTEMS 
INC. DATED 06/29/2015

$0.00

608 BOY SCOUTS OF AMERICA RAYMARK XPERT BUSINESS SYSTEMS INC
5460 COTE DE LIESSE MONTREAL
QUEBEC 
CANADA

GENERAL AGREEMENTS BETWEEN BOY SCOUTS OF 
AMERICA AND RAYMARK XPERT BUSINESS SYSTEMS 
INC. DATED 06/29/2015

$0.00

609 BOY SCOUTS OF AMERICA RAYMOND STORAGE CONCEPTS, INC.
4333 DIRECTORS BLVD
GROVEPORT, OH 43125

COMPREHENSIVE FIXED PRICE MAINTENANCE (C.F.P.M) 
CONTRACT DATED 08/08/2017

610 BOY SCOUTS OF AMERICA RAYMOND STORAGE CONCEPTS, INC.
RAYMOND STORAGE CONCEPTS INC
4333 DIRECTORS BLVD
GROVEPORT, OH 43125

RAYMOND LEASING CORPORATION DATED 04/03/2017

611 BOY SCOUTS OF AMERICA RBA, INC.
294 GROVE LANE EAST
SUITE 100
WAYZATA, MN 55391

GENERAL SERVICES AGREEMENT $0.00

612 BOY SCOUTS OF AMERICA RBA, INC.
294 GROVE LANE EAST
SUITE 100
WAYZATA, MN 55391

GENERAL SERVICES AGREEMENT DATED 2013 $0.00

613 BOY SCOUTS OF AMERICA RCG GLOBAL SERVICES, INC.
379 THRONALL STREET
14TH FLOOR
EDISON, NJ 08837

MASTER SERVICES AGREEMENT DATED 05/13/2016 $0.00

614 BOY SCOUTS OF AMERICA REDIS LABS, INC.,
700 E EL CAMINO REAL
SUITE 250
MOUNTAIN VIEW, CA 94040

REDIS ENTERPRISE SOFTWARE SUBSCRIPTION 
AGREEMENT DATED 04/01/2018

$0.00

615 BOY SCOUTS OF AMERICA REDRIVER SYSTEMS, LLC
1100 E. CAMPBELL ROAD
SUITE 210
RICHARDSON, TX 75081

TEMPORARY SERVICES AGREEMENT DATED 02/27/2014 $0.00

616 BOY SCOUTS OF AMERICA REDWOOD EMPIRE COUNCIL, BOY SCOUTS OF AMERICA
1000 APOLLO WAY
SANTA ROSA, CA 95407

BOY SCOUTS OF AMERICA SUPPLY GROUP 
LEASE/CONTRACT APPROVAL DATED 07/01/2015

$0.00

617 BOY SCOUTS OF AMERICA RELATIONSHIP SCIENCE LLC
PO BOX 347989
PITTSBURGH, PA 15251-4989

RELATIONSHIP SCIENCE TERMS OF USE $0.00

618 BOY SCOUTS OF AMERICA REPUBLIC SERVICES, INC.
3358 HIGHWAY 51 N.
FORT MILL, SC 29715

CUSTOMER SERVICE AGREEMENT DATED 01/01/2013

619 BOY SCOUTS OF AMERICA REPUBLIC SERVICES, INC.
3358 HIGHWAY 51 N.
FORT MILL, SC 29715

CUSTOMER SERVICE AGREEMENT DATED 09/27/2007

620 BOY SCOUTS OF AMERICA REPUBLIC SERVICES, INC.
3358 HIGHWAY 51 N.
FORT MILL, SC 29715

FEE EXEMPTION FIXED RATE & FLAT RATE FEE 
APPROVAL FORM DATED 01/27/2012

621 BOY SCOUTS OF AMERICA RETAIL INFORMATION SYSTEMS
2555 WESTHOLLOW DR
HOUSTON, TX 77082

MASTER AGREEMENT $0.00

622 BOY SCOUTS OF AMERICA RETAIL INFORMATION SYSTEMS
2555 WESTHOLLOW DRIVE
HOUSTON, TX 77082

MASTER AGREEMENT DATED 09/07/2017 $0.00

623 BOY SCOUTS OF AMERICA RETAIL PROCESS ENGINEERING, LLC
20537 AMBERFIELD DRIVE
LAND O LAKES, FL 34638

STATEMENT OF WORK FOR BOY SCOUTS OF AMERICA 
DATED 04/30/2019

$0.00

624 BOY SCOUTS OF AMERICA RETHINK WORKFLOW, INC.
3431 MAYHILL CT.
ARLINGTON, TX 76014

CUSTOMER AGREEMENT DATED 05/11/2016 $0.00

625 BOY SCOUTS OF AMERICA REZSTREAM
3801 E FLORIDA AVE
SUITE 800
DENVER, NM 80210

PURCHASE ORDER DATED 05/10/2016 $0.00

626 BOY SCOUTS OF AMERICA RIGHTSTAFF INC
4919 MCKINNEY AVE
DALLAS, TX 75205

TEMPORARY SERVICES AGREEMENT DATED 08/02/2011 $0.00

627 BOY SCOUTS OF AMERICA RIGHTSTAR SYSTEMS
1951 KIDWELL DRIVE, SUITE 110
VIENNA, VA 22182

MASTER SERVICES AGREEMENT BETWEEN RIGHTSTAR 
AND BOY SCOUTS OF AMERICA DATED 05/02/2018

628 BOY SCOUTS OF AMERICA RIGHTSTAR SYSTEMS
1951 KIDWELL DRIVE, SUITE 110
VIENNA, VA 22182

STATEMENT OF WORK DATED 03/08/2018

629 BOY SCOUTS OF AMERICA RIGHTSTAR SYSTEMS, INC
1951 KIDWELL DRIVE
SUITE 110
VIENNA, VA 22182

PURCHASE REQUISITION FORM DATED 12/01/2015 $0.00

630 BOY SCOUTS OF AMERICA RISK LABORATORIES, LLC
531 ROSELANE STREET NW, SUITE 800
MARIETTA, GA 30060

SOFTWARE LICENSE AND SUPPORT CONTRACT DATED 
07/21/2008

$0.00

$851.72

$2,241.39

$10,147.40
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631 BOY SCOUTS OF AMERICA RISKONNECT, INC.

1701 BARRETT LAKES BLVD
SUITE 500
KENNESAW, GA 30144

BOY SCOUTS OF AMERICA LEASE/CONTRACT APPROVAL 
DATED 12/20/2016

$0.00

632 BOY SCOUTS OF AMERICA RISKONNECT, INC.
1701 BARRETT LAKES BLVD
SUITE 500
KENNESAW, GA 30144

EXHIBIT B TO THE AGREEMENT SUBSCRIPTION ORDER 
NO. 01 DATED 12/20/2016

$0.00

633 BOY SCOUTS OF AMERICA RIVER EXPEDITIONS
PO BOX 9
LANSING, WV 25862

WHITEWATER ADVENTURE CONTRACT DATED 05/01/2018 $0.00

634 BOY SCOUTS OF AMERICA ROB FARIS
5915 15TH STREET N,
ARLINGTON, VA 22205

COPYRIGHT LICENSE AGREEMENT DATED 01/11/2018 $0.00

635 BOY SCOUTS OF AMERICA ROBERT HALF INTERNATIONAL INC.
3440 TORINGDON WAY, SUITE 201
CHARLOTTE, NC 28277

TEMPORARY SERVICES AGREEMENT DATED 06/20/2011 $0.00

636 BOY SCOUTS OF AMERICA RPE OUTSOURCING, LLC
10150 HIGHLAND MANOR DR
SUITE 330
TAMPA, FL 33610

ADDENDUM NO. 11 TO INFORMATION TECHNOLOGY 
SERVICES AGREEMENT DATED 05/31/2019

637 BOY SCOUTS OF AMERICA RPE OUTSOURCING, LLC
10150 HIGHLAND MANOR DR
SUITE 330
TAMPA, FL 33610

BOY SCOUTS OF AMERICA LEASE/CONTRACT APPROVAL 
DATED 04/24/2008

638 BOY SCOUTS OF AMERICA RSUI INDEMNITY COMPANY
945 E. PACES FERRY ROAD
SUITE 1800
ATLANTA, GA 30326

DIRECTORS AND OFFICERS LIABILITY - NOT FOR PROFIT 
ORGANIZATION RENEWAL APPLICATION DATED 
02/13/2019

$0.00

639 BOY SCOUTS OF AMERICA S&ME, INC.
9751 SOUTHERN PINE BLVD.,
CHARLOTTE, NC 28273

PROFESSIONAL SERVICES AGREEMENT DATED 
08/20/2015

640 BOY SCOUTS OF AMERICA S&ME, INC.
2550 JACK FURST DRIVE
GLEN JEAN, WV 25846

S&ME, INC. DATED 04/12/2016

641 BOY SCOUTS OF AMERICA SAM HOUSTON AREA COUNCIL, BOY SCOUTS OF AMERICA
2225 NORTH LOOP W
HOUSTON, TX 77008-1311

AGREEMENT OF LEASE BY AND BETWEEN SAM 
HOUSTON AREA COUNCIL AND NATIONAL COUNCIL, BSA 
DATED 08/15/2015

$0.00

642 BOY SCOUTS OF AMERICA SAM HOUSTON AREA COUNCIL, BOY SCOUTS OF AMERICA
2225 NORTH LOOP W
HOUSTON, TX 77008-1311

AGREEMENT OF LEASE BY AND BETWEEN SAM 
HOUSTON AREA COUNCIL, BSA AND NATIONAL COUNCIL, 
BSA DATED 08/01/2015

$0.00

643 BOY SCOUTS OF AMERICA SAM HOUSTON AREA COUNCIL, BOY SCOUTS OF AMERICA
2225 NORTH LOOP W
HOUSTON, TX 77008-1311

AGREEMENT OF LEASE BY AND BETWEEN SAM 
HOUSTON AREA COUNCIL, BSA AND NATIONAL COUNCIL, 
BSA DATED 08/01/2015

$0.00

644 BOY SCOUTS OF AMERICA SAM HOUSTON AREA COUNCIL, BOY SCOUTS OF AMERICA
2225 NORTH LOOP W
HOUSTON, TX 77008-1311

AGREEMENT OF LEASE BY AND BETWEEN SAM 
HOUSTON AREA COUNCIL, BSA AND NATIONAL COUNCIL, 
BSA DATED 08/01/2015

$0.00

645 BOY SCOUTS OF AMERICA SAM HOUSTON AREA COUNCIL, BOY SCOUTS OF AMERICA
2225 NORTH LOOP W
HOUSTON, TX 77008-1311

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 03/01/2019

$0.00

646 BOY SCOUTS OF AMERICA SAN DIEGO-IMPERIAL COUNCIL, BOY SCOUTS OF AMERICA
1207 UPAS ST
SAN DIEGO, CA 92103

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 11/20/2019

$0.00

647 BOY SCOUTS OF AMERICA SAN FRANCISCO BAY AREA COUNCIL, BOY SCOUTS OF AMERICA
1001 DAVIS ST
SAN LEANDRO, CA 94577-1514

AGREEMENT OF LEASE BY AND BETWEEN SAN 
FRANCISCO AREA COUNCIL, BSA AND NATIONAL 
COUNCIL, BSA DATED 03/01/2017

$0.00

648 BOY SCOUTS OF AMERICA SAUNDERS STAFFING INC
PO BOX 211
BLUEFIELD, WV 24701

SUMMIT BECHTEL RESERVE PURCHASE ORDER DATED 
05/12/2015

$0.00

649 BOY SCOUTS OF AMERICA SCOTT ARTHUR MASEAR
13718 BIRCHWOOD AVE
OMAHA, NE 68137

CONTRIBUTOR'S AGREEMENT DATED 01/17/2020 $0.00

650 BOY SCOUTS OF AMERICA SD CONSULTING GROUP, LLC
796 CHEROKEE AVENUE
SAINT PAUL, MN 55107

PROPOSAL FOR DESIGN SERVICES DATED 03/29/2017 $2,030.00

651 BOY SCOUTS OF AMERICA SEALCO, LLC
1751 INTERNATIONAL PARKWAY
SUITE #115
RICHARDSON, TX 75081

PREVENTATIVE MAINTENANCE DATED 01/18/2017 $330.00

652 BOY SCOUTS OF AMERICA SELECT STAFF INC
12700 HILLCREST RD SUITE 218
DALLAS, TX 75230

TEMPORARY SERVICES AGREEMENT DATED 04/29/2010 $0.00

653 BOY SCOUTS OF AMERICA SEQUOIA COUNCIL, BOY SCOUTS OF AMERICA
6005 NORTH TAMERA AVE
FRESNO, CA 93711-3911

AGREEMENT OF LEASE DATED 08/01/2015 $0.00

654 BOY SCOUTS OF AMERICA SEQUOYAH COUNCIL, BOY SCOUTS OF AMERICA
P. O. BOX 3010 CRS
JOHNSON CITY, TN 37602-3010

AGREEMENT OF LEASE DATED 08/01/2015 $0.00

655 BOY SCOUTS OF AMERICA SEQUOYAH COUNCIL, BOY SCOUTS OF AMERICA
P. O. BOX 3010 CRS
JOHNSON CITY, TN 37602-3010

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 11/20/2019

$0.00

656 BOY SCOUTS OF AMERICA SHENTEL COMMUNICATIONS, LLC
500 SHENTEL WAY
P.O. BOX 459
EDINBURG, VA 22824

SHENTEL COMMUNICATIONS, LLC MASTER SERVICES 
AGREEMENT DATED 01/05/2017

$3.27

657 BOY SCOUTS OF AMERICA SHUTTERSTOCK IMAGES LLC
60 BROAD STREET
30TH FLOOR
NEW YORK, NY 10004

MULTI-SHARE CUSTOM LICENSE DATED 06/11/2012 $0.00

658 BOY SCOUTS OF AMERICA SILICON VALLEY MONTEREY BAY COUNCIL
970 W. JULIAN ST.
SAN JOSE, CA 95126

LEASE AGREEMENT $0.00

659 BOY SCOUTS OF AMERICA SIMON KENTON COUNCIL, BOY SCOUTS OF AMERICA
807 KINNEAR ROAD
COLUMBUS, OH 43212

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 04/01/2019

$0.00

660 BOY SCOUTS OF AMERICA SIMON KENTON COUNCIL, BOY SCOUTS OF AMERICA
807 KINNEAR ROAD
COLUMBUS, OH 43212

LEASE AGREEMENT DATED 12/01/2017 $0.00

661 BOY SCOUTS OF AMERICA SIOUX COUNCIL, BOY SCOUTS OF AMERICA
800 N. WEST AVENUE
SIOUX FALLS, SD 57104

AGREEMENT OF LEASE DATED 08/01/2015 $0.00

662 BOY SCOUTS OF AMERICA SITEIMPROVE, INC.
ATTN: LEGAL DEPARTMENT
7808 CREEKRIDGE CIRCLE
BLOOMINGTON, MN 55439

SOFTWARE AS A SERVICE SUBSCRIPTION AGREEMENT 
DATED 04/29/2019

$0.00

$1,759.33

$4,391.85

Page 21 of 26

Case 20-10343-LSS    Doc 7515-2    Filed 11/30/21    Page 22 of 27



Boy Scouts of America

Schedule of Assumed Executory Contracts [1] [2] [3]

$ Reflect Actual Amount

# Debtor
Counterparty 

Name
Contract 

Description
Cure 

Amount
663 BOY SCOUTS OF AMERICA SKILLSOFT CORPORATION

BANK OF AMERICA
PO BOX 405527
ATLANTA, GA 30384-5527

ORDER FORM DATED 04/30/2018 $0.00

664 BOY SCOUTS OF AMERICA SKILLSOFT CORPORATION
BANK OF AMERICA
PO BOX 405527
ATLANTA, GA 30384-5527

SOFTWARE LICENSE ORDER FORM DATED 04/30/2018 $0.00

665 BOY SCOUTS OF AMERICA SMARTSHEET, INC.
ATTN: LEGAL AFFAIRS
10500  NE 8TH STREET
SUITE 1300
BELLEVUE, WA 98004

USER AGREEMENT DATED 04/11/2018 $0.00

666 BOY SCOUTS OF AMERICA SMITH GROUNDS MANAGEMENT, LLC
P.O. BOX 2134
MATTHEWS, NC 28106

AGREEMENT DATED 02/16/2015 $923.28

667 BOY SCOUTS OF AMERICA SOLARWINDS NET, INC.
PO BOX 730720
DALLAS, TX 75373-0720

INVOICE DATED 01/01/2018 $0.00

668 BOY SCOUTS OF AMERICA SOLARWINDS NET, INC.
PO BOX 730720
DALLAS, TX 75373-0720

INVOICE DATED 04/15/2016 $0.00

669 BOY SCOUTS OF AMERICA SOLARWINDS NET, INC.
PO BOX 730720
DALLAS, TX 75373

INVOICE DATED 04/16/2017 $0.00

670 BOY SCOUTS OF AMERICA SOLARWINDS NET, INC.
PO BOX 730720
DALLAS, TX 75373-0720

INVOICE DATED 05/29/2017 $0.00

671 BOY SCOUTS OF AMERICA SOURCE DIRECT
15301 DALLAS PARKWAY
SUITE 700
ADDISON, TX 75001

PURCHASE ORDER DATED 10/30/2015 $0.00

672 BOY SCOUTS OF AMERICA SOUTH FLORIDA COUNCIL, BOY SCOUTS OF AMERICA
15255 NW 82ND AVENUE
MIAMI LAKES, FL 33016-1476

AGREEMENT OF LEASE DATED 04/01/2018 $0.00

673 BOY SCOUTS OF AMERICA SOUTH TEXAS COUNCIL, BOY SCOUTS OF AMERICA
700 EVERHART TERRACE, BLDG A
CORPUS CHRISTI, TX 78411-1939

AGREEMENT FOR LEASE DATED 08/01/2015 $0.00

674 BOY SCOUTS OF AMERICA SOUTHERN AIR, INC.
6434 PETERS CREEK ROAD
ROANOKE, VA 24019

GENERAL CONTRACTOR AGREEMENT DATED 08/01/2018 $2,185.69

675 BOY SCOUTS OF AMERICA SOUTHWEST FLORIDA COUNCIL, BOY SCOUTS OF AMERICA
1801 BOY SCOUT DRIVE
FORT MYERS, FL 33907-2114

AGREEMENT OF LEASE DATED 05/01/2016 $0.00

676 BOY SCOUTS OF AMERICA SPARTAN RACE, INC.
ATTN: GENERAL COUNSEL
234 CONGRESS STREET
5TH FLOOR
BOSTON, MA 02110

RENTAL AGREEMENT DATED 08/01/2018 $0.00

677 BOY SCOUTS OF AMERICA SPECTRUM MARKETING COMPANIES
95 EDDY ROAD
MANCHESTER, NH 03102

GENERAL CONTRACT FOR SERVICES DATED 10/12/2017 $0.00

678 BOY SCOUTS OF AMERICA STEPHEN GILPIN
502 E. MADISON
IOLA, KS 66749

CONTRIBUTOR'S AGREEMENT DATED 01/22/2020 $0.00

679 BOY SCOUTS OF AMERICA STEVE SANFORD
30 WATERSIDE PLAZA 8A
NEW YORK, NY 10010

RIGHTS AGREEMENT DATED 01/21/2020 $0.00

680 BOY SCOUTS OF AMERICA STEVE SANFORD
30 WATERSIDE PLAZA 8A
NEW YORK, NY 10010

RIGHTS AGREEMENT DATED 02/12/2020 $0.00

681 BOY SCOUTS OF AMERICA STEWART & STEVENSON
1631 CHALK HILL ROAD
DALLAS, TX 75212

INVOICE DATED 06/26/2017 $0.00

682 BOY SCOUTS OF AMERICA STORAGE ASSESSMENTS LLC
PO BOX 864017
PLANO, TX 75086-4017

INVOICE DATED 05/01/2016 $0.00

683 BOY SCOUTS OF AMERICA STORAGE ASSESSMENTS LLC
PO BOX 864017
JOHN LITTLE
PLANO, TX 75086-4017

SCHEDULE NO. 2 DATED 05/01/2016 $0.00

684 BOY SCOUTS OF AMERICA STRATUS MIDCO, INC. D/B/A CONTEGIX
210 NORTH TUCKER, 6TH FLOOR
ST. LOUIS, MO 63101

MASTER SERVICES AND HOSTING AGREEMENT DATED 
08/01/2019

685 BOY SCOUTS OF AMERICA STRATUS MIDCO, INC. D/B/A CONTEGIX
210 NORTH TUCKER, 6TH FLOOR
ST. LOUIS, MO 63101

SCOPE OF WORK DATED 08/01/2019

686 BOY SCOUTS OF AMERICA STRATUS MIDCO, INC. D/B/A CONTEGIX
210 NORTH TUCKER, 6TH FLOOR
ST. LOUIS, MO 63101

STATEMENT OF WORK DATED 08/01/2019

687 BOY SCOUTS OF AMERICA SUFFOLK COUNTY COUNCIL, BOY SCOUTS OF AMERICA
7 SCOUTING BOULEVARD
MEDFORD, NY 11763

AGREEMENT OF LEASE DATED 08/01/2015 $0.00

688 BOY SCOUTS OF AMERICA SUMNER GROUP, INC. D.B.A. DATAMAX OF TEXAS
800 FREEPORT PARKWAY
SUITE 400
COPPELL, TX 75019

ADDENDUM DATED 02/16/2016

689 BOY SCOUTS OF AMERICA SUMNER GROUP, INC. D.B.A. DATAMAX OF TEXAS
800 FREEPORT PARKWAY
SUITE 400
COPPELL, TX 75019

LEASE AGREEMENT DATED 08/01/2012

690 BOY SCOUTS OF AMERICA SUSAN P NORRIS
DBA SUSAN NORRIS ARTWORKS LLC
PO BOX 306
CIMMARRON, NM 87714

AMENDMENT NO. 1 DATED 02/01/2017 $0.00

691 BOY SCOUTS OF AMERICA SUSTAINABLE LIFE MEDIA, INC.
608 BURLINGAME AVENUE
BURLINGAME, CA 94010

LETTER OF AGREEMENT DATED 03/01/2016 $0.00

692 BOY SCOUTS OF AMERICA TAXWARE, LLC
200 BALLARDVALE STREET
BUILDING 1
4TH FLOOR
WILMINGTON, MA 01887

MASTER LICENSE AND SERVICES AGREEMENT DATED 
08/01/2014

$0.00

$771.53

$22,414.83
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693 BOY SCOUTS OF AMERICA TBAYTEL

1046 LITHIUM DRIVE
THUNDER BAY, ON 
CANADA

LICENSE AGREEMENT DATED 02/01/2015 $0.00

694 BOY SCOUTS OF AMERICA TEAMVIEW INC.
3001 NORTH ROCKY POINT DRIVE EAST
SUITE 200
TAMPA, FL 33607

INVOICE DATED 04/23/2012 $0.00

695 BOY SCOUTS OF AMERICA TECH PLAN, INC.
717 TAYLOR DRIVE
PLANO, TX 75074-6778

SHORT FORM AGREEMENT WITH GENERAL 
CONTRACTOR DATED 04/25/2019

$0.00

696 BOY SCOUTS OF AMERICA TED KNIGHT
1110 N ROCKINGHAM ST.,
ARLINGTON, VA 22205

COPYRIGHT LICENSE AGREEMENT DATED 01/11/2018 $0.00

697 BOY SCOUTS OF AMERICA TELVENT DTN, LLC
9110 W DODGE RD
STE 100
OMAHA, NE 68114

PHILMONT SCOUT RANCH DISBURSEMENT 
AUTHORIZATION DATED 04/15/2017

$0.00

698 BOY SCOUTS OF AMERICA TERRACARE ASSOCIATES
550 S HOPE ST, STE 1675
LOS ANGELES, CA 90071

AMENDMENT AGREEMENT DATED 07/01/2016 $0.00

699 BOY SCOUTS OF AMERICA TERRACARE ASSOCIATES
550 S HOPE ST, STE 1675
LOS ANGELES, CA 90071

AMENDMENT TO AGREEMENT DATED 07/01/2016 $0.00

700 BOY SCOUTS OF AMERICA THE ALLEN COMPANY
ATTN: CAMRON MILLER
525 BURBANK ST
BROOMFIELD, CO 80038

MASTER PURCHASING AGREEMENT DATED 08/30/2017 $0.00

701 BOY SCOUTS OF AMERICA THE AMERICAN NATIONAL RED CROSS
2025 E STREET NW
WASHINGTON, DC 20006

MEMORANDUM OF UNDERSTANDING FOR TRAINING 
SERVICES DATED 01/13/2016

$0.00

702 BOY SCOUTS OF AMERICA THE BOILER INSPECTION & INSURANCE COMPANY OF CANADA
700-10240 124 ST NW
EDMONTON, AB T5N3W6
CANADA

MUNICH RE EQUIPMENT BREAKDOWN COVERAGE 
DATED 02/17/2015

$0.00

703 BOY SCOUTS OF AMERICA THE BOSS GROUP
8120 WOODMONT AVE, SUITE 400
BETHESDA, MD 20814

POLICIES AGREEMENT DATED 06/01/2010 $0.00

704 BOY SCOUTS OF AMERICA THE CLUTTS AGENCY
1825 MARKET CENTER BLVD
#380
DALLAS, TX 

EMPLOYMENT CONTRACT FOR COMMERCIALS DATED 
04/24/2014

$0.00

705 BOY SCOUTS OF AMERICA THE FUSFELD GROUP
15 LAVERDUE CIRCLE
FRAMINGHAM, MA 01701

PROPOSAL LETTER CONTRACT DATED 03/23/2015 $0.00

706 BOY SCOUTS OF AMERICA THE NATIONAL SIGMA BETA CLUB FOUNDATION
3313 GOVERNMENT STREET
BATON ROUGE, LA 70806

MEMORANDUM OF UNDERSTANDING DATED 07/18/2017 $0.00

707 BOY SCOUTS OF AMERICA THE NORTHERN TRUST COMPANY
50 SOUTH LA SALLE STREET, B-7
CHICAGO, IL 60603

EMPLOYEE WELFARE BENEFIT TRUST DATED 08/24/2016 $0.00

708 BOY SCOUTS OF AMERICA THE SPECIAL EVENT COMPANY, INC.
1223 WALNUT STREET
CARY, NC 27511

MASTER CONTRACT FOR SERVICES DATED 02/27/2017 $0.00

709 BOY SCOUTS OF AMERICA THE SPECIAL EVENT COMPANY, INC.
6112 ST. GILES STREET
RALEIGH, NC 27612

MASTER SERVICES AGREEMENT DATED 04/02/2018 $0.00

710 BOY SCOUTS OF AMERICA THE SPIRIT OF ADVENTURE COUNCIL
2 TOWER OFFICE PARK
WOBURN, MA 01801-6457

LEASE AGREEMENT $0.00

711 BOY SCOUTS OF AMERICA THE TRAINING ASSOCIATES CORPORATION
287 TURNPIKE ROAD, SUITE 300
WESTBOROUGH, MA 01581

PROFESSIONAL SERVICES AGREEMENT DATED 
03/08/2017

$0.00

712 BOY SCOUTS OF AMERICA THE TRAVELERS COMPANIES, INC.
ONE TOWER SQUARE
HARTFORD, CT 06183

MULTI-COVERAGE RENEWAL APPLICATION DATED 
02/28/2019

$0.00

713 BOY SCOUTS OF AMERICA THE TRUSTEES OF INDIANA UNIVERSITY
400 EAST 7TH STREET
POPLARS
ROOM 408
BLOOMINGTON, IN 47405

TRADEMARK LICENSE AGREEMENT DATED 08/01/2017 $0.00

714 BOY SCOUTS OF AMERICA THEODORE ROOSEVELT COUNCIL, BOY SCOUTS OF AMERICA
544 BROADWAY
MASSAPEQUA, NY 11758-5010

AGREEMENT OF LEASE DATED 08/01/2015 $0.00

715 BOY SCOUTS OF AMERICA THOMAS HJELLMING
2031 CROMWELL DRIVE
WHEATON, IL 60189

PROFESSIONAL SERVICES AGREEMENT DATED 
02/01/2019

$2,900.00

716 BOY SCOUTS OF AMERICA THOMSON REUTERS WEST
PAYMENT CENTER
PO BOX 6292
CAROL STREAM, IL 60197-6292

SUBSCRIPTION ORDER FORM DATED 01/18/2017 $5,502.90

717 BOY SCOUTS OF AMERICA THREE FIRES COUNCIL, BOY SCOUTS OF AMERICA
4 S. 100 ROUTE 59 SUITE 4
NAPERVILLE, IL 60563

CONSENT TO SUBLEASE DATED 10/27/2018 $0.00

718 BOY SCOUTS OF AMERICA THREE FIRES COUNCIL, BOY SCOUTS OF AMERICA
4 S. 100 ROUTE 59 SUITE 4
NAPERVILLE, IL 60563

TRANSFER OF TITLE AGREEMENT DATED 12/22/2014 $0.00

719 BOY SCOUTS OF AMERICA THREE HARBORS COUNCIL
330 SOUTH 84TH STREET
MILWAUKEE, WI 53214-1468

LEASE AGREEMENT $0.00

720 BOY SCOUTS OF AMERICA TOWERS PERRIN
WILLIAM E. BROOKS
12377 MERIT DRIVE
SUITE 1200
DALLAS, TX 75251-3234

BUSINESS ASSOCIATE AGREEMENT $0.00

721 BOY SCOUTS OF AMERICA TOWERS PERRIN
WILLIAM E. BROOKS
12377 MERIT DRIVE
SUITE 1200
DALLAS, TX 75251-3234

MASTER SERVICES AGREEMENT DATED 10/24/2003 $0.00

722 BOY SCOUTS OF AMERICA TOWERS WATSON
500 N. AKARD STREET
SUITE 4100
DALLAS, TX 75201

SCOPE OF WORK DATED 01/09/2013 $0.00
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723 BOY SCOUTS OF AMERICA TOWERS WATSON

500 N. AKARD STREET
SUITE 4100
DALLAS, TX 75201

SCOPE OF WORK DATED 02/14/2013 $0.00

724 BOY SCOUTS OF AMERICA TOWERS WATSON
500 N. AKARD STREET
DALLAS, TX 75201

STATEMENT OF WORK DATED 10/19/2012 $0.00

725 BOY SCOUTS OF AMERICA TRANSPORTATION MANAGEMENT SERVICES, INC.
17810 MEETINGHOUSE ROAD, SUITE 200
SANDY SPRINGS, MD 20860

TRANSPORTATION CONTRACT DATED 12/19/2016 $0.00

726 BOY SCOUTS OF AMERICA TRAVELERS CASUALTY AND SURETY COMPANY OF AMERICA
ONE TOWER SQUARE
HARTFORD, CT 06183

MULTI-COVERAGE RENEWAL APPLICATION DATED 
02/11/2020

$0.00

727 BOY SCOUTS OF AMERICA TROY GROUP INC
ATTN: CONTRACTS ADMINISTRATION
3 BRYAN DRIVE
WHEELING, WV 26003

SERVICE AGREEMENT DATED 02/08/2011 $0.00

728 BOY SCOUTS OF AMERICA TRUE DIGITAL SECURITY, INC.
PO BOX 35623
TULSA, OK 74153

2020 PCI SERVICES ADDENDUM DATED 01/15/2020 $0.00

729 BOY SCOUTS OF AMERICA TRUE DIGITAL SECURITY, INC.
1350 S. BOULDER AVE #1100
TULSA, OK 74119

GENERAL SERVICES AGREEMENT DATED 01/01/2018 $0.00

730 BOY SCOUTS OF AMERICA TRUE DIGITAL SECURITY, INC.
P.O. BOX 35623
TULSA, OK 74153

PCI SERVICES ADDENDUM DATED 10/18/2018 $0.00

731 BOY SCOUTS OF AMERICA TRUE DIGITAL SECURITY, INC.
1350 S. BOULDER AVE #1100
TULSA, OK 74119

SECURITY SCANNING AGREEMENT DATED 01/01/2017 $0.00

732 BOY SCOUTS OF AMERICA TUKABATCHEE AREA COUNCIL, BOY SCOUTS OF AMERICA
P. O. BOX 11106
MONTGOMERY, AL 36111-0106

LEASE AGREEMENT DATED 08/01/2015 $0.00

733 BOY SCOUTS OF AMERICA TUKATECH, INC.
5462 JILSON ST.
LOS ANGELES, CA 90040

PURCHASE AGREEMENT DATED 01/16/2018 $0.00

734 BOY SCOUTS OF AMERICA TWIN RIVERS COUNCIL, BOY SCOUTS OF AMERICA
253 WASHINGTON AVENUE EXTENSION
ALBANY, NY 12205

AGREEMENT OF LEASE DATED 08/01/2015 $0.00

735 BOY SCOUTS OF AMERICA UNIFI EQUIPMENT FINANCE, INC.
3893 RESEARCH PARK DRIVE
ANN ARBOR, MI 48108

LEASE AGREEMENT DATED 04/14/2016 $272.82

736 BOY SCOUTS OF AMERICA UNITED HEALTHCARE SERVICES, INC.
185 ASYLUM STREET
HARTFORD, CT 06103-3408

ADMINISTRATIVE SERVICES AGREEMENT DATED 
01/01/2013

$0.00

737 BOY SCOUTS OF AMERICA UNITEDHEALTHCARE INSURANCE COMPANY
ATTENTION: PRESIDENT
450 COLUMBUS BOULEVARD
HARTFORD, CT 06115-0450

SERVICE AGREEMENT DATED 03/04/2011 $0.00

738 BOY SCOUTS OF AMERICA UNUM LIFE INSURANCE COMPANY OF AMERICA
2211 CONGRESS STREET
PORTLAND, ME 04122

APPLICATION FOR GROUP INSURANCE DATED 01/01/2016 $0.00

739 BOY SCOUTS OF AMERICA UPPER KEYS MARINE CONSTRUCTION, LLC
97674 OVERSEAS HWY.
P.O. BOX 372790
KEY LARGO, FL 33037

GENERAL CONTRACTOR AGREEMENT DATED 06/07/2019 $0.00

740 BOY SCOUTS OF AMERICA US FOODS, INC.
PO BOX 644540
PITTSBURGH, PA 15264-4540

AMENDMENT TO MASTER DISTRIBUTION AGREEMENT 
DATED 09/23/2013

$50.09

741 BOY SCOUTS OF AMERICA US FOREST SERVICE
W.L.A.C.C. 051
30800 BOUQUET CANYON RD
SANTA CLARITA, CA 91390

SPECIAL USE PERMIT DATED 04/30/2004 $0.00

742 BOY SCOUTS OF AMERICA V.P. IMAGING, INC. DBA DOCUNAV SOLUTIONS
8502 WADE BLVD.
SUITE 760
FRISCO, TX 75034

MASTER PURCHASE, MAINTENANCE AND SERVICE 
AGREEMENT DATED 01/06/2015

$0.00

743 BOY SCOUTS OF AMERICA VANDALIA BRONZE LLC
100 ROTAN ST.
FAYETTEVILLE, WV 25840

AGREEMENT FOR COMMISSION OF ARTWORK DATED 
02/11/2019

$0.00

744 BOY SCOUTS OF AMERICA VERIFONE, INC.
88 WEST PLUMERIA DRIVE
SAN JOSE, CA 95134

HELP DESK SERVICES DATED 11/02/2016

745 BOY SCOUTS OF AMERICA VERIFONE, INC.
88 WEST PLUMERIA DRIVE
SAN JOSE, CA 95134

POINT SERVICE MERCHANT AGREEMENT DATED 
11/02/2016

746 BOY SCOUTS OF AMERICA VERIFONE, INC.
88 WEST PLUMERIA DRIVE
SAN JOSE, CA 95134

SOFTWARE SUBSCRIPTION

747 BOY SCOUTS OF AMERICA VERISTITCH, INC.
PO BOX 1304
HUTCHINSON, KS 67504-1304

PURCHASE ORDER DATED 03/13/2009 $400.00

748 BOY SCOUTS OF AMERICA VERISTOR CAPITAL, LLC
4850 RIVER GREEN PARKWAY
DULUTH, GA 30096

LEASE AGREEMENT DATED 04/14/2016 $33.13

749 BOY SCOUTS OF AMERICA VERIZON BUSINESS NETWORK SERVICES INC.
ATTN:  CUSTOMER SERVICE
6415-6455 BUSINESS CENTER DRIVE
HIGHLANDS RANCH, CO 80130

SERVICE AGREEMENT $0.00

750 BOY SCOUTS OF AMERICA VERIZON BUSINESS SERVICES
6415-6455 BUSINESS CENTER DRIVE
ATTN: CUSTOMER SERVICE
HIGHLANDS RANCH, CO 80130

SERVICE AGREEMENT DATED 11/26/2012 $0.00

751 BOY SCOUTS OF AMERICA VERIZON BUSINESS SERVICES
6415-6455 BUSINESS CENTER DRIVE
ATTN: CUSTOMER SERVICE
HIGHLANDS RANCH, CO 80130

SERVICES AGREEMENT DATED 09/19/2012 $0.00

752 BOY SCOUTS OF AMERICA VERTEX INC.
ATTN: CONTRACTS ADMINISTRATOR
1041 OLD CASSATT ROAD
BERWYN, PA 19312

LICENSE AGREEMENT DATED 05/28/1996 $0.00

753 BOY SCOUTS OF AMERICA VERTIV SERVICES, INC.
610 EXECUTIVE CAMPUS DR.
WESTERVILLE, OH 43082

PURCHASE ORDER DATED 05/27/2017 $0.00

$2,630.90
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754 BOY SCOUTS OF AMERICA VIGNA INFORMATION SYSTEM LLC

5105 MYSTIC HOLLOW CT
FLOWER MOUND, TX 75028

PROFESSIONAL SERVICES AGREEMENT DATED 
09/20/2019

755 BOY SCOUTS OF AMERICA VIGNA INFORMATION SYSTEM LLC
5105 MYSTIC HOLLOW CT
FLOWER MOUND, TX 75028

PROFESSIONAL SERVICES AGREEMENT DATED 
09/20/2019

756 BOY SCOUTS OF AMERICA VILLAGE PARK ESTATES, LLC
135 DIXIELAND DRIVE
STANAFORD, WV 25927

COMMERCIAL RENTAL AGREEMENT AND LEASE DATED 
08/15/2017

$0.00

757 BOY SCOUTS OF AMERICA VIZION INTERACTIVE INC
7500 W 151ST ST
PO BOX 24262
OVERLAND PARK, KS 66283

MASTER SERVICE AGREEMENT DATED 10/01/2017 $0.00

758 BOY SCOUTS OF AMERICA VP IMAGING, INC. DBA DOCUNAV SOLUTIONS
8501 WADE BLVD
SUITE 760
FRISCO, TX 75034-5894

INVOICE DATED 10/26/2017 $0.00

759 BOY SCOUTS OF AMERICA VSP
5700 GRANITE PARKWAY STE 350
PLANO, TX 75024

VISION PLAN RENEWAL PROPOSAL DATED 03/30/2018 $0.00

760 BOY SCOUTS OF AMERICA VSP
5700 GRANITE PARKWAY, STE 350
PLANO, TX 75024

VISION PLAN RENEWAL PROPOSAL DATED 03/30/2018 $0.00

761 BOY SCOUTS OF AMERICA W.D. BOYCE COUNCIL, BOY SCOUTS OF AMERICA
614 NE MADISON AVE.
PEORIA, IL 61603-3886

AGREEMENT OF LEASE DATED 07/01/2015 $0.00

762 BOY SCOUTS OF AMERICA W.D. BOYCE COUNCIL, BOY SCOUTS OF AMERICA
614 NE MADISON AVE.
PEORIA, IL 61603-3886

ANNUAL PATCH COMMITMENT AGREEMENT
DATED: 04/01/2019

$0.00

763 BOY SCOUTS OF AMERICA W2007 MVP DALLAS, LLC D/B/A SHERATON  DALLAS
400 NORTH OLIVE ST.
DALLAS, TX 75201

ADDENDUM FOR BOY SCOUTS OF AMERICA 2017 TOP 
HANDS AND 2018 NATIONAL ANNUAL MEETING WITH 
SHERATON DALLAS DATED 03/14/2014

$0.00

764 BOY SCOUTS OF AMERICA WEALTH ENGINE INC
PO BOX 775981
CHICAGO, IL 60677-5981

SALES AGREEMENT DATED 09/30/2019 $0.00

765 BOY SCOUTS OF AMERICA WEALTH-X PTE. LTD.
8 MARINA BOULEVARD #05-02
MARINA BAY FINANCIAL CENTRE
SINGAPORE 018981
SINGAPORE

ORDER FORM AND TERMS DATED 01/01/2019 $0.00

766 BOY SCOUTS OF AMERICA WEPAY, INC.
350 CONVENTION WAY, SUITE 200
REDWOOD CITY, CA 94063

SERVICE AGREEMENT DATED 03/02/2018 $0.00

767 BOY SCOUTS OF AMERICA WESTCHESTER-PUTNAM COUNCIL, BOY SCOUTS OF AMERICA
41 SAW MILL RIVER ROAD
HAWTHORNE, NY 10532-1519

AGREEMENT OF LEASE DATED 07/01/2015 $0.00

768 BOY SCOUTS OF AMERICA WESTERN LOS ANGELES COUNTY COUNCIL, BOY SCOUTS OF AMERICA
16525 SHERMAN WAY
STE C-8
VAN NUYS, CA 91406-3753

AGREEMENT OF LEASE DATED 08/01/2015 $0.00

769 BOY SCOUTS OF AMERICA WESTERN LOS ANGELES COUNTY COUNCIL, BOY SCOUTS OF AMERICA
16525 SHERMAN WAY
STE C-8
VAN NUYS, CA 91406-3753

AGREEMENT OF LEASE DATED 08/01/2015 $0.00

770 BOY SCOUTS OF AMERICA WESTIN DALLAS FORT WORTH AIRPORT
4545 W. JOHN CARPENTER FREEWAY
IRVING, TX 75063

SERVICE AGREEMENT DATED 01/06/2020 $0.00

771 BOY SCOUTS OF AMERICA WESTON SOLUTIONS, INC.
3840 COMMONS AVE., NE
ALBUQUERQUE, NM 87109

PROFESSIONAL SERVICES AGREEMENT DATED 
03/28/2017

$0.00

772 BOY SCOUTS OF AMERICA WHITE WILDERNESS SLED DOG ADVENTURES
DEEP LAKE RD
ISABELLA, MN 55607

LETTER OF AGREEMENT DATED 10/03/2019 $38,322.38

773 BOY SCOUTS OF AMERICA WILLARD INTERCONTINENTAL WASHINGTON, D.C.
1401 PENNSYLVANIA AVE, NW
WASHINGTON, DC 20004

GROUP RESERVATION AGREEMENT DATED 05/09/2019 $0.00

774 BOY SCOUTS OF AMERICA WILLIAMS SCOTSMAN, INC.
8211 TOWN CENTER DRIVE
BALTIMORE, MD 21236

MASTER EQUIPMENT LEASE AGREEMENT DATED 
06/06/1997

$0.00

775 BOY SCOUTS OF AMERICA WILLIS TOWERS WATSON US LLC
ATTN: DEAN M. CRAWFORD
STE. 4100
500 N. AKARD STREET
DALLAS, TX 75201

RELEASE OF INFORMATION DATED 12/18/2017 $0.00

776 BOY SCOUTS OF AMERICA WILLIS TOWERS WATSON US LLC
500 N. AKARD STREET
SUITE 4100
DALLAS, TN 75201

STATEMENT OF WORK DATED 09/04/2019 $0.00

777 BOY SCOUTS OF AMERICA WILSHIRE ASSOCIATES INCORPORATED
1299 OCEAN AVENUE, SUITE 700
SANTA MONICA, CA 90401-1085

LETTER AGREEMENT DATED 11/01/2000 $1,758.62

778 BOY SCOUTS OF AMERICA WINNEBAGO COUNCIL
2929 AIRPORT BOULEVARD
WATERLOO, IA 50703-9627

LEASE AGREEMENT $0.00

779 BOY SCOUTS OF AMERICA WORKVILLE LLC
1178 BROADWAY 5TH FL
NEW YORK, NY 10001

MEMBERSHIP AGREEMENT DATED 09/05/2017 $0.00

780 BOY SCOUTS OF AMERICA WORLD SCOUT BUREAU, INC.
RUE DU PRE-JEROME 5
P.O. BOX 91
1211 GENEVA 4 PLAINPALAIS
SWITZERLAND

LICENSE AGREEMENT DATED 01/01/2013 $0.00

781 BOY SCOUTS OF AMERICA WRIKE, INC.
ATTN: LEGAL DEPARTMENT
70 NORTH SECOND STREET
SAN JOSE, CA 95113

MASTER SUBSCRIPTION AND SERVICES AGREEMENT 
DATED 11/08/2019

$0.00

$7,250.00
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782 BOY SCOUTS OF AMERICA XEROX

OFFICE OF GENERAL COUNSEL
XEROX CORPORATION
45 GLOVER AVENUE
P.O. BOX 4505
NORWALK, CT 06856-4505

LEASE AGREEMENT DATED 05/04/2015

783 BOY SCOUTS OF AMERICA XEROX
OFFICE OF GENERAL COUNSEL
XEROX CORPORATION
45 GLOVER AVENUE
P.O. BOX 4505
NORWALK, CT 06856-4505

LEASE AGREEMENT DATED 07/02/2019

784 BOY SCOUTS OF AMERICA XTEND COMMUNICATIONS CORP
171 MADISON AVENUE
NEW YORK, NY 10016

SOFTWARE LICENSE AND PURCHASE AGREEMENT 
DATED 06/23/2014

$0.00

785 BOY SCOUTS OF AMERICA XTEND COMMUNICATIONS CORP.
171 MADISON AVENUE
NEW YORK, NY 10016

SOFTWARE LICENSE AND PURCHASE AGREEMENT 
DATED 06/23/2004

$0.00

786 BOY SCOUTS OF AMERICA ZEALAND CORPORATION
44 SPRING ST
STE 6
WAATERTOWN, MA 02472

LEASE AGREEMENT $0.00

787 BOY SCOUTS OF AMERICA ZOFTEC, LLC DBA VERAS RETAIL
22044 N. 44TH ST, SUITE 120
ATTN: ROHIT VIR
PHOENIX, AZ 85050

CUSTOMER AGREEMENT DATED 06/01/2017 $0.00

788 BOY SCOUTS OF AMERICA ZOHO CORPORATION PVT. LTD.
4141 HACIENDA DRIVE
PLEASANTON, CA 94588

SOFTWARE LICENSE AGREEMENT DATED 09/29/2018 $0.00

789 BOY SCOUTS OF AMERICA ZURI GROUP, INC.
328 NW BOND ST. UPPER FLOOR
BEND, OR 97701

CHANGE ORDER 2 DATED 11/14/2014 $0.00

790 BOY SCOUTS OF AMERICA ZURI GROUP, INC.
328 NW BOND ST. UPPER FLOOR
BEND, OR 97701

CHANGE ORDER 5 DATED 09/08/2015 $0.00

791 BOY SCOUTS OF AMERICA ZURI GROUP, LLC
ATTN: JOHN MURPHY
328 NW BOND STREET
BEND, OR 97701

MASTER SERVICES AGREEMENT DATED 05/13/2014 $0.00

Footnotes

[1]  Agreements are assumed as amended unless noted otherwise.

[2]  Any agreement that has previously been assumed is not listed.

[3]  For Counterparties with multiple contracts listed, the cure amounts listed represent the aggregate cure amount necessary to assume all such contracts with such Counterparty.

[4]  The Debtors are owed amounts after netting outstanding balances under these contracts. The above-listed $0 cure amount shall not be taken as an admission that no amounts are owed to the Debtors. The Debtors intend to reconcile 
credits in the ordinary course of business.

$1,334.97
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Exhibit C 

Rejected Contracts and Unexpired Leases Schedule 

You may access a full and complete copy of the Rejected Contracts and Unexpired Leases 

Schedule, free of charge, at https://omniagentsolutions.com/bsa-plansupplement. 
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Boy Scouts of America

Schedule of Rejected Executory Contracts [1]

$ Reflect Actual Amount

# Debtor
Counterparty 

Name
Contract 

Description
1 BOY SCOUTS OF AMERICA IMAGENET CONSULTING

ATTN: CONTRACTS DEPARTMENT
913 N. BROADWAY
OKLAHOMA CITY, OK 73102

LEASE AGREEMENT DATED 04/16/2016

2 BOY SCOUTS OF AMERICA IMAGENET CONSULTING
ATTENTION: CONTRACTS DEPARTMENT
913 NORTH BROADWAY
OKLAHOMA CITY, OK 73102

SERVICE AGREEMENT DATED 01/19/2016

3 BOY SCOUTS OF AMERICA IMAGENET CONSULTING
ATTENTION: CONTRACTS DIVISION
913 NORTH BROADWAY
OKLAHOMA CITY, OK 73102

SERVICE AGREEMENT DATED 01/19/2016

4 BOY SCOUTS OF AMERICA IMAGENET CONSULTING
913 N.  BROADWAY
OKLAHOMA CITY, OK 73102

SERVICE AGREEMENT DATED 01/19/2016

5 BOY SCOUTS OF AMERICA IMAGENET CONSULTING
913 NORTH BROADWAY
OKLAHOMA CITY, OK 73102

SERVICE LEVEL AGREEMENT DATED 01/25/2016

6 BOY SCOUTS OF AMERICA IMAGENET CONSULTING
913 NORTH BROADWAY
OKLAHOMA CITY, OK 73102

SERVICE LEVEL AGREEMENT DATED 01/25/2016

7 BOY SCOUTS OF AMERICA GARY BUTLER
ADDRESS ON FILE

CONFIDENTIAL SETTLEMENT AGREEMENT AND GENERAL 
RELEASE DATED 04/12/2017

Footnotes

[1]  Contracts in this exhibit have not been rejected or included in previous docket filings related to contract rejections (#440; 449; 981; 982; 1492). 
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Exhibit D 

Form of Document Agreement 

You may access a full and complete copy of the Document Agreement, free of charge, at 

https://omniagentsolutions.com/bsa-plansupplement. 
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DRAFT 
SUBJECT TO FURTHER NEGOTIATION 

 
 
 
 

DOCUMENT AGREEMENT1 

In connection with the Modified Fifth Amended Chapter 11 Plan of Reorganization for Boy 
Scouts of America and Delaware BSA, LLC, dated as of September 30, 2021, including all exhibits 
and schedules thereto, and as the same may from time to time be amended or modified and as 
confirmed by order of the United States Bankruptcy Court for the District of Delaware (the 
“Plan”), this agreement (“Agreement”) is made, effective as of the Effective Date of the Plan, by 
and among (i) the BSA Settlement Trust (the “Trust”); (ii) Boy Scouts of America and its affiliates 
that are debtors-in-possession or, post-Effective Date, reorganized debtors (collectively, the 
“Reorganized BSA”); (iii) each of the Related Non-Debtor Entities; (iv) each Local Council that 
is a Protected Party under the Plan; and (v) each Contributing Chartered Organization that is a 
Protected Party under the Plan (each a “Party” or collectively the “Parties”).  Each Party that is 
not the Trust shall be a “Non-Trust Party” or, collectively, the “Non-Trust Parties”) under this 
Agreement. Capitalized terms used herein and not otherwise defined shall have the meanings 
ascribed to them in Exhibit A hereto or, if not defined in Exhibit A, as defined in the Plan. 

RECITALS 

WHEREAS, among other instances, Article IV.R and IV.S of the Plan contemplates that 
a Document Agreement will be executed among the Parties to provide for the process whereby 
(i) certain documents, books and records of Reorganized BSA related or pertaining to Abuse 
Claims will be transferred, or otherwise made available, to the Trust, and (ii) the Non-Trust Parties 
will cooperate with the Trust’s investigation, preservation and pursuit of the Settlement Trust 
Assets, including the Insurance Assignment, and the Settlement Trust Causes of Action (the 
“Assigned Claims”); and 

WHEREAS, in consideration of the above-stated premises, the mutual covenants 
contained herein, and for good and valuable consideration, the Parties agree as follows: 

ARTICLE I 
TRANSFER OF CLAIM RECORDS 

Section 1.1. On or before the later of [●] days after (i) the Effective Date (the period 
ending on such date, the “Transfer Period”), the Reorganized BSA agrees to use its commercially 
reasonable efforts to collect, copy, and transfer or assign to the Trust, following a commercially 
reasonable search, the Documents2 (that previously have not been produced in the bankruptcy 
litigation): (i)  pertaining to pending, open Abuse Claims as of the petition date; and (ii) necessary 
to enable the prosecution of the Insurance Coverage Actions, in each case, inclusive of documents 
                                                 
1  This document remain subject to ongoing review and material revision in all respects.  The Debtors, 
Coalition, the Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford, 
and TCJC are each continuing to review the documents that are part of the Plan Supplement, and each of their 
respective rights are reserved with respect to the Plan Supplement and the information contained therein, as applicable. 

2 The term “Document” shall refer to all documents, data, testing, information, compilations, physical 
evidence, correspondence, communications, written materials, records and writings of any type or description, 
however created, reproduced or retrieved, and in every form in the possession of the Reorganized BSA, including, 
without limitation, databases, computer/electronic files, drafts, and partially completed documents.  
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that are the subject of any purported privilege or protections including, but not limited to, any 
attorney-client privilege, work-product privilege, Common-Interest Communications with 
Insurers, protection or privilege granted by joint defense, common interest, and/or confidentiality 
agreement or other privilege or immunity  (the “Claim Records”).   The Parties shall agree to 
reasonably negotiate the categories of specific Documents included in the definition of Claims 
Records, including any non-duplicative Documents that may be in the possession of the Non-Trust 
Parties that are not otherwise transferred under this Agreement.                                                                                                                          

Section 1.2. During the Transfer Period and for at least 6 months thereafter the 
Reorganized BSA shall preserve, or cause to be preserved, the Claim Records.  

Section 1.3. Pursuant to Article IV.S, any attorney-client privilege, work-product 
privilege, Common-Interest Communications with Insurers, protection or privilege granted by 
joint defense, common interest, and/or confidentiality agreement or other privilege or immunity 
attaching to any Claim Records, shall be irrevocably transferred to and vested in the Settlement 
Trustee (and such successor Settlement Trustee, if applicable) as of the Effective Date.  For the 
avoidance of doubt, the transfer or assignment of any Privileged Information is vested solely in the 
Settlement Trustee and not in the Settlement Trust, the STAC, the Future Claimant’s Representative, 
the Special Reviewer, the SASAC, any other person, committee or subcomponent of the Settlement 
Trust, or any other person (including counsel and other professionals) who has been engaged by, 
represents, or has represented any holder of an Abuse Claim.   

The Settlement Trustee shall be permitted to share Privileged Information with any professional or 
counsel retained by the Settlement Trust; provided, however, that the Settlement Trustee shall not share 
Privileged Information with (i) the STAC, (ii)  any third party to the extent that sharing the Privileged 
Information would result in a waiver of such privilege, and (iii) any holder of an Abuse Claim except 
as required by law.  The Settlement Trustee’s receipt of Privileged Materials shall be without waiver 
and in recognition of the joint and/or successorship interest of the Trust and the Settlement 
Trustee’s performance of his or her duties in administering the Trust.  Notwithstanding anything 
to the contrary herein, the Reorganized BSA or, as applicable, any Non-Trust Party shall not be 
required, except by agreement or order of an appropriate court, to produce or make available for 
inspection to the Trust any information that is not a Claim Record. Further, for the avoidance of 
doubt, notwithstanding the foregoing, nothing in this Agreement shall preclude the Settlement 
Trustee from providing Privileged Material or other information provided pursuant to this 
Agreement to any Insurer as necessary to preserve, secure, or obtain the benefit of the Abuse 
Insurance Policy at the Trust’s sole discretion and without further authorization from the 
Reorganized BSA and/or Non-Trust Party, as applicable.  

Section 1.4. To the extent that Claim Records previously were shared between or among 
a transferring party and a third party that is not a Party to this Agreement and are protected by the 
common interest doctrine, the transferring party will request via letter the necessary third-party 
authorization or approval to transfer such records to the Trust in accordance with this Agreement.  
To the extent any Claim Records in the possession of a third-party that is not a Party to this 
Agreement is protected by the attorney-client privilege, the work-product privilege, a common-
interest agreement or privilege, or any other privilege or immunity, the transferring party shall 
provide the necessary cooperation and consent to assist the Trust to obtain such Claim Records for 
the purposes set forth in Section 1.7 below. For purposes of clarity, no Party shall be required to 
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provide information or documents that the provision of which would violate any law or constitute 
a breach of any agreement to which such producing Party is a party. 

Section 1.5. The Trust and Settlement Trustee shall use any Claim Records that are 
provided to the Trust solely for Trust purposes, including: (i) preserving, maximizing, and 
administering the Settlement Trust Assets; and (ii) processing, evaluating, defending, resolving, 
liquidating, and/or paying all compensable Abuse Claims in accordance with the Settlement Trust 
Documents.  

Section 1.6. Within a reasonable time following the transfer of the Claim Records, the 
Reorganized BSA will provide the Trust with a factually accurate declaration or declarations that 
establish, to the greatest extent possible, the authentication of the Claim Records and sufficient 
information concerning these materials to facilitate their admission into evidence.  To the greatest 
extent possible, such declaration shall be in a form sufficient to render the Claim Records self-
authenticating in accordance with Federal Rule of Evidence 902 (or an equivalent rule under 
applicable state or foreign law) and business records in accordance with Federal Rule of Evidence 
803(6) (or an equivalent rule under applicable state or foreign law).  

The producing Parties shall have no duty to check or verify the accuracy of any information 
contained in the Claim Records and do not make any representation or warranty, express or 
implied, as to the accuracy of such information.  The producing Parties shall not have any liability 
to the Trust, or any other Party or entity, arising out of or relating to the use of the Claim Records 
by the Trust or any errors or omissions therefrom. 

Section 1.7. In the event of a dispute during or after the Transfer Period regarding 
whether any Document should be produced to the Trust, such dispute shall be fully and finally 
resolved by a neutral selected by the Trust and the producing Party.  If such Parties cannot agree 
on the selection of a neutral, then the Trust shall petition the Bankruptcy Court to have a neutral 
appointed for the purposes of resolving the discovery dispute on a binding basis.  If the dispute 
relates to the assertion of common interest privilege shared with a third-party, then the party 
asserting this privilege will notify the third-party of the dispute as soon as reasonably possible and 
the third-party will be permitted to join in defending the privilege as part of the dispute resolution 
process.  The neutral’s fee and all costs are incurred by the Trust in connection with resolving a 
dispute under this Section 1.7. 

Section 1.8. The Parties each hereby authorize the Future Claimants’ Representative, the 
Tort Claimants’ Committee, the Coalition, any Insurer, and their respective agents and 
professionals to provide to the Trust all data and any other information concerning the Abuse 
Claims, Settlement Trust Assets and Abuse Insurance Policies that were provided by the Non-
Trust Parties or any third-party, directly or indirectly, to the Future Claimants’ Representative, the 
Tort Claimants’ Committee, the Coalition, or their respective agents or professionals on or prior 
to the Effective Date, notwithstanding any agreement or stipulation entered into prior to the 
Effective Date to the contrary.   
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ARTICLE II 
TESTIMONY AND COOPERATION 

Section 2.1. The Non-Trust Parties agree to use commercially reasonable efforts to 
cooperate with the Trust specifically as follows in connection with, and in anticipation of, the 
Trust’s litigation of any Settlement Trust Assets and Abuse Claims:  

a. All costs and expenses of a Non-Trust Party in complying with the transfer 
of Claim Records through the Transfer Period and, if such transfer of Claim 
Records occurs subsequent to the close of the Transfer Period then 
continuing until complete compliance with the turnover and transfer 
obligations of Claim Records under the Plan and this Agreement, shall be 
borne by the Settlement Trust or in such amounts to be mutually agreed 
between the Parties.  Records will be produced in the existing format and to 
the extent required the Trust will obtain any licenses required to access the 
data.    

b. After the conclusion of the Transfer Period and until [365] days after the 
Effective Date (such period, the “Testimony Period”), upon written request 
(including via e-mail) of the Trust (or its professionals) providing 
reasonable advance notice, the Non-Trust Parties will provide the Trust (or 
its professionals) reasonable access to witnesses then currently employed 
by the Non-Trust Parties or those former employees who have continuing 
contractual obligations to cooperate with the Non-Trust Parties that would 
enable the Non-Trust Parties to request their participation in the form of de 
bene esse depositions, or other mutually agreeable procedure, without the 
need for a formal subpoena, notice of deposition, or other permissible 
discovery request, in accordance with the Federal Rules of Civil Procedure 
(a “Discovery Request”), to the extent the Trust and the Non-Trust Parties 
reasonably agree, or a Court orders over a Non-Trust Party’s objection that 
the Trust could obtain the same by Discovery Request, with such 
information to be used solely for the purposes set forth herein.  The Trust 
and the Non-Trust Parties agree that any de bene esse depositions will be 
subject to all of the other conditions of this Agreement, and that the Non-
Trust Parties will cooperate in their completion before the end of the 
Testimony Period.  Such testimony shall include, without limitation, de 
bene esse depositions of those witnesses to be identified on or around [●], 
2022 and agreed to by the Reorganized BSA within a reasonable time 
thereafter.  Pursuant to the Plan, a Non-Trust Party’s reasonable expenses 
for complying with the Trust’s requests during the Testimony Period (and 
thereafter, if applicable) shall be reimbursed by the Trust as a Settlement 
Trust Expense.   

c. To the extent necessary, and upon additional reasonable request, use 
reasonable efforts to identify third-party witnesses and cooperate to secure 
testimony of third-party witnesses.  Pursuant to the Plan, a Non-Trust 
Party’s reasonable expenses for complying with the Trust’s requests during 
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the Testimony Period (and thereafter, if applicable) shall be reimbursed by 
the Trust as a Settlement Trust Expense. 

Section 2.2. The Trust shall be solely responsible for addressing and responding to all 
Discovery Requests directed to the Trust or the Non-Trust Parties related to prosecution of the 
Settlement Trust Assets and the Abuse Claims.  To the extent a formal or informal document 
request, subpoena, or other demand for production of Documents of Claim Records produced in 
accordance with this Agreement is served upon the Non-Trust Parties by any party in an action in 
which the Trust is a named party and the Trust is in possession, custody, or control of all or part 
of the responsive documents, the Trust shall undertake to produce such documents instead of the 
Non-Trust Party.  

ARTICLE III 
MISCELLANEOUS 

Section 3.1. Preservation of Privileges and Defenses; Inadvertent Production.  To the 
extent any Non-Trust Party inadvertently transfers to the Trust any documents which the Non-
Trust Party contends are exempted from being provided as being either privileged or not a Claim 
Record pursuant to Article I of this Agreement (an “Inadvertently Provided Document”), the 
Non-Trust Party may, in writing request the return of any Inadvertently Provided Document.  A 
request for the return of an Inadvertently Provided Document shall identify the document 
inadvertently provided and the basis for withholding such document from production.  If the Non-
Trust Party requests the return, pursuant to this paragraph, of any Inadvertently Provided 
Document then in the custody of the Trust, the Trust shall either (i) within ten (10) business days 
(a) return or destroy the Inadvertently Provided Document and all copies thereof; (b) undertake 
reasonable measures to obtain or confirm the destruction of any copies it produced to other parties, 
and (c) destroy all notes or other work product reflecting the content of such Inadvertently 
Provided Document, alternatively, (ii) within 10 days of receipt of such a request, the Trust may 
challenge such request in accordance with Section 1.7, but shall not contend that the provision of 
the document constituted a waiver of any applicable privilege or immunity.  For the avoidance of 
doubt, the Trust is not required to take the steps set forth in this Section 3.1(i) if the Trust has 
commenced a challenge pursuant to this Section 3.1(ii) and such challenge has not been fully 
resolved.  

Section 3.2. Confidentiality. 

a. Other than as provided in Section 1.3 of this Agreement, the Trust shall not 
provide any third party (other than professionals, advisors, and counsel 
retained by the Trust) access to any document that was previously 
designated Confidential or Highly Confidential or filed under seal pursuant 
to the [Protective Order] (such order, the “Protective Order,” and all such 
material, the “Subject Material”) unless such third party is properly subject 
to and has executed a separate protective order, and fourteen (14) business 
days’ notice is given to the party that produced the Subject Material.  Such 
access shall be subject to the terms of this Agreement, including, without 
limitation, Sections 1.3 and 3.2(c), and the Subject Material shall maintain 
its Confidential or Highly Confidential designation. For purposes of clarity, 

Case 20-10343-LSS    Doc 7515-4    Filed 11/30/21    Page 6 of 11



 
 

9 
 
 

no Confidential or Highly Confidential Material may be publicly 
disseminated without prior notice and written consent of the producing 
Party designating such materials as Confidential or Highly Confidential. 

b. The Non-Trust Parties shall have the ability to designate information 
produced pursuant to this Agreement as “Highly Confidential.” 

c. The terms of the Protective Order shall apply in full to the Subject Material 
and any other information provided pursuant to the terms of this Agreement 
with the following modifications: 

 (i) subject to Section 1.3 of this Agreement if the Non-Trust 
Parties designate information Highly Confidential pursuant to Section 3.2(b) of this 
Agreement (the “Highly Confidential Material”), then the Trust may share such 
information solely with professionals, advisors, and counsel retained by the Trust 
(collectively, the “Recipients”);   

(iii) to the extent reasonably practical and so long as the 
information is otherwise discoverable, the Recipient shall provide thirty (30) business 
days’ notice (unless exigent circumstances do not afford time for such notice, in which case 
the Recipient shall endeavor to provide as much notice as possible) to the Non-Trust Party 
before disclosing any Highly Confidential Material to the Bankruptcy Court or other court 
of competent jurisdiction orally or in writing to allow the Non-Trust Party to obtain a 
protective order or agreement (if they choose to do so), or alternatively, the Recipient shall 
make any such disclosure under seal, unless such court orders otherwise; 

(iv) in the event that the Recipient is required or requested (a) by 
a court of competent jurisdiction, (b) in connection with a foreign proceeding or litigation, 
or (c) by a federal, state, or local governmental or regulatory body, in each case, to disclose 
any Highly Confidential Material supplied to the Recipient, the Recipient will provide the 
Non-Trust Party with prompt written notice of such request or requirements so that the 
Reorganized BSA and/or their affiliates may seek, at their sole cost and expense, an 
appropriate protective order or agreement and/or seek appropriate approvals from the 
Bankruptcy Court and/or any other court, tribunal, or governmental or regulatory body 
having jurisdiction over the relevant action, litigation, proceeding, or hearing, as 
applicable; and in the absence of a protective order or the receipt of a waiver hereunder, 
the Recipient may only disclose, without liability hereunder, that portion of the Highly 
Confidential Material that it is legally compelled to disclose; and 

(v) to the extent that the Recipient is subject to examination by 
a regulatory authority or bank auditor, it shall not be in breach of its obligations hereunder 
if it permits such authority or bank auditor to review the Highly Confidential Material, 
without notice to any persons, in connection with a review of the Recipient’s files.   

Section 3.3. Costs.  So long as the Non-Trust Parties have substantially performed all of 
their obligations under this Agreement and the Plan to transfer all Claim Records by the Transfer 
Period, the Trust shall pay all documented and reasonable costs associated with any obligations 
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arising out of this Agreement, including without limitation any reasonable and documented costs 
or expenses incurred by the Reorganized BSA after the Transfer Period associated with formal or 
informal discovery related to the Trust Settlement Assets and Abuse Claims, and any reasonable 
and documented costs or expenses associated with testimony contemplated under Section [2.1.c.]. 

Section 3.4. Reasonableness of Cooperation Requirements.  After the conclusion of the 
Transfer Period and the completion of  any Party’s obligations to transfer all Claim Records, every 
obligation of the Non-Trust Parties under this Agreement from the conclusion of the Transfer 
Period and thereafter shall be subject to commercial reasonableness, and the Trust shall use 
reasonable best efforts to provide the Non-Trust Parties as much notice as is reasonably practicable 
in requesting cooperation under this Agreement for a period of two years after the Effective Date.  
The Parties will endeavor to work constructively to structure any access to witnesses and Claim 
Records so as not to materially detract from or disrupt the Non-Trust Parties’ commercial 
operations.   

Section 3.5. Nothing in this Agreement shall require any Party or any third party to 
create any new Documents or to compile or organize any data contained in existing Documents 
into any new Documents.  Nothing in this Agreement shall prevent any Party or any third party 
from creating any new Documents or to compile or organize any data contained in existing 
Documents into any new Documents. 

Section 3.6. The Non-Trust Parties shall use commercially reasonable efforts to continue 
to cooperate with the Trust to facilitate retrieval, copying and/or delivery of, or access to, any 
Document not initially provided to the Trust in accordance with this Agreement. 

Section 3.7. Upon request by the Trust, the Non-Trust Parties shall certify that they used 
commercially reasonable efforts to find a specific Document that Reorganized BSA were required 
to produce under the terms of this Agreement.   

Section 3.8. Notices.  All notices, requests, or other communications required or 
permitted to be made in accordance with this Agreement shall be in writing and shall be effective 
when either served by hand delivery, electronic mail, electronic facsimile transmission, express 
overnight courier service, or by registered or certified mail, return receipt requested, addressed to 
the parties at their respective addresses set forth below, or to such other address or addresses as 
any Party may later specify by written notice to the other Parties: 

a. To the Trust:  

[●] 

b. To the Reorganized BSA 

[●] 

c. To the [●]:  

[●] 
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Section 3.9. Effectiveness.  This Agreement shall become effective on the Effective Date 
of the Plan. 

Section 3.10. Counterparts.  This Agreement may be executed in two or more 
counterparts, each of which shall be deemed to be an original but all of which shall constitute one 
and the same agreement.   

Section 3.11. Governing Law.  This Agreement shall be construed in accordance with the 
laws of the State of Delaware, without regard to any Delaware conflict of law principles that would 
result in the application of laws of any other jurisdiction. 

Section 3.12. Consent to Jurisdiction.  The Parties mutually agree that, as relates to the 
Parties’ obligations under this Agreement, the Bankruptcy Court, or the District Court after all of 
the Debtors’ chapter 11 cases are closed, shall retain jurisdiction over all matters regarding the 
interpretation, implementation, and enforcement of this Agreement and the Parties consent to 
personal jurisdiction and venue in the Bankruptcy Court.   

Section 3.13. Severability; Validity.  Whenever possible, each provision of this 
Agreement shall be interpreted in such manner as to be effective and valid under applicable law, 
but to the extent that any provision of this Agreement or the application thereof to any person or 
circumstance is held invalid or unenforceable, the remainder of this Agreement, and the application 
of such provision to other persons or circumstances, shall not be affected thereby, unless doing so 
would alter the fundamental agreements expressed in this Agreement, and to such end, the 
provisions of this Agreement are agreed to be severable. 

Section 3.14. No Partnership Agreement.  Nothing contained in this Agreement shall 
create or be deemed to create an employment, agency, fiduciary, joint venture, or partnership 
relationship between any of the Parties, on the one hand, or any of such other Parties’ employees, 
on the other hand. 

Section 3.15. No Waiver.  The Parties agree that no failure or delay by any Party in 
exercising any right, power, or privilege hereunder will operate as a waiver thereof, and that no 
single or partial exercise thereof will preclude any other or further exercise thereof or the exercise 
of any right, power, and privilege hereunder. 

Section 3.16. Entire Agreement.  This Agreement and the Plan contain the entire 
agreement of the Parties concerning the subject matter hereof, and supersede all prior 
representations and agreements between or among the Parties as to such subject matter.  No 
modification of this Agreement or waiver of the terms and conditions hereof will be binding upon 
the Parties unless approved in writing by the Parties. 

Section 3.17. Authorization.  Each of the undersigned individuals represents and warrants 
that he/she has the power and authority to enter into this Agreement and bind their respective 
companies or trust as its authorized representatives. 

Section 3.18. Titles.  The section titles used herein are for convenience only and shall not 
be considered in construing or interpreting any of the provisions of this Agreement 
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Section 3.19. Binding Effect.  The Parties agree that this Agreement is for the benefit of 
and shall be binding upon the Parties and their respective representatives, transferees, successors, 
and assigns. 

[SIGNATURES ON FOLLOWING PAGE FOR ALL PARTIES] 
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement or caused this 
Agreement to be duly executed by their respective representatives thereunto duly authorized as of 
the Effective Date of the Plan. 
[]Reserved] 
 

EXHBIT A 
 

[RESERVED] 
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Exhibit E 

Name of Creditor Representative 

You may access a full and complete copy of the Name of Creditor Representative, free of 

charge, at https://omniagentsolutions.com/bsa-plansupplement. 
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The Debtors and the Creditors’ Committee are still discussing the identity of the Creditor Representative, 
but intend to nominate AP Services LLC, an entity affiliated with AlixPartners, LLP, as the Creditor 
Representative, subject to further internal approval by AlixPartners, LLP and the Creditors’ Committee.1 
 

                                                   
1  This document remains subject to ongoing review and material revision in all respects.  The Debtors, Coalition, 

the Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford, and 
TCJC are each continuing to review the documents that are part of the Plan Supplement, and each of their 
respective rights are reserved with respect to the Plan Supplement and the information contained therein, as 
applicable. 
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Exhibit F 

Reorganized BSA Directors and Officers 

You may access a full and complete copy of the Reorganized BSA Directors and Officers, 

free of charge, at https://omniagentsolutions.com/bsa-plansupplement.
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Directors and Officers of Reorganized BSA1 

The Debtors’ current National Executive Board members that served prior to the Effective 
Date will retain their positions as board members of Reorganized BSA and continue to serve in 
such positions on the Effective Date, with the addition of one member.  In particular, pursuant to 
the Amended BSA Bylaws, following the Effective Date Reorganized BSA shall appoint a 
qualified survivor of abuse in Scouting to the National Executive Board, who shall be 
recommended for appointment by the Settlement Trust Advisory Committee.  This individual will 
be identified at a later date following the establishment of the Settlement Trust.  

The National Executive Board members include: 

1. Tanya Acker 
2. Glenn Adams 
3. David Alexander 
4. Lisa Argyros 
5. Bray Barnes 
6. Scott Beckett 
7. David Biegler 
8. Howard Bulloch 
9. Dan Cabela 
10. Ray Capp 
11. Dennis Chookaszian 
12. David Clark 
13. Keith Clark 
14. Ron Coleman 
15. Wes Coleman 
16. Phil Condit 
17. Joe Crafton 
18. Rick Cronk 
19. John Cushman 
20. Charles Dahlquist 
21. Devang Desai 
22. Douglas Dittrick 
23. John Donnell 
24. L. B. Eckelkamp Jr. 
25. Craig Fenneman 

                                                 
1  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the 

Modified Fifth Amended Chapter 11 Plan of Reorganization for Boy Scouts of America and Delaware BSA, LLC 
(as may be modified, amended, or supplemented from time to time, the “Plan”). 

This document remains subject to ongoing review and material revision in all respects. The Debtors, Coalition, 
the Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford, and 
TCJC are each continuing to review the documents that are part of the Plan Supplement, and each of their 
respective rights are reserved with respect to the Plan Supplement and the information contained therein, as 
applicable. 

  

26. Jack Furst  
27. Robert Gates 
28. Gordon  Gee 
29. John Gottschalk 
30. Jenn Hancock 
31. Brett Harvey 
32. Aubrey Harwell 
33. Janice Bryant Howroyd 
34. Ray Johns 
35. Ron Kirk 
36. Lyle Knight 
37. Frank McAllister 
38. Drayton McLane 
39. Dave Moody 
40. Ellie  Morrison 
41. Jose Nino 
42. Skip Oppenheimer  
43. Dan Ownby  
44.  Doyle Parrish 
45. Lou Paulson 
46. Tico Perez 
47. Wayne Perry 
48. Jeanette Prenger 
49. Frank Ramirez 
50. Steve Rendle 
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51. Bob Reynolds 
52. Jim Rogers 
53. Nathan Rosenberg  
54. Bill Rosner 
55. Jim Ryffel 
56. Alison Schuler  
57. Michael Sears  
58. Wes Smith 
59. Scott Sorrels  
60. Bill Stark 
61. Randall Stephenson 
62. David Steward 

63. Thear Suzuki  
64. Brad Tilden  
65. Rex Tillerson 
66. Frank Tsuru 
67. Jim Turley  
68. Steve Weekes 
69. Gary Wendlandt 
70. Jim Wilson 
71. Tom Yarboro 
72. Dr. Steve Zachow 
73. Survivor of abuse in Scouting

 
The Debtors’ current officers that served prior to the Effective Date will retain their 

positions as officers of Reorganized BSA and continue to serve in such positions after the Effective 
Date. 

1. Chief Executive Officer and President, Roger C. Mosby 
2. Chief Financial Officer, Michael Ashline   
3. General Counsel and Secretary, Steven P. McGowan 
4. Assistant Secretary and Deputy General Counsel, Joseph Zirkman 
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Exhibit G 

Form of Leaseback Requirement Agreement 

You may access a full and complete copy of the Form of Leaseback Requirement Agreement, 

free of charge, at https://omniagentsolutions.com/bsa-plansupplement. 

 

Case 20-10343-LSS    Doc 7515-7    Filed 11/30/21    Page 1 of 32

https://urldefense.proofpoint.com/v2/url?u=https-3A__omniagentsolutions.com_BSA-2DPlanSupplement&d=DwMFaQ&c=euGZstcaTDllvimEN8b7jXrwqOf-v5A_CdpgnVfiiMM&r=0peek3btl7iiWAZqb0s_Rms4NYY0gQ7D3LqNCdIlAkA&m=DhQuwZQyKLuPz2DyqTwjFW3nlGFpQhtnu9QsrjrKw7s&s=_O1th2CJzXab9vO7v6ERBSJNEq_wo-cuG5f_A68tz4Q&e=


INDUSTRIAL BUILDING LEASE AGREEMENT1 

BETWEEN 

[●], AS LANDLORD

AND 

BOY SCOUTS OF AMERICA, AS TENANT 

2109 & 2121 WESTINGHOUSE BOULEVARD 
CHARLOTTE, NORTH CAROLINA 

1 This document remains subject to ongoing review and material revision in all respects.  The Debtors, Coalition, the 
Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford, and TCJC are 
each continuing to review the documents that are part of the Plan Supplement, and each of their respective rights are 
reserved with respect to the Plan Supplement and the information contained therein, as applicable. 

DRAFT
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INDUSTRIAL BUILDING LEASE AGREEMENT 

This Industrial Building Lease Agreement (the “Lease”) is made and entered into as of this 
[●] day of [●], 2021, between [●], a(n) [●] (“Landlord”), and BOY SCOUTS OF AMERICA, a 
congressionally chartered non-profit corporation under title 36 of the United States Code 
(“Tenant”). 

W I T N E S S E T H: 

1. Definitions 

The following are definitions of certain of the defined terms used in this Lease.  The 
definition of other defined terms are found throughout this Lease. 

A. “Additional Rent” shall mean Tenant’s Pro Rata Share of Operating 
Expenses (hereinafter defined) and any other sums (exclusive of Base Rent) that are required 
to be paid to Landlord by Tenant hereunder, which sums are deemed to be Additional Rent 
under this Lease.  Tenant’s Pro Rata Share of Operating Expenses due for the first month of 
the Lease Term shall be paid by Tenant to Landlord contemporaneously with Tenant’s 
execution hereof. 

B. “Base Rent”: Base Rent shall be paid according to the following schedule, 
subject to the provisions of Section 4 hereof.  As used herein, “Lease Month” shall mean a 
period of time commencing on the same numeric day as the Commencement Date and ending 
on (but not including) the day in the next calendar month that is the same numeric date as the 
Commencement Date; provided, however, that if the Commencement Date does not occur 
on the first day of a calendar month, then the first (1st) Lease Month shall be extended to end 
on the last day of the first (1st) full calendar month following the Commencement Date, 
Tenant shall pay Base Rent during the resulting partial calendar month at the same rate 
payable for the first (1st) Lease Month (prorated based on the number of days in such partial 
calendar month), and the succeeding Lease Months shall commence on the first day of each 
calendar month thereafter.   

PERIOD 
ANNUAL 

BASE RENT RATE PER 
SQUARE FOOT 

ANNUAL BASE 
RENT 

MONTHLY 
INSTALLMENTS 
OF BASE RENT 

Year 1 $[●] $[●] $[●] 

Year 2 $[●] $[●] $[●] 
 

The Base Rent due for the first month of the Lease Term shall be paid by Tenant to Landlord 
contemporaneously with Tenant’s execution hereof. 

C. “Broker” shall mean, collectively, [●] (representing Landlord). 
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D. “Buildings” shall mean, collectively, the Industrial Building and the Retail 
Building. 

E. “Business Day(s)” shall mean Mondays through Fridays exclusive of the 
normal business holidays. 

F. “Common Areas” shall mean those areas located within the Project 
designated by Landlord, from time to time, for the common use or benefit of tenants 
generally and/or the public. 

G. “Default Rate” shall mean the lower of (i) [●] percent ([●]%) per annum, or 
(ii) the highest rate of interest from time-to-time permitted under applicable federal and state 
law. 

H. “Guarantor(s)” shall mean any party that agrees in writing to guarantee 
Tenant's obligations under the Lease.  As of the date of this Lease, there are no Guarantor(s). 

I. “Industrial Building” shall mean that certain industrial building, having 
address of 2109 Westinghouse Boulevard, Charlotte, North Carolina located upon the real 
property described in Exhibit A-1 attached hereto. 

J. “Lease Term” shall mean a period of [●] months commencing on the date 
Landlord acquires the Premises pursuant to that certain Purchase and Sale Agreement dated 
[●] (the “Commencement Date”) and, unless sooner terminated as provided herein, ending 
on the last day of the [●] Lease Month thereafter (the “Expiration Date”). 

K. “Operating Expenses” are defined in Exhibit C attached hereto.  Tenant’s 
initial estimated monthly Operating Expenses payment is $[●]. 

L. “Notice Addresses” shall mean the following addresses for Tenant and 
Landlord, respectively: 

Tenant: 
 
Boy Scouts of America 
[●] 
[●] 
Attn:  [●] 
Phone: [●] 
Email: [●]   
 
With a copy to: 
                                                            
Boy Scouts of America 
1325 West Walnut Hill Lane 
Irving, Texas 75038 
Attention: Legal 
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With a copy to: 
 
[●] 
[●] 

 [●] 
Attention: [●] 
Phone: [●] 

 Email: [●]  
 

Landlord: 

[●] 
[●] 
[●] 
Attn: [●] 
Phone: [●] 
Email: [●]   
 
With a copy to: 
 
[●] 
[●] 
[●] 
Attn:  [●] 
Phone: [●] 
Email: [●]   
 
Payments of Rent only shall be made payable to the order of Landlord at 
the following address: 

[  
  
  
 ] 
 
 

or such other name and address as Landlord shall, from time to time, designate in writing. 

M. “Permitted Use” shall mean (i) with respect to the Industrial Building, 
receiving, storing, shipping and selling products, materials and merchandise made and/or 
distributed by Tenant, and related uses, and (ii) with respect to the Retail Building, selling 
products, materials and merchandise made by Tenant, and related uses. 
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N. “Premises” shall mean, collectively, (i) the space containing approximately 
[●] square feet in the Industrial Building, (ii) the space containing approximately [●] square 
feet in the Retail Building, and outlined on Exhibit A to this Lease. 

O. “Project” shall mean the Buildings and the parcel(s) of land on which they 
are located, which land is described in Exhibit A-1 and Exhibit A-2 attached hereto, other 
buildings and improvements located on such land, adjacent parcels of land that Landlord 
operates jointly with the Buildings, if any, and other buildings and improvements located on 
such adjacent parcels of land.   

P. “Retail Building” shall mean that certain retail building, having address of 
2121 Westinghouse Boulevard, Charlotte, North Carolina located upon the real property 
described in Exhibit A-2 attached hereto. 

Q. “Security Deposit” shall mean the sum of [●] Dollars.  The Security Deposit 
shall be paid by Tenant to Landlord contemporaneously with Tenant’s execution hereof. 

R. “Square Footage in the Buildings” shall mean [●] square feet.   

S. “Square Footage in the Premises” shall mean [●] square feet. 

T. “Tenant’s Pro Rata Share” shall mean [●] percent ([●]%), being the Square 
Footage in the Premises divided by the Square Footage in the Buildings, expressed as a 
percentage. 

2. Lease Grant/Possession 

A. Subject to and upon the terms herein set forth, Landlord leases to Tenant and 
Tenant leases from Landlord the Premises on an “as is” basis (except as otherwise expressly 
set forth herein), together with the right, in common with others, to use the Common Areas.  
By taking possession of the Premises, Tenant is deemed to have accepted the Premises and 
agreed that the Premises is in good order and satisfactory condition, with no representation 
or warranty by Landlord as to the condition of the Premises or the Buildings or suitability 
thereof for Tenant's use.  NO REPRESENTATIONS OR WARRANTIES, EXPRESS 
OR IMPLIED, ARE MADE REGARDING THE CONDITION OR SUITABILITY 
OF THE PREMISES ON THE COMMENCEMENT DATE AND TENANT HAS 
NOT RELIED ON ANY SUCH REPRESENTATIONS OR WARRANTIES.  
FURTHER, TO THE EXTENT PERMITTED BY LAW, TENANT WAIVES ANY 
IMPLIED WARRANTY OF SUITABILITY, HABITABILITY, 
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF THE 
PREMISES OR OTHER IMPLIED WARRANTIES THAT LANDLORD WILL 
MAINTAIN OR REPAIR THE PREMISES OR ITS APPURTENANCES EXCEPT 
AS MAY BE CLEARLY AND EXPRESSLY PROVIDED IN THIS LEASE.   

B. Intentionally Omitted. 

C. Intentionally Omitted. 
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D. Option to Renew. 

(1) Provided that (i) this Lease is in full force and effect as of the date of the 
Renewal Notice (as defined below), and (ii) Tenant is not then in default under this 
Lease (beyond any applicable notice and cure period), Tenant shall have the option 
to extend the Lease Term for [●] periods of [●] years each (each a “Renewal 
Term”), commencing on the date immediately following the expiration of the then-
current Lease Term.  Tenant may exercise such option by delivering written notice 
(the “Renewal Notice”) to Landlord not less than [●] days prior to the expiration 
of the initial Lease Term or then-current Lease Term, as applicable.  Each Renewal 
Term, if properly exercised by Tenant as set forth herein, shall constitute an 
extension of the Lease Term and shall be upon all of the same terms and conditions 
then in effect under this Lease, except that the Base Rent for each Renewal Term 
shall be payable at a rate per annum as set forth below for the Premises. 

First Renewal Term: 

PERIOD 
ANNUAL 

BASE RENT RATE PER 
SQUARE FOOT 

ANNUAL BASE 
RENT 

MONTHLY 
INSTALLMENTS 
OF BASE RENT 

Year 3 $[●] $[●] $[●] 

Year 4 $[●] $[●] $[●] 

Year 5 $[●] $[●] $[●] 

Year 6 $[●] $[●] $[●] 
 
Second Renewal Term: 

PERIOD 
ANNUAL 

BASE RENT RATE PER 
SQUARE FOOT 

ANNUAL BASE 
RENT 

MONTHLY 
INSTALLMENTS 
OF BASE RENT 

Year 7 $[●] $[●] $[●] 

Year 8 $[●] $[●] $[●] 

Year 9 $[●] $[●] $[●] 

Year 10 $[●] $[●] $[●] 
 
(2) If Landlord has not received the Renewal Notice from Tenant one month 
prior to the Renewal Notice deadline, Landlord shall provide Tenant with notice 
that the Lease has not been renewed and will expire on the Expiration Date unless 
Tenant provides the Renewal Notice.  If Tenant fails to provide the Renewal Notice 
after receiving Landlord’s notice, Tenant’s right to extend the Lease Term for the 
Renewal Term shall automatically terminate and become null, void and of no force 
and effect. 
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3. Use 

The Premises shall be used for the Permitted Use and for no other purpose.  Tenant shall not 
conduct or give notice of any auction, liquidation, or going out of business sale on the Premises.  
Tenant agrees not to use or permit the use of the Premises for any purpose which is illegal or 
dangerous, which creates a nuisance or which would increase the cost of insurance coverage with 
respect to the Buildings.  Tenant will conduct its business and control its agents, servants, employees, 
customers, licensees, and invitees in such a manner as not to interfere with or disturb other tenants 
or Landlord in the management of the Project.  Tenant shall not permit any objectionable or 
unpleasant odors, smoke, dust, gas, noise, or vibrations to emanate from the Premises, or take any 
other action that would constitute a nuisance or would disturb, unreasonably interfere with, or 
endanger Landlord or any tenants of the Project.  Tenant will maintain the Premises in a clean and 
healthful condition, and comply with all laws, ordinances, orders, rules and regulations of any 
governmental entity with reference to the use, condition, configuration or occupancy of the Premises.  
Tenant shall not, and shall not allow its employees, agents, contractors or invitees, to bring into the 
Buildings or the Premises any dangerous or hazardous materials, except for customary office and 
cleaning supplies and products offered for sale in Tenant’s ordinary course of business, provided 
Tenant uses, stores and disposes of the same in compliance with all applicable law.  Tenant, at its 
expense, will comply with the rules and regulations of the Buildings attached hereto as Exhibit B 
and such other rules and regulations adopted and altered by Landlord from time-to-time and will 
cause all of its agents, employees, invitees and visitors to do so.  All such changes to rules and 
regulations will be reasonable and shall be sent by Landlord to Tenant in writing.  In the event of a 
conflict between the rules and regulations and the terms of this Lease, the terms of this Lease shall 
control.  Landlord shall not knowingly enforce the rules and regulations against Tenant in a 
discriminatory manner. 

4. Rent 

A. Tenant covenants to pay to Landlord during the Lease Term, without any 
setoff or deduction except as otherwise expressly provided herein, the full amount of all Base 
Rent and Additional Rent due hereunder and the full amount of all such other sums of money 
as shall become due under this Lease, all of which hereinafter may be collectively called 
“Rent.”  In addition, Tenant shall pay, as Additional Rent, all rent, sales and use taxes or 
other similar taxes, if any, levied or imposed by any city, state, county or other governmental 
body having authority, such payments to be in addition to all other payments required to be 
paid to Landlord by Tenant under this Lease.  Such payments shall be paid concurrently with 
the payments of the Rent on which the tax is based.  Base Rent and Additional Rent for each 
calendar year or portion thereof during the Lease Term, shall be due and payable in advance 
in monthly installments on the first day of each calendar month during the Lease Term, 
without demand.  If the Lease Term commences on a day other than the first day of a month 
or terminates on a day other than the last day of a month, then the installments of Base Rent 
and Additional Rent for such month or months shall be prorated, based on the number of 
days in such month.  All amounts received by Landlord from Tenant hereunder shall be 
applied first to the earliest accrued and unpaid Rent then outstanding.  Tenant’s covenant to 
pay Rent shall be independent of every other covenant set forth in this Lease. 
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B. To the extent allowed by law, all installments of Rent not paid when due shall 
bear interest at the Default Rate from the date due until paid, provided, Tenant shall be 
entitled to a grace period of three (3) days after notice from Landlord with respect to the first 
two (2) late payments in any calendar year.  In addition, if Tenant fails to pay any installment 
of Base Rent and Additional Rent or any other item of Rent when due and payable hereunder, 
a “Late Charge” equal to [●] percent ([●]%) of such unpaid amount will be due and payable 
immediately by Tenant to Landlord, provided, Tenant shall be entitled to a grace period of 
three (3) days after notice from Landlord with respect to the first two (2) late payments in 
any calendar year. 

C. The Additional Rent payable hereunder shall be adjusted from time-to-time 
in accordance with the provisions of Exhibit C attached hereto. 

5. Security Deposit 

The Security Deposit shall be held by Landlord without liability for interest and as security 
for the performance by Tenant of Tenant’s covenants and obligations under this Lease, it being 
expressly understood that the Security Deposit shall not be considered an advance payment of Rent 
or a measure of Tenant’s liability for damages in case of default by Tenant.  Landlord shall not be 
required to keep the Security Deposit separate from its other accounts, shall have no fiduciary 
responsibilities or trust obligations whatsoever with regard to the Security Deposit.   Landlord may, 
from time-to-time, without prejudice to any other remedy and without waiving such default, use the 
Security Deposit to the extent necessary to cure or attempt to cure, in whole or in part, any default 
of Tenant hereunder.  Following any such application of the Security Deposit, Tenant shall pay to 
Landlord within five (5) days after demand the amount so applied in order to restore the Security 
Deposit to its original amount.  If Tenant is not in default at the termination of this Lease, beyond 
applicable notice and cure periods, the balance of the Security Deposit remaining after any such 
application shall be returned by Landlord to Tenant within sixty (60) days thereafter.  If Landlord 
transfers its interest in the Premises during the term of this Lease, Landlord shall assign the Security 
Deposit to the transferee and thereafter shall have no further liability for the return of such Security 
Deposit.  

6. Utilities 

Tenant shall contract directly with utilities providers for all water, gas, heat, light, power, 
telephone, sewer, fire/life safety system monitoring charges and other utilities and services used on 
or from the Premises, together with any taxes, penalties, surcharges or the like pertaining thereto and 
any maintenance charges for utilities, as well as shall furnish all electric light bulbs and tubes.  To 
the extent possible, all utility services will be separately metered to the Premises and placed in 
Tenant’s name.  If it is not possible to place any other utility service on a separate meter in Tenant’s 
name, then all costs associated with the provision of such utility service to the Premises will, at 
Landlord’s option, either: (a) be billed directly by Landlord to Tenant and paid by Tenant within 30 
days after receipt of such billing; or (b) included as part of Operating Expenses and paid by Tenant 
in accordance with the provisions of Exhibit C attached hereto.  The failure by Landlord to any 
extent to furnish, or the interruption or termination of utilities in whole or in part, resulting from 
adherence to laws, regulations and administrative orders, wear, use, repairs, improvements 
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alterations or any other cause shall not render Landlord liable in any respect nor be construed as a 
constructive eviction of Tenant, nor give rise to an abatement of rent, nor relieve Tenant from the 
obligation to fulfill any covenant or agreement hereof.   

7. Signage 

Tenant shall not make any changes to the exterior of the Premises, install any exterior lights, 
decorations, balloons, flags, pennants, banners, or painting, or erect or install any signs, windows or 
door lettering, placards, decorations, or advertising media of any type which can be viewed from the 
exterior of the Premises, without Landlord’s prior written consent, which consent shall not be 
unreasonably withheld, conditioned or delayed.  All signs installed by Tenant shall be subject to any 
applicable governmental laws, ordinances, regulations, the sign criteria for the Project, and 
Landlord’s or other architectural controls and other requirements.  Tenant shall maintain all signs 
upon the Premises and the Buildings in good condition and repair.  Tenant shall pay all costs 
associated with any signage installed by Tenant, including without limitation, installation expenses, 
maintenance and repair costs, utilities and insurance.  Tenant agrees that, subject to inclusion in 
Operating Expenses, Landlord shall have the right, after notice to Tenant, to temporarily remove and 
replace any of Tenant’s signage in connection with and during the course of any reasonably 
necessary repairs, changes, alterations, modifications, renovations or additions to the Buildings.  
Upon surrender or vacation of the Premises, Tenant shall remove all signs and repair, paint, and/or 
replace the building fascia surface to which its signs are attached.  All signs, blinds, draperies and 
other window treatment or bars or other security installations visible from outside the Premises shall 
be subject to Landlord's reasonable approval and conform in all respects to Landlord's requirements.   

8. Maintenance, Repairs and Alterations 

A. Except to the extent such obligations are imposed upon Landlord hereunder, 
Tenant shall, at its sole cost and expense, maintain the Premises in good order, condition and 
repair throughout the entire Lease Term, ordinary wear and tear excepted, including but not 
limited to, windows, glass, plate glass doors, any special office entry, interior walls and finish 
work, floors and floor covering, heating and air conditioning systems, lighting, electrical 
systems, plumbing systems, plumbing fixtures, loading dock equipment, loading doors, and 
exterior door seals and bumpers. Tenant agrees to keep the areas visible from outside the 
Premises in a neat, clean and attractive condition at all times.  Tenant shall be responsible for 
repair, maintenance and replacement, if necessary, of the HVAC system and equipment 
serving the Premises.  All such repairs, replacements or alterations shall be performed in 
accordance with Section 8.C below and the rules, policies and procedures reasonably enacted 
by Landlord from time to time for the performance of work in the Buildings.  Tenant shall, 
at its own costs and expense, enter into a regularly scheduled preventive maintenance/service 
contract with a maintenance contractor for servicing all hot water, heating and air 
conditioning systems and equipment within or exclusively serving the Premises.  The 
maintenance contractor and the contract must be approved by Landlord, which approval shall 
not be unreasonably withheld.  The service contract must include all services suggested by 
the equipment manufacturer within the operation/maintenance manual and must become 
effective (and a copy thereof delivered to Landlord) within thirty (30) days of the date Tenant 
takes possession of the Premises and provide for service not less than a quarterly basis.  
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Additionally, the service contract must provide that a copy of all service reports shall be 
delivered to Landlord promptly after Landlord’s request therefor.  At least fourteen (14) days 
before the end of the Lease Term, Tenant shall deliver to Landlord a certificate from an 
engineer reasonably acceptable to Landlord certifying that the hot water equipment and the 
HVAC system are then in good repair and working order.  Tenant shall, at Tenant’s sole cost 
and expense, provide janitorial service to the Premises and contract for trash removal and 
pest control for the Premises.  If Tenant fails to maintain the Premises in good order, 
condition and repair, Landlord shall give Tenant notice to perform such acts as are reasonably 
required to so maintain the Premises.  If Tenant fails to promptly commence such work and 
diligently pursue it to its completion, then Landlord may, at is option, make such repairs, and 
Tenant shall pay the cost thereof to Landlord on demand as Additional Rent, together with 
an administration charge in an amount equal to ten percent (10%) of the cost of such repairs.  
Tenant shall, within thirty (30) days after Landlord’s written demand therefor, reimburse 
Landlord for the cost of all repairs, replacements and alterations (collectively, “Repairs”) in 
and to the Premises, Buildings and Project and the facilities and systems thereof, plus and 
administration charge of ten percent of such cost, the need for which Repairs arises out of 
(1) Tenant's use or occupancy of the Premises, (2) the installation, removal, use or operation 
of Tenant's Property (hereinafter defined) or Alterations (hereinafter defined), or (3) the act, 
omission, misuse or negligence of Tenant, its agents, contractors, employees or invitees.   

B. Landlord shall keep and maintain in good repair and working order and 
make all repairs to and perform necessary maintenance upon the roof, foundation and 
structural elements of the Buildings, reasonable wear and tear excepted.  Tenant shall 
immediately give Landlord written notice of the need for repairs, after which Landlord shall 
have reasonable opportunity to repair same.  Landlord shall also maintain in good repair and 
condition the parking areas and other Common Areas of the Project, including, but not 
limited to driveways, alleys, landscape and grounds.  Tenant will be responsible for the 
payment of all costs associated with Landlord’s maintenance if the need therefor arises due 
to the fault or negligence of Tenant or its agents, employees, licensees or invitees.  Except as 
otherwise expressly provided in this Section 8.B, Landlord will not at any time be required 
to make any improvements, repairs, replacements or alterations to the Premises. 

C. Tenant shall not make or allow to be made any alterations, additions or 
improvements to the Premises (collectively, “Alterations”), without first obtaining the 
written consent of Landlord, which consent should not be unreasonably withheld.  Prior to 
commencing any Alterations and as a condition to obtaining Landlord’s consent, Tenant shall 
deliver to Landlord plans and specifications acceptable to Landlord; names and addresses of 
contractors reasonably acceptable to Landlord; copies of contracts; necessary permits and 
approvals; evidence of contractor’s and subcontractor’s insurance in accordance with Section 
11 hereof; and a payment bond or other security, all in form and amount satisfactory to 
Landlord.  Tenant shall be responsible for ensuring that all such persons procure and maintain 
insurance coverage against such risks, in such amounts and with such companies as Landlord 
may reasonably require.  All Alterations shall be constructed in a good and workmanlike 
manner using building standard materials or other new materials of equal or greater quality. 
Landlord, to the extent reasonably necessary to avoid any disruption to the tenants and 
occupants of the Building, shall have the right to designate the time when any Alterations 
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may be performed and to otherwise designate reasonable rules, regulations and procedures 
for the performance of work in the Buildings.  Upon completion of the Alterations, Tenant 
shall deliver to Landlord “as-built” plans, contractor’s affidavits and full and final waivers 
of lien and receipted bills covering all labor and materials.  All Alterations shall comply with 
the insurance requirements and with applicable codes, ordinances, laws and regulations.  
Tenant shall reimburse Landlord upon demand for all reasonable sums, if any, expended by 
Landlord for third party examination of the architectural, mechanical, electrical and 
plumbing plans for any Alterations.  In addition, if Landlord so requests, Landlord shall be 
entitled to oversee the construction of any Alterations that may affect the structure of either 
Building or any of the mechanical, electrical, plumbing or life safety systems of either 
Building.  If Landlord elects to oversee such work, Landlord shall be entitled to receive a fee 
for such oversight in an amount equal to ten percent (10%) of the cost of such Alterations.  
Landlord’s approval of Tenant’s plans and specifications for any Alterations performed for 
or on behalf of Tenant shall not be deemed to be a representation by Landlord that such plans 
and specifications comply with applicable insurance requirements, building codes, 
ordinances, laws or regulations or that the Alterations constructed in accordance with such 
plans and specifications will be adequate for Tenant’s use.  Notwithstanding the foregoing, 
Tenant may, without the consent of Landlord, but at its own cost and expense and in a good 
workmanlike manner, make cosmetic, interior, nonstructural alterations that cost $[●] or less 
and erect such shelves, bins, machinery, and trade fixtures (together with any other personal 
property brought into the Premises by Tenant, collectively, “Tenant’s Property”) as it may 
deem advisable, without altering the basic character of either Building or improvements and 
without overloading or damaging such Building or improvements, and in each case 
complying with all applicable governmental laws, ordinances, regulations and other 
requirements.  All Alterations and partitions erected by Tenant shall be and remain the 
property of Tenant during the term of this Lease, and Tenant shall, unless Landlord otherwise 
elects as hereinafter provided, remove all Alterations and partitions erected by Tenant and 
restore the Premises to its original condition by the date of termination of this Lease or upon 
earlier vacating of the Premises; provided, however, that if Landlord so elects prior to 
termination of this Lease or upon earlier vacating of the Premises, such Alterations and/or 
partitions shall become the property of Landlord as of the date of termination of this Lease 
or upon earlier vacating of the Premises and shall be delivered up to the Landlord with the 
Premises.  All of Tenant’s Property may be removed by Tenant prior to the termination of 
this Lease, and all of Tenant's Property and all electronic, phone and data cabling exclusively 
serving the Premises (whether such cabling is located within or outside of the Premises) shall 
be removed by the date of termination of this Lease or upon earlier vacating of the Premises.  
Any removal by Tenant shall be accomplished in a good workmanlike manner so as not to 
damage the primary structure or structural qualities of either Building.  If Tenant fails to 
remove any of the foregoing items or to perform any required repairs and restoration, 
(i) Landlord, at Tenant’s sole cost and expense, may remove the same (and repair any 
damage occasioned thereby) and dispose thereof or deliver such items to any other place of 
business of Tenant, or warehouse the same, and Tenant shall pay the cost of such removal, 
repair, delivery, or warehousing of such items within five (5) days after demand from 
Landlord and (ii) such failure shall be deemed a holding over by Tenant under Section 21 
hereof until such failure is rectified by Tenant or Landlord. 
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9. Assignment and Subletting 

A. Except in connection with a Permitted Transfer (defined in Section 9E 
below), Tenant shall not assign, sublease, transfer or encumber any interest in this Lease or 
allow any third party to use any portion of the Premises (collectively or individually, a 
“Transfer”) without the prior written consent of Landlord, which consent shall not be 
unreasonably withheld with respect to a proposed sublease or assignment (other than a 
collateral assignment, in which case Landlord may withhold its consent in its sole and 
absolute discretion).  Without limitation, it is agreed that Landlord’s consent shall not be 
considered unreasonably withheld if: (1) the proposed transferee’s financial condition is not 
adequate for the obligations such transferee is assuming in connection with the proposed 
Transfer; (2) the transferee’s business or reputation is not suitable for the Project considering 
the business and reputation of the other tenants and the Project’s prestige, or would result in 
a violation of another tenant’s rights under its lease at the Project; (3) the transferee is a 
governmental agency or occupant of the Project; (4) Tenant is in default beyond any 
applicable notice and cure period; (5) any portion of the Project or the Premises would likely 
become subject to additional or different laws as a consequence of the proposed Transfer; or 
(6) Landlord or its leasing agent has received a proposal from or made a proposal to the 
proposed transferee to lease space in the Project within six (6) months prior to Tenant’s 
delivery of written notice of the proposed Transfer to Landlord.  Any attempted Transfer in 
violation of this Section 9, shall, exercisable in Landlord’s sole and absolute discretion, be 
void.  Consent by Landlord to one or more Transfers shall not operate as a waiver of 
Landlord’s rights to approve any subsequent Transfers.  If Landlord withholds its consent to 
any Transfer contrary to the provisions of this Section 9, Tenant’s sole remedy shall be to 
seek an injunction in equity to compel performance by Landlord to give its consent and 
Tenant expressly waives any right to damages in the event of such withholding by Landlord 
of its consent.  In no event shall any Transfer or Permitted Transfer release or relieve Tenant 
from any obligation under this Lease or any liability hereunder. 

B. If Tenant requests Landlord’s consent to a Transfer, Tenant shall submit to 
Landlord (i) financial statements for the proposed transferee, (ii) a copy of the proposed 
assignment or sublease, and (iii) such other information as Landlord may reasonably request.  
After Landlord’s receipt of the required information and documentation, Landlord shall 
either: (1) consent or reasonably refuse consent to the Transfer in writing; (2) in the event of 
a proposed assignment of this Lease, terminate this Lease effective the first to occur of ninety 
(90) days following written notice of such termination or the date that the proposed Transfer 
would have come into effect; and (3) in the event of a proposed subletting, terminate this 
Lease with respect to the portion of the Premises which Tenant proposes to sublease effective 
the first to occur of ninety (90) days following written notice of such termination or the date 
the proposed Transfer would have come into effect.  Tenant shall pay Landlord a review fee 
of $[●] for Landlord’s review of any Permitted Transfer or proposed Transfer.   

C. Tenant shall pay to Landlord [●] percent ([●]%) of all cash and other 
consideration which Tenant receives as a result of a Transfer that is in excess of the sum of 
the (i) rent payable to Landlord hereunder for the portion of the Premises and Lease Term 
covered by the Transfer, and (ii) Tenant’s reasonable costs and expenses incurred in relation 
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to the Transfer such as brokerage, legal, marketing, and alterations, within ten (10) days 
following receipt thereof by Tenant. 

D. Except as provided below with respect to a Permitted Transfer, if Tenant is a 
corporation, limited liability company, partnership or similar entity, and the person, persons 
or entity which owns or controls a majority of the voting interests at the time changes for any 
reason (including but not limited to a merger, consolidation or reorganization), such change 
of ownership or control shall constitute a Transfer.  The foregoing shall not apply so long as 
Tenant is an entity whose outstanding stock is listed on a nationally recognized security 
exchange, or if at least [●] percent ([●]%) of its voting stock is owned by another entity, the 
voting stock of which is so listed. 

E. Tenant may assign its entire interest under this Lease or sublet the Premises 
(i) to any entity controlling or controlled by or under common control with Tenant or (ii) to 
any successor to Tenant by purchase, merger, consolidation or reorganization (hereinafter, 
collectively, referred to as “Permitted Transfer”) without the consent of Landlord, 
provided: (1) Tenant is not in default under this Lease; (2) if such proposed transferee is a 
successor to Tenant by purchase, said proposed transferee shall acquire all or substantially 
all of the stock or assets of Tenant’s business or, if such proposed transferee is a successor to 
Tenant by merger, consolidation or reorganization, the continuing or surviving entity shall 
own all or substantially all of the assets of Tenant; (3) with respect to a Permitted Transfer 
to a proposed transferee described in clause (ii), such proposed transferee shall have a 
tangible net worth which is at least equal to the greater of Tenant’s tangible net worth at the 
date of this Lease or Tenant’s tangible net worth as of the day prior to the proposed purchase, 
merger, consolidation or reorganization as evidenced to Landlord’s reasonable satisfaction; 
and (4) Tenant shall give Landlord written notice at least thirty (30) days prior to the effective 
date of the proposed purchase, merger, consolidation or reorganization. 

10. Mechanic’s Liens 

Tenant has no express or implied authority to create or place any lien or encumbrance of any 
kind upon, or in any manner to bind the interest of Landlord or Tenant in, the Premises or the Project 
or to charge the rentals payable hereunder for any claim in favor of any person dealing with Tenant, 
including those who may furnish materials or perform labor for any construction or repairs. Tenant 
covenants and agrees that it will pay or cause to be paid all sums due and payable by it on account 
of any labor performed or materials furnished in connection with any work performed on the 
Premises and that it will save and hold Landlord harmless from all loss, cost or expense (including 
without limitation, reasonable attorneys’ fees) based on or arising out of asserted claims or liens 
against the leasehold estate or against the interest of Landlord in the Premises or under this Lease.  
If a lien is attached to the Project or any part thereof, then, in addition to any other right or remedy 
of Landlord, Landlord may, but shall not be obligated to, discharge the same.  Any amount paid by 
Landlord for any of the aforesaid purposes including, but not limited to, reasonable attorneys’ fees, 
shall be paid by Tenant to Landlord within thirty (30) days after demand as Additional Rent.  Tenant 
shall within ten (10) days of receiving such notice of lien or claim have such lien or claim released 
of record.  Tenant's failure to comply with the provisions of the foregoing sentence shall be deemed 
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an Event of Default entitling Landlord to exercise all of its remedies therefor without the requirement 
of any additional notice or cure period. 

11. Insurance 

A. Landlord shall, at all times during the Lease Term, procure and maintain: 
(i) policies of insurance covering loss or damage to the Project in an amount equal to the 
full replacement cost of the Buildings, including leasehold improvements in the Premises, 
which shall provide protection against loss by fire and other all-risk casualties including 
earthquake and flood and such other property insurance as may be required by Landlord's 
mortgagee or as otherwise desired by Landlord, and (ii) commercial general liability 
insurance applicable to the Buildings and the Common Areas, providing a minimum limit 
of $[●] per occurrence. 

B. Tenant shall procure and maintain, at its expense, (i) causes of loss – special 
form property insurance in an amount equal to the full replacement cost of Tenant’s Property 
located in the Premises; (ii) a policy or policies of commercial general liability and umbrella 
or excess liability insurance applying to Tenant’s operations and use of the Premises, 
providing a minimum limit of $[●] per occurrence and in the aggregate, naming Landlord 
and Landlord’s Project manager as additional insureds, (iii) automobile liability insurance 
covering owned, non-owned and hired vehicles in an amount not less than a combined single 
limit of $[●] per occurrence, (iv) workers’ compensation insurance covering Tenant’s 
employment of workers and anyone for whom Tenant may be liable for workers' 
compensation claims (workers’ compensation insurance is required and no alternative forms 
of insurance are permitted) and employer’s liability insurance in an amount not less than $[●] 
each accident, $[●] disease-each employee and policy limit, with the insurance policies 
required under this clause (iv) to be endorsed to waive the insurance carriers’ right of 
subrogation, and (v) business interruption insurance with limits not less than an amount equal 
to one (1) year’s rent hereunder.  Tenant shall maintain the foregoing insurance coverages in 
effect commencing on the earlier to occur of the Commencement Date and the date Tenant 
takes possession of the Premises, and continuing to the end of the Lease Term. 

C. The insurance requirements set forth in this Section 11 are independent of the 
waiver, indemnification, and other obligations under this Lease and will not be construed or 
interpreted in any way to restrict, limit or modify the waiver, indemnification and other 
obligations or to in any way limit any party's liability under this Lease.  In addition to the 
requirements set forth in Sections 11 and 12, the insurance required of Tenant under this 
Lease must be issued by an insurance company with a rating of no less than A-VIII in the 
current Best’s Insurance Guide or that is otherwise acceptable to Landlord, and admitted to 
engage in the business of insurance in the state in which the Buildings are located; be primary 
insurance for all claims under it and provide that any insurance carried by Landlord, 
Landlord’s Project manager, and Landlord’s lenders is strictly excess, secondary and 
noncontributing with any insurance carried by Tenant; and provide that insurance may not 
be cancelled, nonrenewed or the subject of change in coverage of available limits of 
coverage, except upon thirty (30) days’ prior written notice to Landlord and Landlord’s 
lenders.  Tenant will deliver to Landlord a legally enforceable certificate of insurance on all 
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policies procured by Tenant in compliance with Tenant’s obligations under this Lease on or 
before the date Tenant first occupies any portion of the Premises, at least ten (10) days before 
the expiration date of any policy and upon the renewal of any policy.   

D. If Tenant’s business operations, conduct or use of the Premises or any other 
part of the Project causes an increase in the premium for any insurance policy carried by 
Landlord, Tenant will, within ten (10) days after receipt of written notice from Landlord, 
reimburse Landlord for the entire increase.   

E. Notwithstanding anything to the contrary set forth herein, neither Landlord 
nor Tenant shall be liable (by way of subrogation or otherwise) to the other party (or to any 
insurance company insuring the other party) for any loss or damage to any of the property of 
Landlord or Tenant, as the case may be, with respect to their respective property, the 
Buildings, the Project or the Premises or any addition or improvements thereto, or any 
contents therein, to the extent covered by insurance carried or required to be carried by a 
party hereto even though such loss might have been occasioned by the negligence or willful 
acts or omissions of the Landlord or Tenant or their respective employees, agents, contractors 
or invitees. Landlord and Tenant shall give each insurance company which issues policies of 
insurance, with respect to the items covered by this mutual waiver, written notice of the terms 
of this mutual waiver, and shall have such insurance policies properly endorsed, if necessary, 
to prevent the invalidation of any of the coverage provided by such insurance policies by 
reason of such mutual waiver.  For the purpose of the foregoing mutual waiver, the amount 
of any deductible applicable to any loss or damage shall be deemed covered by, and 
recoverable by the insured under the insurance policy to which such deductible relates. 

12. Indemnity 

To the extent not expressly prohibited by law, and except to the extent caused by Landlord’s 
negligence, neither Landlord nor Landlord’s Project manager nor any of their respective officers, 
directors, employees, members, managers, agents or direct or indirect owners shall be liable to 
Tenant, or to Tenant’s agents, servants, employees, customers, licensees, or invitees for any injury 
to person or damage to property caused by any act, omission, or neglect of Tenant, its agents, 
servants, employees, customers, invitees, licensees or by any other person entering either Building 
or upon the Project under the invitation of Tenant or arising out of the use of the Project, Buildings 
or Premises by Tenant and the conduct of its business or out of a default by Tenant in the performance 
of its obligations hereunder.  Tenant hereby indemnifies and holds Landlord and Landlord’s Project 
manager and their respective officers, directors, employees, members, managers, agents, and any 
lender holding a mortgage or deed of trust on the Project (“Indemnitees”), harmless from all liability 
and claims for any property damage, or bodily injury or death of, or personal injury to, a person in 
or on the Premises, or at any other place, including the Project or the Buildings and this indemnity 
shall be enforceable to the full extent, unless such liability and claims are the result of the joint or 
concurrent acts, negligent or intentional, or willful misconduct of the Indemnitees.  Landlord hereby 
indemnifies and agrees to protect, defend and hold Tenant harmless from and against claims arising 
out of (i) Landlord’s grossly negligent acts or omissions or willful misconduct or those of its agents, 
contractors, servants, employees or licensees in connection with Landlord’s activities on or about 
the Premises, (ii) any default by Landlord as to any obligations on Landlord’s part to be performed 
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under the terms of this Lease or the terms of any contract or agreement to which Landlord is a party 
or by which it is bound, affecting this Lease, Premises, or Buildings, or (iii) any occurrence in the 
Common Areas to the extent covered by the liability insurance required to be maintained by 
Landlord.  Notwithstanding the terms of this Lease to the contrary, the terms of this Section shall 
survive the expiration or earlier termination of this Lease. 

13. Damages from Certain Causes 

To the extent not expressly prohibited by law, Landlord shall not be liable to Tenant or 
Tenant's employees, contractors, agents, invitees or customers, for any injury to person or damage 
to property sustained by Tenant or any such party or any other person claiming through Tenant 
resulting from any accident or occurrence in the Premises or any other portion of either Building 
caused by the Premises or any other portion of either Building becoming out of repair or by defect 
in or failure of equipment, pipes, or wiring, or by broken glass, or by the backing up of drains, or by 
gas, water, steam, electricity, or oil leaking, escaping or flowing into the Premises (except where due 
to Landlord's negligent or willful failure to make repairs required to be made pursuant to other 
provisions of this Lease, after the expiration of a reasonable time after written notice to Landlord of 
the need for such repairs), even if such damage results from the negligence of Landlord or its partners 
or their respective partners, members, agents or employees, nor shall Landlord be liable to Tenant 
for any loss or damage that may be occasioned by or through the acts or omissions of other tenants 
of the Buildings or of any other persons whomsoever, including, but not limited to riot, strike, 
insurrection, war, court order, requisition, order of any governmental body or authority, acts of God, 
fire or theft. 

14. Casualty Damage 

If the Premises or any part thereof shall be damaged by fire or other casualty, Tenant shall 
give prompt written notice thereof to Landlord.  In case that either Building shall be so damaged that 
substantial alteration or reconstruction of either Building shall, in Landlord’s sole opinion, be 
required (whether or not the Premises shall have been damaged by such casualty) or in the event 
there is less than two (2) years of the Lease Term remaining or in the event Landlord’s mortgagee 
should require that the insurance proceeds payable as a result of a casualty be applied to the payment 
of the mortgage debt or in the event of any material uninsured loss to either Building, Landlord may, 
at its option, terminate this Lease (or the Lease solely with respect to such damaged Building and 
Rent shall be proportionately adjusted hereunder based upon square footage of the remaining 
Premises) by notifying Tenant in writing of such termination within ninety (90) days after the date 
of such casualty.  If Landlord does not thus elect to terminate this Lease, Landlord shall commence 
and proceed with reasonable diligence to restore the damaged Building, and the improvements 
located within the Premises to substantially the same condition in which it was immediately prior to 
the happening of the casualty.  Notwithstanding the foregoing, Landlord’s obligation to restore the 
damaged Building, and the improvements located within the Premises shall not require Landlord to 
expend for such repair and restoration work more than the insurance proceeds actually received by 
Landlord as a result of the casualty.  When the repairs described in the preceding two sentences have 
been completed by Landlord, Tenant shall complete the restoration of all furniture, fixtures and 
equipment which are necessary to permit Tenant’s reoccupancy of the Premises.  Landlord shall not 
be liable for any inconvenience or annoyance to Tenant or injury to the business of Tenant resulting 
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in any way from such damage or the repair thereof, except that Tenant’s Rent shall be abated from 
the date of the damage or destruction for any portion of the Premises that is unusable by Tenant, 
which abatement shall be in the same proportion that the square footage of the Premises which is 
unusable by Tenant bears to the total square footage of the Premises; provided that Tenant shall not 
be entitled to any abatement of Rent if the damage or destruction within the Premises is restored 
within five (5) Business Days after Landlord’s receipt of written notice from Tenant of the 
occurrence of the damage or destruction. 

15. Condemnation 

If the whole or any substantial part of the Premises or if the Buildings or any portion thereof 
which would leave the remainder of either Building unsuitable for use comparable to its use on the 
Commencement Date, or if the land on which the Building is located or any material portion thereof, 
shall be taken or condemned for any public or quasi-public use under governmental law, ordinance 
or regulation, or by right of eminent domain, or by private purchase in lieu thereof, then Landlord 
may, at its option, terminate this Lease (or the Lease solely with respect to such condemned Building 
and Rent shall be proportionately adjusted hereunder based upon square footage of the remaining 
Premises) and Rent shall be abated during the unexpired portion of this Lease, effective when the 
physical taking of said Premises or said portion of either Building or land shall occur.  If this Lease 
is not terminated, the rent for any portion of the Premises so taken or condemned shall be abated 
during the unexpired Lease Term effective when the physical taking of said portion of the Premises 
shall occur.  All compensation awarded for any taking or condemnation, or sale proceeds in lieu 
thereof, shall be the property of Landlord, and Tenant shall have no claim thereto, the same being 
hereby expressly waived by Tenant, except for any portions of such award or proceeds which are 
specifically allocated by the condemning or purchasing party for the taking of or damage to trade 
fixtures of Tenant and moving costs, which Tenant specifically reserves to itself. 

16. Events of Default 

The following events shall be deemed to be “Events of Default” under this Lease:  (i) Tenant 
fails to pay any Rent when due; provided that the first two (2) such failure during any consecutive 
twelve (12) month period during the Term shall not be an Event of Default if Tenant pays the amount 
due within five (5) days after Tenant’s receipt of written notice from Landlord such payment was 
not made when due, (ii) Tenant fails to perform any other provision of this Lease not described in 
this Section 16, and such failure is not cured within thirty (30) days (or immediately if the failure 
involves a hazardous condition) after notice from Landlord, however, other than with respect to a 
hazardous condition, if Tenant’s failure to comply cannot reasonably be cured within thirty (30) 
days, Tenant shall be allowed additional time (not to exceed thirty (30) additional days) as is 
reasonably necessary to cure the failure so long as Tenant begins the cure within thirty (30) days and 
diligently pursues the cure to completion; (iii) Tenant fails to observe or perform any of the covenants 
with respect to (a) assignment and subletting as set forth in Section 9, (b) mechanic’s liens as set 
forth in Section 10, (c) insurance as set forth in Section 11 or (d) delivering subordination agreements 
or estoppel certificates as set forth in Section 22, (iv) the leasehold interest of Tenant is levied upon 
or attached under process of law; (v) Tenant or any guarantor of this Lease dissolves; (vi) Tenant 
abandons or vacates the Premises; or (vii) any voluntary or involuntary proceedings are filed by or 
against Tenant or any guarantor of this Lease under any bankruptcy, insolvency or similar laws and, 
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in the case of any involuntary proceedings, are not dismissed within sixty (60) days after filing, 
except for any proceedings related to Tenant’s pending bankruptcy case. 

17. Remedies 

A. Upon the occurrence of any Event of Default, Landlord shall have the 
following rights and remedies, in addition to those allowed by law or equity, any one or more 
of which may be exercised without further notice to or demand upon Tenant and which may 
be pursued successively or cumulatively as Landlord may elect: 

(1) Landlord may re-enter the Premises and attempt to cure any default of Tenant, 
in which event Tenant shall, upon demand, reimburse Landlord as Additional 
Rent for all reasonable costs and expenses which Landlord incurs to cure such 
default;  

(2) Landlord may terminate this Lease by giving to Tenant notice of Landlord’s 
election to do so, in which event the Lease Term shall end, and all right, title 
and interest of Tenant hereunder shall expire, on the date stated in such notice; 

(3) Landlord may terminate the right of Tenant to possession of the Premises 
without terminating this Lease by giving notice to Tenant that Tenant's right 
to possession shall end on the date stated in such notice, whereupon the right 
of Tenant to possession of the Premises or any part thereof shall cease on the 
date stated in such notice; and 

(4) Landlord may enforce the provisions of this Lease by a suit or suits in equity 
or at law for the specific performance of any covenant or agreement contained 
herein, or for the enforcement of any other appropriate legal or equitable 
remedy, including recovery of all moneys due or to become due from Tenant 
under any of the provisions of this Lease. 

 Landlord shall not be required to serve Tenant with any notices or demands as a 
prerequisite to its exercise of any of its rights or remedies under this Lease, other than those 
notices and demands specifically required under this Lease or by applicable law.  Landlord 
may, without notice, remove and either dispose of or store, at Tenant's expense, any 
property belonging to Tenant that remains in the Premises after Landlord has regained 
possession thereof.  TENANT EXPRESSLY WAIVES THE SERVICE OF ANY 
STATUTORY DEMAND OR NOTICE WHICH IS A PREREQUISITE TO 
LANDLORD’S COMMENCEMENT OF EVICTION PROCEEDINGS AGAINST 
TENANT, INCLUDING THE DEMANDS AND NOTICES SPECIFIED IN ANY 
APPLICABLE STATE STATUTE OR CASE LAW.  TENANT KNOWINGLY AND 
VOLUNTARILY WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY LAWSUIT 
BROUGHT BY LANDLORD TO RECOVER POSSESSION OF THE PREMISES 
FOLLOWING LANDLORD'S TERMINATION OF THIS LEASE OR THE RIGHT 
OF TENANT TO POSSESSION OF THE PREMISES PURSUANT TO THE 
TERMS OF THIS LEASE AND ON ANY CLAIM FOR DELINQUENT RENT 
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WHICH LANDLORD MAY JOIN IN ITS LAWSUIT TO RECOVER 
POSSESSION.  LANDLORD IS HEREBY AUTHORIZED TO FILE A COPY OF 
THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF 
THE FOREGOING WAIVER. 

B. If Landlord exercises either of the remedies provided in Sections 17A(2) or 
17A(3), Tenant shall surrender possession and vacate the Premises and immediately deliver 
possession thereof to Landlord, and Landlord may re-enter and take complete and peaceful 
possession of the Premises, without process of law, and Landlord may remove all occupants 
and property therefrom, using such force as may be necessary to the extent allowed by law, 
without being deemed guilty in any manner of trespass, eviction or forcible entry and detainer 
and without relinquishing Landlord's right to Rent or any other right given to Landlord 
hereunder or by operation of law. 

C. If Landlord terminates the right of Tenant to possession of the Premises 
without terminating this Lease, Landlord shall have the right to immediate recovery of all 
amounts then due hereunder.  Such termination of possession shall not release Tenant, in 
whole or in part, from Tenant's obligation to pay Rent hereunder for the full Lease Term, and 
Landlord shall have the right, from time to time, to recover from Tenant, and Tenant shall 
remain liable for, all Rent accruing as it becomes due under this Lease during the period from 
the date of such notice of termination of possession to the stated end of the Lease Term.  In 
any such case, Landlord shall make reasonable efforts, in accordance with Section 17E 
hereof, to relet the Premises.  In attempting to relet the Premises, Landlord may make repairs, 
alterations and additions in or to the Premises and redecorate the same to the extent 
reasonably deemed by Landlord necessary or desirable, and Tenant upon demand shall pay 
the reasonable cost of all of the foregoing together with Landlord’s reasonable expenses of 
reletting.  The rents from any such reletting shall be applied first to the payment of the 
expenses of reentry, redecoration, repair and alterations and the expenses of reletting 
(including reasonable attorneys’ fees and brokers’ fees and commissions) and second to the 
payment of Rent herein provided to be paid by Tenant.  Any excess or residue shall operate 
only as an offsetting credit against the amount of Rent due and owing as the same thereafter 
becomes due and payable hereunder. 

D. If this Lease is terminated by Landlord, Landlord shall be entitled to recover 
from Tenant all Rent accrued and unpaid for the period up to and including such termination 
date, as well as all other additional sums payable by Tenant, or for which Tenant is liable or 
for which Tenant has agreed to indemnify Landlord, which may be then owing and unpaid, 
and all reasonable costs and expenses, including court costs and reasonable attorneys' fees 
incurred by Landlord in the enforcement of its rights and remedies hereunder.  In addition, 
Landlord shall be entitled to recover as damages for loss of the bargain and not as a penalty 
(1) the unamortized portion of any concessions offered by Landlord to Tenant in connection 
with this Lease, including without limitation Landlord’s contribution to the cost of tenant 
improvements, if any, installed by either Landlord or Tenant pursuant to this Lease or any 
work letter in connection with this Lease, (2) the aggregate sum which at the time of such 
termination represents the excess, if any, of the present value of the aggregate Rent which 
would have been payable after the termination date had this Lease not been terminated, 
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including, without limitation, the amount projected by Landlord to represent Additional Rent 
for the remainder of the Lease Term, over the then present value of the then aggregate fair 
rent value of the Premises for the balance of the Lease Term, such present worth to be 
computed in each case on the basis of a ten percent (10%) per annum discount from the 
respective dates upon which such Rent would have been payable hereunder had this Lease 
not been terminated, and (3) any damages in addition thereto, including without limitation 
reasonable attorneys' fees and court costs, which Landlord sustains as a result of the breach 
of any of the covenants of this Lease other than for the payment of Rent. 

E. Landlord shall use commercially reasonable efforts to mitigate any damages 
resulting from an Event of Default by Tenant under this Lease.  Landlord’s obligation to 
mitigate damages after an Event of Default by Tenant under this Lease shall be satisfied in 
full if Landlord undertakes to lease the Premises to another tenant (a “Substitute Tenant”) 
in accordance with the following criteria:  (1) Landlord shall have no obligation to solicit or 
entertain negotiations with any other prospective tenants for the Premises until Landlord 
obtains full and complete possession of the Premises including, without limitation, the final 
and unappealable legal right to relet the Premises free of any claim of Tenant; (2) Landlord 
shall not be obligated to lease or show the Premises, on a priority basis, or offer the Premises 
to a prospective tenant when other premises in the Project suitable for that prospective 
tenant's use are (or soon will be) available; (3) Landlord shall not be obligated to lease the 
Premises to a Substitute Tenant for a rent less than the current fair market rent then prevailing 
for similar uses in comparable buildings in the same market area as the Buildings, nor shall 
Landlord be obligated to enter into a new lease under other terms and conditions that are 
unacceptable to Landlord under Landlord’s then current leasing policies for comparable 
space in the Project; (4) Landlord shall not be obligated to enter into a lease with a Substitute 
Tenant whose use would: (i) violate any restriction, covenant, or requirement contained in 
the lease of another tenant of the Project; (ii) adversely affect the reputation of the Project; 
or (iii) be incompatible with the operation of the Project; and (5) Landlord shall not be 
obligated to enter into a lease with any proposed Substitute Tenant which does not have, in 
Landlord’s reasonable opinion, sufficient financial resources to operate the Premises in a first 
class manner and to fulfill all of the obligations in connection with the lease thereof as and 
when the same become due. 

F. The receipt by Landlord of less than the full Rent due shall not be construed 
to be other than a payment on account of Rent then due, nor shall any statement on Tenant’s 
check or any letter accompanying Tenant’s check be deemed an accord and satisfaction, and 
Landlord may accept such payment without prejudice to Landlord's right to recover the 
balance of the Rent due or to pursue any other remedies provided in this Lease.  The 
acceptance by Landlord of Rent hereunder shall not be construed to be a waiver of any breach 
by Tenant of any term, covenant or condition of this Lease.  No act or omission by Landlord 
or its employees or agents during the term of this Lease shall be deemed an acceptance of a 
surrender of the Premises, and no agreement to accept such a surrender shall be valid unless 
in writing and signed by Landlord. 

G. In the event of any litigation between Tenant and Landlord to enforce or 
interpret any provision of this Lease or to enforce any right of either party hereto, the 
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unsuccessful party to such litigation shall pay to the successful party all costs and expenses, 
including reasonable attorney’s fees, incurred therein.  

H. All property of Tenant removed from the Premises by Landlord pursuant to 
any provision of this Lease or applicable law may be handled, removed or stored by 
Landlord at the cost and expense of Tenant, and Landlord shall not be responsible in any 
event for the value, preservation or safekeeping thereof.  Tenant shall pay Landlord for all 
expenses incurred by Landlord with respect to such removal and storage so long as the 
same is in Landlord’s possession or under Landlord’s control.  All such property not 
removed from the Premises or retaken from storage by Tenant within thirty (30) days after 
the end of the Lease Term or termination of Tenant's right to possession of the Premises, 
however terminated, at Landlord's option, shall be conclusively deemed to have been 
conveyed by Tenant to Landlord by bill of sale with general warranty of title without 
further payment or credit by Landlord to Tenant. 

18. No Waiver 

Failure of either party to declare any default immediately upon its occurrence, or delay in 
taking any action in connection with an event of default, shall not constitute a waiver of such default, 
nor shall it constitute an estoppel against the non-defaulting party, but the non-defaulting party shall 
have the right to declare the default at any time and take such action as is lawful or authorized under 
this Lease.  Failure by non-defaulting party to enforce its rights with respect to any one default shall 
not constitute a waiver of its rights with respect to any subsequent default. 

19. Peaceful Enjoyment 

Tenant shall, and may peacefully have, hold, and enjoy the Premises, subject to the other 
terms hereof, provided that Tenant pays the Rent and other sums herein recited to be paid by Tenant 
and timely performs all of Tenant's covenants and agreements herein contained. 

20. Intentionally Omitted 

21. Holding Over 

If Tenant continues to occupy the Premises after the expiration or other termination of this 
Lease or the termination of Tenant's right of possession, such occupancy shall be that of a tenancy 
at sufferance.  Tenant shall, throughout the entire holdover period, be subject to all the terms and 
provisions of this Lease and shall pay for its use and occupancy an amount (on a per month basis 
without reduction for any partial months during any such holdover) equal to [●] percent ([●]%) of 
the Base Rent and Additional Rent due under this Lease for the last full month of the term hereof 
during the first thirty (30) days of such holdover, and [●] percent ([●]%) of such Base Rent and 
Additional Rent thereafter during such holdover.  No holding over by Tenant or payments of money 
by Tenant to Landlord after the expiration of the Lease Term shall be construed to extend the Lease 
Term or prevent Landlord from recovery of immediate possession of the Premises by summary 
proceedings or otherwise Tenant shall also be liable to Landlord for all direct and consequential 
damages which Landlord may suffer by reason of any holding over by Tenant. 
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22. Subordination to Mortgage; Estoppel Certificate 

A. Tenant accepts this Lease subject and subordinate to any ground lease, 
mortgage, deed of trust or other lien presently existing or hereafter arising upon the Premises, 
or upon either Building or the Project and to any renewals, modifications, refinancings and 
extensions thereof, but Tenant agrees that any such mortgagee shall have the right at any 
time to subordinate such mortgage, deed of trust or other lien to this Lease on such terms and 
subject to such conditions as such mortgagee may deem appropriate in its discretion.  Tenant 
shall attorn to any purchaser of the Property or to the holder of any such mortgage or deed 
of trust in the event that any of the same succeed to the Landlord’s interest under this Lease.  
Said transferee shall not be liable for any act or omission of any prior landlord or be subject 
to any offsets or defenses which Tenant may have against any prior landlord.  Tenant waives 
the protection of any applicable law which gives or purports to give Tenant any right to 
terminate this Lease or surrender possession of the Premises upon the transfer of Landlord’s 
interest. Notwithstanding the foregoing, Landlord is hereby irrevocably vested with full 
power and authority to subordinate this Lease to any mortgage, deed of trust or other lien 
now existing or hereafter placed upon the Premises, or either Building or the Project and 
Tenant agrees within ten (10) days after written demand to execute such further instruments 
subordinating this Lease or attorning to the holder of any such liens as Landlord may request.    
Tenant agrees that it shall from time-to-time furnish within ten (10) days after so requested 
by Landlord, a certificate signed by Tenant certifying as to such matters as may be reasonably 
requested by Landlord.  Any such certificate may be relied upon by any ground lessor, 
prospective purchaser, secured party, mortgagee or any beneficiary under any mortgage, 
deed of trust on either Building or the Project or any part thereof or interest of Landlord 
therein.  Provided however, Tenant’s obligation to (a) subordinate its rights under this Lease 
to the lien of any holder of a mortgage or any transferee and (b) execute and deliver such 
instrument shall be conditioned upon Landlord obtaining and delivering to Tenant, in 
recordable form, from the holder of any ground lease, mortgage, deed of trust or other lien 
to which this Lease is to become subordinate a non-disturbance agreement reasonably 
acceptable to Tenant containing a covenant binding upon the holder thereof to the effect that 
as long as Tenant shall not be in default under this Lease, this Lease shall not be terminated 
or modified in any respect whatsoever, nor shall the rights of Tenant hereunder or its 
occupancy of the Premises be affected in any way by reason of such ground lease, mortgage, 
deed of trust or other lien or any foreclosure action or other proceeding that may be instituted 
in connection therewith. 

B. Tenant shall give written notice of any failure by Landlord to perform any of 
its obligations under this Lease to Landlord and to any ground lessor, mortgagee or 
beneficiary under any deed of trust encumbering the Premises, either Building or Project 
whose name and address have been furnished to Tenant in writing.  Upon such notice, such 
party receiving the notice shall be permitted and shall have the option, in its sole and absolute 
discretion, to cure any such default during the period of time during which the Landlord 
would be permitted to cure such default, but in any event such ground lessor, mortgagee or 
beneficiary, as applicable, shall have a period of thirty (30) days after the receipt of such 
notification to cure such default; provided, however, that in the event such ground lessor, 
mortgagee or beneficiary is unable to cure the default by exercise of reasonable diligence 
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within such 30-day period, such party shall have such additional period of time as may be 
reasonably required to remedy such default with reasonable dispatch. 

23. Notice 

Any notice required or permitted to be given under this Lease or by law shall be deemed to 
have been given if it is written and delivered in person or mailed by Registered or Certified mail, 
postage prepaid, or sent by a nationally recognized overnight delivery service to the party who is to 
receive such notice at the address specified in Section 1 of this Lease (and, if no address is listed for 
Tenant, notices to Tenant shall be delivered to the Premises).  When so mailed, the notice shall be 
deemed to have been given two (2) Business Days after the date it was mailed.  When sent by 
overnight delivery service, the notice shall be deemed to have been given on the next Business Day 
after deposit with such overnight delivery service.  The address specified in Section 1 of this Lease 
may be changed from time to time by giving written notice thereof to the other party. 

24. Surrender of Premises 

Upon the termination of the Lease Term, or upon any termination of Tenant’s right to 
possession of the Premises, Tenant will at once surrender possession of the Premises to Landlord in 
good condition and repair, ordinary wear and tear excepted.  Tenant shall surrender to Landlord all 
keys to the Premises and make known to Landlord the combination of all combination locks which 
Tenant is required to leave on the Premises. 

25. Rights Reserved to Landlord 

Landlord reserves the following rights, exercisable without notice, except as provided herein, 
and without liability to Tenant for damage or injury to property, person or business and without 
affecting an eviction or disturbance of Tenant’s use or possession or giving rise to any claim for 
setoff or abatement of rent or affecting any of Tenant’s obligations under this Lease: (1) upon thirty 
(30) days’ prior notice to change the name or street address of either Building; (2) to install and 
maintain signs on the exterior and interior of either Building; (3) to designate and approve window 
coverings to present a uniform exterior appearance; (4) to retain at all times and to use in appropriate 
instances, pass keys to all locks within and to the Premises; (5) to approve the weight, size, or location 
of heavy equipment, or articles within the Premises; (6) to change the arrangement and location of 
public parts of the Project; (7) to regulate access to telephone, electrical and other utility closets in 
the Buildings and to require use of designated contractors for any work involving access to the same; 
(8) if Tenant has vacated the Premises during the last six (6) months of the Lease Term, to perform 
additions, alterations and improvements to the Premises in connection with a reletting or anticipated 
reletting thereof without being responsible or liable for the value or preservation of any then existing 
improvements to the Premises and without effectuating a surrender or entitling Tenant to any 
abatement of Rent; (9) to grant to anyone the exclusive right to conduct any business or undertaking 
in either Building provided Landlord’s exercise of its rights under this clause (9), shall not be deemed 
to prohibit Tenant from the operation of its business in the Premises; (10) to enter the Premises to 
inspect the same or to show the Premises to prospective purchasers, mortgagees, tenants (during the 
last twelve months of the Lease Term) or insurers, or to clean or make repairs, alterations or additions 
thereto, provided that, except for any entry in an emergency situation, Landlord shall provide Tenant 
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with reasonable prior notice of any entry into the Premises; and (11) to temporarily close the 
Premises or either Building to perform repairs, alterations or additions in the Premises or either 
Building.  In exercising its rights under this Section 25, Landlord shall make commercially 
reasonable efforts to avoid unreasonably interfering with Tenant’s business operations in the 
Premises. 

26. Miscellaneous 

A. If any term or provision of this Lease, or the application thereof, shall, to any 
extent, be invalid or unenforceable, the remainder of this Lease, or the application of such 
term or provision, shall not be affected thereby, and each term and provision of this Lease 
shall be valid and enforced to the fullest extent permitted by law. 

B. Tenant agrees not to record this Lease or any short form or memorandum 
hereof. 

C. This Lease and the rights and obligations of the parties hereto shall be 
interpreted, construed, and enforced in accordance with the laws of the state in which the 
Buildings are located. 

D. The term “Force Majeure” shall mean strikes, riots, acts of God, shortages 
of labor or materials, war, acts of terrorism, governmental laws, regulations or restrictions, 
or any other cause whatsoever beyond the control of Landlord or Tenant, as the case may be. 
Whenever a period of time is herein prescribed for the taking of any action by Landlord or 
Tenant (other than the payment of Rent and all other such sums of money as shall become 
due hereunder), such party shall not be liable or responsible for, and there shall be excluded 
from the computation of such period of time, any delays due to events of Force Majeure. 

E. Except as expressly otherwise herein provided, with respect to all required 
acts of Tenant, time is of the essence of this Lease.  

F. Landlord shall have the right to transfer and assign, in whole or in part, all of 
its rights and obligations hereunder and in either Building and Project referred to herein, and 
in such event and upon such transfer Landlord shall be released from any further obligations 
hereunder, and Tenant agrees to look solely to such successor in interest of Landlord for the 
performance of such obligations. 

G. Tenant hereby represents to Landlord that it has dealt directly with and only 
with the Broker as a broker in connection with this Lease.  Landlord and Tenant hereby 
indemnify and hold each other harmless against any loss, claim, expense or liability with 
respect to any commissions or brokerage fees claimed by any broker or finder other than the 
Broker on account of the execution and/or renewal of this Lease due to any action of the 
indemnifying party. 

H. If there is more than one Tenant, or if Tenant as such is comprised of more 
than one person or entity, the obligations hereunder imposed upon Tenant shall be joint and 
several obligations of all such parties.  All notices, payments, and agreements given or made 

Case 20-10343-LSS    Doc 7515-7    Filed 11/30/21    Page 27 of 32



 

24 

by, with or to any one of such persons or entities shall be deemed to have been given or made 
by, with or to all of them. 

I. Tenant acknowledges that the financial capability of Tenant to perform its 
obligations hereunder is material to Landlord and that Landlord would not enter into this 
Lease but for its belief, based on its review of Tenant’s financial statements, that Tenant is 
capable of performing such financial obligations.  Tenant hereby represents, warrants and 
certifies to Landlord that its financial statements previously furnished to Landlord were at 
the time given true and correct in all material respects and that there have been no material 
subsequent changes thereto as of the date of this Lease.  Tenant, within 15 days after request, 
shall provide Landlord with a current financial statement and such other information as 
Landlord may reasonably request in order to create a “business profile” of Tenant and 
determine Tenant’s ability to fulfill its obligations under this Lease.  Landlord, however, 
shall not require Tenant to provide such information unless Landlord requires the information 
in connection with a proposed financing or sale of either Building. 

J. Notwithstanding anything to the contrary contained in this Lease, the 
expiration of the Lease Term, whether by lapse of time or otherwise, shall not relieve Tenant 
from Tenant's obligations accruing prior to the expiration of the Lease Term, and such 
obligations shall survive any such expiration or other termination of the Lease Term. 

K. Landlord and Tenant understand, agree and acknowledge that (i) this Lease 
has been freely negotiated by both parties; and (ii) in any controversy, dispute or contest over 
the meaning, interpretation, validity, or enforceability of this Lease or any of its terms or 
conditions, there shall be no inference, presumption, or conclusion drawn whatsoever against 
either party by virtue of that party having drafted this Lease or any portion thereof. 

L. The headings and titles to the paragraphs of this Lease are for convenience 
only and shall have no effect upon the construction or interpretation of any part hereof.  The 
term “including” shall be deemed to mean “including without limitation.” 

M. If either party institutes a suit against the other for violation of or to enforce 
any covenant, term or condition of this Lease, the prevailing party (as determined by the 
court) shall be entitled to all of its costs and expenses, including, without limitation, 
reasonable attorneys’ fees. 

N. To facilitate execution, this Lease may be executed in as many counterparts 
as may be convenient or required.  All counterparts shall collectively constitute a single 
instrument. The parties may deliver signatures to counterparts by fax, email, PDF, or other 
electronic means.  Such electronic signatures will have the same force and effect as original 
signatures.      

27. No Offer 

Landlord has delivered a copy of this Lease to Tenant for Tenant’s review only, and the 
delivery hereof does not constitute an offer to Tenant or an option.  This Lease shall not be effective 
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until an original of this Lease executed by both Landlord and Tenant and an original Guaranty, if 
applicable, executed by each Guarantor is delivered to and accepted by Landlord, and this Lease has 
been approved by Landlord’s mortgagee, if required. 

28. Entire Agreement 

This Lease, including the Exhibits attached hereto, constitutes the entire agreement between 
the parties hereto with respect to the subject matter of this Lease and supersedes all prior agreements 
and understandings between the parties related to the Premises, including all lease proposals, letters 
of intent and similar documents.  Tenant expressly acknowledges and agrees that Landlord has not 
made and is not making, and Tenant, in executing and delivering this Lease, is not relying upon, any 
warranties, representations, promises or statements, except to the extent that the same are expressly 
set forth in this Lease.  This Lease may be modified only by a written agreement signed by Landlord 
and Tenant.  LANDLORD AND TENANT EXPRESSLY AGREE THAT THERE ARE AND 
SHALL BE NO IMPLIED WARRANTIES OF MERCHANTABILITY, HABITABILITY, 
SUITABILITY, FITNESS FOR A PARTICULAR PURPOSE OR OF ANY OTHER KIND 
ARISING OUT OF THIS LEASE, ALL OF WHICH ARE HEREBY WAIVED BY TENANT, 
AND THAT THERE ARE NO WARRANTIES WHICH EXTEND BEYOND THOSE 
EXPRESSLY SET FORTH IN THIS LEASE. 

29. Limitation of Liability 

Except as expressly set forth herein, the exclusive remedy of Tenant for failure of Landlord 
to perform any of its obligations under this Lease shall be an action for damages against Landlord.  
Any liability of Landlord under this Lease shall be limited solely to its interest in the Project, and in 
no event shall any personal liability be asserted against Landlord, its members, or their respective 
members, partners, shareholders, officers, directors, agents or employees, in connection with this 
Lease nor shall any recourse be had to any other property or assets of Landlord, its members, or their 
respective members, partners, shareholders, officers, directors, agents or employees.  In no event 
shall Landlord be liable for consequential or special damages as a result of a breach or default under 
this Lease.   

30. Hazardous Substances 

A. Tenant hereby represents and covenants to Landlord the following: No toxic 
or hazardous substances or wastes, pollutants or contaminants (including, without limitation, 
asbestos, urea formaldehyde, the group of organic compounds known as polychlorinated 
biphenyls, petroleum products including gasoline, fuel oil, crude oil and various constituents 
of such products, radon, and any hazardous substance as defined in the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. 9601-9657, as 
amended (“CERCLA”) (collectively, “Environmental Pollutants”) other than customary 
office supplies and cleaning supplies stored and handled within the Premises in accordance 
with all applicable laws, will be generated, treated, stored, released or disposed of, or 
otherwise placed, deposited in or located on the Project, and no activity shall be taken on the 
Project, by Tenant, its agents, employees, invitees or contractors, that would cause or 
contribute to (i) the Project or any part thereof to become a generation, treatment, storage or 
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disposal facility within the meaning of or otherwise bring the Project within the ambit of the 
Resource Conservation and Recovery Act of 1976 (“RCRA”), 42 U.S.C. 5901 et. seq., or 
any similar state law or local ordinance, (ii) a release or threatened release of toxic or 
hazardous wastes or substances, pollutants or contaminants, from the Project or any part 
thereof within the meaning of, or otherwise result in liability in connection with the Project 
within the ambit of CERCLA, or any similar state law or local ordinance, or (iii) the 
discharge of pollutants or effluents into any water source or system, the dredging or filling 
of any waters, or the discharge into the air of any emissions, that would require a permit 
under the Federal Water Pollution Control Act, 33 U.S.C. 1251 et. seq., or the Clean Air Act, 
42 U.S.C. 7401 et. seq., or any similar state law or local ordinance. 

B. Tenant expressly waives, to the extent allowed by law, any claims under 
federal, state or other law that Tenant might otherwise have against Landlord relating to 
the condition of such Project or the Premises or the Alterations or personal property located 
thereon or the presence in or contamination of the Project or the Premises by hazardous 
materials.  Tenant agrees to indemnify and hold Indemnitees (as defined in Section 12) 
harmless from and against and to reimburse Indemnitees with respect to, any and all claims, 
demands, causes of action, loss, damage, liabilities, costs and expenses (including attorneys' 
fees and court costs) of any and every kind or character, known or unknown, fixed or 
contingent, asserted against or incurred by Landlord at any time and from time-to-time by 
reason of or arising out of the breach of any representation or covenant contained in Section 
30.A above. 

C. Tenant shall immediately notify Landlord in writing of any release or 
threatened release of toxic or hazardous wastes or substances, pollutants or contaminants of 
which Tenant has knowledge whether or not the release is in quantities that would require 
under law the reporting of such release to a governmental or regulatory agency. 

D. Tenant shall also immediately notify Landlord in writing of, and shall 
contemporaneously provide Landlord with a copy of: 

(1) Any written notice of release of hazardous wastes or substances, 
pollutants or contaminants on the Project that is provided by Tenant or any 
subtenant or other occupant of the Premises to a governmental or regulatory 
agency; 

(2) Any notice of a violation, or a potential or alleged violation, of any 
Environmental Law (hereinafter defined) that is received by Tenant or any 
subtenant or other occupant of the Premises from any governmental or regulatory 
agency; 

(3) Any inquiry, investigation, enforcement, cleanup, removal, or other 
action that is instituted or threatened by a governmental or regulatory agency 
against Tenant or any subtenant or other occupant of the Premises and that relates 
to the release or discharge of hazardous wastes or substances, pollutants or 
contaminants on or from the Project; 
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(4) Any claim that is instituted or threatened by any third-party against 
Tenant or any subtenant or other occupant of the Premises and that relates to any 
release or discharge of hazardous wastes or substances, pollutants or contaminants 
on or from the Project; and 

(5) Any notice of the loss of any environmental operating permit by 
Tenant or any subtenant or other occupant of the Premises. 

E. As used herein “Environmental Laws” mean all present and future federal, 
state and municipal laws, ordinances, rules and regulations applicable to environmental and 
ecological conditions, and the rules and regulations of the U.S. Environmental Protection 
Agency, and any other federal, state or municipal agency, or governmental board or entity 
relating to environmental matters. 

[Signature Pages Follow] 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease under seal as of 
the day and year first above written. 

LANDLORD: 
 
[      
a(n)      ] 
 
 
 
By:        (SEAL) 
Name:        
Title:        
 
 
 
 
TENANT: 
 
BOY SCOUTS OF AMERICA, 
a congressionally chartered non-profit corporation under title 36 of the United States Code 
 
 
 
By:       (SEAL) 
Name:        
Title:        
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Exhibit H 

Names of the Initial Members of Settlement Trust Advisory Committee 

You may access a full and complete copy of the Initial Members of Settlement Trust Advisory 

Committee, free of charge, at https://omniagentsolutions.com/bsa-plansupplement. 
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Initial Members of Settlement Trust Advisory Committee 

The initial Settlement Trust Advisory Committee shall be composed of seven (7) members, five (5) of 
whom shall be selected by the Coalition (and are identified below), and two (2) of whom shall be selected 
by the Tort Claimants’ Committee, which latter two members’ selection shall be subject to discussion 
between and the consent of each of the Coalition and the Tort Claimants’ Committee. 

1. Anne Andrews 

2. Kenneth Rothweiler 

3. Adam Slater 

4. Deborah Levy 

5. Dennis Reich 

6. To be selected by the Tort Claimants’ Committee 

7. To be selected by the Tort Claimants’ Committee 
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Exhibit I 

Name of the Initial Special Reviewer 

You may access a full and complete copy of the Name of the Initial Special Reviewer, free of 

charge, at https://omniagentsolutions.com/bsa-plansupplement. 
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Initial Special Reviewer1 

1. Kevin J. Carey (Ret.) 

                                                      
1  This document remains subject to ongoing review and material revision in all respects.  The Debtors, Coalition, 

the Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford, and 
TCJC are each continuing to review the documents that are part of the Plan Supplement, and each of their 
respective rights are reserved with respect to the Plan Supplement and the information contained therein, as 
applicable. 
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Exhibit J  

Draft of the Hartford Insurance Settlement Agreement 

 

IMPORTANT NOTICE 

IN ADDITION TO RELEASES PROVIDED UNDER THE PLAN, PURSUANT TO THE 

HARTFORD INSURANCE SETTLEMENT AGREEMENT (AS SET FORTH MORE 

FULLY THEREIN), IF A HOLDER OF AN ABUSE CLAIM RECEIVES A 

DISTRIBUTION FROM THE SETTLEMENT TRUST ON ACCOUNT OF SUCH 

CLAIM, AS SET FORTH IN THE TRUST DISTRIBUTION PROCEDURES, SUCH 

HOLDER WILL BE REQUIRED TO VOLUNTARILY RELEASE ANY AND ALL 

CLAIMS OR CAUSES OF ACTION FOR ABUSE RELATED TO SCOUTING 

AGAINST (I) HARTFORD AND (II) ANY THIRD PARTY (INCLUDING ANY LOCAL 

COUNCIL, ANY OTHER PROTECTED PARTY, ANY LIMITED PROTECTED 

PARTY, AND ANY OTHER CHARTERED ORGANIZATION) TO THE EXTENT AND 

SCOPE OF SUCH THIRD PARTY’S RIGHT OR CLAIM FOR COVERAGE UNDER 

ANY ABUSE INSURANCE POLICY ISSUED BY HARTFORD OR ANY OTHER 

INSURANCE POLICY ISSUED BY HARTFORD, INCLUDING ANY INSURANCE 

POLICY ISSUED TO ANY CHARTERED ORGANIZATION BY HARTFORD.  

THE HARTFORD INSURANCE SETTLEMENT AGREEMENT IS BEING FILED IN 

DRAFT FORM.  AS DESCRIBED IN THE DISCLOSURE STATEMENT, THE 

DEBTORS, HARTFORD, THE AD HOC COMMITTEE OF LOCAL COUNCILS, THE 

FUTURE CLAIMANTS’ REPRESENTATIVE, THE COALITION OF ABUSED 

SCOUTS FOR JUSTICE, AND CERTAIN STATE COURT COUNSEL TO HOLDERS 

OF DIRECT ABUSE CLAIMS AGREED IN PRINCIPLE ON SETTLEMENT TERMS, 

SUBJECT TO DEFINITIVE DOCUMENTATION, AS MEMORIALIZED IN THE 

TERM SHEET APPENDED TO THE SIXTH MEDIATORS’ REPORT [D.I. 6210] FILED 

ON SEPTEMBER 14, 2021.  THE PARTIES ARE PREPARING A DEFINITIVE 

WRITTEN SETTLEMENT TO IMPLEMENT SUCH TERM SHEET, WHICH IS 

BEING FILED IN DRAFT FORM AND REMAINS SUBJECT TO THE ONGOING 

REVIEW AND COMMENT BY EACH OF THE PARTIES.  UPON ITS EXECUTION 

BY ALL PARTIES THERETO, THE HARTFORD INSURANCE SETTLEMENT 

AGREEMENT WILL BE FILED IN AN AMENDED FILING WITH THE 

BANKRUPTCY COURT. 

 

YOU MAY ACCESS A FULL AND COMPLETE COPY OF THE HARTFORD 

INSURANCE SETTLEMENT AGREEMENT AND RELEASES, FREE OF CHARGE, AT 

HTTPS://OMNIAGENTSOLUTIONS.COM/BSA-PLANSUPPLEMENT. 
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DRAFT 
SUBJECT TO FURTHER NEGOTIATION 

 

   
   
   
 
 

SETTLEMENT AGREEMENT AND RELEASE1 

This Settlement Agreement and Release (hereinafter “Agreement”) is entered into by 

and among Hartford Accident and Indemnity Company, First State Insurance Company, Twin 

City Fire Insurance Company, and Navigators Specialty Insurance Company (collectively, 

“Hartford”), Boy Scouts of America (“BSA”) and Delaware BSA, LLC, as debtors and debtors in 

possession (together, the “Debtors”), the Ad Hoc Committee of Local Councils of Boy Scouts of 

America (the “AHCLC”), the Coalition of Abused Scouts for Justice, solely in its capacity as an 

ad hoc committee (the “Coalition”), and James L. Patton, Jr., the Future Claimants’ 

Representative for the Settlement Trust identified in Section 7.1 of the Plan, and the legal 

representative appointed by the Bankruptcy Court for holders of Future Abuse Claims in his 

capacity as such (together with any successor serving in such capacity, the “FCR”) (each, a 

“Party” and collectively, the “Parties”).  The attorneys representing holders of Direct Abuse 

Claims who are identified on Schedule 1 and who have executed or agreed to execute, or 

hereafter execute or agree to execute, a joinder in the form set forth on Exhibit C (the “Joining 

State Court Counsel”) agree to support the terms of and be bound by this Agreement.  In 

addition, the Local Councils that hereafter execute or agree to execute a joinder in the form set 

forth on Exhibit D (the “Joining Local Councils”) agree to support the terms of and be bound by 

this Agreement.2   

                                                 
1 This document remains subject to ongoing review and material revision in all respects.  The Debtors, Coalition, the 
Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford, TCJC, and the 
Foundation (each as defined in the Plan) are each continuing to review the documents that are part of the Plan 
Supplement, and each of their respective rights are reserved with respect to the Plan Supplement and the information 
contained therein, as applicable. 
2 Capitalized terms used but not defined in this prefatory paragraph or in the Recitals are defined below in Section I.A 
of this Agreement. 
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RECITALS 
 

WHEREAS, certain Abuse Claims have been brought, and in the future may be brought, 

against the Debtors; 

WHEREAS, more than 80,000 persons have asserted Abuse Claims in the Bankruptcy 

Case against the Debtors and, in some cases, included allegations against one or more Local 

Councils; 

WHEREAS, Hartford issued or allegedly issued certain liability insurance policies to the 

BSA (as further defined below, the “Hartford BSA Policies”) under which the BSA and certain 

Local Councils allege they are entitled to insurance coverage for Abuse Claims; 

WHEREAS, Hartford issued or allegedly issued certain liability insurance policies to 

certain Local Councils (as further defined below, the “Hartford Local Council Policies,” and 

together with the Hartford BSA Policies, the “Hartford Policies”) under which those Local 

Councils allege they are entitled to insurance coverage for Abuse Claims; 

WHEREAS, disputes have arisen as to the scope of Hartford’s obligation to provide 

coverage for Abuse Claims under the Hartford Policies;  

WHEREAS, BSA and Hartford are parties to pending Coverage Actions concerning the 

extent to which the Hartford BSA Policies provide coverage for Abuse Claims; 

WHEREAS, on February 18, 2020, the Debtors filed voluntary petitions for relief under 

Chapter 11 of the Bankruptcy Code, commencing the Bankruptcy Case before the Bankruptcy 

Court;  

WHEREAS, on April 15, 2021, the Debtors and Hartford executed a settlement agreement 

and release (the “Prior Hartford Settlement Agreement”) to resolve, among other things, their 

disputes as to coverage under the Hartford Policies, including through (among other provisions) 
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the Debtors’ agreement to sell and Hartford’s agreement to purchase the Hartford BSA Policies 

free and clear of all interests of any Entity, and the Debtors’ agreement to release Hartford from 

any further claims relating to (among other things) the Hartford BSA Policies or any Abuse 

Claims; 

WHEREAS, on or about June 9, 2021, the Debtors advised Hartford that they would not 

seek approval of the Prior Hartford Settlement Agreement in its then-current form because 

representatives of a substantial majority of holders of Direct Abuse Claims had communicated to 

the Debtors that such holders would not support a plan of reorganization that included the terms of 

the Prior Hartford Settlement Agreement; 

WHEREAS, on July 1, 2021, the Debtors filed in the Bankruptcy Case Debtors’ Motion for 

Entry of an Order, Pursuant to Sections 363(b) and 105(a) of the Bankruptcy Code, (I) 

Authorizing the Debtors to Enter Into and Perform Under the Restructuring Support Agreement, 

and (II) Granting Related Relief [D.I. 5466] (the “RSA Motion”);  

WHEREAS, the RSA Motion and accompanying proposed order sought, among other 

things, a determination that the Debtors had no obligation to seek approval of, and had no 

obligations under, the Prior Hartford Settlement Agreement;  

WHEREAS, on July 22, 2021, Hartford objected to the RSA Motion in Hartford’s 

Objection to Debtors’ Motion for Entry of an Order (I) Authorizing The Debtors to Enter Into 

and Perform Under the Restructuring Support Agreement, and (II) Granting Related Relief (D.I. 

5466) [D.I. 5681]; 

WHEREAS, the Bankruptcy Court heard oral argument on the RSA Motion on August 12, 

13, and 16, 2021;  
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WHEREAS, on August 19, 2021, the Bankruptcy Court issued an oral ruling on the RSA 

Motion declining to issue the requested declaration that the Debtors had no obligation to seek 

approval of, and had no obligations under, the Prior Hartford Settlement Agreement;  

WHEREAS, following the Bankruptcy Court’s ruling on the RSA Motion, the Parties, with 

the assistance of the Mediators, engaged in good-faith, arm’s-length negotiations with respect to a 

full and final resolution of their disputes on terms acceptable to each of the Parties;  

WHEREAS, on September 14, 2021, the Mediators caused to be filed the Sixth Mediators’ 

Report [D.I. 6210], appended to which was a term sheet that set forth the principal terms of this 

Agreement, which were to be incorporated in a definitive agreement and amended plan of 

reorganization for the Debtors;  

WHEREAS, the Parties wish to reach a full and final resolution of their disputes, including 

over the existence and scope of coverage for Abuse Claims under the Hartford Policies and over 

any Claim Hartford may have arising out of the Debtors’ decision not to seek approval of the Prior 

Hartford Settlement Agreement, and to provide for the other consideration, promises, releases, 

and covenants set forth in this Agreement;  

NOW, THEREFORE, in consideration of the foregoing, and in consideration of the other 

mutual considerations, promises, releases, and covenants set forth below, the sufficiency of 

which is hereby acknowledged, the Parties hereby agree as follows:  

I. DEFINITIONS AND RULES OF CONSTRUCTION 
 
 A.   Definitions.  The following definitions and those set out above apply to this 

Agreement. 

1. “2010 Hartford-BSA Settlement Agreement” means that certain 

Confidential Settlement Agreement and Release between and among Twin City Fire 
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Insurance Company and First State Insurance Company and BSA, entered November 

2010. 

2. “2011 Hartford-BSA Settlement Agreement” means that certain 

Confidential Settlement Agreement and Release between Hartford Accident and 

Indemnity Company and BSA, entered August 2011. 

3. “Abuse” has the meaning set forth in the Plan. 

4. “Abuse Claim” has the meaning set forth in the Plan. 

5. “Abuse Insurance Policies” has the meaning set forth in the Plan. 

6. “Additional Payment” has the meaning set forth in Section IV.C of this 

Agreement. 

7. “Administrative Expense Claim” has the meaning set forth in the Plan. 

8. “Affirmation Order” has the meaning set forth in the Plan. 

9. “Affiliates” means, with respect to any Entity, that Entity’s past, present, 

and future officers, directors, partners, shareholders, employees, principals, agents, 

attorneys, representatives. direct and indirect parent entities, subsidiaries, corporations 

owned or operated thereby, and their respective successors, transferees, and assigns (but 

each of the foregoing exclusively in its capacity as such and only to extent of the relevant 

Party’s right, power and authority to bind it).  

10. “Agreed Amount” has the meaning set forth in Section VI.M.3.a.ii of this 

Agreement. 

11. “Allowed” has the meaning set forth in the Plan.  

12. “Bankruptcy Case” means the Chapter 11 cases filed on February 18, 

2020, by Boy Scouts of America and Delaware BSA, LLC in the U.S. Bankruptcy Court 
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for the District of Delaware, In re Boy Scouts of America and Delaware BSA, LLC, Case 

No. 20-10343 (LSS) (including any adversary proceedings therein), and any appeals 

therefrom.  

13. “Bankruptcy Code” has the meaning set forth in the Plan. 

14. “Bankruptcy Court” means the United States Bankruptcy Court for the 

District of Delaware. 

15. “Bankruptcy Rules” has the meaning set forth in the Plan. 

16. “Business Day” has the meaning set forth in the Plan. 

17. “Causes of Action” has the meaning set forth in the Plan. 

18. “Channeling Injunction” has the meaning set forth in the Plan. 

19. “Chartered Organizations” has the meaning set forth in the Plan. 

20. “Claims” means any and all past, present or future claims (including any 

presently unknown claims), liabilities, demands, obligations, duties, complaints, 

cross-complaints, cross-claims, third party complaints, counterclaims, requests, 

administrative proceedings, directives and notices, counts, judgments, executions, 

attachments, debts, lawsuits, actions, direct actions, writs, liens, inquiries, rights, 

damages, costs, or any other causes of action, including Abuse Claims, Direct Action 

Claims, Extra-Contractual Claims, any “claim” as that term is defined in the Bankruptcy 

Code, 11 U.S.C. §101(5), and any Causes of Action. 

21. “Confirmation Hearing” has the meaning set forth in the Plan. 

22. “Confirmation Order” has the meaning set forth in the Plan. 

23. “Coverage Actions” means (a) the case bearing the caption, Boy Scouts of 

America, et al. v. Hartford Accident and Indemnity Co., et al., Case No. DC-18-07313, 

Case 20-10343-LSS    Doc 7515-10    Filed 11/30/21    Page 7 of 91



 
 

 
  7 
 

 
 

pending in the 95th Judicial District Court of Dallas County, Texas; (b) the adversary 

proceeding bearing the caption, Hartford Accident and Indemnity Company and First State 

Insurance Company v. Boy Scouts of America, et al., Adv. Pro. No. 20-50601-LSS, 

pending in the Bankruptcy Court; and (c) the case bearing the caption, National Surety 

Corporation v. Boy Scouts of America, et al., Case No. 2017-CH-14975, pending in the 

Circuit Court of Cook County, Illinois, Chancery Division. 

24. “Credit” has the meaning set forth in Section VI.M.3.b.ii of this 

Agreement. 

25. “Direct Abuse Claim” has the meaning set forth in the Plan. 

26. “Direct Action Claim” means any Claim asserted by an Entity holding a 

Direct Abuse Claim, and asserted against any Hartford Protected Party, on account of, 

based upon, directly or indirectly arising from, or in any way relating to any alleged right or 

interest of the Debtors, any Local Council, or any alleged additional insured in any 

Hartford Policy, whether arising by contract, in tort, or under the laws of any jurisdiction, 

including any statute that gives a third party a direct cause of action against any Hartford 

Protected Party.   

27. “Disclosure Statement” has the meaning set forth in the Plan. 

28. “District Court” means the United States District Court for the District of 

Delaware. 

29. “Entity” has the meaning set forth in the Plan and includes an individual, 

a corporation, a partnership, an association, a trust, or any other entity or organization, and 

any federal, state, or local governmental or quasi-governmental body or political 

subdivision or any agency, department, board, or instrumentality thereof. 
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30. “Escrow Account” has the meaning set forth in Section IV.C of this 

Agreement. 

31. “Escrow Costs” has the meaning set forth in Section IV.C of this 

Agreement. 

32. “Estate” has the meaning set forth in the Plan.   

33. “Execution Date” means the first date on which each and every Party has 

executed this Agreement. 

34. “Extra-Contractual Claim” means any Abuse Claim against any Hartford 

Protected Party other than a claim for coverage or benefits under a Hartford Policy, seeking 

any type of relief based upon conduct of any Hartford Protected Party prior to the Release 

Date, including statutory, compensatory, exemplary, or punitive damages, on account of 

alleged bad faith, failure to act in good faith, violation of any duty of good faith and fair 

dealing, violation of any unfair claims practices act or similar statute, regulation or code, 

any type of alleged misconduct, or any other act or omission, including any Claims for 

economic loss, general damages, attorneys’ fees, or costs related to or in connection with 

any Hartford Protected Party’s handling of, or refusal to handle, any Abuse Claim. 

35. “Fiduciary Out” has the meaning set forth in Section VI.M.1 of this 

Agreement. 

36. “Final Order” has the meaning set forth in the Plan. 

37. “Final Order Date” means the first date on which both the Confirmation 

Order and the Affirmation Order have become Final Orders. 

38. “Findings and Determinations” has the meaning set forth in Section 

VI.E of this Agreement. 
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39. “Future Abuse Claim” has the meaning set forth in the Plan. 

40. “Hartford Additional Administrative Expense Claim” has the 

meaning set forth in Section VI.M.3.a.ii of this Agreement. 

41. “Hartford Administrative Expense Claim” has the meaning set forth in 

Section V.A of this Agreement. 

42. “Hartford BSA Policies” means (a) any and all liability insurance policies, 

known and unknown, issued or allegedly issued by any Hartford Protected Party to either 

of the Debtors as the first named insured, including each of the insurance policies identified 

on Exhibit A, and (b) the Debtors’ Interests in any and all liability insurance policies, 

known and unknown, issued or allegedly issued by any Hartford Protected Party to any 

other Entity, that afford or allegedly afford one or both of the Debtors coverage with 

respect to Abuse Claims or other Claims that are channeled to the Settlement Trust or 

otherwise enjoined by the Plan or Confirmation Order; provided, however, that “Hartford 

BSA Policies” shall not include (a) any portion of workers’ compensation policies with 

respect to Claims not discharged by the Plan and unrelated to Abuse Claims or (b) any 

portion of automobile liability policies with respect to Claims not discharged by the Plan 

and unrelated to Abuse Claims.  The “Hartford BSA Policies” include the excess liability 

policy issued to BSA by Navigators Specialty Insurance Company for the period of March 

1, 2013 to February 28, 2014, which policy shall be excluded from the definition of 

“Specified Insurance Policies” in the Plan. 

43.  “Hartford Insurance Settlement” has the meaning set forth in the Plan. 

44. “Hartford Local Council Policies” means (a) any and all liability 

insurance policies, known or unknown, issued or allegedly issued by any Hartford 
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Protected Party to any Local Council, including the policies identified on Exhibit B, and (b) 

any and all Interests of any Local Council in any and all liability insurance policies, known 

and unknown, issued or allegedly issued by any Hartford Protected Party to any other 

Entity, to the extent any such policy or Interest provides coverage, or allegedly provides 

coverage, for Abuse Claims or other Claims that are channeled to the Settlement Trust or 

otherwise enjoined by the Plan or Confirmation Order. 

45. “Hartford Non-Abuse Insurance Policies” means (a) any portion of 

workers’ compensation policies with respect to Claims not discharged by the Plan and 

unrelated to Abuse Claims; (b) any portion of automobile liability policies with respect to 

Claims not discharged by the Plan and unrelated to Abuse Claims; and (c) any other 

insurance policy defined as a Non-Abuse Insurance Policy under the Plan, including any 

D&O Liability Insurance Policies, issued to the Debtors or Local Councils.  

46. “Hartford Policies” means the Hartford BSA Policies and the Hartford 

Local Council Policies. 

47. “Hartford Protected Parties” means Hartford Accident and Indemnity 

Company, First State Insurance Company, Twin City Fire Insurance Company, Navigators 

Specialty Insurance Company, solely in their capacity as such, each of their Affiliates. 

48. “Indirect Abuse Claim” has the meaning set forth in the Plan. 

49. “Initial Payment” has the meaning set forth in Section IV.B of this 

Agreement.  

50. “Initial Payment Trigger Date” has the meaning set forth in Section 

IV.B of this Agreement. 

51. “Insurance Company” has the meaning set forth in the Plan. 
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52. “Interests” means all liens, Claims, encumbrances, interests and other 

rights of any nature, whether at law or in equity, and any other “interest” as such term is 

used in sections 363 and 1141 of the Bankruptcy Code, 11 U.S.C. §§ 363, 1141. 

53. “Limited Protected Parties” has the meaning set forth in the Plan. 

54. “Local Councils” has the meaning set forth in the Plan. 

55. “Mediators” has the meaning set forth in the Plan. 

56. “Modified Fifth Amended Plan” means the Modified Fifth Amended 

Chapter 11 Plan of Reorganization for Boy Scouts of America and Delaware BSA, LLC, 

dated September 30, 2021 [D.I. 6443]. 

57. “Net Additional Payment” has the meaning set forth in Section IV.D of 

this Agreement. 

58. “Net Unrestricted Cash and Investments” has the meaning set forth in 

the Plan. 

59. “Participating Chartered Organization Insurance Assignment” has 

the meaning set forth in the Plan. 

60. “Plan” means the Modified Fifth Amended Plan (including all exhibits, 

schedules, and plan supplements thereto), as the same may be amended or modified from 

time to time pursuant to section 1127 of the Bankruptcy Code, which Plan shall incorporate 

this Agreement, shall not reduce the protection afforded by this Agreement’s terms, and 

shall be in form and substance (including as to any amendment or modification) reasonably 

acceptable to the Debtors, the AHCLC, the Coalition, the FCR, and (except to the extent 

expressly provided otherwise in Section VI.E and Section VI.F of this Agreement) 

Hartford. 
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61. “Plan Effective Date” has the same meaning as the term “Effective Date” 

as defined in the Plan. 

62. “Post-1975 Chartered Organization Abuse Claims” has the meaning set 

forth in the Plan. 

63. “Protected Parties” has the meaning set forth in the Plan. 

64. “Related Non-Debtor Entities” has the meaning set forth in the Plan. 

65. “Release Date” has the meaning set forth in Section IV.D of this 

Agreement. 

66. “Released Claims” means any and all Claims arising from or relating to (a) 

the Hartford Policies, (b) the Bankruptcy Case, (c) the Plan, (d) the Prior Hartford 

Settlement Agreement, (e) the 2010 BSA-Hartford Settlement Agreement, (f) the 2011 

BSA-Hartford Settlement Agreement, (g)(1) Abuse Claims against the Protected Parties 

and (2) Post-1975 Chartered Organization Abuse Claims against the Limited Protected 

Parties, (h) any Claims asserted by Hartford against the Debtors or any of the other Parties, 

Protected Parties, or Limited Protected Parties, or by the Debtors or any of the other Parties, 

Protected Parties, or Limited Protected Parties against Hartford, in the Bankruptcy Case, (i) 

the negotiation of this Agreement, and/or (j) any Extra-Contractual Claims arising from or 

relating to acts or omissions related to the Hartford Policies before the Release Date.  For 

the avoidance of doubt, this release does not release Hartford from any extra-contractual 

claims that the Debtors or Local Councils may have related to the Hartford Non-Abuse 

Insurance Policies, whether before or after the Release Date. 

67. “Reorganized BSA” has the meaning set forth in the Plan. 
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68. “Reversal” has the meaning set forth in Section VI.N.1 of this 

Agreement. 

69. “Sale” has the meaning set forth in Section VI.A.1 of this Agreement. 

70. “Scouting” has the meaning set forth in the Plan. 

71. “Settlement Amount” has the meaning set forth in Section IV.A of this 

Agreement. 

72. “Settlement Trust” has the meaning set forth in the Plan. 

73. “Settlement Trustee” has the meaning set forth in the Plan. 

74. “Settlement Trust Agreement” has the meaning set forth in the Plan. 

75. “Settling Insurance Company” has the meaning set forth in the Plan. 

76. “Solicitation Procedures Order” means the Order (I) Approving the 

Disclosure Statement and the Form and Manner of Notice, (II) Approving Plan Solicitation 

and Voting Procedures, (III) Approving Forms of Ballots, (IV) Approving Form, Manner, 

and Scope of Confirmation Notices, (V) Establishing Certain Deadlines in Connection 

with Approval of the Disclosure Statement and Confirmation of the Plan, and (VI) 

Granting Related Relief [D.I. 6438]. 

77.  “Specified Action” has the meaning set forth in Section VI.M.3.a of this 

Agreement. 

78. “Tort Claimants’ Committee” has the meaning set forth in the Plan. 

79. “Trust Distribution Procedures” has the meaning set forth in the Plan. 

80. “Trust Payee” has the meaning set forth in Section II.B.2.e of this 

Agreement. 
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81. “Unrestricted Cash and Investments” has the meaning set forth in the 

Plan. 

B. Rules of Construction.  In this Agreement, the singular form of a word includes 

the plural and vice versa; “or” is not exclusive; all pronouns apply to the male, female and neutral 

genders; the word “any” includes the word “all” and vice versa; the word “including” means 

including without limitation; and the past tense of a word includes the present tense and vice versa. 

II. EFFECTIVENESS AND CONDITIONS PRECEDENT 
 
 A. Effective Date.  This Agreement and all of its provisions shall become effective on 

the Execution Date, subject only to the conditions precedent to specific obligations of the Parties 

set out in Sections II.B, II.C, and II.D below. 

 B. Conditions Precedent to Settlement Payment.  Notwithstanding anything to the 

contrary in this Agreement, any Party may terminate the Agreement, on or before the later of the Release Date 

or Final Order Date, if one of the following conditions precedent is not satisfied and is not waived 

in writing by all Parties.: 

1. As set forth in Section __, each Local Council listed on Exhibit G to the 

Modified Fifth Amended Plan has become a Joining Local Council. 

2. The Bankruptcy Court has entered a Confirmation Order confirming the 

Plan; the Confirmation Order has not been stayed and is in full force and effect; the 

Confirmation Order and Plan are each reasonably acceptable in form and substance to the 

Parties; and the Confirmation Order and Plan each provides that: 

a. The Hartford Insurance Settlement and this Agreement are 

approved pursuant to sections 363, 503(b), 507(a)(2), 1123, and/or 1141 of the 

Bankruptcy Code and Bankruptcy Rule 9019. 
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b. The Sale by the Debtors to Hartford of the Hartford BSA Policies 

free and clear of all Interests of any Entity in the Hartford BSA Policies is approved 

and (i) the Sale represents a sound exercise of the Debtors’ business judgment, will 

yield a fair and reasonable price for the assets being sold, and otherwise complies 

with sections 363 and 1123 of the Bankruptcy Code, (ii) the Sale meets the 

requirements for a sale of Estate property free and clear of any and all Interests of 

any Entity in such property pursuant to sections 363(f) and 1141 of the Bankruptcy 

Code, and all such Interests, if any, shall attach to the proceeds of the Sale, (iii) the 

Sale constitutes a purchase by Hartford in good faith pursuant to section 363(m) of 

the Bankruptcy Code, rendering the provisions of section 363(m) applicable and 

affording Hartford all protections thereunder, (iv) the proceeds of such Sale, 

including the Settlement Amount, constitute property transferred to the Settlement 

Trust under the Plan. 

c. Subject to all of the other terms and conditions of the Plan and this 

Agreement, which terms and conditions shall control, including Hartford’s 

payment of the Initial Payment and the Additional Payment, the Hartford Protected 

Parties are Settling Insurance Companies under the Plan and are entitled to all 

benefits, protections, releases, and injunctive relief afforded to Settling Insurance 

Companies as Protected Parties under the Plan, including the protection of the 

Channeling Injunction, which shall permanently channel all Abuse Claims against 

any Protected Party and all Post-1975 Chartered Organization Abuse Claims 

against any Limited Protected Party to the Settlement Trust, and pursuant to which 

any holder of an Abuse Claim or Post-1975 Chartered Organization Abuse Claim 

Case 20-10343-LSS    Doc 7515-10    Filed 11/30/21    Page 16 of 91



 
 

 
  16 
 

 
 

shall be permanently and forever stayed, restrained, barred, and enjoined from 

taking any action against any Protected Party or Limited Protected Party, 

respectively, for the purpose of directly, indirectly, or derivatively collecting, 

recovering, or receiving payment of, on, or with respect to any Abuse Claim or 

Post-1975 Chartered Organization Abuse Claim, respectively. 

d. Subject to all of the terms and conditions of the Plan and as set forth 

in Section __ of this Agreement, the terms of which shall control, including 

Hartford’s payment of the Initial Payment and the Additional Payment, the Parties 

(other than Hartford), the Debtors’ Estates, Reorganized BSA, the Settlement Trust, 

the Local Councils, and the other Protected Parties and Limited Protected Parties 

shall irrevocably and unconditionally release and be deemed to release the Hartford 

Protected Parties from all Released Claims, and Hartford Protected Parties shall 

irrevocably and unconditionally release and be deemed to release the other Parties, 

the Debtors’ Estates, Reorganized BSA, the Settlement Trust, the Local Councils, 

and the other Protected Parties and Limited Protected Parties from all Released 

Claims. 

e. Under the Plan and Trust Distribution Procedures, the terms of 

which shall control, the Hartford Protected Parties shall receive and shall be 

deemed to receive a full and final release and protections from each holder of either 

(i) an Abuse Claim (ii) or Post-1975 Chartered Organization Abuse Claim who (in 

the case of (i) or (ii)) receives payment from the Settlement Trust (each such holder, 

a “Trust Payee”) that will be at least as broad as the broadest release and 

protections received by the Debtors, any Local Council, or any Chartered 
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Organization from Trust Payees and that will ensure that no Claim that arises out of 

or relates to any Trust Payee’s Claim for Abuse relating in whole or in part to 

Scouting may be asserted by any Entity, including any Chartered Organization, 

against any Hartford Protected Party in connection with any Hartford Policy.  

Without limiting the foregoing, as a precondition to receiving any payment from 

the Settlement Trust, each Trust Payee shall release and be deemed to release any 

Entity, including any Chartered Organization, with respect to any Claim for Abuse 

by the Trust Payee relating in whole or in part to Scouting if such Entity would be 

entitled to any coverage from any Hartford Protected Party on account of that 

Claim for Abuse, including under a Hartford Policy or an insurance policy issued to 

the Entity. 

f. Under the Plan, the Debtors, the Coalition, the FCR, and/or the 

Settlement Trust shall secure an assignment to the Settlement Trust of, and then 

release, any and all present and future Claims by Chartered Organizations against 

any Hartford Protected Party arising out of or relating in any way to coverage 

issued or allegedly issued by any Hartford Protected Party for Claims for Abuse 

relating, in whole or in part, to Scouting or shall otherwise resolve such Claims by 

Chartered Organizations in accordance with applicable law to the Parties’ 

satisfaction in a manner that ensures that the Hartford Protected Parties are 

protected, via release or otherwise, against any liability, loss, or expense with 

respect to any and all such Claims. 

g. The Hartford Administrative Expense Claim is Allowed in the 

amount of $2,000,000.00 as an Administrative Expense Claim of the Debtors’ 
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Estates pursuant to sections 503(b)(1)(A) and 507(a)(2) of the Bankruptcy Code 

and shall be paid to Hartford in full, in cash, on or as soon as reasonably practicable 

after the Plan Effective Date. 

h. As set forth in Section __, the terms of which shall control, if the 

Debtors exercise a Fiduciary Out or take another Specified Action after the 

Confirmation Date, unless such action is due to the enactment of congressional 

legislation prohibiting non-debtor releases (and such prohibition is not explicitly 

applicable only to bankruptcy cases filed after the enactment of such legislation), 

Hartford may assert, and the other Parties, the Joining State Court Counsel, and the 

Joining Local Councils may not object to the assertion of, the Hartford Additional 

Administrative Expense Claim in the Agreed Amount (unless they reasonably 

contend no Specified Action has occurred). 

i. If this Agreement is terminated for any reason, or if there is a 

Reversal of the Confirmation Order or Affirmation Order following the Plan 

Effective Date, Hartford shall be entitled to retain the payment of the Hartford 

Administrative Expense Claim and shall be entitled to the Credit. 

3. The District Court has entered an Affirmation Order affirming the 

Confirmation Order and each provision of the Confirmation Order set out in Section II.B.2 

above, the Affirmation Order is reasonably acceptable to the Parties in form and substance, 

and the Affirmation Order has not been stayed and is in full force and effect. 

4. The Debtors have notified Hartford that the Plan Effective Date has 

occurred. 
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5. The Debtors have paid the Hartford Administrative Expense Claim in full, 

in cash, to Hartford. 

C. Conditions Precedent to Release of Net Additional Payment and Release of 

Claims by Hartford.  Hartford’s obligation to cause the Net Additional Payment to be released 

from the Escrow Account to the Settlement Trust, as set out in Sections IV.C and IV.D below, and 

its obligation to release the Released Claims, as set out in Section VII.B below, shall not arise until 

all of the following conditions have occurred or their occurrence has been waived in writing by 

Hartford:  (1) all of the conditions precedent set out in Section II.B above have occurred; and (2) 

the Final Order Date has occurred.  Further, said obligations of Hartford shall be conditioned on 

the simultaneous effectuation of the Sale, as set out in Section VI.A below, and release of the 

Released Claims against the Hartford Protected Parties, as set out in Section VII.A below, unless 

waived in writing by Hartford.   

D. Conditions Precedent to Sale and Release of Claims Against Hartford 

Protected Parties.  The Debtors’ obligation to effectuate the Sale, set out in Section VI.A below, 

and the Parties’ and Local Councils’ obligations to release the Released Claims against the 

Hartford Protected Parties, set out in Section VII.B below, shall not arise until all of the following 

conditions have occurred or their occurrence has been waived in writing by all Parties:  (1) all of 

the conditions precedent set out in Section II.B above have occurred; (2) Hartford has made the 

Initial Payment; (3) Hartford has put the Additional Payment into the Escrow Account; and (4) the 

Final Order Date has occurred.  Further, said obligations shall be conditioned on Hartford’s 

simultaneous release of the Net Additional Payment to the Settlement Trust, as set out in Sections 

IV.C and IV.D below, and release of the Released Claims, as set out in Section VII.B below, 

unless waived in writing by all Parties.       
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III. TERMINATION AND EFFECT THEREOF 
 
 A. Termination. 

1. Any of the Parties may terminate this Agreement (for the Coalition, FCR, 

and AHCLC, such termination shall be effective as to itself only) if one of the following 

events occurs on or before the later of the Release Date or Final Order Date: 

a. The entry of a Confirmation Order or Affirmation Order confirming 

or affirming a plan of reorganization in the Bankruptcy Case, if such plan, 

Confirmation Order, or Affirmation Order does not contain the provisions set out in 

Section II.B.2 of this Agreement. 

b. The entry by the Bankruptcy Court or District Court of a Final Order 

(including following any Reversal) denying approval of the Hartford Insurance 

Settlement, this Agreement, or any provision of the Hartford Insurance Settlement 

or this Agreement, or holding that any provision of the Plan (as it pertains to the 

Hartford Insurance Settlement or this Agreement), the Hartford Insurance 

Settlement, or this Agreement is unlawful. 

c. The entry by the Bankruptcy Court, before the Plan Effective Date, 

of a Final Order converting the Bankruptcy Case into a case under Chapter 7 of the 

Bankruptcy Code or dismissing the Bankruptcy Case. 

2. Hartford may terminate this Agreement if: (a) (i) any Party breaches its 

obligations to Hartford under this Agreement in any material respect; (ii) the Debtors do 

not seek confirmation of the Plan or to have the Plan Effective Date occur; or (iii) the 

Debtors do not take all reasonable actions to defend confirmation of the Plan against any 

appeals or other challenges; provided that such breach or failure remains uncured (to the 
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extent curable) for a period of fifteen (15) business days following the applicable Party’s 

receipt of notice thereof served in accordance with Section XIV.K of this Agreement; (b) 

the FCR exercises a Fiduciary Out; or (c) the Coalition, FCR, or AHCLC terminates the 

Agreement as to itself in accordance with Section III.A.1 above or Section III.A.4 or 

Section III.A.5 below. 

3. The Debtors may terminate this Agreement if any Party breaches its 

obligations to the Debtors under this Agreement in any material respect and such breach 

remains uncured (to the extent curable) for a period of fifteen (15) business days following 

the Party’s receipt of notice thereof served in accordance with Section XIV.K of this 

Agreement. 

4. The Coalition, FCR, or AHCLC may terminate this Agreement, with 

respect to itself only, if any Party breaches its obligations to the Coalition, FCR, or 

AHCLC, respectively, under this Agreement in any material respect and such breach 

remains uncured (to the extent curable) for a period of fifteen (15) business days following 

the Party’s receipt of notice thereof served in accordance with Section XIV.K of this 

Agreement. 

5. This Agreement shall terminate automatically if the Debtors exercise a 

Fiduciary Out.  

B. Effect of Termination.  In the event of a termination of this Agreement in 

accordance with Section III.A above, each of the Parties (other than the remaining Parties to the 

Agreement, if any, in the event of a termination under Section III.A.1 or Section III.A.4 above) 

shall, to the fullest extent possible, be restored to the position it was in (and shall have all the rights 

it had) before entering into this Agreement and shall be released from any prospective 
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commitments, undertakings, and agreements under or related to this Agreement, other than 

obligations under this Agreement that by their terms expressly survive termination; provided, 

however, that (1) termination of this Agreement shall not relieve any Party of any liability on 

account of any material breach hereof and (2) if this Agreement is terminated after the Plan 

Effective Date, the provisions of Sections V.C, VI.M, VI.N, VI.O and X of this Agreement shall 

apply.  Any statutes of limitations or repose or other time-related limitations otherwise applicable 

to the assertion of any Released Claim that is subject to the stand down and stay of litigation set 

forth in Section VI.G.1.c and Section VI.G.1.d of this Agreement shall be deemed to have been 

tolled for the period from the Execution Date through the date on which this Agreement is 

terminated in accordance with its terms, and no such statute of limitations or repose shall be 

asserted as a defense to the assertion of any such Released Claim that is timely asserted, after 

taking into account such tolling. 

IV. SETTLEMENT AMOUNT 
 

A. In consideration of the releases and other consideration provided for herein, 

Hartford shall pay the total amount of seven hundred eighty seven million dollars 

($787,000,000.00) (the “Settlement Amount”) in cash to the Settlement Trust as set forth below.  

The Settlement Amount shall not be reduced based on any settlements that the Debtors or the 

Settlement Trust may enter into with other insurers.   

B. Hartford shall pay one hundred thirty-seven million dollars ($137,000,000.00) of 

the Settlement Amount (the “Initial Payment”) to the Settlement Trust on, or as soon as 

reasonably practicable after, the later of (1) the date that the Debtors notify Hartford that the Plan 

Effective Date has occurred and (2) the date that the Debtors, the FCR and/or the Coalition 
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provides Hartford with payment instructions for payment to the Settlement Trust (the “Initial 

Payment Trigger Date”).   

C. On, or as soon as reasonably practicable after, the Initial Payment Trigger Date, 

Hartford shall pay six hundred fifty million dollars ($650,000,000.00) of the Settlement Amount 

(the “Additional Payment”) into an escrow account (the “Escrow Account”) to be administered 

by an independent escrow agent acceptable to the Parties.  The fees of the escrow agent, any taxes 

that are payable, and all other costs of the Escrow Account (such fees, taxes, and costs, collectively, 

the “Escrow Costs”) shall be paid from the corpus of the Escrow Account. 

D. On, or as soon as reasonably practicable after, the Final Order Date, Hartford shall 

cause the Additional Payment, including any income earned or net of any losses incurred through 

investment of the Additional Payment while held in the Escrow Account, and net of the Escrow 

Costs (the “Net Additional Payment”), to be released from the Escrow Account to the Settlement 

Trust (the date on which such release occurs, the “Release Date”); provided, however, that, at its 

election, Hartford may (1) cause the payment of the Additional Payment directly to the Settlement 

Trust on, or as soon as reasonably practicable after, the Initial Payment Trigger Date or (2) cause 

the release of the Net Additional Payment from the Escrow Account to the Settlement Trust at any 

time after the Additional Payment has been made to the Escrow Account and before the Final 

Order Date, in which event the date on which Hartford causes the payment of the Additional 

Payment or release of the Net Additional Payment to the Settlement Trust shall be the Release 

Date. 

E. The Settlement Trust shall have investment discretion with respect to the 

Additional Payment while it is in the Escrow Account, subject to Hartford’s reasonable approval 

of the investment protocol under which the Additional Payment may be invested by the Settlement 
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Trust; provided, however, that the Settlement Trust will bear all risks associated with any such 

investment of the Additional Payment and that no loss or failure to achieve desired investment 

returns on the Additional Payment while it is in the Escrow Account shall require Hartford to 

increase the Settlement Amount (or increase the amount of the BSA’s contribution to the 

Settlement Trust under the Plan); provided further, however, that the Debtors, Reorganized BSA, 

the Local Councils, and the Chartered Organizations shall have no liability or obligations to 

Hartford or the Settlement Trust, the Settlement Trust shall have no liability or obligations to 

Hartford, and Hartford shall have no liability or obligations to the Settlement Trust (or any other 

Party or Entity), whatsoever for any loss or failure to achieve desired investment returns on the 

Additional Payment while it is in the Escrow Account. 

F. The Settlement Amount shall be paid in United States currency, via wire transfer or 

other acceptable means at Hartford’s discretion.  In the event payment is due on a date that is not a 

Business Day, the payment shall be due on the first Business Day thereafter.   

G. Hartford’s payment of the Settlement Amount is in addition to any and all 

payments that may have been paid by Hartford to or for the benefit of the Debtors prior to the 

Execution Date.  Any and all payments made by Hartford under, arising out of, related to, or 

involving the Hartford BSA Policies are deemed final and irrevocable payments, except as 

provided for in Section III.B, Section VI.M.3.b.ii, and Section VI.N.1.b of this Agreement. 

H. The Settlement Amount shall not be reduced by any Claims for deductions, setoffs, 

or charge-backs by Hartford of any kind, including Claims involving recoupment or deductibles, 

contribution, self-insured retentions, additional premiums, or retrospective or reinstatement 

premiums under the Hartford BSA Policies. 
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V. PRIOR HARTFORD SETTLEMENT AGREEMENT AND HARTFORD 
ADMINISTRATIVE EXPENSE CLAIM 

 
A. Payment by the Debtors of Hartford Administrative Expense Claim.  In 

compromise of its claims against the Debtors’ Estates and in consideration of the releases and 

other consideration it is providing, Hartford shall be granted under the Plan an Allowed 

Administrative Expense Claim in the Bankruptcy Case in the amount of two million dollars 

($2,000,000.00) (the “Hartford Administrative Expense Claim”) on account of Hartford’s 

alleged damages under or relating to the Prior Hartford Settlement Agreement.  The Debtors shall 

pay the Hartford Administrative Expense Claim in full in cash to Hartford on, or as soon as 

reasonably practicable after, the Plan Effective Date.  Fifty percent ($1,000,000.00) of the 

Hartford Administrative Expense Claim shall be treated as an Administrative Expense Claim in 

the calculation of the Net Unrestricted Cash and Investments under the Plan; the other fifty percent 

($1,000,000.00) shall reduce the Unrestricted Cash and Investments reserved for Reorganized 

BSA upon its emergence from bankruptcy on the Plan Effective Date. 

B. Termination of Prior Hartford Settlement Agreement.  Upon the later of (1) the 

Plan Effective Date and (2) payment by the Debtors of the Hartford Administrative Expense Claim, 

the Prior Hartford Settlement Agreement shall be deemed terminated, null, void, and of no further 

force and effect; provided, however, that in the event that the Debtors exercise a Fiduciary Out or 

take another Specified Action, the Prior Hartford Settlement Agreement shall remain in effect 

solely to the extent necessary to permit Hartford to assert its Hartford Additional Administrative 

Expense Claim (as set forth in Section VI.M.3.a below). 

C. Release of Certain Administrative Expense Claims.  Upon the Plan Effective 

Date, Hartford shall release the Debtors and their Estates from any Administrative Expense Claim 

arising out of the Debtors’ failure to seek approval of, or otherwise relating to, the Prior Hartford 
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Settlement Agreement, and the Prior Hartford Settlement Agreement shall be deemed terminated, 

null, void, and of no further force and effect, except for (1) the Hartford Administrative Expense 

Claim and (2) in the event that the Debtors take a Specified Action, as set forth in Section VI.M of 

the Agreement, the Hartford Additional Administrative Expense Claim.  Said release shall survive 

any Reversal and any termination of the Agreement.   

VI. BANKRUPTCY-RELATED OBLIGATIONS 
 

A. Sale of Hartford BSA Policies   

1. On the Release Date, in exchange for the Settlement Amount and other 

consideration provided by Hartford under this Agreement, the Debtors and their Estates 

shall sell the Hartford BSA Policies to Hartford under the Plan pursuant to sections 363, 

1123, and/or 1141 of the Bankruptcy Code (the “Sale”). 

2. The Sale by the Debtors to Hartford of the Hartford BSA Policies shall be 

free and clear of all Interests of any Entity in the Hartford BSA Policies. Hartford shall be 

designated in the Confirmation Order as a good-faith purchaser of the Hartford BSA 

Policies, with all the protections afforded such a purchaser under section 363(m) of the 

Bankruptcy Code. The proceeds of such Sale, including the Settlement Amount, shall 

constitute property transferred to the Settlement Trust under the Plan.  

3. Without limiting the foregoing, although the Parties do not believe that the 

Sale of the Hartford BSA Policies free and clear of all Interests of any Entity in such 

Policies would constitute a violation of the automatic stay of any Chartered Organization 

that is a debtor in bankruptcy and that asserts an Interest in one or more Hartford BSA 

Policies, to the extent the Bankruptcy Court (or other court with jurisdiction) determines 

that the Sale would constitute such a violation, then the Parties shall seek a determination 
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from the Bankruptcy Court (or other court with jurisdiction) that they may proceed with the 

Sale or relief from such stay to effectuate the Sale.  

B. Releases.  Upon the Release Date, the Parties shall receive the benefit of the 

releases of and by the Parties, the Debtors’ Estates, Reorganized BSA, the Settlement Trust, the 

Local Councils, and the other Protected Parties and Limited Protected Parties set forth in Sections 

VII.A and VII.B below.   

C. Local Councils.  The Debtors and AHCLC shall ensure that, within thirty (30) 

calendar days of the Execution Date, any Local Council listed on Exhibit G to the Modified Fifth 

Amended Plan becomes a Joining Local Council by executing a joinder to this Agreement in the 

form attached as Exhibit D. 

D. Chartered Organizations.  Under the Plan, the Debtors, the Coalition, the FCR 

and the Settlement Trust shall secure an assignment to the Settlement Trust of, or otherwise 

resolve to the Parties’ satisfaction, Chartered Organizations’ rights or claims to coverage under the 

Hartford Policies.  The Debtors, the Coalition, and the FCR shall use their best efforts to settle with 

the Chartered Organizations. 

E. Judgment Reduction.  In the event that any other insurer obtains a judicial 

determination or binding arbitration award that it is entitled to obtain a sum certain from any 

Hartford Protected Party as a result of a Claim for contribution, subrogation, indemnification or 

other similar Claim for any Hartford Protected Party’s alleged share or equitable share, or to 

enforce subrogation rights, if any, of the defense and/or indemnity obligation for any Abuse Claim 

or for any Released Claim, the Settlement Trust shall voluntarily reduce its judgment or Claim 

against, or settlement with, such other insurer(s) to the extent necessary to eliminate such 

contribution, subrogation, indemnification or other similar Claim against any Hartford Protected 
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Party.  To ensure that such a reduction is accomplished, any Hartford Protected Party shall be 

entitled to assert this paragraph as a defense to any action against it for any such portion of the 

judgment or Cause of Action and shall be entitled to have the court or appropriate tribunal issue 

such orders as are necessary to effectuate the reduction to protect any Hartford Protected Party 

from any liability for the judgment or Claim. 

F. Findings and Determinations.  Subject to modification by the Debtors, the 

Coalition, and the FCR, the Plan and/or Confirmation Order may include each of the findings and 

determinations set forth in Article IX.A.3.j, Article IX.A.3.q, Article IX.A.3.r, Article IX.A.3.s, 

and Article IX.A.3.t of the Modified Fifth Amended Plan (as the same may be amended or 

modified from time to time, the “Findings and Determinations”).  Hartford shall not object to, or 

take any action in support of any Entity that objects to, the Findings and Determinations.  The Plan 

and/or the Confirmation Order shall state that Hartford is a Settling Insurance Company and shall 

further state that the Findings and Determinations are not binding on any Hartford Protected Party.  

The Plan and Confirmation Order shall also provide that Hartford’s agreement herein not to object 

to the entry of the Findings and Determinations does not indicate Hartford’s support for the 

Findings and Determinations, and no party shall argue in any proceeding that any Hartford 

Protected Party agreed to or acquiesced in the Findings and Determinations. 

G. Trust Distribution Procedures.  Subject to modification by the Debtors, the 

Coalition, and the FCR, the Trust Distribution Procedures may be in the form attached as Exhibit 

A to the Modified Fifth Amended Plan.  Except as otherwise consented to by the parties, the form 

of release attached to the Trust Distribution Procedures as Exhibit A, Exhibit B, Exhibit C, and 

Exhibit D shall be in the form attached hereto as Exhibit F-1, Exhibit F-2, Exhibit F-3, and Exhibit 

F-4.  Hartford shall not object to the Trust Distribution Procedures but may add a statement in the 
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Plan (or request that a statement be included in the Confirmation Order) that Hartford is a Settling 

Insurance Company and, as a result, takes no position on the Trust Distribution Procedures.  

Hartford shall not object to the selection of the Settlement Trustee as provided in the Plan and 

Settlement Trust Agreement.  Hartford shall not participate in or otherwise interfere with the 

administration of the Settlement Trust. 

H. Cooperation and Agreement to Stand Down from Litigation Prior To Release 

Date.  

1. Obligations of Parties. 

a. The Parties, Joining State Court Counsel, and Joining Local 

Councils shall cooperate in good faith to ensure that the Plan, Confirmation Order, 

and Affirmation Order contain the provisions set forth in Section II.B.2 above; are 

in form and substance acceptable to the Parties as they pertain to this Agreement; 

are entered by the Bankruptcy Court (in the case of the Confirmation Order) and the 

District Court (in the case of the Affirmation Order); and become Final Orders. 

b. The Debtors shall not file, the Parties, Joining State Court Counsel, 

and Joining Local Councils shall not support any bankruptcy plan of reorganization 

that does not contain the provisions set forth in Section II.B.2 of this Agreement or 

is otherwise inconsistent with the terms of this Agreement.   

c. The Debtors, their Estates, the other Parties, Reorganized BSA, the 

Settlement Trust, the Joining State Court Counsel, and the Joining Local Councils 

shall not pursue or seek to enforce or directly or indirectly recover or obtain 

payment on any Released Claim against any Hartford Protected Party and, prior to 
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the Release Date, shall cooperate in obtaining a stay of any pending litigation 

relating to any Released Claim against any Hartford Protected Party.   

d. Hartford shall not pursue or seek to enforce or directly or indirectly 

recover or obtain payment on any Released Claim against the Debtors, their 

Estates, any other Party, Reorganized BSA, the Settlement Trust, the Joining State 

Court Counsel, or the Local Councils, and, prior to the Release Date, shall 

cooperate in obtaining a stay of any pending litigation relating to any Released 

Claim against the Debtors, their Estates, any other Party, Reorganized BSA, the 

Settlement Trust, or the Local Councils.  

2. Effective Date of Obligations Under This Section.  Without limiting the 

effectiveness of any other provision of this Agreement, the obligations of the Parties, 

Joining State Court Counsel, and Joining Local Councils under this Section VI.G shall 

become effective on the Execution Date and shall be binding on such Parties (including the 

Debtors), Joining State Court Counsel, and Joining Local Councils from and after such 

date (or, with respect to Joining State Court Counsel or Joining Local Councils that  

executed a joinder to this Agreement after the Execution Date, from and after the date of 

execution of such joinder) unless and until this Agreement is terminated in accordance with 

its terms, and such obligations shall not be contingent on entry of a Confirmation Order or 

other order of the Bankruptcy Court approving this Agreement.   

I. Bankruptcy Notices.  In addition to any other service that may be required, the 

Debtors shall serve by mail notice of the Plan and the Confirmation Hearing in the manner 

specified in the Solicitation Procedures Order.  In addition, the Debtors shall publish notice of the 

Confirmation Hearing in The New York Times, The Wall Street Journal, USA Today, and in certain 
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other print publications and via online advertising.  The Debtors shall also serve by mail the Plan 

Supplement Notice, which shall provide notice of this Agreement and the subject matter thereof 

(in form and substance reasonably acceptable to Hartford), on all Entities that have requested 

notice in the Bankruptcy Case under Bankruptcy Rule 2002 and on all holders of Claims entitled to 

vote on the Plan (and any additional parties identified by Hartford).  The Debtors may, in their 

discretion, and Hartford may require the Debtors to, further provide actual and publication notice 

of this Agreement and the subject matter thereof in connection with providing notice of the 

Effective Date on parties in interest or otherwise.  All capitalized terms used but not otherwise 

defined in this Section VI.H shall have the meanings ascribed to such terms in the Solicitation 

Procedures Order. 

J. Objections to Plan.  Hartford shall not object to the Plan, the Plan documents, the 

Settlement Trust Agreement, or the Trust Distribution Procedures (and shall withdraw any 

pending objections) so long as the Hartford Protected Parties are included as Protected Parties, in 

their capacity as Settling Insurance Companies, in the Plan, and the Plan and all documents, 

exhibits, and schedules attendant thereto (including the Settlement Trust Agreement and the Trust 

Distribution Procedures) are otherwise consistent with the terms of this Agreement. 

K. Voting.  Hartford agrees to (1) timely vote its Indirect Abuse Claim (Claim No. 

8176 filed by First State Insurance Company) and any other Claims held by it or its affiliates to 

accept the Plan and not change or revoke its votes (subject to Hartford’s receipt of a Bankruptcy 

Court-approved Disclosure Statement for the Plan) and (2) not “opt out” of the third-party releases 

contained in the Plan, so long as the Hartford Protected Parties are included as Protected Parties, in 

their capacity as such as Settling Insurance Companies, in the Plan, and the Plan (including the 

Case 20-10343-LSS    Doc 7515-10    Filed 11/30/21    Page 32 of 91



 
 

 
  32 
 

 
 

Settlement Trust Agreement and the Trust Distribution Procedures), are otherwise consistent with 

the terms of this Agreement. 

L. Discovery.  All other Parties shall as soon as practicable withdraw any pending 

discovery requests directed at Hartford and, so long as the Agreement has not been terminated, 

shall not seek additional discovery from Hartford.  Hartford shall as soon as practicable withdraw 

any pending discovery requests directed at any holder of an Abuse Claim represented by a Party or 

the Joining State Court Counsel, representatives of such holders that are a Party or Joining State 

Court Counsel, funders or vendors utilized by representatives of such holders that are a Party or 

Joining State Court Counsel, the Coalition (including law firms and attorneys associated 

therewith), and the FCR, and so long as the Agreement has not been terminated in accordance with 

its terms, Hartford shall not seek any additional discovery from such parties, the Debtors, the 

AHCLC, or the Local Councils without the consent of the Debtors, the AHCLC, the Coalition, and 

the FCR to such additional discovery.  Notwithstanding the foregoing, Hartford shall cooperate 

and comply with any information requests from the Debtors, the Coalition, and the FCR to the 

extent such information is not protected from disclosure and is reasonably necessary in support of 

confirmation of the Plan; provided, however, that if the results of this process do not resolve and 

satisfy said information requests, the Debtors, the Coalition, or the FCR shall have the right to 

submit the dispute to one or both of Mediators Hon. Kevin J. Carey (Ret.) and Timothy V.P. 

Gallagher, and the Parties agree to be bound by such Mediator’s or Mediators’ decision regarding 

such dispute. 

M. Public Statements.  The Parties, Joining State Court Counsel, and Joining Local 

Councils shall cooperate with each other in good faith to coordinate on the timing and substance of 

public statements regarding the settlement set forth in this Agreement, including press releases, 
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court filings, and in-court statements.  Hartford shall make no statements about holders of Abuse 

Claims or any representative thereof; provided, however, that Hartford may make statements in the 

Bankruptcy Case (or otherwise) to protect its rights, including statements in response to objections 

or statements asserted in the Bankruptcy Case (or otherwise) by holders of Abuse Claims and their 

representatives concerning Hartford. 

N. Fiduciary Obligations; Exercise and Consequences of Fiduciary Out.   
 

1. Fiduciary Obligations of the Debtors and FCR.  Notwithstanding 

anything in this Agreement to the contrary, no term or condition of this Agreement shall 

require the Debtors (following consultation with the FCR and the Coalition) or the FCR 

to take or refrain from taking any action that it or they determine in good faith would be 

inconsistent with its or their respective fiduciary duties under applicable law (the right to 

take or refrain from taking any such action, a “Fiduciary Out”).  If the FCR exercises a 

Fiduciary Out, this Agreement does not terminate, and the other Parties may continue to 

perform under the Agreement. 

2. Opposition of Tort Claimants’ Committee.  The Debtors and the FCR 

each (a) understands that the Tort Claimants’ Committee is not a party to this Agreement 

and may object to the Agreement or Plan or may seek to file a competing plan of 

reorganization that is inconsistent with this Agreement and the Plan and (b) nevertheless 

believes, as of the Execution Date, that entering into the Agreement is an appropriate 

exercise of its respective fiduciary duties under applicable law.   

3. Consequences of Exercise of a Specified Action. 

a. If, before or after the Plan Effective Date, the Debtors (1) exercise a 

Fiduciary Out; (2) fail to seek or support confirmation of the Plan or the entry of the 
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Confirmation Order or Affirmation Order, or have the Plan Effective Date occur; or 

(3) fail to take reasonable actions to defend confirmation of the Plan against any 

appeals or other challenges (each such action or inaction, a “Specified Action”), 

then: 

i. The Agreement shall terminate automatically as provided in 

Section III.A.6 if the Debtors exercise a Fiduciary Out or may be terminated 

by Hartford as provided in Section III.A.2 if the Debtors take any other 

Specified Action. 

ii. Whether or not the Agreement is terminated in accordance 

with Section III.A, Hartford may assert an Administrative Expense Claim 

(in addition to the Hartford Administrative Expense Claim) of twenty-three 

million, six hundred ten thousand dollars ($23,610,000.00) (the “Agreed 

Amount,” with such claim being the “Hartford Additional 

Administrative Expense Claim”), which shall be reserved for prior to 

distributions to unsecured creditors.  The other Parties, Joining State Court 

Counsel, and Joining Local Councils shall not object to the Hartford 

Additional Administrative Expense Claim or argue that such Claim should 

be allowed in an amount less than the Agreed Amount unless they 

reasonably contend that no Specified Action has occurred; provided, 

however, that if the occurrence of a Specified Action is due to the enactment 

of congressional legislation prohibiting non-debtor releases (and such 

prohibition is not explicitly applicable only to bankruptcy cases filed after 

the enactment of such legislation), Hartford may not assert the Hartford 
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Additional Administrative Expense Claim.  If the Debtors take a Specified 

Action, Hartford shall not assert against the Debtors or their Estates any 

claim other than the Hartford Additional Administrative Expense Claim 

(and the Hartford Administrative Expense Claim), and shall not seek the 

Hartford Additional Administrative Expense Claim in an amount greater 

than the Agreed Amount.   

b. Notwithstanding anything to the contrary contained in this 

Agreement, if, after the Plan Effective Date, the Debtors take a Specified Action, 

and Hartford terminates the Agreement due to such Specified Action, then:  

i. Hartford shall nevertheless be entitled to retain the payment 

by the Debtors’ Estates to Hartford of the Hartford Administrative Expense 

Claim; and  

ii. Hartford shall be entitled to a credit against any liability any 

Hartford Protected Party may have under any Hartford Policies on account 

of any Claim for Abuse relating in whole or in part to Scouting, which credit 

shall be equal to the amount of the Initial Payment plus, if Hartford has 

caused the payment of the Additional Payment or caused the release of the 

Net Additional Payment to the Settlement Trust, the amount of the 

Additional Payment (such credit in such amount, the “Credit”), such that 

Hartford shall be deemed to have satisfied any such liability on a 

dollar-for-dollar basis in an amount equal to the Credit.  If Hartford has paid 

the Additional Payment into the Escrow Account but has not caused the 
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release of the Net Additional Payment to the Settlement Trust, then the Net 

Additional Payment shall be released from the Escrow Account to Hartford. 

4. Cooperation.  The Parties, the Settlement Trust, the Joining State Court 

Counsel, and the Joining Local Councils shall cooperate in good faith and use best efforts 

to ensure that Hartford may obtain the Credit and the release of the Net Additional Payment 

from the Escrow Account to Hartford. 

5. Survival.  The provisions of this Section VI.M shall survive any Reversal, 

the Debtors’ taking of any Specified Action, and any resulting termination of this 

Agreement, and shall be binding on the Parties, the Joining State Court Counsel, the 

Joining Local Councils, the Debtors’ Estates, the Settlement Trust, and any trustee or other 

representative of the Debtors or their Estates (or of any estates of the Debtors under 

Chapter 7 of the Bankruptcy Code if the Bankruptcy Case is converted into a case under 

Chapter 7 of the Bankruptcy Code). 

O. Effect of Reversal of Confirmation Order or Affirmation Order Following the 

Plan Effective Date.   

1. In the event that the Confirmation Order or Affirmation Order is reversed or 

vacated on appeal following the Plan Effective Date, in whole or in material part (including 

with respect to the terms of the Agreement identified as conditions precedent in Section II 

of this Agreement), either before the Release Date or (if the Release Date occurs before the 

Final Order Date) after the Release Date (a “Reversal”), then: 

a. Hartford shall nevertheless be entitled to retain the payment by the 

Debtors’ Estates to Hartford of the Hartford Administrative Expense Claim; and  

Case 20-10343-LSS    Doc 7515-10    Filed 11/30/21    Page 37 of 91



 
 

 
  37 
 

 
 

b. Hartford shall be entitled to the Credit and, if applicable, shall 

receive the Net Additional Payment from the Escrow Account as set forth in 

Section VI.M.3.b.ii above. 

2. The Parties, Joining State Court Counsel, and Joining Local Councils shall 

cooperate in good faith to ensure that Hartford may obtain the benefit of the Credit and the 

release of the Net Additional Payment from the Escrow Account to Hartford, if applicable, 

as set forth in Section VI.M.3.b.ii above. 

3. Nothing in this Section or elsewhere in this Agreement shall bar any of the 

Parties, Joining State Court Counsel, or Joining Local Councils from arguing that any 

appeal from the Confirmation Order or Affirmation Order should be dismissed on grounds 

of statutory or equitable mootness or otherwise. 

4. Survival.  The provisions of this Section VI.N shall survive any Reversal, 

the Debtors' taking of any Specified Action, and any resulting termination of this 

Agreement, and shall be binding on the Parties, the Joining State Court Counsel, the 

Joining Local Councils, the Debtors’ Estates, the Settlement Trust, and any trustee or other 

representative of the Debtors or their Estates (or of any estates of the Debtors under 

Chapter 7 of the Bankruptcy Code if the Bankruptcy Case is converted into a case under 

Chapter 7 of the Bankruptcy Code).   

P. Transfer of Rights and Obligations to Settlement Trust.  On the Plan Effective 

Date, the rights and obligations of the Debtors under this Agreement shall be deemed to have been 

assigned and transferred to the Settlement Trust without need of further action by any Entity, and 

the Settlement Trust shall be bound by all of the provisions of this Agreement.  Reorganized BSA 
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shall continue to be bound by this Agreement and shall retain the obligations and benefits 

expressly provided for hereunder to the extent consistent with the Plan. 

VII. RELEASES 
 

A. Release of Hartford.  Upon the Release Date, for good and valuable consideration, 

the adequacy of which is hereby confirmed, the Debtors, their Estates, Reorganized BSA, the 

Settlement Trust, the AHCLC, the Joining Local Councils, the Coalition, the FCR and each of the 

foregoing Entities’ Affiliates shall each fully and forever release and discharge and be deemed to 

release and discharge the Hartford Protected Parties from any and all Released Claims; provided, 

however, that that the foregoing release of the Hartford Protected Parties shall not apply with 

respect to Claims by Chartering Organizations that opt-out of being designated a Participating 

Chartered Organization in accordance with the Plan.  Except as otherwise provided in this 

Agreement, the release of the Hartford Protected Parties shall not affect any Claims of the Debtors, 

their Estates, Reorganized BSA, the Settlement Trust, the AHCLC, the Joining Local Councils, 

other Protected Parties, the Limited Protected Parties, the Coalition, and the FCR against other 

Insurance Companies or with respect to the Hartford Non-Abuse Insurance Policies. 

B. Release by Hartford.  Upon the Release Date, for good and valuable consideration, 

the adequacy of which is hereby confirmed, the Hartford Protected Parties shall fully and forever 

release and discharge and be deemed to release and discharge each of the Debtors, their Estates, 

Reorganized BSA, the Settlement Trust, the AHCLC, the Joining Local Councils, the Coalition, 

the FCR, and each of the foregoing Entities’ Affiliates from any and all Released Claims.  

Furthermore, the Plan shall provide that, on the Release Date, Hartford shall release the Protected 

Parties (including the Local Councils, the Related Non-Debtor Entities, the Settling Insurance 

Companies, the Contributing Chartered Organizations, and all other Protected Parties) and the 
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Limited Protected Parties from the Released Claims; provided, however, that the foregoing release 

by the Hartford Protected Parties shall not apply with respect to Claims by Chartering 

Organizations that opt-out of being designated a Participating Chartered Organization in 

accordance with the Plan, and provided, further, that nothing herein shall release the Hartford 

Administrative Expense Claim or the Hartford Additional Administrative Expense Claim.  

C. Incorporation into Plan.  The releases contained in Paragraph VII.A. and VII.B. 

shall be incorporated into the Plan in full.   

D. Dismissal of Claims in Coverage Actions.  Within five (5) Business Days after 

the Release Date, the Debtors, their Estates, Reorganized BSA, the Settlement Trust, and the Local 

Councils shall each dismiss any and all Claims (if any) they have asserted against any Hartford 

Protected Party in the Coverage Actions, and Hartford shall dismiss any and all Claims (if any) it 

has asserted against the Debtors, their Estates, Reorganized BSA, the Settlement Trust, and the 

Local Councils in the Coverage Actions.  Such dismissals shall be with prejudice, with each party 

to bear its own fees and costs.  For the avoidance of doubt, the dismissal of Claims against the 

Hartford Protected Parties pursuant to this Section VII.C shall not require the dismissal of any 

other Claims asserted in the Coverage Actions that are permitted to be asserted in accordance with 

Section VII.A against any other Insurance Company or Entity that is not a party to this Agreement. 

E. Releases to Be Provided by Trust Payees.  Except as otherwise consented to by 

the parties, the form of release attached to the Trust Distribution Procedures as Exhibit A, Exhibit 

B, Exhibit C, and Exhibit D shall be in the form attached hereto as Exhibit F-1, Exhibit F-2, 

Exhibit F-3, and Exhibit F-4.   

F. Unknown or Future Claims.  The Parties and the Joining Local Councils 

expressly acknowledge that there may be changes in the law and/or that they may hereafter 
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discover facts different from, or in addition to, those that they now believe to be true with respect 

to any and all of the Claims released in this Section VII.  Nevertheless, the Parties and the Joining 

Local Councils hereby agree that the releases set forth in this Section VII shall be and remain 

effective in all respects, notwithstanding any changes in the law and/or the discovery of such 

additional or different facts.  In addition, the Parties and the Joining Local Councils acknowledge 

that they have been advised by their respective legal counsel and are familiar with the provisions of 

Section 1542 of the California Civil Code, 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. 

G. Liberalization of Releases.  If another Settling Insurance Company receives 

broader releases of or protections against Claims under its Abuse Insurance Policies than those 

provided to the Hartford Protected Parties in the Agreement or the Plan, then the Hartford 

Protected Parties shall receive releases of and protections against Claims under the Hartford 

Policies that are at least as broad as the releases and protections of Claims under that Settling 

Insurance Company’s Abuse Insurance Policies. 

H. Agreement Rights and Obligations Not Affected.  The releases set forth in this 

Agreement are not intended to, shall not, and shall not be deemed to, extend to or otherwise release 

or discharge any rights, privileges, benefits, duties, or obligations of the Parties or the Joining 

Local Councils by reason of, or otherwise arising under, this Agreement, the Plan, the 

Confirmation Order, or the Affirmation Order. 
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I. This Agreement resolves the disputes raised in BSA’s August 26, 2021 letter, sent 

by Jessica Lauria, counsel for BSA, to James P. Ruggeri, counsel for Hartford, and Hartford’s 

August 27, 2021 response to BSA, sent by Mr. Ruggeri to Ms. Lauria. 

VIII. CONTRIBUTION CLAIMS 
 

A. Except as otherwise provided in this Agreement, Hartford agrees that it will not 

assert or file a Claim, and will dismiss any pending Claim upon the Release Date, seeking 

contribution, indemnity, and/or defense against another Entity in order to recover any portion of 

the Settlement Amount to be paid by Hartford under this Agreement, or other amounts previously 

paid by one of the Hartford Protected Parties to or on behalf of the Debtors, Chartered 

Organizations, or Joining Local Councils under or with respect to the Hartford Policies, or with 

respect to the Released Claims.   

B. However, nothing herein shall preclude a Hartford Protected Parties from filing, 

asserting or continuing to pursue such a Claim seeking contribution, indemnity, or defense in the 

event another insurer or other Entity asserts or has asserted a Claim for contribution or indemnity 

against a Hartford Protected Party, provided that, to the extent that a Hartford Protected Party 

recovers from that other insurer or that other Entity, the proceeds of such recovery shall be paid by 

such Hartford Protected Party per the instruction of the Settlement Trust or, if no Settlement Trust 

has been formed, the Debtors, after such Hartford Protected Party is reimbursed from such 

proceeds for its reasonable fees and costs incurred after the Approval Date in defending the Claim 

asserted against such Hartford Protected Party and prosecuting its Claim against that other insurer 

or that other Entity. 

C. Notwithstanding the foregoing, nothing contained in this Agreement shall be 

construed to prohibit Hartford from making a Claim against any reinsurer (with respect to the 
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Settlement Amount or otherwise) or from pursuing recovery from any reinsurer in its capacity as 

such, regardless of the identity or affiliation of the reinsurer.   

D. To the extent that the Debtors, their Estates, or any assignee, successor or any other 

Entity formed to assume the Debtors’ liability for Abuse Claims or Post-1975 Chartered 

Organization Abuse Claims, including the Settlement Trust, settles Claims arising out of Released 

Claims with any other Insurance Company or other Entity, the Debtors, their Estates, or any such 

assignee, successor, and/or other Entity, including the Settlement Trust, shall use its or their best 

efforts to obtain a waiver of that other Insurance Company’s or Entity’s Claims seeking 

contribution, indemnity, and/or defense costs from any of the Hartford Protected Parties based 

upon, arising out of, or in any way related to such Claims.  Such waiver may be accomplished by 

an assignment of such Claims to the Settlement Trust, whereupon such Claims will be subject to 

the releases set forth in Section VII herein. 

IX. NO BENEFIT TO THIRD PARTIES 
 

Except with respect to terms of this Agreement that are incorporated into the Plan, this 

Agreement is intended to confer rights and benefits only on the Parties to the Agreement, the 

Hartford Protected Parties, Joining State Court Counsel, and Joining Local Councils.  No other 

Entity shall have any legally enforceable rights or benefits under this Agreement, except for the 

Parties’ respective successors and assigns as permitted hereunder, including the Settlement Trust.  

Except as provided herein, no Party, Joining State Court Counsel, or Joining Local Council may 

assign this Agreement or any of its rights, benefits, or obligations hereunder without the prior 

written consent of all other Parties hereto, which consent shall not be unreasonably withheld. 

X. NO ADMISSIONS AND NON-ADMISSIBILITY OF THE AGREEMENT 
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Nothing contained in this Agreement, or in any negotiations, discussions, correspondence 

or other materials of any kind relating to this Agreement or relating to the negotiation of this 

Agreement, shall be deemed to be an admission on the part of the Parties, the Hartford Protected 

Parties, Joining State Court Counsel, or Joining Local Councils with respect to any matter or any 

factual or legal issue of any kind.  Except as may be necessary to enforce the terms of this 

Agreement, or except as may be necessary or useful in the pursuit by Hartford of a reinsurance 

recovery for sums to be paid under this Agreement, neither this Agreement itself, nor any 

negotiations, discussions, correspondence, or other materials of any kind relating to this 

Agreement or relating to the negotiation of this Agreement, shall be discoverable or admissible in 

any legal or equitable proceeding of any kind, including any lawsuit, mediation, arbitration, 

administrative proceeding or action, or any other proceeding or action of any kind. 

XI. BINDING EFFECT OF AGREEMENT 
  

All terms and provisions of this Agreement shall be binding on, and shall inure to the 

benefit of, the Parties, Joining State Court Counsel, and Joining Local Councils and their 

respective successors and assigns, including the Settlement Trust.   

XII. DISPUTE RESOLUTION 
 

If any dispute should arise concerning the terms, meaning, or implementation of this 

Agreement, or if a precondition set forth in Section __ occurs, the Parties, Joining State Court 

Counsel, and Joining Local Councils agree to use their best efforts to reach a prompt resolution of 

such dispute.  If the Parties, Joining State Court Counsel, and Joining Local Councils are unable to 

reach an agreement, they shall proceed to mediation before the Mediators Hon. Kevin J. Carey 

(Ret.) and Timothy V.P. Gallagher.  Any Party, Joining State Court Counsel, or Joining Local 

Council may initiate litigation in the Bankruptcy Court to the extent the Bankruptcy Court has 
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subject-matter jurisdiction, or to the extent it does not, in any other appropriate forum, but no 

Party, Joining State Court Counsel, or Joining Local Council may initiate litigation until forty-five 

(45) calendar days after a mediation has commenced.  All of the Parties, Joining State Court 

Counsel, and Joining Local Councils consent to personal jurisdiction in any federal court 

(including the Bankruptcy Court) or state court in the State of Delaware for purposes of resolving 

any dispute concerning the terms, meaning, or implementation of this Agreement. 

XIII. CONSTRUCTION OF AGREEMENT 
 

A. The Parties, Joining State Court Counsel, and Joining Local Councils represent and 

acknowledge that they have participated in the preparation and drafting of this Agreement or have 

each given their approval to all of the language contained in this Agreement, and it is expressly 

agreed and acknowledged that if any of the Parties, Joining State Court Counsel or Joining Local 

Councils later asserts that there is an ambiguity in the language of this Agreement, such asserted 

ambiguity shall not be presumptively construed for or against any other Party, Joining State Court 

Counsel, or Joining Local Council on the basis that one Party, Joining State Court Counsel, or 

Joining Local Council drafted the language of this Agreement or played a greater role in the 

drafting of the language. 

B. The headings of this Agreement are asserted for convenience and are not part of the 

provisions hereof and shall have no force or effect. 

C. If any provision of this Agreement or application thereof is held to be invalid or 

unenforceable, the remainder of this Agreement shall remain in effect and be interpreted so as best 

to reasonably give effect to the intent of the Parties.  Notwithstanding the foregoing, Sections I, II, 

III, IV, V, VI, VII, and the injunctions to be set forth in the Confirmation Order and/or the 

Affirmation Order shall not be severable from this Agreement. 
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XIV. REPRESENTATIONS, WARRANTIES, AND OTHER MISCELLANEOUS 
PROVISIONS 

 
A. Each Party, Joining State Court Counsel, and Joining Local Council represents and 

warrants that it has taken all necessary corporate and legal action required to duly approve the 

making and performance of this Agreement and, subject only to satisfaction or waiver of the 

applicable conditions precedent set forth in Section II of this Agreement with respect to certain 

obligations under this Agreement, that no further action is necessary to make any obligation of 

any Party, Joining State Court Counsel, or Joining Local Council under this Agreement binding 

and legally enforceable. 

B. Each Party, Joining State Court Counsel, and Joining Local Council represents and 

warrants that, to the best of its knowledge and belief, the making and performance of this 

Agreement will not violate any provision of law or any of its respective articles of incorporation or 

by-laws or any contract or agreement by which it is bound. 

C. Each Party, Joining State Court Counsel, and Joining Local Council represents and 

warrants that it is the owner of the rights and Claims to be compromised and released by it under 

this Agreement and it has not assigned or transferred to any Entity any Claim or other matter to 

be compromised and released herein.  Furthermore, the Debtors represent and warrant that they 

have not assigned or transferred any right, title, or Interest under the Hartford Policies. 

D. Each Party, Joining State Court Counsel, and Joining Local Council represents and 

warrants that this Agreement has been entered into in good faith, as a result of arm’s-length 

negotiations, with advice of counsel, and that this Agreement represents a fair, reasonable, 

proportionate, and good-faith compromise of disputed Claims, disputed liabilities and disputed 

issues.  
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E. This Agreement is not intended to be, nor shall it be construed, as an admission by 

any Party, Joining State Court Counsel, or Joining Local Council regarding the existence or scope 

of any duties, rights, or obligations arising under the Hartford Policies or any other insurance 

policies.  This Agreement shall not be used in any court or dispute resolution proceeding to create, 

prove, or interpret the rights or obligations of the Parties, Joining State Court Counsel, or Joining 

Local Councils under the Hartford Policies or any other insurance policies. 

F. Hartford and the Debtors each represent and warrant that they have conducted a 

reasonable, good faith search of their respective records and have located no evidence of any 

Hartford BSA Policies other than the policies identified on Exhibit A or any Hartford Local 

Council Policies other than the policies identified on Exhibit B, and that they are not aware of any 

such policy, secondary evidence of any such policy, or any reason to believe any such policy 

exists.   

G. Each Joining State Court Counsel represents and warrants to the Parties that, as of 

the date of its joinders, it represents the number of holders of Direct Abuse Claims who filed 

timely Direct Abuse Claims in the Bankruptcy Case that is listed on its respective Exhibit C. 

H. Each Party, Joining State Court Counsel, and Joining Local Council represents and 

warrants that it has read this Agreement in its entirety, that it fully understands all of the 

Agreement’s terms and the consequences thereof, and that the person signing this Agreement on 

its behalf has full and complete authority and competency to legally bind it to all terms and 

consequences of this Agreement. 

I. Each Party, Joining State Court Counsel, and Joining Local Council represents and 

warrants that this Agreement is supported by valid and lawful consideration sufficient to make all 

aspects of this Agreement legally binding and enforceable. 
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J. This Agreement sets forth the entire agreement between the Parties, Joining State 

Court Counsel, and Joining Local Councils as to its subject matter, and supersedes any and all 

prior or contemporaneous statements, agreements, negotiations, or understandings, whether 

written or oral, except that the Agreement should be read in pari materia with the Plan. 

K. All notices, demands, or other communications to be provided pursuant to this 

Agreement shall be in writing and sent by electronic mail and overnight mail (or United States 

first-class mail, postage prepaid), to the Parties, the Joining State Court Counsel, and the Joining 

Local Councils at the addresses set forth in Exhibit E and the joinders of State Court Counsel and 

Joining Local Councils, or to such other persons or addresses as the Parties, Joining State Court 

Counsel, or Joining Local Councils may designate in writing from time to time. 

L. This Agreement may be amended only by a writing signed by or on behalf of each 

Party.  

M. Each Party may sign an e-mail copy of this Agreement, in counterparts, with the 

same effect as if each Party had signed an original of the same document.    

 

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the last 

date indicated below. 

The Debtors (as defined) 
 
 
By:  _____________________________ 
 
Name: _____________________________ 
 
Title: _____________________________ 
 
Date: _____________________________ 

 

Hartford (as defined) 
 
 
By:  _____________________________ 
 
Name: _____________________________ 
 
Title: _____________________________ 
 
Date: _____________________________ 

Coalition (as defined) 
 
By:  _____________________________ 
 
Name: _____________________________ 
 
Title: _____________________________ 
 
Date: _____________________________ 
 
 

FCR (as defined) 
 
By:  _____________________________ 
 
Name: _____________________________ 
 
Title: _____________________________ 
 
Date: _____________________________ 

AHCLC (as defined) 
 
By:  _____________________________ 
 
Name: _____________________________ 
 
Title: _____________________________ 
 
Date: _____________________________ 
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Schedule 1 
 

Joining State Court Counsel 
 

FIRM NOTICE ADDRESS CLAIMS 
Slater Slater 
Schulman LLP 
 

Attn: Adam P. Slater (aslater@sssfirm.com) 
488 Madison Avenue 
20th Floor 
New York, NY 10022 
 

14170 

ASK LLP 
 

Attn: Joseph Steinfeld 
(jsteinfeld@askllp.com)  
2600 Eagan Woods Drive, Ste 400 
Saint Paul, MN 55121 
 

3277 

Andrews & 
Thornton, AAL, 
ALC 
 

Andrews & Thornton 
Attn: Anne Andrews 
(aa@andrewsthornton.com)  
4701 Von Karman Ave., Suite 300 
Newport Beach, CA 92660 
 

3009 

Eisenberg, 
Rothweiler, Winkler, 
Eisenberg & Jeck, 
P.C. 
 

Attn: Stewart J. Eisenberg 
(stewart@erlegal.com)  
1634 Spruce Street 
Philadelphia, PA 19103 

16869 

Junell & Associates 
PLLC 
 

Attn: Deborah Levy  
(dlevy@junell-law.com) 
3737 Buffalo Speedway Ste. 1850 
Houston, TX 77098 
 

2918 

Reich & Binstock 
LLP 
 

Attn: Dennis Reich 
(dreich@reichandbinstock.com) 
4265 San Felipe St. #1000 
Houston, TX 77027 
 

336 

Krause & Kinsman 
Law Firm 
 

Attn: Adam W. Krause 
(adam@krauseandkinsman.com) 
4717 Grand Avenue #300 
Kansas City, MO 64112 

5981 
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FIRM NOTICE ADDRESS CLAIMS 
Bailey Cowan 
Heckaman PLLC 
 

Attn: Aaron Heckaman 
(aheckaman@bchlaw.com) 
5555 San Felipe St. Ste. 900 
Houston, TX 77056 
 

1026 

Motley Rice LLC 
 

Attn: Daniel Lapinski 
(dlapinski@motleyrice.com) 
210 Lake Drive East Suite 101 
Cherry Hill, NJ 08002 
 

343 

Weller Green Toups 
& Terrell LLP 
 

Attn: Mitchell Toups 
(matoups@wgttlaw.com) 
2615 Calder Ave. #400 
Beaumont, TX 77702 
 

974 

Colter Legal PLLC 
 

Attn: John Harnishfeger 
(john.harnishfeger@colterlegal.com) 
1717 K St. NW Suite 900 
Washington D.C. 20006 
 

162 

Christina Pendleton 
& Associates, PLLC 
 

Attn: Staesha Rath (sr@cpenlaw.com) 
1506 Staples Mill Rd. Suite 101 
Richmond, VA 23230 
 

309 

Forman Law Offices, 
P.A. 
 

Attn: Theodore Forman 
(ted@formanlawoffices.com) 
238 NE 1st Ave. 
Delray Beach, FL 33444 
 

125 

Danziger & De Llano 
LLP 
 

Attn: Rod de Llano  
(rod@dandell.com) 
440 Louisiana St. Suite 1212 
Houston, TX 77002 
 

1707 
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FIRM NOTICE ADDRESS CLAIMS 
Swenson & Shelley 
 

Attn: Kevin Swenson 
(kevin@swensonshelley.com) 
107 South 1470 East, Ste. 201 
St. George, UT 84790 
 

175 

Cohen Hirsch LP 
(formerly Brooke F. 
Cohen Law, Hirsch 
Law Firm) 
 

Attn: Brooke F. Cohen 
(brookefcohenlaw@gmail.com) 
Attn: Andrea Hirsch 
(andrea@thehirschlawfirm.com) 
4318 Glenwick Lane 
Dallas, TX 75205 
 

64 

Damon J. Baldone 
PLC 
 

Attn: Damon J. Baldone 
(damon@baldonelaw.com) 
162 New Orleans Blvd. 
Houma LA 70364 
 

471 

Cutter Law, P.C. 
 

Attn: Brooks Cutter  
(bcutter@cutterlaw.com) 
4179 Piedmont Ave. 3rd Fl. 
Oakland, CA 94611 
 

358 

Linville Johnson & 
Pahlke Law Group 
 

Attn: Robert Pahlke 
(rgp@pahlkelawgroup.com) 
2425 Circle Dr., Ste. 200 
Scottsbluff NE 69361 
 

71 

Porter & Malouf P.A. 
 

Attn: Timothy Porter 
(tporter@portermalouf.com) 
(ssmith@portermalouf.com) 
(susan@portermalouf.com) 
825 Ridgewood Rd. 
Ridgeland, MS 39157 
 

86 
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FIRM NOTICE ADDRESS CLAIMS 
The Moody Law 
Firm 
 

Attn: Will Moody Jr. 
(will@moodyrrlaw.com) 
500 Crawford St., Ste. 200 
Portsmouth, VA 23704 
 

677 

Levin Papantonio 
Thomas Mitchell 
Rafferty & Procter 
P.A. 
 

Attn: Cameron Stephenson 
(cstephenson@levinlaw.com) 
316 South Baylen St. 
Pensacola, FL 32502 
 

44 

Marc J Bern & 
Partners LLP 
 

Attn: Joseph Cappelli 
(jcappelli@bernllp.com) 
60 East 42nd St. Ste. 950 
New York, NY 10165 
 

5893 

D. Miller and 
Assocaites, PLLC 

Attn: Rochelle Guiton 
(bsa@dmillerlaw.com) 
2610 W. Sam Houston Pkwy 
Ste. 200 
Houston, TX 77042 
 

3008 

Hilliard Martinez 
Gonzales LLP 

Attn: Robert C. Hilliard and Rudy Gonzales, 
Jr. 
(hmgservice@hmglawfirm.com) 
719 South Shoreline Blvd. 
Corpus Christi, TX 78411 
 

289 

McDonald Worley, 
P.C. 

Attn: Don Worley 
1770 St. James Place, Ste. 100 
Houston, TX 77056 
 

140 

TorHoerman Law, 
LLC 

Attn: Eric Terry 
(eric@thlawyer.com) 
210 S. Main St. 
Edwardsville, IL 62025 
 

125 
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FIRM NOTICE ADDRESS CLAIMS 
Gibbs Law Group Attn: Karen Barth Menzies 

(kbm@classlawgroup.com) 
505 14th St. Suite 1110 
Oakland, CA 94612 
 

179 

Paluch Law, LLC Attn: Jessica Paluch Hoerman 
(Jess@simplyconvert.com) 
210 S. Main St. 
Edwardsville, IL 62025 
 

139 

Philadelphia 
Lawyers Group 

Attn: Alan Zibelman 
1500 JFK Blvd. Ste. 1020 
Philadelphia, PA 15102 
 

135 

Carlson Law Firm Attn: Craig Carlson 
100 E Central Texas Expy 
Killeen, TX 76541  
 

191 

IPG Law Firm Attn: Chip Winneker 
133 W Main St. 
Norristown, PA 19401  
 

122 

Douglas & London 
P.C. 

Attn: Kristin Padden 
(kpadden@douglasandlondon.com) 
59 Maiden Lane, 6th Floor 
New York, NY 10038  
 

60 

The Webster Law 
Firm 

Attn: Jason C. Webster 
(jwebster@thewebsterlawfirm.com) 
6200 Savoy Suite 150 
Houston, TX 77036  
 

20 

Freese & Goss, 
PLLC 

Attn: Peter de la Cerda 
(peter@freeseandgoss.com) 
3500 Maple Ave., Ste. 1100 
Dallas, TX 75219  
 

458 
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FIRM NOTICE ADDRESS CLAIMS 
Brent Coon & 
Assocaites 

Attn: Brent Coon 
(Brent@bcoonlaw.com) 
300 Fannin, Suite 200 
Houston, TX 77002  
 

69 

DiCello Levitt 
Gutzler 

Attn: Adam J. Levitt 
(alevitt@dicellolevitt.com) 
Ten North Dearborn Street 
Sixth Floor 
Chicago, IL 60602 
 

112 

Davis Bethune Jones Attn: Grant Davis and Ted Ruzicka 
(gdavis@dbjlaw.net) 
(truzicka@dbjlaw.net) 
1100 Main Street # 2930 
Kansas City, MO 64105 
  

1054 

Mary Alexander and 
Associates, P.C. 

Attn: Mary Alexander, Esq. 
(malexander@maryalexanderlaw.com) 
44 Montgomery Street, Ste. 1303 
San Francisco, CA 94104  
 

74 
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Exhibit A 
 

Known and Alleged Hartford BSA Policies 

Insurance 
Company Policy Number Start Date End Date Occurrence Limit Aggregate Limit Attachment Point 

Hartford Accident 
and Indemnity 
Company 10 HUA 43300 5/1/1971 5/1/1972 $2,000,000.00 $2,000,000.00 $500,000.00 
Hartford Accident 
and Indemnity 
Company 10CA43315* 9/21/1971 1/1/1972 $1,000,000.00 Unknown   
Hartford Accident 
and Indemnity 
Company 10CA43304* 1/1/1972 1/1/1974 $1,000,000.00 $1,000,000.00   
Hartford Accident 
and Indemnity 
Company 10CA43303 1/1/1972 1/1/1974 $500,000.00 $500,000.00   
Hartford Accident 
and Indemnity 
Company 10HUA43302 1/1/1972 1/1/1974 $2,000,000.00 $2,000,000.00 $500,000.00 
Hartford Accident 
and Indemnity 
Company 10HUA43303* 1/1/1973 5/1/1974 $5,000,000.00 $5,000,000.00 $1,000,000.00 
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Insurance 
Company Policy Number Start Date End Date Occurrence Limit Aggregate Limit Attachment Point 

Hartford Accident 
and Indemnity 
Company 10CA43324* 1/1/1974 1/1/1975 $1,000,000.00 $1,000,000.00   
Hartford Accident 
and Indemnity 
Company 10CA43329 1/1/1974 1/1/1975 $500,000.00 $500,000.00   
Hartford Accident 
and Indemnity 
Company 10HUA43331 1/1/1974 1/1/1975 $2,000,000.00 $2,000,000.00 $500,000.00 
Hartford Accident 
and Indemnity 
Company 10HUA43335* 5/1/1974 1/1/1975 $5,000,000.00 $5,000,000.00 $1,000,000.00 
Hartford Accident 
and Indemnity 
Company 10CA43342E 1/1/1975 1/1/1976 $500,000.00 $500,000.00   
Hartford Accident 
and Indemnity 
Company 10CA43349E 1/1/1976 1/1/1977 $500,000.00 $500,000.00   
Hartford Accident 
and Indemnity 
Company 10CA43359E 1/1/1977 1/1/1978 $1,000,000.00 $0 (policy released)   
Hartford Accident 
and Indemnity 
Company 10JPA43360E 1/1/1977 1/1/1978 $1,000,000.00 $0 (policy released)   
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Insurance 
Company Policy Number Start Date End Date Occurrence Limit Aggregate Limit Attachment Point 

First State 
Insurance 
Company 908954 1/1/1978 1/1/1979 $10,000,000.00 $10,000,000.00 $1,000,000.00 
First State 
Insurance 
Company 927616 1/1/1979 1/1/1980 $5,000,000.00 $5,000,000.00 $10,500,000.00 
First State 
Insurance 
Company 931255 1/1/1981 1/1/1983 $3,900,000.00 $3,900,000.00 $5,500,000.00 
First State 
Insurance 
Company 931257 1/1/1981 1/1/1983 $5,500,000.00 $5,500,000.00 $11,150,000.00 
Twin City Fire 
Insurance 
Company TXU 100325 1/1/1982 1/1/1983 $5,000,000.00 $ 0 (policy released) $500,000.00 
First State 
Insurance 
Company EU 006921 3/1/1988 3/1/1989 $5,000,000.00 $5,000,000.00 $34,000,000.00 
Navigators 
Specialty Insurance 
Company CH12EXC747034IC 3/1/2012 3/1/2013 $15,000,000.00 $15,000,000.00 $195,000,000.00 
Navigators 
Specialty Insurance 
Company CH13EXC747034IC 3/1/2013 3/1/2014 $15,000,000.00 $15,000,000.00 $195,000,000.00 
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Exhibit B 
 

Known and Alleged Hartford Local Council Policies 

 

Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 

Hartford Fire 
Insurance 
Company 30 CBP 104757* 1/1/1970 1/1/1971 Unknown Unknown   

Baltimore Area 
(220): 
Baltimore Area 
(220) 

Hartford Fire 
Insurance 
Company 30 CBP 108939 1/1/1971 1/1/1974       

Baltimore Area 
(220): 
Baltimore Area 
(220) 

    1/1/1971 5/1/1973 $2,500,000.00 $2,500,000.00     

    5/1/1973 1/1/1974 $300,000.00 $300,000.00     

Hartford Fire 
Insurance 
Company 30 CBP 115631 1/1/1974 1/1/1977       

Baltimore Area 
(220): 
Baltimore Area 
(220) 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 

    1/1/1974 1/1/1976 $300,000.00 $300,000.00     

    1/1/1976 1/1/1977 $500,000.00 $500,000.00     

Hartford Fire 
Insurance 
Company 30 CBP 115827 1/1/1977 1/1/1980 $500,000.00 $500,000.00   

Baltimore Area 
(220): 
Baltimore Area 
(220) 

Hartford 
Accident and 
Indemnity 
Company 45 CBP 130782* 3/26/1975 3/26/1978       

Black Swamp 
Area (449): 
Put-Han-Sen 
Area 
1930-1992 
(449) 

    5/23/1975 12/31/1977 $500,000.00 Unknown     

Hartford Fire 
Insurance 
Company 20 SBM US2073 1/1/2007 1/1/2008 $1,000,000.00 $2,000,000.00   

Coastal 
Georgia (99): 
Coastal Empire 
-2014 (99) 

Case 20-10343-LSS    Doc 7515-10    Filed 11/30/21    Page 61 of 91



 
 

An asterisk (*) denotes a policy (or alleged policy) for which the Parties dispute the existence of coverage for Direct Abuse Claims. 
 
 
3 

   
 

Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 

Hartford Fire 
Insurance 
Company 20 SBM US2073 1/1/2007 1/1/2008 $2,000,000.00 $2,000,000.00 $2,000,000.00 

Coastal 
Georgia (99): 
Coastal Empire 
-2014 (99) 

Hartford Fire 
Insurance 
Company 

20 SBM US2073 
(CANCELLED FLAT) 1/1/2008 1/1/2009 $1,000,000.00 $2,000,000.00   

Coastal 
Georgia (99): 
Coastal Empire 
-2014 (99) 

Hartford 
Accident and 
Indemnity 
Company Unknown* 1/1/1975 1/1/1976 Unknown Unknown   

Evangeline 
Area (212): 
Evangeline 
Area (212) 

Hartford Fire 
Insurance 
Company 01 UEC FN2321 10/28/1991 11/8/1992 $1,000,000.00 $1,000,000.00   

Five Rivers 
(375): Sullivan 
Trail 
1947-1991 
(375) 

Hartford 
Accident and 
Indemnity 
Company 714239* 12/15/1961 12/15/1962 Unknown Unknown   

Gateway Area 
(624): Gateway 
Area (624) 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 
Hartford 
Accident and 
Indemnity 
Company 715173* 12/15/1962 12/15/1963 Unknown Unknown   

Gateway Area 
(624): Gateway 
Area (624) 

Hartford 
Accident and 
Indemnity 
Company 716126* 12/15/1963 12/15/1964 Unknown Unknown   

Gateway Area 
(624): Gateway 
Area (624) 

Hartford 
Accident and 
Indemnity 
Company 717220* 12/15/1964 12/15/1965 Unknown Unknown   

Gateway Area 
(624): Gateway 
Area (624) 

Hartford 
Accident and 
Indemnity 
Company 86C718423* 12/15/1965 12/15/1966 Unknown Unknown   

Gateway Area 
(624): Gateway 
Area (624) 

Hartford 
Accident and 
Indemnity 
Company 86C718423* 12/15/1966 12/15/1967 Unknown Unknown   

Gateway Area 
(624): Gateway 
Area (624) 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 
Hartford 
Accident and 
Indemnity 
Company 86C718423* 12/15/1967 12/15/1968 Unknown Unknown   

Gateway Area 
(624): Gateway 
Area (624) 

Hartford 
Accident and 
Indemnity 
Company 86C807701* 12/15/1968 12/15/1969 Unknown Unknown   

Gateway Area 
(624): Gateway 
Area (624) 

Hartford 
Accident and 
Indemnity 
Company 86C807701* 12/15/1969 12/15/1970 Unknown Unknown   

Gateway Area 
(624): Gateway 
Area (624) 

Hartford 
Accident and 
Indemnity 
Company 86C807701* 12/15/1970 12/15/1971 Unknown Unknown   

Gateway Area 
(624): Gateway 
Area (624) 

Hartford 
Accident and 
Indemnity 
Company 54 C 990478 7/1/1972 7/1/1975 $1,000,000.00 $1,000,000.00   

Golden Empire 
(47): Golden 
Empire 1937- 
(47) 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 

Hartford 
Accident and 
Indemnity 
Company 45 CBP 132079 8/1/1981 8/1/1984 $500,000.00 $500,000.00   

Great Trail 
(433): 
Northeast Ohio 
1929-1993 
(463) 

Hartford Fire 
Insurance 
Company 02 SMP 111101* 1/20/1976 1/20/1979 $500,000.00 $500,000.00   

Greater Hudson 
Valley (388): 
Washington 
Irving 
1951-1973 
(388) 

Hartford Fire 
Insurance 
Company 02 SMP 117538* 1/20/1979 1/20/1982 $500,000.00 $500,000.00   

Greater Hudson 
Valley (388): 
Washington 
Irving 
1951-1973 
(388) 

Hartford 
Casualty 
Insurance 
Company 02 SMP 118672* 1/20/1982 1/20/1983 $500,000.00 $500,000.00   

Greater Hudson 
Valley (388): 
Washington 
Irving 
1951-1973 
(388) 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 

Hartford 
Casualty 
Insurance 
Company 02 SMP 118672* 1/20/1983 1/20/1984 $500,000.00 $500,000.00   

Greater Hudson 
Valley (388): 
Washington 
Irving 
1951-1973 
(388) 

Hartford 
Casualty 
Insurance 
Company 02 SMP 118672* 1/20/1984 1/20/1985 Unknown Unknown   

Greater Hudson 
Valley (388): 
Washington 
Irving 
1951-1973 
(388) 

Hartford 
Casualty 
Insurance 
Company 02 SMP WC7495* 1/20/1984 1/20/1985 $500,000.00 $500,000.00   

Greater Hudson 
Valley (388): 
Washington 
Irving 
1951-1973 
(388) 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 

Hartford 
Casualty 
Insurance 
Company 02 UUC NW2936 1/20/1985 1/20/1986 $500,000.00 $500,000.00   

Greater Hudson 
Valley (388): 
Washington 
Irving 
1951-1973 
(388) 

Hartford 
Accident and 
Indemnity 
Company 21 CBP 158051* 4/26/1975 1/1/1977 Unknown Unknown   

Greater Tampa 
Bay Area (89): 
Pinellas Area 
1970-1978 (89) 

Hartford Fire 
Insurance 
Company 39 CBP 109170 10/29/1970 10/29/1973 $500,000.00 $500,000.00   

Hawk 
Mountain 
(528): Hawk 
Mountain 
1970- (528) 

Twin City 
Fire 
Insurance 
Company 39 CBP 161610 10/29/1973 10/29/1976 $500,000.00 $500,000.00   

Hawk 
Mountain 
(528): Hawk 
Mountain 
1970- (528) 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 

Twin City 
Fire 
Insurance 
Company 44 CBP 448087 10/29/1976 10/29/1979       

Hawk 
Mountain 
(528): Hawk 
Mountain 
1970- (528) 

    10/29/1976 12/31/1977 $500,000.00 $500,000.00     

Hartford 
Casualty 
Insurance 
Company 14 UUC CZ6576* 6/9/1998 6/9/1999 $1,000,000.00 $2,000,000.00   

Heart of 
Virginia (602): 
Robert E. Lee 
1953-2003 
(602) 

Hartford 
Casualty 
Insurance 
Company 14 UUC CZ6576* 6/9/1999 6/9/2000 $1,000,000.00 $2,000,000.00   

Heart of 
Virginia (602): 
Robert E. Lee 
1953-2003 
(602) 

Hartford 
Casualty 
Insurance 
Company 14 UUC CZ6576* 6/9/2000 6/9/2001 $1,000,000.00 $2,000,000.00   

Heart of 
Virginia (602): 
Robert E. Lee 
1953-2003 
(602) 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 

Hartford 
Casualty 
Insurance 
Company 14 UUC CZ6576* 6/9/2001 6/9/2002 $1,000,000.00 $2,000,000.00   

Heart of 
Virginia (602): 
Robert E. Lee 
1953-2003 
(602) 

Twin City 
Fire 
Insurance 
Company 736 CBP 109458* 4/1/1973 4/1/1974 Unknown Unknown   

Hoosier Trails 
(145): Hoosier 
Trails 1973- 
(145) 

Twin City 
Fire 
Insurance 
Company 736 CBP 109458* 4/1/1974 4/1/1975 Unknown Unknown   

Hoosier Trails 
(145): Hoosier 
Trails 1973- 
(145) 

Twin City 
Fire 
Insurance 
Company 736 CBP 109458* 4/1/1975 4/1/1976 Unknown Unknown   

Hoosier Trails 
(145): Hoosier 
Trails 1973- 
(145) 

Twin City 
Fire 
Insurance 
Company 36 CBP 185443 4/1/1976 4/1/1979 $500,000.00 $500,000.00   

Hoosier Trails 
(145): Hoosier 
Trails 1973- 
(145) 

Case 20-10343-LSS    Doc 7515-10    Filed 11/30/21    Page 69 of 91



 
 

An asterisk (*) denotes a policy (or alleged policy) for which the Parties dispute the existence of coverage for Direct Abuse Claims. 
 
 

11 
   
 

Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 

Hartford 
Accident and 
Indemnity 
Company 32 C 715130* 1/1/1975 1/1/1976 Unknown Unknown   

Iroquois Trail 
(376): Lewiston 
Trail 
1937-1994 
(385) 

Hartford 
Accident and 
Indemnity 
Company 32 HU 360257 3/10/1975 1/1/1976       

Iroquois Trail 
(376): Lewiston 
Trail 
1937-1994 
(385) 

    3/10/1975 4/8/1975 $1,000,000.00 $1,000,000.00 $500,000.00   

    4/8/1975 1/1/1976 $2,000,000.00 $2,000,000.00 $500,000.00   

Hartford 
Accident and 
Indemnity 
Company 32C719701* 1/1/1977 1/1/1978 Unknown Unknown   

Iroquois Trail 
(376): Lewiston 
Trail 
1937-1994 
(385) 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 

Hartford 
Accident and 
Indemnity 
Company 30 CBP 109015* 6/1/1972 6/1/1973 Unknown Unknown   

Laurel 
Highlands 
(527): Potomac 
1938-2014 
(757) 

Hartford 
Accident and 
Indemnity 
Company 30 CBP 109015* 6/1/1973 6/1/1974 Unknown Unknown   

Laurel 
Highlands 
(527): Potomac 
1938-2014 
(757) 

Hartford 
Accident and 
Indemnity 
Company 30 CBP 109015* 6/1/1974 6/1/1975 Unknown Unknown   

Laurel 
Highlands 
(527): Potomac 
1938-2014 
(757) 

Hartford 
Accident and 
Indemnity 
Company 30 CBP 115715* 6/1/1975 6/1/1978       

Laurel 
Highlands 
(527): Potomac 
1938-2014 
(757) 

    6/1/1975 1/1/1976 $300,000.00 $300,000.00     
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 

    1/1/1976 6/1/1978 $500,000.00 $500,000.00     

Hartford Fire 
Insurance 
Company Unknown* 7/27/1961 7/27/1962 Unknown Unknown   

Longhorn 
(662): 
Longhorn 
-2001 (582) 

Hartford Fire 
Insurance 
Company Unknown* 7/27/1962 7/27/1963 Unknown Unknown   

Longhorn 
(662): 
Longhorn 
-2001 (582) 

Hartford Fire 
Insurance 
Company Unknown* 7/27/1963 7/27/1964 Unknown Unknown   

Longhorn 
(662): 
Longhorn 
-2001 (582) 

Hartford Fire 
Insurance 
Company Unknown* 7/27/1964 1/1/1965 Unknown Unknown   

Longhorn 
(662): 
Longhorn 
-2001 (582) 

Hartford 
Accident and 
Indemnity 
Company 34UUVIS5513* 6/20/2007 6/20/2008 Unknown Unknown   

Mayflower 
(251): Knox 
Trail 
1996-2017 
(244) 
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Insurance 
Company Policy Number Start Date End Date Occurrence 
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Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 

Hartford 
Accident and 
Indemnity 
Company 34UUVIS5513* 6/20/2008 6/20/2009 Unknown Unknown   

Mayflower 
(251): Knox 
Trail 
1996-2017 
(244) 

Hartford 
Accident and 
Indemnity 
Company 34UUVIS5513* 6/20/2009 6/20/2010 Unknown Unknown   

Mayflower 
(251): Knox 
Trail 
1996-2017 
(244) 

Hartford 
Accident and 
Indemnity 
Company 34UUVIS5513* 6/20/2010 6/20/2011 Unknown Unknown   

Mayflower 
(251): Knox 
Trail 
1996-2017 
(244) 

Hartford Fire 
Insurance 
Company 13 UUN CY4185* 4/5/1999 4/5/2000 $1,000,000.00 $2,000,000.00   

Northern New 
Jersey (333): 
Northern New 
Jersey 1999- 
(333) 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 

Hartford Fire 
Insurance 
Company 13 UUN CY4185* 4/5/2000 4/5/2001 $1,000,000.00 $2,000,000.00   

Northern New 
Jersey (333): 
Northern New 
Jersey 1999- 
(333) 

Hartford Fire 
Insurance 
Company 

13 UUN CY4185 
(CANCELLED FLAT) 4/5/2001 4/5/2002 $1,000,000.00 $2,000,000.00   

Northern New 
Jersey (333): 
Northern New 
Jersey 1999- 
(333) 

Hartford 
Accident and 
Indemnity 
Company 20 SMP 267512* 1/21/1976 1/21/1978       

Northwest 
Georgia (100): 
Northwest 
Georgia (100) 

    1/21/1976 3/9/1976 $500,000.00 $500,000.00     

    3/9/1976 1/21/1978 $500,000.00 $500,000.00     
Hartford 
Accident and 
Indemnity 
Company Unknown* 1/1/1959 1/1/1960 Unknown Unknown   

Old Hickory 
(427): Old 
Hickory (427) 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 
Hartford 
Accident and 
Indemnity 
Company Unknown* 1/1/1960 1/1/1961 Unknown Unknown   

Old Hickory 
(427): Old 
Hickory (427) 

Hartford 
Accident and 
Indemnity 
Company Unknown* 1/1/1961 1/1/1962 Unknown Unknown   

Old Hickory 
(427): Old 
Hickory (427) 

Hartford 
Accident and 
Indemnity 
Company Unknown* 1/1/1962 1/1/1963 Unknown Unknown   

Old Hickory 
(427): Old 
Hickory (427) 

Hartford 
Accident and 
Indemnity 
Company Unknown* 1/1/1963 1/1/1964 Unknown Unknown   

Old Hickory 
(427): Old 
Hickory (427) 

Hartford 
Accident and 
Indemnity 
Company Unknown* 1/1/1964 1/1/1965 Unknown Unknown   

Old Hickory 
(427): Old 
Hickory (427) 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 
Hartford 
Accident and 
Indemnity 
Company Unknown* 1/1/1965 1/1/1966 Unknown Unknown   

Old Hickory 
(427): Old 
Hickory (427) 

Hartford 
Accident and 
Indemnity 
Company Unknown* 1/1/1966 1/1/1967 Unknown Unknown   

Old Hickory 
(427): Old 
Hickory (427) 

Hartford 
Accident and 
Indemnity 
Company 39 SMP 110975 5/16/1977 1/1/1980 $500,000.00 $500,000.00   

George 
Washington 
Council Inc. 

Hartford 
Accident and 
Indemnity 
Company 13 C 718232* 9/20/1979 9/20/1980 $300,000.00 Unknown   

Pack 61 George 
Washington 
Council 

Hartford 
Accident and 
Indemnity 
Company 13 C BF1880 9/20/1980 9/20/1981 $300,000.00 Unknown   

Pack 61 George 
Washington 
Council 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 
Hartford 
Accident and 
Indemnity 
Company 13 C DK2266* 9/20/1981 9/20/1982 $300,000.00 Unknown   

Pack 61 George 
Washington 
Council 

Hartford 
Accident and 
Indemnity 
Company 13 C DK2266* 9/20/1982 9/20/1983 $300,000.00 Unknown   

Pack 61 George 
Washington 
Council 

Hartford 
Accident and 
Indemnity 
Company 13 C DK2266* 9/20/1983 9/20/1984 $300,000.00 Unknown   

Pack 61 George 
Washington 
Council 

Hartford 
Accident and 
Indemnity 
Company 13 UEK KC9259* 9/20/1984 9/20/1985 $300,000.00 Unknown   

Pack 61 George 
Washington 
Council 

Hartford 
Accident and 
Indemnity 
Company 13 UEK KC9259* 9/20/1985 9/20/1986 $300,000.00 Unknown   

Pack 61 George 
Washington 
Council 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 
Hartford 
Accident and 
Indemnity 
Company 13 UEK KC9259* 9/20/1986 9/20/1987 $300,000.00 Unknown   

Pack 61 George 
Washington 
Council 

Hartford 
Accident and 
Indemnity 
Company 13 UEK KC9259* 9/20/1987 9/20/1988 $300,000.00 Unknown   

Pack 61 George 
Washington 
Council 

Hartford 
Accident and 
Indemnity 
Company 13 UEK KC9259* 9/20/1988 9/20/1989 $300,000.00 Unknown   

Pack 61 George 
Washington 
Council 

Hartford 
Accident and 
Indemnity 
Company 13 UEK KC9259* 9/20/1989 9/20/1990 $300,000.00 Unknown   

Pack 61 George 
Washington 
Council 

Hartford 
Accident and 
Indemnity 
Company 13 UEK KC9259* 9/20/1990 9/20/1991 $300,000.00 Unknown   

Pack 61 George 
Washington 
Council 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 
Hartford 
Accident and 
Indemnity 
Company 13 UEK KC9259 9/20/1991 9/20/1992 $400,000.00 $1,000,000.00   

Pack 61 George 
Washington 
Council 

Hartford 
Accident and 
Indemnity 
Company 13 UEK KC9259 9/20/1992 9/20/1993 $400,000.00 $1,000,000.00   

Pack 61 George 
Washington 
Council 

Hartford 
Accident and 
Indemnity 
Company 13 UEK KC9259 9/20/1993 9/20/1994 $400,000.00 $1,000,000.00   

Pack 61 George 
Washington 
Council 

Hartford 
Accident and 
Indemnity 
Company 13 UEK KC9259 9/20/1994 9/20/1995 $400,000.00 $1,000,000.00   

Pack 61 George 
Washington 
Council 

Hartford 
Accident and 
Indemnity 
Company 13 UEK KC9259 9/20/1995 9/20/1996 $400,000.00 $1,000,000.00   

Pack 61 George 
Washington 
Council 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 
Hartford 
Accident and 
Indemnity 
Company 13 UEK KC9259 9/20/1996 9/20/1997 $400,000.00 $1,000,000.00   

Pack 61 George 
Washington 
Council 

Hartford 
Accident and 
Indemnity 
Company 13 UEK KC9259 9/20/1997 9/20/1998 $400,000.00 $1,000,000.00   

Pack 61 George 
Washington 
Council 

Hartford 
Accident and 
Indemnity 
Company 13 UEK KC9259 9/20/1998 9/20/1999 $400,000.00 $1,000,000.00   

Pack 61 George 
Washington 
Council 

Hartford 
Accident and 
Indemnity 
Company 13 UEK KC9259 9/20/1999 9/20/2000 $400,000.00 $1,000,000.00   

Pack 61 George 
Washington 
Council 

Hartford 
Accident and 
Indemnity 
Company 13 UEK KC9259 9/20/2000 9/20/2001 $400,000.00 $1,000,000.00   

Pack 61 George 
Washington 
Council 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 
Hartford 
Accident and 
Indemnity 
Company 13 UEK KC9259 9/20/2001 9/20/2002 $400,000.00 $1,000,000.00   

Pack 61 George 
Washington 
Council 

Hartford 
Accident and 
Indemnity 
Company 04 C 154949* 1/25/1973 1/25/1974 Unknown Unknown   

Pine Tree 
(218): Pine 
Tree (218) 

Hartford 
Accident and 
Indemnity 
Company 04 C 157992 1/25/1974 1/25/1975 $300,000.00 $300,000.00   

Pine Tree 
(218): Pine 
Tree (218) 

Hartford 
Accident and 
Indemnity 
Company 04 C 161230 1/25/1975 1/25/1976       

Pine Tree 
(218): Pine 
Tree (218) 

    1/25/1975 4/25/1975 $300,000.00 $300,000.00     

    4/25/1975 1/25/1976 $500,000.00 $500,000.00     
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 
Hartford 
Accident and 
Indemnity 
Company 04 C 161099 1/25/1976 1/25/1977 $500,000.00 $500,000.00   

Pine Tree 
(218): Pine 
Tree (218) 

Hartford 
Accident and 
Indemnity 
Company 04 C 163132 1/25/1977 1/25/1978 $500,000.00 $500,000.00   

Pine Tree 
(218): Pine 
Tree (218) 

Hartford 
Accident and 
Indemnity 
Company 82 C 282090* 1/1/1975 1/1/1976 Unknown Unknown   

Rainbow (702): 
Rainbow (702) 

Hartford 
Accident and 
Indemnity 
Company 82 HU 580155 1/16/1975 1/16/1976 $2,000,000.00 $2,000,000.00 $500,000.00 

Rainbow (702): 
Rainbow (702) 

Hartford 
Accident and 
Indemnity 
Company 03 C 804621* 4/27/1973 4/27/1974 Unknown Unknown   

Seneca 
Waterways 
(397): Finger 
Lakes 
1924-2009 
(391) 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 

Hartford 
Accident and 
Indemnity 
Company 03 C 807376 4/27/1974 4/27/1975 $500,000.00 $500,000.00   

Seneca 
Waterways 
(397): Finger 
Lakes 
1924-2009 
(391) 

Hartford 
Accident and 
Indemnity 
Company 03 C 809631 4/27/1975 4/27/1976 $500,000.00 $500,000.00   

Seneca 
Waterways 
(397): Finger 
Lakes 
1924-2009 
(391) 

Hartford 
Accident and 
Indemnity 
Company 03 C 811730 4/27/1976 4/27/1977 $500,000.00 $500,000.00   

Seneca 
Waterways 
(397): Finger 
Lakes 
1924-2009 
(391) 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 

Hartford 
Accident and 
Indemnity 
Company 03 C 814173 4/27/1977 4/27/1978 $500,000.00 $500,000.00   

Seneca 
Waterways 
(397): Finger 
Lakes 
1924-2009 
(391) 

Hartford 
Accident and 
Indemnity 
Company CBP 800237* 1/1/1977 1/1/1978 Unknown Unknown   

Seneca 
Waterways 
(397): Otetiana 
1943-2009 
(397) 

Hartford 
Casualty 
Insurance 
Company 46 IC 632582* 2/16/1973 2/16/1974 Unknown Unknown   

South Plains 
(694): South 
Plains (694) 

Hartford 
Casualty 
Insurance 
Company 46 IC 632582* 2/16/1974 2/16/1975 Unknown Unknown   

South Plains 
(694): South 
Plains (694) 

Hartford 
Casualty 
Insurance 
Company 46 IC 632582* 2/16/1975 2/16/1976 Unknown Unknown   

South Plains 
(694): South 
Plains (694) 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 
Hartford 
Casualty 
Insurance 
Company 46 TMP 100576* 2/16/1976 2/16/1979 $500,000.00 $500,000.00   

South Plains 
(694): South 
Plains (694) 

Hartford 
Accident and 
Indemnity 
Company 12 CPP 500098* 6/1/1969 6/1/1972 $300,000.00 $300,000.00   

Suffolk County 
(404): Suffolk 
County (404) 

Hartford 
Accident and 
Indemnity 
Company 12 SMP 304687* 6/1/1972 6/1/1975 $300,000.00 Unknown   

Suffolk County 
(404): Suffolk 
County (404) 

Hartford 
Accident and 
Indemnity 
Company 12 CBP 400297* 6/1/1974 6/1/1977       

Suffolk County 
(404): Suffolk 
County (404) 

    6/1/1974 1/1/1976 $300,000.00 $300,000.00     

    1/1/1976 6/1/1977 $500,000.00 $500,000.00     
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 
Hartford 
Accident and 
Indemnity 
Company 12 CBP 400656 6/1/1977 6/1/1980 $500,000.00 $500,000.00   

Suffolk County 
(404): Suffolk 
County (404) 

Hartford 
Accident and 
Indemnity 
Company 21 SMP 118708* 9/15/1975 1/1/1978 $500,000.00 $500,000.00   

Suwannee 
River Area 
(664): 
Suwannee 
River Area 
(664) 

Hartford 
Accident and 
Indemnity 
Company 82 UUN PN2419* 6/1/1985 6/1/1986 $25,000.00 Unknown   

Three Fires 
(127): Du Page 
Area 
1928-1992 
(148) 

Hartford 
Accident and 
Indemnity 
Company 82 UUN PN2419 6/1/1986 6/1/1987 $25,000.00 Unknown   

Three Fires 
(127): Du Page 
Area 
1928-1992 
(148) 
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Insurance 
Company Policy Number Start Date End Date Occurrence 

Limit 
Aggregate 

Limit 
Attachment 

Point 

Alleged 
Insured Local 
Council Per 

BSA 

Hartford 
Accident and 
Indemnity 
Company 01 C 530923* 5/1/1972 5/1/1973 Unknown Unknown   

Twin Rivers 
(364): Saratoga 
County 
1924-1990 
(684) 

Hartford 
Accident and 
Indemnity 
Company 01 C 531176* 5/1/1972 5/1/1973 Unknown Unknown   

Twin Rivers 
(364): Saratoga 
County 
1924-1990 
(684) 

Hartford 
Accident and 
Indemnity 
Company 01 HU 300166 12/15/1972 12/15/1975 $2,000,000.00 $2,000,000.00 Unknown 

Twin Rivers 
(364): Saratoga 
County 
1924-1990 
(684) 
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Exhibit C 
 

Joinder of State Court Counsel 
 

 By execution hereof, the law firm identified below (“Firm”) joins the Settlement 
Agreement and Release dated as of  ____________ (the “Agreement”) between and among 
Hartford Accident and Indemnity Company, First State Insurance Company, Twin City Fire 
Insurance Company, Navigators Specialty Insurance Company, Boy Scouts of America and 
Delaware BSA, LLC, the Ad Hoc Committee of Local Councils of the Boy Scouts of America, the 
Coalition of Abused Scouts for Justice, solely and only in its capacity as an ad hoc committee, and 
James L. Patton, Jr., the legal representative appointed by the Bankruptcy Court for holders of 
future Abuse Claims, as a “Joining State Court Counsel,” as such term is defined in the Agreement.  
The Firm avers that it has read the Agreement in full, understands the Agreement, and 
acknowledges its obligations to support the terms of and be bound by the Agreement. 
 
 
 
By:   _____________________________ 
 
Authorized  
Representative:   _____________________________ 
 
 
Firm:    _____________________________ 
 
 
 
Notice Address: _____________________________ 
 
 
Date:   _____________________________ 
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Exhibit D 
 

Joinder of Local Council 
 By execution hereof, the Local Council of the Boy Scouts of America identified below 
(“Local Council”) joins the Settlement Agreement and Release dated as of  ____________ (the 
“Agreement”) between and among Hartford Accident and Indemnity Company, First State 
Insurance Company, Twin City Fire Insurance Company, Navigators Specialty Insurance 
Company, Boy Scouts of America and Delaware BSA, LLC, the Ad Hoc Committee of Local 
Councils of the Boy Scouts of America, the Coalition of Abused Scouts for Justice, solely and only 
in its capacity as an ad hoc committee, and James L. Patton, Jr., the legal representative appointed 
by the Bankruptcy Court for holders of future Abuse Claims, as a “Joining Local Council,” as such 
term is defined in the Agreement.  The Local Council avers that it has read the Agreement in full, 
understands the Agreement, and acknowledges its obligations to support the terms of and be bound 
by the Agreement, including the provisions of the Agreement requiring the Local Council to fully 
and forever release and discharge the Hartford Protected Parties (as defined in the Agreement) 
from any and all Released Claims (as defined in the Agreement). 
 
 
By:   _____________________________ 
 
Authorized  
Representative:   _____________________________ 
 
 
Local Council:  _____________________________ 
 
 
 
Notice Address: _____________________________ 
 
Date:   _____________________________ 

Case 20-10343-LSS    Doc 7515-10    Filed 11/30/21    Page 89 of 91



 
 

DRAFT 
SUBJECT TO FURTHER NEGOTIATION 

 

 
   
 

 
 

Exhibit E 
 

Notice Addresses 
 
For Hartford: 
 
Monica M. Curtis 
Deputy General Counsel, Head of Litigation 
The Hartford 
One Hartford Plaza 
Hartford, CT  06155 
(860) 547-3846 
monica.melchionni@thehartford.com 
 

With a copy to: 
 
James P. Ruggeri 
Joshua Weinberg 
Shipman & Goodwin LLP 
1875 K Street, Suite 600 
Washington, DC  20006 
(202) 469-7750 
jruggeri@goodwin.com 
 
and 
 
Philip D. Anker 
Wilmer Cutler Pickering Hale and Dorr LLP 
7 World Trade Center 
250 Greenwich St. 
New York, New York 10007 
(212) 230-8890 
Philip.Anker@Wilmerhale.com 
 

For the Debtors: 
 

Steven P. McGowan 
General Counsel 
Boy Scouts of America 
1325 West Walnut Hill Lane 
Irving, TX 75038 
(972) 580-7847 
steve.mcgowan@scouting.org 
 

With a copy to: 
 
Jessica C. Lauria 
White & Case LLP 
1221 Avenue of the Americas 
New York, NY 10020 
(212) 819-8200 
jessica.lauria@whitecase.com 
 
Michael C. Andolina 
Matthew E. Linder 
White & Case LLP 
111 South Wacker Drive 
Chicago, IL 60606 
(312) 881-5400 
mandolina@whitecase.com 
mlinder@whitecase.com 
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For the Coalition: 
 
David J. Molton 
Eric R. Goodman 
Coalition of Abused Scouts for Justice 
c/o Brown Rudnick LLP 
Seven Times Square 
New York, NY 
(212) 209-4800 
dmolton@brownrudnick.com 
egoodman@brownrudnick.com 
sbeville@brownrudnick.com 
taxelrod@brownrudnick.com 
 

 

For the FCR: 
 
James L. Patton 
Robert S. Brady 
Edwin J. Harron 
c/o Young Conaway Stargatt & Taylor, LLP 
Rodney Square 
1000 North King Street 
Wilmington, Delaware 19801 
jpatton@ycst.com 
rbrady@ycst.com 
eharron@ycst.com 
 

 

For AHCLC: 
 
Richard G. Mason 
Joseph C. Celentino 
Ad Hoc Committee of Local Councils 
c/o Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, New York  10019 
(212) 403-1000 
RGMason@wlrk.com 
JCCelentino@wlrk.com 
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Exhibit K 

Draft of TCJC Settlement Agreement 

You may access a full and complete copy of the TCJC Settlement Agreement, free of charge, 

at https://omniagentsolutions.com/bsa-plansupplement. 
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SUBJECT TO FURTHER NEGOTIATION 

 
 

 

TCJC SETTLEMENT AGREEMENT AND RELEASE1 

This Settlement Agreement and Release (hereinafter the “TCJC Settlement Agreement”) 

is entered into by and between The Church of Jesus Christ of Latter-day Saints, a Utah 

corporation sole (“TCJC”), Boy Scouts of America and Delaware BSA, LLC (together, 

the “BSA”), the Coalition of Abused Scouts for Justice (the “Coalition”), James L. Patton, Jr., 

the Future Claimants’ Representative appointed by the Bankruptcy Court to represent the 

interests of holders of Future Abuse Claims (the “FCR” and, collectively with the Coalition, the 

“Claimant Representatives”), and the Ad Hoc Committee of Local Councils (the “AHCLC”, and 

collectively with TCJC, the Debtors, and the Claimant Representatives, the “Parties”). The 

attorneys representing holders of Direct Abuse Claims who are identified on Schedule 1 and 

who have executed or agreed to execute, or hereafter execute or agree to execute, a joinder in 

the form set forth on Exhibit A (the “Joining State Court Counsel”) agree to support the terms 

of and be bound by this TCJC Settlement Agreement.  In addition, the Local Councils that 

hereafter execute or agree to execute a joinder in the form set forth on Exhibit B (the “Joining 

Local Councils”) agree to support the terms of and be bound by this TCJC Settlement 

Agreement.2   

                                                 
1 This document remains subject to ongoing review and material revision in all respects.  The Debtors, Coalition, the 
Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford and TCJC are 
each continuing to review the documents that are part of the Plan Supplement, and each of their respective rights are 
reserved with respect to the Plan Supplement and the information contained therein, as applicable. 
2 Capitalized terms appearing in this TCJC Settlement Agreement that are not defined in this prefatory paragraph or 
in the recitals have the meanings set forth in the Section entitled “Definitions” herein, or in the Plan (as defined 
herein), as applicable. In the event of a conflict between this TCJC Settlement Agreement, on the one hand, and the 
terms and conditions of the Plan and/or Confirmation Order, on the other hand, the terms of the Plan and/or 
Confirmation Order shall control. 
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RECITALS 

WHEREAS, certain Abuse Claims have been brought, and in the future may be 

brought, against the Debtors; 

WHEREAS, more than 80,000 persons have asserted Abuse Claims in the Bankruptcy 

Case against the Debtors and, in some cases, included allegations against one or more Local 

Councils; 

WHEREAS, certain Abuse Claims have been filed in the BSA’s Bankruptcy Case 

pursuant to which Abuse is alleged to have arisen in connection with TCJC’s sponsorship of one 

or more Scouting units, resulting in disputes as to the liabilities or obligations of TCJC;  

WHEREAS, on February 18, 2020, Boy Scouts of America and its affiliate, Delaware 

BSA, LLC, each filed a voluntary petition for relief under Chapter 11 of Title 11 of the United 

States Code, commencing the Bankruptcy Case before the Bankruptcy Court;  

WHEREAS, on September 14, 2021, the Mediators caused to be filed the Sixth 

Mediators’ Report [D.I. 6210], appended to which was a term sheet that set forth the principal 

terms of this TCJC Settlement Agreement, which were to be incorporated in a definitive 

agreement and amended plan of reorganization for the Debtors; and 

WHEREAS, the Parties wish to fully and finally resolve their disputes and to provide for 

the other consideration, promises, releases and covenants set forth in this TCJC Settlement 

Agreement as part of a global compromise and settlement to be implemented through the Plan;  

NOW THEREFORE, in consideration of the foregoing, and in consideration of the other 

mutual considerations, promises, releases, and covenants as set forth below, the sufficiency of 

which is hereby acknowledged, it is hereby agreed as follows: 
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DEFINITIONS 

The following definitions (as well as those provided elsewhere in this TCJC Settlement 

Agreement) apply to this TCJC Settlement Agreement only and are not intended to be used for 

any other purpose.  In addition, the singular form of a word includes the plural and vice versa; 

“or” is not exclusive; all pronouns apply to the male, female and neutral genders; the word “any” 

includes the word “all” and vice versa; the word “including” means including without limitation; 

and the past tense of a word includes the present tense and vice versa. 

A. “Abuse Claim” shall have the meaning assigned to it under the Plan, and for the 

avoidance of doubt, includes Post-1975 Chartered Organization Abuse Claims. 

B. “Affirmation Order” shall have the meaning set forth in the Plan and shall be in 

form and substance acceptable to the Parties. 

C. “Agreement Effective Date” shall have the meaning set forth in Section I of this 

TCJC Settlement Agreement. 

D. “Bankruptcy Case” means the Chapter 11 cases filed February 18, 2020, by Boy 

Scouts of America and Delaware BSA, LLC in the United States Bankruptcy Court for the 

District of Delaware, In re Boy Scouts of America and Delaware BSA, LLC, Case No. 20-10343 

(LSS), and shall include any appeals therefrom (and any adversary proceedings therein). 

E. “Bankruptcy Code” means Title 11 of the United States Code, 11 U.S.C. §§ 101 

et seq., as amended from time to time. 

F. “Bankruptcy Court” means the United States Bankruptcy Court for the District of 

Delaware. 

G.  “Coalition” means the Coalition of Abused Scouts for Justice. 

H. “Claim” shall have the meaning set forth in the Plan.  
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I. “Confirmation Order” means an order of the Bankruptcy Court confirming the 

Plan, approving this TCJC Settlement Agreement, and granting the relief specified in the TCJC 

Settlement Agreement, in each case, in form and substance acceptable to the Parties. 

J. “Debtors” means Boy Scouts of America and Delaware BSA, LLC. 

K. “Debtor and Related Insurance Rights” means any and all rights, titles, 

privileges, interests, claims, demands or entitlements, as of the Plan Effective Date, to any 

proceeds, payments, benefits, Causes of Action, choses in action, defense, or indemnity, now 

existing or hereafter arising, accrued or unaccrued, liquidated or unliquidated, matured or 

unmatured, disputed or undisputed, fixed or contingent, arising under or attributable to:  (i) the 

Abuse Insurance Policies, the Insurance Settlement Agreements, and claims thereunder and 

proceeds thereof; (ii) the Insurance Actions; and (iii) the Insurance Action Recoveries. 

L. “District Court” means the United States District Court for the District of 

Delaware. 

M. “Estate” means the bankruptcy estate of the BSA under Section 541 of the 

Bankruptcy Code. 

N. “Execution Date” means the date the last signature of the Parties is placed on this 

TCJC Settlement Agreement. 

O. “Fiduciary Out” has the meaning set forth in Section VIII of this TCJC 

Settlement Agreement. 

P.  “Final Order” has the meaning set forth in the Plan. 

Q. “Local Councils” has the meaning set forth in the Plan. 

 

R. “Perpetrator” has the meaning set forth in the Plan. 
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S. “Person” means an individual, a corporation, a partnership, an association, a trust 

or any other entity or organization, and any federal, state or local governmental or 

quasi-governmental body or political subdivision or any agency, department, board or 

instrumentality thereof. 

T. “Plan” means the Modified Fifth Amended Chapter 11 Plan of Reorganization for 

Boy Scouts of America and Delaware BSA, LLC, dated September 30, 2021 [Docket No. 6443] 

(including all exhibits, schedules, and plan supplements thereto), as the same may be amended or 

modified from time to time pursuant to section 1127 of the Bankruptcy Code, which Plan shall 

incorporate this TCJC Settlement Agreement, shall be consistent with this TCJC Settlement 

Agreement’s terms, and shall be, in form and substance (including as to any amendment or 

modification),  acceptable to the Parties, unless otherwise indicated herein. 

U. “Plan Effective Date” shall have the same meaning as the term “Effective Date” 

in the Plan. 

V. “Releasing Parties” shall mean the Settlement Parties as defined in Article 

X.J.5.a of the Plan. 

W. “Scouting” has the meaning set forth in the Plan. 

X. “Settling Insurance Companies” has the meaning set forth in the Plan. 

Y.  “TCJC” means The Church of Jesus Christ of Latter-day Saints, a Utah 

corporation sole. 

Z. “TCJC Parties” means The Church of Jesus Christ of Latter-day Saints, a Utah 

corporation sole, and its affiliates and personnel; provided, however, that no Perpetrator is or 

shall be a TCJC Party.   
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AA. “TCJC Abuse Claim” means any Abuse Claim in connection, in whole or in part, 

with TCJC’s involvement in, or sponsorship of, one or more Scouting units (including any Claim 

that has been asserted or that may be amended to assert a proof of claim alleging Abuse, whether 

or not timely filed, in the Bankruptcy Case, or any such Claim that has been asserted against the 

Settlement Trust). 

BB. “TCJC Claims” means any Claims that were or could have been asserted by 

TCJC against the Debtors or the other Releasing Parties, including any Indirect Abuse Claims. 

CC. “TCJC Insurance Rights” means TCJC’s rights, titles, privileges, interests, 

claims, demands or entitlements, as of the Plan Effective Date, to any proceeds, payments, 

benefits, Causes of Action, choses in action, defense, or indemnity, now existing or hereafter 

arising, accrued or unaccrued, liquidated or unliquidated, matured or unmatured, disputed or 

undisputed, fixed or contingent, arising under or attributable to:  (i) the Abuse Insurance Policies, 

the Insurance Settlement Agreements, and claims thereunder and proceeds thereof; (ii) the 

Insurance Actions; and (iii) the Insurance Action Recoveries. 

DD. “TCJC Released Claims” means (i) any and all TCJC Abuse Claims and (ii) any 

and all TCJC Claims. 

EE. “TCJC Settlement Term Sheet” means that term sheet setting forth the principal 

terms of the TCJC Settlement Agreement, as appended to the Sixth Mediators’ Report that was 

filed on September 14, 2021 [D.I. 6210]. 

I. CONDITIONS TO EFFECTIVENESS 

A. This TCJC Settlement Agreement shall become effective on the earliest date on 

which all of the following conditions precedent have occurred (the “Agreement Effective Date”); 

provided, however, that any of the conditions precedent set out in this Section I may be waived 

pursuant to a writing signed by each Party: 
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1. Each Party has executed the TCJC Settlement Agreement; 

2. TCJC shall have received a release from each Releasing Party, as provided 

in Article X.J.5. of the Plan; 

3. The Bankruptcy Court confirms the Plan, including approval of the TCJC 

Settlement Agreement, and thereafter enters the Confirmation Order, 

which shall be reasonably acceptable to TCJC concerning the approval of 

the TCJC Settlement Agreement and shall be consistent with the terms of 

the TCJC Settlement Agreement and the TCJC Settlement Term Sheet; 

4. The Confirmation Order provides for a release and Channeling Injunction 

for the benefit of TCJC with respect to TCJC Abuse Claims; 

5. The District Court enters the Affirmation Order with respect to the Plan 

and the Affirmation Order is reasonably acceptable to TCJC concerning 

the approval of the TCJC Settlement Agreement and shall be consistent 

with the terms of the TCJC Settlement Agreement and the TCJC 

Settlement Term Sheet; and 

6. The Plan Effective Date has occurred. 

II. TCJC CONTRIBUTION TO THE SETTLEMENT TRUST 

II.1. TCJC Cash Contribution 

A. On, or as soon as reasonably practicable after, the Plan Effective Date has 

occurred, subject to all of the terms and conditions of this TCJC Settlement Agreement, TCJC 

shall pay the total amount of two hundred fifty million dollars ($250,000,000.00) 

(the “Settlement Payment”) into an escrow account (the “Escrow Account”), to be administered 

by an independent escrow agent acceptable to the Parties pursuant to an escrow agreement in 

form and substance acceptable to the Parties.    
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B. The Settlement Payment (and all income earned thereon minus (a) the fees of the 

escrow agent, and (b) any taxes that are payable and other costs of the Escrow Account, which 

amounts in (a) and (b) shall be paid from the corpus of the Escrow Account (such income (or 

loss) minus such amounts, the “Net Income”)) shall be paid in United States currency, via wire 

transfer or other acceptable means at TCJC’s discretion, and shall remain in the Escrow Account 

until the Confirmation Order and Affirmation Order become Final Orders, on which date the 

Settlement Payment shall be released from the Escrow Account to the Settlement Trust (the 

“Release Date”); provided, however, that, at its written election, TCJC may authorize the 

payment of the Settlement Payment directly to the Settlement Trust on the Plan Effective Date or 

may authorize the release of the Settlement Payment from the Escrow Account to the Settlement 

Trust at any time thereafter before the Confirmation Order or Affirmation Order become Final 

Orders, in which event the date on which TCJC authorizes the payment or release of the 

Settlement Payment to the Settlement Trust shall be the “Release Date”. 

C. The Parties agree that the Settlement Trust will have investment discretion with 

respect to the Settlement Payment while it is in the Escrow Account, subject to TCJC’s 

reasonable approval of the investment protocol under which the Settlement Payment may be 

invested by the Settlement Trust; provided however, that the Settlement Trust will bear all risks 

associated with any such investment of the Settlement Payment and that no loss or failure to 

achieve desired investment returns on the Settlement Payment while it is in the Escrow Account 

shall require TCJC to increase the Settlement Amount it is paying; provided further, however, 

that the Debtors, Reorganized BSA, the Local Councils and the Chartered Organizations shall 

have no liability or obligations to TCJC or the Settlement Trust, the Settlement Trust shall have 

no liability or obligations to TCJC, and TCJC shall have no liability or obligations to the 
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Settlement Trust (or any other Party or Entity), whatsoever for any loss or failure to achieve 

desired investment returns on the Settlement Payment while it is in the Escrow Account. 

D. Notwithstanding anything to the contrary contained in this TCJC Settlement 

Agreement, the obligation of TCJC to pay the Settlement Amount is subject to the condition that 

the Agreement Effective Date shall have occurred, and the Release Date shall be subject to the 

further condition that the Confirmation Order or the Affirmation Order shall have become Final 

Orders (unless TCJC consents otherwise in writing). 

E. The Parties agree that (i) the Settlement Payment is the total amount TCJC is 

obligated to pay on account of any and all TCJC Released Claims; and (ii) the Confirmation 

Order and Affirmation Order shall provide that on and after the Agreement Effective Date and 

TCJC’s full and complete payment of the Settlement Payment, TCJC shall be a Protected Party 

under the Plan. 

F. The Settlement Payment shall be used in accordance with the Plan, Confirmation 

Order, and Affirmation Order. 

II.2. Contribution of Insurance Rights to the Settlement Trust  

A. On the Plan Effective Date, TCJC will consent, pursuant to the Plan, to the 

assignment and transfer by the Debtors, Local Councils, and any other co-insureds of the Debtor 

and Related Insurance Rights, as provided in the Plan.   

B. On the Plan Effective Date, TCJC will transfer and assign to the Settlement Trust 

any and all of its rights, titles, privileges, interests, claims, demands or entitlements, as of the 

Plan Effective Date, to any proceeds, payments, benefits, Causes of Action, choses in action, 

defense, or indemnity, now existing or hereafter arising, accrued or unaccrued, liquidated or 
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unliquidated, matured or unmatured, disputed or undisputed, fixed or contingent, arising under or 

attributable to the TCJC Insurance Rights. 

III. RELEASES 

A. Release of TCJC Claims.  Upon the date that both the Confirmation Order and 

the Affirmation Order have become Final Orders, for good and valuable consideration, the 

adequacy of which is hereby confirmed, the TCJC Parties shall waive and release the TCJC 

Claims to the fullest extent permitted by law, as provided in and subject to Article X.J.5.a of the 

Plan; provided, however, that the Indirect Abuse Claims (Claim Nos. 1248 and 12530) filed by 

TCJC relating to the payment of costs to defend and resolve Abuse Claims shall be subordinated 

and not otherwise receive distributions until the date that both the Confirmation Order and the 

Affirmation Order have become Final Orders at which time the Indirect Abuse Claims shall be 

released in full, as provided in and subject to Article X.J.5.a of the Plan.  TCJC further agrees to 

not file or assert any claim against the Settlement Trust, BSA or Reorganized BSA arising from any 

act or omission of BSA on or prior to the date that both the Confirmation Order and the 

Affirmation Order have become Final Orders, except in accordance with the Plan and this TCJC 

Settlement Agreement. 

B. Release of TCJC Released Claims.  Upon the date that both the Confirmation 

Order and the Affirmation Order have become Final Orders, for good and valuable 

consideration, the adequacy of which is hereby confirmed, the Settlement Parties shall release 

the TCJC Parties, as provided in and subject to Article X.J.5.b of the Plan.  

C. Release of Settling Insurance Companies Released Claims.  As provided in 

and subject to Article X.J.6 of the Plan, upon the date that both the Confirmation Order and the 

Affirmation Order have become Final Orders, for good and valuable consideration, the adequacy 

of which is hereby confirmed, TCJC fully and forever releases and discharges all Settling 
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Insurance Companies from all Causes of Action relating to Abuse Insurance Policies issued by such 

Settling Insurance Companies.   

D. Unknown or Future Claims.  The Parties expressly acknowledge that there may 

be changes in the law and/or the Parties may hereafter discover facts different from, or in 

addition to, those that they now believe to be true with respect to any and all of the Claims 

released in this Section III.  Nevertheless, the Parties hereby agree that the releases set forth in 

Section III shall be and remain effective in all respects, notwithstanding any changes in the law 

and/or the discovery of such additional or different facts.  In addition, the Parties acknowledge 

they have been advised by their respective legal counsel and are familiar with the provisions of 

Section 1542 of the California Civil Code, 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. 

The Parties expressly waive and relinquish any and all rights or benefits they have or may have 

under California Civil Code § 1542 and under any other federal or state statute, rule, law, or 

common law principle of similar effect, as to the releases given in this TCJC Settlement 

Agreement, to the full extent that such right or benefit may be lawfully waived.  In connection 

with the waiver and relinquishment of rights or benefits under California Civil Code § 1542 or 

any other federal or state statute, rule, law or common law principle of similar effect, each Party 

acknowledges that it fully understands that facts may later be discovered in addition to or 

different from those facts which are now known or believed to be true with respect to the subject 

matter of this TCJC Settlement Agreement, and that it is that Party’s intention hereby to fully, 

finally and forever release all claims and rights, known or unknown, suspected or unsuspected, 
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which now exist, may exist in the future, and/or have ever existed in the past, as to the matters 

released in Sections III.A and III.B, and III.C of this TCJC Settlement Agreement. 

E. Agreement Rights and Obligations Not Affected.  The releases set forth in 

Section III of this TCJC Settlement Agreement are not intended to, shall not and shall not be 

deemed to, extend to or otherwise release or discharge any rights, privileges, benefits, duties, or 

obligations of the Parties by reason of, or otherwise arising under, this TCJC Settlement 

Agreement, the Plan, the Confirmation Order, or the Affirmation Order. 

IV. CHANNELING INJUNCTION 

A. Upon the Plan Effective Date, pursuant to the Channeling Injunction as set forth 

in Article X.F of the Plan and consistent with the terms of the TCJC  Settlement Agreement and 

the TCJC Settlement Term Sheet, any and all TCJC Abuse Claims (i) shall be permanently 

channeled to the Settlement Trust in accordance with the Channeling Injunction under the Plan; 

(ii) shall thereafter be asserted and pursued exclusively against the Settlement Trust; (iii) may not 

proceed in any manner against TCJC or any TCJC Party in any forum whatsoever, including any 

state, federal, or non-U.S. court or any administrative or arbitral forum; and (iv) shall be 

processed, liquidated, and paid in accordance with the terms, provisions, and procedures of the 

Settlement Trust Documents.  

B. In the event that any litigation asserting a TCJC Abuse Claim is filed naming 

TCJC as a defendant in violation of the terms of the Confirmation Order, the Settlement Trust 

shall, at the request of TCJC, promptly appear (1) before the Bankruptcy Court to obtain entry of 

an order enforcing the Channeling Injunction and (2) in such litigation and seek the dismissal of 

TCJC as a defendant in such case.  Under no circumstances shall the Settlement Trust be 

required to reimburse or indemnify TCJC for any claims, liabilities, losses, actions, suits, 

Case 20-10343-LSS    Doc 7515-11    Filed 11/30/21    Page 13 of 27



 

13 
 

proceedings, third-party subpoenas, damages, costs, and expenses, including any liabilities 

related to, arising out of, or in connection with any TCJC Abuse Claim.   

V. LIBERALIZATION OF TCJC SETTLEMENT AGREEMENT 

A. [In the event any non-Debtor Protected Party is afforded any greater or additional 

protections or benefits in connection with the Plan or any settlements related to the Plan, 

including those relating to releases, findings, indemnities, and injunctions, and any other relevant 

terms of orders, than those protections and benefits afforded to TCJC in this TCJC Settlement 

Agreement and the Plan, the Debtors shall incorporate language in the Plan or Confirmation 

Order providing such protections or benefits to TCJC; provided, that the limited indemnity 

provided to Local Councils shall not be considered a greater or additional protection or benefit 

for purposes of this provision.] 

VI. BANKRUPTCY-RELATED OBLIGATIONS 

A. The Plan shall incorporate this TCJC Settlement Agreement in form and 

substance acceptable to the Parties and shall constitute a request by the BSA for the Bankruptcy 

Court to approve this TCJC Settlement Agreement, including the release of the TCJC Released 

Claims as provided in Section III.A, pursuant to sections 1123, 1141, and 105 of the Bankruptcy 

Code and Bankruptcy Rule 9019. 

B. The Parties shall cooperate in good faith to ensure that the Confirmation Order 

and Affirmation Order (i) are in form and substance acceptable to the Parties, (ii) are entered by 

the Bankruptcy Court, and (iii) become Final Orders. 

C. Except (i) to contend that a Party has breached this TCJC Settlement Agreement; 

(ii) to the extent the Plan, Confirmation Order, or Affirmation Order do not incorporate and 

provide for the approval of this TCJC Settlement Agreement in a manner that is in form and 

substance acceptable to the Parties; or (iii) in the event this TCJC Settlement Agreement is not 
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approved or does not go into effect, TCJC shall support and shall not object to the Plan or 

approval of the Plan Documents, including the Settlement Trust Agreement and the Trust 

Distribution Procedures, or seek formal discovery from the BSA (and the BSA shall not seek 

formal discovery from TCJC) with respect to the Plan so long as the TCJC Parties are included 

as Protected Parties in the Plan and the Plan (including the Settlement Trust Agreement and the 

Trust Distribution Procedures),is otherwise consistent with the terms of this TCJC Settlement 

Agreement and the TCJC Settlement Term Sheet; provided, however, notwithstanding anything 

to the contrary contained in this TCJC Settlement Agreement, nothing herein shall be construed 

to preclude or limit TCJC’s right to object to the Plan, or to take any other actions in the 

Bankruptcy Case that it may deem necessary to protect TCJC’s rights and interests or in response 

to a breach of this TCJC Settlement Agreement by any Party, in the event that this TCJC 

Settlement Agreement is not approved by the Court or to the extent that the Plan includes any 

alternatives or conditions under which this TCJC Settlement Agreement would not be part of the 

Plan as confirmed and the Agreement Effective Date would not occur. 

D. Consummation of this TCJC Settlement Agreement is expressly conditioned upon 

the occurrence of the Agreement Effective Date, except as expressly otherwise provided in this 

TCJC Settlement Agreement. 

E. Notwithstanding anything to the contrary in this TCJC Settlement Agreement, in 

the event of any judicial disapproval of this TCJC Settlement Agreement, including the 

Bankruptcy Court’s refusal to enter the Confirmation Order or the District Court’s refusal to 

enter the Affirmation Order, or if on appeal the Confirmation Order or the Affirmation Order is 

vacated, reversed, or modified in a manner that is not in form and substance acceptable to the 
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Parties, TCJC and the BSA shall have the right to declare this TCJC Settlement Agreement null 

and void. 

F. In the event this TCJC Settlement Agreement shall become null and void all 

payments to the Escrow Account made by TCJC prior to the time it is declared null and void, 

along with all Net Income earned thereon (and if the Release Date shall have occurred, all 

income earned thereon by the Settlement Trust), if any, shall be returned to TCJC from the 

Escrow Account. 

G. TCJC shall be treated as a Contributing Chartered Organization under the Plan 

and shall be provided all benefits and protections afforded to Contributing Chartered 

Organizations, including the benefit and protection of any releases and channeling (or other) 

injunctions.  TCJC shall be treated as a Protected Party under the Plan, such that TCJC will be 

subject to (i) the protection of the Channeling Injunction and (ii) the releases of holders of Abuse 

Claims.  Holders of Abuse Claims will not be permitted to opt out of the Channeling Injunction 

or third-party releases with respect to TCJC’s status as a Protected Party. 

H. TCJC agrees to (1) timely vote its Indirect Abuse Claims (Claim Nos. 1248 and 

12530) and any other Claims against the Debtors to accept the Plan and not change or revoke its 

votes and (2) not “opt out” of the third-party releases contained in the Plan, so long as the TCJC 

Parties are included as Protected Parties in the Plan, and the Plan (including the Settlement Trust 

Agreement and the Trust Distribution Procedures) is otherwise consistent with the terms of this 

TCJC Settlement Agreement and the TCJC Settlement Term Sheet. 

I. On the Plan Effective Date, to the extent applicable, the rights and obligations of 

the BSA under this TCJC Settlement Agreement shall be deemed to have been assigned and 

transferred to the Settlement Trust without need of further action by any Person, and the 
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Settlement Trust shall be bound by all of the provisions of this TCJC Settlement Agreement.  

Reorganized BSA shall continue to be bound by this TCJC Settlement Agreement as if it were a 

Party hereto and shall retain the obligations and benefits hereunder to the extent consistent with 

the Plan. 

VII. TERMINATION  

A. Any of the Parties may terminate this TCJC Settlement Agreement (for the 

Coalition, FCR, and AHCLC, such termination shall be effective as to itself only) if one of the 

following events occurs on or before the later of the Release Date or Agreement Effective Date: 

1. The entry of a Confirmation Order or Affirmation Order confirming or 

affirming a plan of reorganization in the Bankruptcy Case, if such plan, 

Confirmation Order, or Affirmation Order does not contain the provisions 

set out in Section I.A of this TCJC Settlement Agreement. 

2. The entry by the Bankruptcy Court or District Court of a Final Order 

denying approval of this TCJC Settlement Agreement, or holding that any 

provision of the Plan (as it pertains to this TCJC Settlement Agreement), 

this TCJC Settlement Agreement is unlawful. 

3. The entry by the Bankruptcy Court, before the Plan Effective Date, of a 

Final Order converting the Bankruptcy Case into a case under Chapter 7 of 

the Bankruptcy Code or dismissing the Bankruptcy Case. 

B. TCJC may terminate this TCJC Settlement Agreement if: (a) (i) any Party 

breaches its obligations to TCJC under this TCJC Settlement Agreement in any material respect; 

(ii) the Debtors do not seek confirmation of the Plan or to have the Plan Effective Date occur; or 

(iii) the Debtors do not take all reasonable actions to defend confirmation of the Plan against any 

appeals or other challenges; provided that such breach or failure remains uncured (to the extent 
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curable) for a period of fifteen (15) business days following the applicable Party’s receipt of 

notice thereof served in accordance with this TCJC Settlement Agreement; (b) the FCR 

exercises a Fiduciary Out; or (c) the Coalition, FCR, or AHCLC terminates the TCJC Settlement 

Agreement as to itself in accordance with Section VI.A above or Section VI.D or Section VI.E 

below. 

C. The Debtors may terminate this TCJC Settlement Agreement if TCJC breaches its 

obligations to the Debtors under this TCJC Settlement Agreement in any material respect and 

such breach remains uncured (to the extent curable) for a period of fifteen (15) business days 

following the Party’s receipt of notice thereof served in accordance with this TCJC Settlement 

Agreement. 

D. The Coalition, FCR, or AHCLC may terminate this TCJC Settlement Agreement, 

with respect to itself only, if TCJC breaches its obligations to the Coalition, FCR, or AHCLC, 

respectively, under this TCJC Settlement Agreement in any material respect and such breach 

remains uncured (to the extent curable) for a period of fifteen (15) business days following the 

Party’s receipt of notice thereof served in accordance with this TCJC Settlement Agreement. 

E. This TCJC Settlement Agreement shall terminate automatically, with respect to 

the FCR only, if the FCR exercises a Fiduciary Out. 

F. This TCJC Settlement Agreement shall terminate automatically if the Debtors 

exercise a Fiduciary Out.  

VIII. EFFECT OF TERMINATION 

In the event of a termination of this TCJC Settlement Agreement in accordance with 

Section VI above, each of the Parties (other than the remaining Parties to the TCJC Settlement 

Agreement, if any, in the event of a termination under Section VI.A,  Section VI.D, or Section 

VI.E above) shall, to the fullest extent possible, be restored to the position it was in (and shall 
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have all the rights it had) before entering into this TCJC Settlement Agreement, including with 

respect to return of payments into the Escrow Account in accordance with Section VI.F, and 

shall be released from any prospective commitments, undertakings, and agreements under or 

related to this TCJC Agreement, other than obligations under this TCJC Settlement Agreement 

that by their terms expressly survive termination; provided, however, that (1) termination of this 

TCJC Settlement Agreement shall not relieve any Party of any liability on account of any 

material breach hereof and (2) if this TCJC Settlement Agreement is terminated after the Plan 

Effective Date, the provisions of Sections [VI.I], [VIII], IX of this TCJC Settlement Agreement 

shall apply.   

IX. FIDUCIARY OBLIGATIONS OF THE DEBTORS AND FCR. 

Notwithstanding anything in this TCJC Settlement Agreement to the contrary, no term or 

condition of this TCJC Settlement Agreement shall require the Debtors or the FCR to take or 

refrain from taking any action that it or they determine in good faith would be inconsistent with 

its or their respective fiduciary duties under applicable law (the right to take or refrain from 

taking any such action, a “Fiduciary Out”).   

X. FINDINGS AND DETERMINATIONS.   

Subject to modifications by the Debtors, the Coalition, and the FCR that are reasonably 

acceptable to TCJC, the Plan and/or Confirmation Order may include each of the findings and 

determinations set forth in Article IX.A.3.j, Article IX.A.3.q, Article IX.A.3.r, Article IX.A.3.s, 

and Article IX.A.3.t of the Plan (as the same may be amended or modified from time to time, 

the “Findings and Determinations”).  TCJC shall not object to, or take any action in support of 

any Entity that objects to, the Findings and Determinations.   

Case 20-10343-LSS    Doc 7515-11    Filed 11/30/21    Page 19 of 27



 

19 
 

XI. TRUST DISTRIBUTION PROCEDURES.   

Subject to modification by the Debtors, the Coalition, and the FCR, the Trust Distribution 

Procedures may be in the form attached as Exhibit A to the Plan.  TCJC shall not object to the 

Trust Distribution Procedures, the selection of the Settlement Trustee as provided in the Plan and 

Settlement Trust Agreement. TCJC shall not participate in or otherwise interfere with the 

administration of the Settlement Trust. 

XII. COOPERATION 

A. Each Party shall use its reasonable efforts to achieve the occurrence of the 

Agreement Effective Date and to cause the Confirmation Order and Affirmation Order to 

become Final Orders, and to take such steps and execute such documents as may be reasonably 

necessary and proper to effectuate the purpose and intent of this TCJC Settlement Agreement 

and to preserve its validity and enforceability.  In the event that any action or proceeding is 

commenced or prosecuted by any Person to invalidate or prevent the validation, enforcement, or 

carrying out of all or any provisions of this TCJC Settlement Agreement, the Parties mutually 

agree to cooperate fully in opposing such action or proceeding. 

B. Each of the Parties shall reasonably cooperate with each of the other Parties in 

responding to or opposing any motion, objection, Claim, assertion, appeal or argument by any 

third party that this TCJC Settlement Agreement is not binding, or should be avoided, or that 

valuable and fair consideration or reasonably equivalent value has not been exchanged pursuant 

to this TCJC Settlement Agreement. 

XIII. THIRD PARTY BENEFICIARIES 

This TCJC Settlement Agreement is intended to confer rights and benefits only on the 

Parties and the TCJC Parties.  The TCJC Parties shall be intended third party beneficiaries of this 

TCJC Settlement Agreement.  No other person shall have any legally enforceable rights or 
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benefits under this TCJC Settlement Agreement, except for the Parties’ and the TCJC Parties’ 

respective successors and assigns as permitted hereunder, including the Settlement Trust.  Except 

as provided herein, no Party or TCJC Party may assign this TCJC Settlement Agreement or any 

of its rights, benefits, or obligations hereunder without prior written consent of all other Parties 

hereto, which consent shall not be unreasonably withheld.  

XIV. NO ADMISSIONS AND NON-ADMISSIBILITY OF THE TCJC SETTLEMENT 
AGREEMENT 

Nothing contained in this TCJC Settlement Agreement, or in any negotiations, 

discussions, correspondence or other materials of any kind relating to this TCJC Settlement 

Agreement or relating to the negotiation of this TCJC Settlement Agreement, shall be deemed to 

be an admission on the part of the Parties with respect to any matter or any factual or legal issue 

of any kind.  Except as may be necessary to enforce the terms of this TCJC Settlement 

Agreement, neither this TCJC Settlement Agreement itself, nor any negotiations, discussions, 

correspondence, or other materials of any kind relating to this TCJC Settlement Agreement or 

relating to the negotiation of this TCJC Settlement Agreement, shall be discoverable or 

admissible in any legal or equitable proceeding of any kind, including any lawsuit, mediation, 

arbitration, administrative proceeding or action, or any other proceeding or action of any kind. 

XV. BINDING EFFECT OF AGREEMENT 

All terms and provisions of this TCJC Settlement Agreement shall be binding on, and 

shall inure to the benefit of, the Parties and their respective successors and assigns, including the 

Settlement Trust. 

XVI. DISPUTE RESOLUTION 

If any dispute should arise concerning the terms, meaning, or implementation of this 

TCJC Settlement Agreement, the Parties agree to use their best efforts to reach a prompt 
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resolution of such dispute.  If the Parties are unable to reach an agreement and such dispute 

arises prior to the entry of the Confirmation Order or the Affirmation Order, they shall proceed 

to mediation before the Mediators, and in such case, any Party may initiate litigation in the 

Bankruptcy Court to the extent the Bankruptcy Court has subject-matter jurisdiction, or to the 

extent it does not, in any other appropriate forum, but no Party may initiate litigation until forty-

five (45) days after a mediation has commenced and the Mediators have jointly determined that 

the Parties’ mediation has reached an impasse.  All of the Parties consent to personal jurisdiction 

in any federal court (including the Bankruptcy Court) or state court in the State of Delaware for 

purposes of resolving any dispute concerning the terms, meaning, or implementation of this 

TCJC Settlement Agreement. 

XVII. CONSTRUCTION OF TCJC SETTLEMENT AGREEMENT 

A. The Parties represent and acknowledge that they have participated in the 

preparation and drafting of this TCJC Settlement Agreement or have each given their approval to 

all of the language contained in this TCJC Settlement Agreement, and it is expressly agreed and 

acknowledged that if any of the Parties later asserts that there is an ambiguity in the language of 

this TCJC Settlement Agreement, such asserted ambiguity shall not be presumptively construed 

for or against any other Party on the basis that one Party drafted the language of this TCJC 

Settlement Agreement or played a greater role in the drafting of the language. 

B. The headings of this TCJC Settlement Agreement are inserted for convenience 

and are not part of the provisions hereof and shall have no force or effect. 

C. If any provision of this TCJC Settlement Agreement or application thereof is held 

to be invalid or unenforceable, the remainder of this TCJC Settlement Agreement shall remain in 

effect and be interpreted so as best to reasonably give effect to the intent of the Parties.  

Notwithstanding the foregoing, Sections II, III, IV, V, VI, VII, VIII, IX, X, XI, and the 
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corresponding Definitions and the injunctions to be set forth in the Confirmation Order or the 

Affirmation Order shall not be severable from this TCJC Settlement Agreement. 

XVIII. PUBLIC STATEMENTS 

XIX. THE PARTIES, JOINING STATE COURT COUNSEL, AND JOINING LOCAL 
COUNCILS SHALL COOPERATE WITH EACH OTHER IN GOOD FAITH, 
AND THE AHCLC WILL ENSURE THAT ALL LOCAL COUNCILS 
COOPERATE IN GOOD FAITH, TO COORDINATE ON THE TIMING AND 
SUBSTANCE OF PUBLIC STATEMENTS REGARDING THE SETTLEMENT 
SET FORTH IN THIS TCJC SETTLEMENT AGREEMENT, INCLUDING 
PRESS RELEASES, COURT FILINGS, AND IN-COURT STATEMENTS.  
REPRESENTATIONS, WARRANTIES AND OTHER MISCELLANEOUS 
PROVISIONS 

A. Each Party represents and warrants that it has taken all necessary corporate and 

legal action required to duly approve the making and performance of this TCJC Settlement 

Agreement and, subject to the occurrence of the Agreement Effective Date, that no further action 

is necessary to make this TCJC Settlement Agreement binding and legally enforceable. 

B. Each Party represents and warrants that, to the best of its knowledge and belief, 

the making and performance of this TCJC Settlement Agreement will not violate any provision 

of law or any of its respective articles of incorporation or by-laws or any contract or agreement 

by which it is bound. 

C. Each Party represents and warrants that it is the owner of the rights and Claims to 

be compromised and released by it under this TCJC Settlement Agreement and it has not 

assigned or transferred to any Person any Claim or other matter to be compromised and released 

herein.  

D. Each Party represents and warrants that this TCJC Settlement Agreement has 

been entered into in good faith, as a result of arm’s-length negotiations, with advice of counsel, 

and that this TCJC Settlement Agreement represents a fair, reasonable, proportionate and good-

faith compromise of disputed Claims, disputed liabilities and disputed issues. 
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E. Each Party represents and warrants that it has read this TCJC Settlement 

Agreement in its entirety, fully understands all of its terms and the consequences thereof, and 

that the person signing this TCJC Settlement Agreement on its behalf has full and complete 

authority and competency to legally bind it to all terms and consequences of this TCJC 

Settlement Agreement. 

F. Each Party represents and warrants that this TCJC Settlement Agreement is 

supported by valid and lawful consideration sufficient to make all aspects of this TCJC 

Settlement Agreement legally binding and enforceable. 

G. This TCJC Settlement Agreement sets forth the entire agreement between the 

Parties as to its subject matter, and supersedes any and all prior or contemporaneous statements, 

agreements, negotiations, or understandings, whether written or oral, except that the TCJC 

Settlement Agreement should be read in pari materia with the Plan. 

H. All notices, demands, or other communications to be provided pursuant to this 

TCJC Settlement Agreement shall be in writing and sent by electronic mail and overnight mail 

(or United States first-class mail, postage prepaid), to the Parties at the addresses set forth below, 

or to such other persons or addresses as the Parties may designate in writing from time to time: 

For TCJC: 

Paul Rytting 
50 East North Temple Street 
Salt Lake City, Utah 84150-3630 
(801) 240-4642 
RyttingPD@ChurchofJesusChrist.org 
 
With a copy to: 

Jeffrey Bjork  
Latham & Watkins LLP  
355 South Grand Avenue, Suite 100 
Los Angeles, CA 90071 
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(213) 485-1234 
jeff.bjork@lw.com   

Adam J. Goldberg  
Latham & Watkins LLP  
1271 Avenue of the Americas 
New York, New York 10020 
(212) 906-1200 
adam.goldberg@lw.com  

For the BSA: 

Steven P. McGowan  
General Counsel 
Boy Scouts of America  
1325 West Walnut Hill Lane  
Irving, TX 75038 
(972) 580-7847 
steve.mcgowan@scouting.org  

With a copy to: 

Jessica C. Lauria  
White & Case LLP 
1221 Avenue of the Americas  
New York, NY 10020 
(212) 819-8200 
jessica.lauria@whitecase.com 

Michael C. Andolina  
Matthew E. Linder  
White & Case LLP 
111 South Wacker Drive  
Chicago, IL 60606 
(312) 881-5400 
mandolina@whitecase.com  
mlinder@whitecase.com 

For the Coalition: 

David J. Molton 
Eric R. Goodman 
Coalition of Abused Scouts for Justice 
c/o Brown Rudnick LLP 
Seven Times Square  
New York, NY 10036 
(212) 209-4800 
dmolton@brownrudnick.com 
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egoodman@brownrudnick.com 
sbeville@brownrudnick.com 
taxelrod@brownrudnick.com 
 
For the FCR: 

James L. Patton 
Robert S. Brady 
Edwin J. Harron 
c/o Young Conaway Stargatt & Taylor, LLP 
Rodney Square 
1000 North King Street 
Wilmington, Delaware 19801 
jpatton@ycst.com 
rbrady@ycst.com 
eharron@ycst.com 

For the AHCLC: 

Richard G. Mason 
Joseph C. Celentino 
Ad Hoc Committee of Local Councils 
c/o Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, New York  10019 
(212) 403-1000 
RGMason@wlrk.com 
JCCelentino@wlrk.com 

 

I. This TCJC Settlement Agreement may be amended only by a writing signed by or 

on behalf of each Party. 

J. Each Party may sign an e-mail copy of this TCJC Settlement Agreement, in 

counterparts, with the same effect as if each Party had signed an original of the same document. 
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DRAFT 
SUBJECT TO FURTHER NEGOTIATION 

 
 [TCJC Settlement Agreement Signature Page] 

IN WITNESS WHEREOF, the Parties have duly executed this TCJC Settlement 

Agreement as of the last date indicated below. 

Boy Scouts of America and Delaware BSA, 
LLC 

The Church of Jesus Christ of Latter-day 
Saints, a Utah corporation sole  

  

By:   /s/  By:   /s/  

Name: Roger C. Mosby Name: Paul Rytting 

Title: President and CEO Title: Director of Risk Management 

Date: [•], 2021 Date: [•], 2021 

  

Coalition of Abused Scouts for Justice Future Claimants’ Representative   

  

By:   /s/  By:   /s/  

Name: [•] Name: [•] 

Title: [•] Title: [•] 

Date: [•], 2021 Date: [•], 2021 

  

Ad Hoc Committee of Local Councils  

  

By:   /s/   

Name: [•]  

Title: [•]  

Date: [•], 2021  
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Exhibit L 

Form of TDP Expedited Distribution Release 

 

IMPORTANT NOTICE 

IN ADDITION TO RELEASES PROVIDED UNDER THE PLAN, PURSUANT TO THIS 

RELEASE, IF A HOLDER OF A DIRECT ABUSE CLAIM ELECTS TO TAKE AN 

EXPEDITED DISTRIBUTION, AS SET FORTH IN THE TRUST DISTRIBUTION 

PROCEDURES, SUCH HOLDER WILL BE REQUIRED TO VOLUNTARILY 

RELEASE ANY SETTLING INSURANCE COMPANY (INCLUDING HARTFORD) 

AND ALL CHARTERED ORGANIZATIONS FROM ANY AND ALL CLAIMS FOR 

ABUSE RELATED TO SCOUTING.   

 

YOU MAY ACCESS A FULL AND COMPLETE COPY OF THE HARTFORD 

INSURANCE SETTLEMENT AGREEMENT AND RELEASES, FREE OF CHARGE, AT 

HTTPS://OMNIAGENTSOLUTIONS.COM/BSA-PLANSUPPLEMENT. 
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EXHIBIT A1 

EXPEDITED DISTRIBUTION 

CLAIMANT RELEASE AND INDEMNIFICATION 
IN CONNECTION WITH EXPEDITED DISTRIBUTION  

FROM THE BOY SCOUTS OF AMERICA SETTLEMENT TRUST 

To receive payment of an Expedited Award (as defined below) from the Boy Scouts Settlement 
Trust (the “Trust”), an eligible Claimant must execute and submit to the Trustee (as defined 
below) this Release and Indemnification (the “Release”).  This Release must be signed by the 
Claimant or the Claimant’s Legal Representative (as defined below).  A signature by an attorney 
for the Claimant or by an attorney for the Claimant’s Legal Representative is not sufficient. 

If you need assistance, please contact the Claims Administrator by email at [●] or by phone toll-
free at [●].  You may also visit the BSA Abuse Survivor Website for additional information. 

DEFINITIONS2 

The definitions set forth above for the terms “Trust” and “Release” are specifically incorporated 
herein by reference as if fully set forth in this section. 

All capitalized terms not otherwise defined herein shall have the same meaning ascribed to them 
in the Chapter 11 Plan (as defined below). 

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

“Abuse Claim” means a liquidated or unliquidated Claim against a Protected Party or Limited 
Protected Party that is attributable to, arises from, is based upon, relates to, or results from, in 
whole or in part, directly, indirectly, or derivatively, alleged Abuse that occurred prior to the 
Petition Date (and in the case of Limited Protected Parties, on or after January 1, 1976), including 
any such Claim that seeks monetary damages or other relief, under any theory of law or equity 
whatsoever, including vicarious liability, respondeat superior, conspiracy, fraud, including fraud 

                                                           
1 This document remain subject to ongoing review and material revision in all respects.  The Debtors, Coalition, the 
Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford, and TCJC are 
each continuing to review the documents that are part of the Plan Supplement, and each of their respective rights are 
reserved with respect to the Plan Supplement and the information contained therein, as applicable. 
2 Conform to Plan definitions. 
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in the inducement, any negligence-based or employment-based theory, including negligent hiring, 
selection, supervision, retention or misrepresentation, any other theory based on misrepresentation 
concealment, or unfair practice or any act or failure to act by a Protected Party, a Limited Protected 
Party or any other Person for whom any Protected Party or Limited Protected Party is alleged to 
be responsible; provided, however, that with respect to any Contributing Chartered Organization 
or its personnel or affiliates, the term “Abuse Claim” shall be limited to any such Claim that is 
attributable to, arises from, is based upon, or results from, in whole or in part, directly, indirectly, 
or derivatively, alleged Abuse that occurred prior to the Petition Date, including any such Claim 
that seeks monetary damages or other relief, under any theory of law or equity whatsoever, 
including vicarious liability, respondeat superior, conspiracy, fraud, including fraud in the 
inducement, any negligence-based or employment-based theory, including negligent hiring, 
selection, supervision, retention or misrepresentation, concealment, or unfair practice, public or 
private nuisance, or any other theory, including any theory based on public policy or any act or 
failure to act by a Protected Party, a Limited Protected Party or any other Person for whom any 
Protected Party or Limited Protected Party is alleged to be responsible, in connection, in whole or 
in part, with the Contributing Chartered Organization’s or its personnel’s or affiliates’ involvement 
in, or sponsorship of, one or more Scouting units (including any such Claim that has been asserted 
or may be amended to assert in a proof of claim alleging Abuse, whether or not timely filed, in the 
Chapter 11 Cases, or any such Claim that has been asserted against the Settlement Trust), including 
any proportionate or allocable share of liability based thereon; provided further, however, that with 
respect to any Participating Chartered Organization, the term “Abuse Claim” shall be limited to 
Post-1975 Chartered Organization Abuse Claims.  Abuse Claims include any Future Abuse 
Claims, any Indirect Abuse Claims, and any Claim that is attributable to, arises from, is based 
upon, relates to, or results from, alleged Abuse regardless of whether, as of the Petition Date, such 
Claim was barred by any applicable statute of limitations.  For the avoidance of doubt, no Claim 
alleging Abuse shall be an “Abuse Claim” against a Contributing Chartered Organization or a 
Participating Chartered Organization if such Claim is wholly unrelated to Scouting. 

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

“Bankruptcy Court” means the United States Bankruptcy Court for the District of Delaware, 
having subject matter jurisdiction over the Chapter 11 Cases and, to the extent of any reference 
withdrawal made under section 157(d) of title 28 of the United States Code, the District Court. 

“BSA Insurance Policies” means any and all known and unknown contracts, binders, certificates 
or Insurance Policies currently or previously in effect at any time on or before the Effective Date 
naming the Debtors, or either of them, or any predecessor, subsidiary, or past or present Affiliate 
of the Debtors, as an insured (whether as the primary or an additional insured), or otherwise alleged 
to afford the Debtors insurance coverage, upon which any claim could have been, has been, or may 
be made with respect to any Abuse Claim, including the policies listed on Schedule 2 to the 
Chapter 11 Plan.  For the avoidance of doubt, BSA Insurance Policies shall not include: (a) any 
policy providing reinsurance to any Settling Insurance Company; (b) any Non-Abuse Insurance 
Policy; or (c) any Local Council Insurance Policy. 
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“Channeling Injunction” means the permanent injunction provided for in Article X.F. of the 
Chapter 11 Plan with respect to Abuse Claims that was issued pursuant to, and included in, the 
order confirming the Chapter 11 Plan. 

“Chapter 11 Cases” means the jointly administered cases under chapter 11 of the Bankruptcy 
Code commenced by the Debtors on the Petition Date in the Bankruptcy Court and currently styled 
In re Boy Scouts of America and Delaware BSA, LLC, Bankruptcy Case No. 20-10343 (LSS) 
(Jointly Administered). 

“Chapter 11 Plan” means the Modified Fifth Amended Chapter 11 Plan of Reorganization for 
Boy Scouts of America and Delaware BSA, LLC dated September 29, 2021, filed in the Chapter 11 
Cases and confirmed by the Bankruptcy Court. 

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

“Claimant” means the holder of a Direct Abuse Claim who (i) elected to resolve his or her Direct 
Abuse Claim for the Expedited Distribution in accordance with the Chapter 11 Plan and 
Confirmation Order, (ii) timely submitted to the Trust a properly and substantially completed, non-
duplicative proof of claim or Future Abuse Claim, and (iii) personally signed his or her proof of 
claim or Future Abuse Claim attesting to the truth of its contents under penalty of perjury, or 
supplemented his or her proof of claim to so provide such verification. 

“Contributing Chartered Organization” means the current or former Chartered Organizations 
listed on Exhibit D to the Chapter 11 Plan, including any Chartered Organization made a Protected 
Party under a Post-Effective Date Chartered Organization Settlement approved by the Bankruptcy 
Court in accordance with Article IV.I of the Chapter 11 Plan.  No Participating Chartered 
Organization shall be considered a Contributing Chartered Organization based solely on the 
Participating Chartered Organization Insurance Assignment.  Without limiting the foregoing, 
subject to Confirmation of the Plan and approval of the TCJC Settlement Agreement by an order 
of the Bankruptcy Court (including in the Confirmation Order), TCJC is a Contributing Chartered 
Organization and shall be designated as such in the Confirmation Order and the Affirmation Order. 

“Debtors” means Boy Scouts of America and Delaware BSA, LLC, the debtors and debtors-in-
possession in the Chapter 11 Cases. 

“Direct Abuse Claim” means an Abuse Claim that is not an Indirect Abuse Claim—i.e., is not a 
liquidated or unliquidated Abuse Claim for contribution, indemnity, reimbursement, or 
subrogation, whether contractual or implied by law (as those terms are defined by the applicable 
non-bankruptcy law of the relevant jurisdiction), and any other derivative Abuse Claim of any kind 
whatsoever, whether in the nature of or sounding in contract, tort, warranty or any other theory of 
law or equity whatsoever, including any indemnification, reimbursement, hold-harmless or other 
payment obligation provided for under any prepetition settlement, insurance policy, program 
agreement or contract; provided, however, that any retrospective premiums and self-insured 
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retentions arising out of any Abuse Claims under the Abuse Insurance Policies shall not constitute 
an Indirect Abuse Claim. 

“District Court” means the United States District Court for the District of Delaware, having 
jurisdiction in the Chapter 11 Cases. 

“Expedited Award” means the compensation a Claimant receives on behalf of the Claimant’s 
Direct Abuse Claim as a result of the election to receive the Expedited Distribution in accordance 
with the Plan and Confirmation Order. 

“Hartford Insurance Settlement Agreement” means that certain settlement agreement, which 
remains subject to definitive documentation, by and between Hartford, the Debtors, the Ad Hoc 
Committee, the Coalition, the Future Claimants’ Representative, and certain state court counsel to 
holders of Direct Abuse Claims, as such agreement is described in the term sheet appended to the 
Sixth Mediators’ Report [D.I. 6210] filed on September 14, 2021, and as such agreement may be 
subsequently set forth in a definitive written settlement agreement that is consistent with such term 
sheet and executed by all of the parties thereto (and any additional parties that execute a joinder 
thereto).  Upon its execution by all of the parties thereto, the Hartford Insurance Settlement 
Agreement shall be filed with the Plan Supplement and attached to the Plan as Exhibit I-1. 

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

“Legal Representative” means a personal representative, guardian, conservator, parent (on behalf 
of a minor), executor of an estate or a similar representative who has been appointed by a court or 
has other legal authorization to file a proof of claim and/or a Direct Abuse Claim and execute this 
Release on behalf of the Claimant. 

“Local Council Insurance Policies” means any and all known and unknown contracts, binders, 
certificates or insurance policies currently or previously in effect at any time on or before the 
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Effective Date naming the Local Councils, or any of them, or any predecessor, subsidiary, or past 
or present Affiliate of any Local Council, as an insured (whether as the primary or an additional 
insured), or otherwise alleged to afford any Local Council insurance coverage, upon which any 
claim could have been, has been or may be made with respect to any Abuse Claim, including the 
policies identified on Schedule 3 to the Chapter 11 Plan.  Notwithstanding the foregoing, Local 
Council Insurance Policies shall not include any policy providing reinsurance to any Settling 
Insurance Company.  For the avoidance of doubt, Local Council Insurance Policies do not include 
any BSA Insurance Policy or any insurance policy issued at any time to any of the Local Councils 
for directors’, managers’, and officers’ liability (including any “tail policy” or run-off coverage) 
or any agreements, documents, or instruments relating thereto. 

“Perpetrator” means any individual who personally committed or is alleged to have personally 
committed an act of Abuse that forms the basis for an Abuse Claim; provided for the avoidance of 
doubt that the term “Perpetrator” shall only include natural persons and not The Church of Jesus 
Christ of Latter-day Saints, a Utah corporation sole.  The term “Perpetrator” does not include any 
individual who did not personally commit or is not alleged to have personally committed an act of 
Abuse that forms the basis for an Abuse Claim, against whom an Abuse Claim is nevertheless 
asserted or may be asserted, including by virtue of such individual’s position or service as an 
employee or volunteer of the Debtors or as a Scout participant, or by virtue of such individual’s 
position or service as an employee or volunteer of a Local Council or a Chartered Organization or 
as a Scout participant. 

“Protected Parties” means the following Persons:  (a) the Debtors; (b) Reorganized BSA; (c) the 
Related Non-Debtor Entities; (d) the Local Councils; (e) the Contributing Chartered 
Organizations, including TCJC; (f) the Settling Insurance Companies, including Hartford; and 
(g) all of such Persons’ Representatives; provided, however, that no Perpetrator is or shall be a 
Protected Party. 

“Released Parties” means the Trust, the Trustee, the STAC, the Claims Administrator, the 
Protected Parties, the Chartered Organizations, including all Chartered Organizations that are not 
Protected Parties or Limited Protected Parties, and each of their respective predecessors, 
successors, assigns, assignors, representatives, members, officers, employees, agents, consultants, 
lawyers, advisors, professionals, trustees, insurers, beneficiaries, administrators, and any natural, 
legal, or juridical person or entity acting on behalf of or having liability in respect of the Trust, the 
Trustee, the STAC, the Claims Administrator, the Protected Parties, or the Chartered 
Organizations. 

“Settling Insurance Company” means, solely with respect to Abuse Insurance Policies that are 
the subject of an Insurance Settlement Agreement, any Insurance Company that contributes funds, 
proceeds or other consideration to or for the benefit of the Settlement Trust pursuant to an 
Insurance Settlement Agreement that is approved by (a) an order of the Bankruptcy Court 
(including the Confirmation Order) and is designated as a Settling Insurance Company in the 
Confirmation Order or the Affirmation Order or (b) the Settlement Trust.  Without limiting the 
foregoing, subject to Confirmation of the Plan and approval of the Hartford Insurance Settlement 
Agreement by an order of the Bankruptcy Court (including in the Confirmation Order), Hartford 
is a Settling Insurance Company and shall be designated as such in the Confirmation Order and 
the Affirmation Order. 
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“STAC” means the Settlement Trust Advisory Committee appointed to oversee the Trust in 
accordance with the Chapter 11 Plan and the Trust Agreement. 

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

“TCJC Settlement Agreement” means that certain settlement agreement by and between TCJC, 
the Debtors, the Ad Hoc Committee, the Coalition, the Future Claimant’ Representative, and 
certain state court counsel to holders of Direct Abuse Claims, as such agreement has been filed 
with the Plan Supplement on November 30, 2021. 

“TDP” means the Boy Scouts of America Trust Distribution Procedures for Abuse Claims, 
substantially in the form attached as Exhibit A to the Chapter 11 Plan filed in the Chapter 11 Cases 
on September 29, 2021 and as may be amended and supplemented thereafter from time to time. 

“Trust Agreement” means the Settlement Trust Agreement dated as of the Effective Date, 
substantially in the form attached to the Chapter 11 Plan as Exhibit B, as the same may be amended 
or modified from time to time in accordance with the terms thereof. 

“Trustee” means Eric D. Green or any other person appointed to serve as trustee under and in 
accordance with the Trust Agreement. 

RELEASE AND INDEMNIFICATION 

A. In consideration of the benefit of an Expedited Award from the Trust, and without 
limiting any of the Releases or Injunctions in the Plan, which remain in full force and effect in 
favor of the Protected Parties and the Limited Protected Parties, I, on my own behalf and on behalf 
of my respective predecessors, successors, assigns, assignors, representatives, attorneys, agents, 
trustees, insurers, heirs, next of kin, estates, beneficiaries, executors, administrators, and any 
natural, legal, or juridical person or entity to the extent he, she, or it is entitled to assert any claim 
on my behalf, including, but not limited to, a Legal Representative, (hereafter “I”, “my” or “me”), 
do hereby voluntarily, intentionally, knowingly, absolutely, unconditionally and irrevocably 
waive, release, remit, acquit, forever discharge, and covenant not to sue the Released Parties from 
and with respect to any and all claims, including, but not limited to, all claims as defined in 
section 101(5) of the Bankruptcy Code, charges, complaints, demands, obligations, causes of 
action, losses, expenses, suits, awards, promises, agreements, rights to payment, right to any 
equitable remedy, rights of any contribution, indemnification, reimbursement, subrogation or 
similar rights, demands, debts, liabilities, express or implied contracts, obligations of payment of 
performances, rights of offset or recoupment, costs, expenses, attorneys’ and other professional 
fees and expenses, compensation or other relief, and liabilities of any nature whatsoever whether 
present or future, known or unknown, matured or unmatured, suspected or unsuspected, liquidated 
or unliquidated, absolute or contingent, direct or derivative and whether based on contract, tort, 
statutory, or any other legal or equitable theory of recovery (collectively, “Released Claims”) 
arising from, relating to, resulting from or in any way connected to, in whole or in part, my Direct 
Abuse Claim (solely to the extent asserted against any of the Protected Parties and the Chartered 
Organizations) and the discharge of the Released Parties’ duties and responsibilities under the 
Trust Agreement, including any agreement, document, instrument or certification contemplated 
by the Trust Agreement, the TDP, the Chapter 11 Plan, the formulation, preparation, negotiation, 
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execution or consummation of the Trust Agreement, the TDP and the Chapter 11 Plan, and any 
and all other orders of the District Court or Bankruptcy Court relating to the Released Parties 
and/or their duties and responsibilities, from the beginning of time through the execution date of 
this Release.  I covenant and agree that I will honor the release as set forth in the preceding sentence 
and, further, that I will not (i) institute a lawsuit or other action against any Released Party based 
upon, arising out of, or relating to any Released Claims released hereby, (ii) participate, assist, or 
cooperate in any such action, or (iii) encourage, assist and/or solicit any third party to institute any 
such action. 

B. Without limiting the foregoing, and notwithstanding anything to the contrary in this 
Release, in consideration of the benefit of the contribution made by each Settling Insurance 
Company (including Hartford) to the Trust pursuant to an Insurance Settlement Agreement 
(including the Hartford Insurance Settlement Agreement) and the payment by the Trust to me of 
the Expedited Award, I do hereby voluntarily, intentionally, knowingly, absolutely, 
unconditionally, irrevocably and fully waive, release, remit, acquit, forever discharge, and 
covenant not to sue (i) each Settling Insurance Company (including Hartford) and (ii) any third 
party (including any Local Council, any other Protected Party, any Limited Protected Party, and 
any other Chartered Organization) to the extent and scope of such party’s right or claim for 
coverage under any Abuse Insurance Policy issued by any Settling Insurance Company (including 
Hartford) or any other insurance policy issued by any Settling Insurance Company (including 
Hartford), including a policy issued to a Chartered Organization (any such third party, an “Insured 
Party Releasee”), from or with respect to my Direct Abuse Claim or any other Claim of Abuse 
relating, in whole or in part, to Scouting (including any Claim of Abuse that occurred prior to the 
Petition Date, whether before, on or after January 1, 1976). 

C. I, as assignor, hereby transfer and assign to the Trust, as assignee, any rights to 
pursue and release any rights, claims, benefits, or Causes of Action under the Abuse Insurance 
Policies for my Abuse Claim for the full amount of the liability that any of the Released Parties 
may have for my Abuse Claim. 

D. I hereby acknowledge that pursuant to the Chapter 11 Plan, the Channeling 
Injunction and the order confirming the Chapter 11 Plan, the Debtors have been fully and 
completely discharged and released, including their respective property and successors and 
assigns, from any and all liability arising from or related to any Direct Abuse Claims asserted. 

E. I hereby acknowledge that pursuant to the Chapter 11 Plan, the Channeling 
Injunction and the order confirming the Chapter 11 Plan, the sole recourse of any holder of a Direct 
Abuse Claim against a Protected Party (or any holder of a Post-1975 Chartered Organization 
Abuse Claim against a Limited Protected Party) on account of such Direct Abuse Claim shall be 
to and against the Trust and such holder shall have no right whatsoever at any time to assert such 
Direct Abuse Claim against any Protected Party or any property or interest in property of any 
Protected Party (or to assert such Post-1975 Chartered Organization Abuse Claim against a 
Limited Protected Party or any property or interest in property of any Limited Protected Party). 

F. I hereby acknowledge that pursuant to this Release, I am voluntarily providing a 
release to all Chartered Organizations, including all Chartered Organizations that are not Protected 
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Parties or Limited Protected Parties, and I shall have no remedies with respect to my Direct Abuse 
Claim against any Chartered Organizations, including those that are not Protected Parties and 
Limited Protected Parties. 

G. In further consideration of the benefit of an Expedited Award, I shall indemnify 
and forever hold harmless, and pay all final judgments, damages, costs, expenses, fines, penalties, 
interest, multipliers, or liabilities in whatsoever nature, including costs of defense and attorneys’ 
fees of, the Trust, the Trustee, the STAC, and the Claims Administrator arising from my failure to 
comply with the terms of this Release. 

H. I acknowledge that the Trust is not providing any tax advice with respect to the 
receipt of the Expedited Award or any component thereof, and I understand and agree that I shall 
be solely responsible for compliance with all tax laws with respect to the Expedited Award, to the 
extent applicable. 

Claimant or Legal Representative Printed Name:          

Claimant or Legal Representative Signature:          

Date:        
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Exhibit M 

Form of TDP Conditional Settling Chartered Organization Release 

 

IMPORTANT NOTICE 

IN ADDITION TO RELEASES PROVIDED UNDER THE PLAN, PURSUANT TO THIS 

RELEASE, IF A HOLDER OF AN ABUSE CLAIM RECEIVES A DISTRIBUTION 

FROM THE SETTLEMENT TRUST ON ACCOUNT OF SUCH CLAIM, AS SET 

FORTH IN THE TRUST DISTRIBUTION PROCEDURES, SUCH HOLDER WILL BE 

REQUIRED TO VOLUNTARILY RELEASE ANY AND ALL CLAIMS OR CAUSES 

OF ACTION FOR ABUSE RELATED TO SCOUTING AGAINST (I) ANY SETTLING 

INSURANCE COMPANY (INCLUDING HARTFORD) AND (II) ANY THIRD PARTY 

(INCLUDING ANY LOCAL COUNCIL, ANY OTHER PROTECTED PARTY, ANY 

LIMITED PROTECTED PARTY, AND ANY OTHER CHARTERED 

ORGANIZATION) TO THE EXTENT AND SCOPE OF SUCH THIRD PARTY’S 

RIGHT OR CLAIM FOR COVERAGE UNDER ANY ABUSE INSURANCE POLICY 

ISSUED BY ANY SETTLING INSURANCE COMPANY (INCLUDING HARTFORD) 

OR ANY OTHER INSURANCE POLICY ISSUED BY A SETTLING INSURANCE 

COMPANY (INCLUDING HARTFORD), INCLUDING ANY INSURANCE POLICY 

PROVIDED TO ANY CHARTERED ORGANIZATION BY ANY SETTLING 

INSURANCE COMPANY (INCLUDING HARTFORD).  

 

YOU MAY ACCESS A FULL AND COMPLETE COPY OF THE HARTFORD 

INSURANCE SETTLEMENT AGREEMENT AND RELEASES, FREE OF CHARGE, AT 

HTTPS://OMNIAGENTSOLUTIONS.COM/BSA-PLANSUPPLEMENT.
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EXHIBIT B1 

CONDITIONAL RELEASE OF CHARTERED ORGANIZATIONS 

CLAIMANT RELEASE AND INDEMNIFICATION IN CONNECTION WITH 
DISTRIBUTION FROM THE BOY SCOUTS OF AMERICA SETTLEMENT TRUST 

To receive payment of an Award (as defined below) from the Boy Scouts Settlement Trust 
(the “Trust”) and have the opportunity to share in any settlement proceeds received from a 
Chartered Organization (as defined below) that is or becomes a Protected Party (as defined below), 
an eligible Claimant must execute and submit to the Trustee (as defined below) this Release and 
Indemnification (the “Release”).  This Release must be signed by the Claimant or the Claimant’s 
Legal Representative (as defined below).  A signature by an attorney for the Claimant or by an 
attorney for the Claimant’s Legal Representative is not sufficient. 

If you need assistance, please contact the Claims Administrator by email at [●] or by phone toll-
free at [●].  You may also visit the BSA Abuse Survivor Website for additional information. 

DEFINITIONS2 

The definitions set forth above for the terms “Trust” and “Release” are specifically incorporated 
herein by reference as if fully set forth in this section. 

All capitalized terms not otherwise defined herein shall have the same meaning ascribed to them 
in the Chapter 11 Plan (as defined below). 

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

“Abuse Claim” means a liquidated or unliquidated Claim against a Protected Party or Limited 
Protected Party that is attributable to, arises from, is based upon, relates to, or results from, in 
whole or in part, directly, indirectly, or derivatively, alleged Abuse that occurred prior to the 
Petition Date (and in the case of Limited Protected Parties, on or after January 1, 1976), including 
any such Claim that seeks monetary damages or other relief, under any theory of law or equity 
                                                           
1 This document remain subject to ongoing review and material revision in all respects.  The Debtors, Coalition, the 
Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford, and TCJC are 
each continuing to review the documents that are part of the Plan Supplement, and each of their respective rights are 
reserved with respect to the Plan Supplement and the information contained therein, as applicable. 
 
2 Conform to Plan definitions. 
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whatsoever, including vicarious liability, respondeat superior, conspiracy, fraud, including fraud 
in the inducement, any negligence-based or employment-based theory, including negligent hiring, 
selection, supervision, retention or misrepresentation, any other theory based on misrepresentation 
concealment, or unfair practice or any act or failure to act by a Protected Party, a Limited Protected 
Party or any other Person for whom any Protected Party or Limited Protected Party is alleged to 
be responsible; provided, however, that with respect to any Contributing Chartered Organization 
or its personnel or affiliates, the term “Abuse Claim” shall be limited to any such Claim that is 
attributable to, arises from, is based upon, or results from, in whole or in part, directly, indirectly, 
or derivatively, alleged Abuse that occurred prior to the Petition Date, including any such Claim 
that seeks monetary damages or other relief, under any theory of law or equity whatsoever, 
including vicarious liability, respondeat superior, conspiracy, fraud, including fraud in the 
inducement, any negligence-based or employment-based theory, including negligent hiring, 
selection, supervision, retention or misrepresentation, concealment, or unfair practice, public or 
private nuisance, or any other theory, including any theory based on public policy or any act or 
failure to act by a Protected Party, a Limited Protected Party or any other Person for whom any 
Protected Party or Limited Protected Party is alleged to be responsible, in connection, in whole or 
in part, with the Contributing Chartered Organization’s or its personnel’s or affiliates’ involvement 
in, or sponsorship of, one or more Scouting units (including any such Claim that has been asserted 
or may be amended to assert in a proof of claim alleging Abuse, whether or not timely filed, in the 
Chapter 11 Cases, or any such Claim that has been asserted against the Settlement Trust), including 
any proportionate or allocable share of liability based thereon; provided further, however, that with 
respect to any Participating Chartered Organization, the term “Abuse Claim” shall be limited to 
Post-1975 Chartered Organization Abuse Claims.  Abuse Claims include any Future Abuse 
Claims, any Indirect Abuse Claims, and any Claim that is attributable to, arises from, is based 
upon, relates to, or results from, alleged Abuse regardless of whether, as of the Petition Date, such 
Claim was barred by any applicable statute of limitations.  For the avoidance of doubt, no Claim 
alleging Abuse shall be an “Abuse Claim” against a Contributing Chartered Organization or a 
Participating Chartered Organization if such Claim is wholly unrelated to Scouting. 

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

“Award” means the compensation a Claimant receives on behalf of the Claimant’s Direct Abuse 
Claim. 

“Bankruptcy Court” means the United States Bankruptcy Court for the District of Delaware, 
having subject matter jurisdiction over the Chapter 11 Cases and, to the extent of any reference 
withdrawal made under section 157(d) of title 28 of the United States Code, the District Court. 

“BSA Insurance Policies” means any and all known and unknown contracts, binders, certificates 
or Insurance Policies currently or previously in effect at any time on or before the Effective Date 
naming the Debtors, or either of them, or any predecessor, subsidiary, or past or present Affiliate 
of the Debtors, as an insured (whether as the primary or an additional insured), or otherwise alleged 
to afford the Debtors insurance coverage, upon which any claim could have been, has been, or may 
be made with respect to any Abuse Claim, including the policies listed on Schedule 2 to the 
Chapter 11 Plan.  For the avoidance of doubt, BSA Insurance Policies shall not include: (a) any 
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policy providing reinsurance to any Settling Insurance Company; (b) any Non-Abuse Insurance 
Policy; or (c) any Local Council Insurance Policy. 

“Channeling Injunction” means the permanent injunction provided for in Article X.F. of the 
Chapter 11 Plan with respect to Abuse Claims that was issued pursuant to, and included in, the 
order confirming the Chapter 11 Plan. 

“Chapter 11 Cases” means the jointly administered cases under chapter 11 of the Bankruptcy 
Code commenced by the Debtors on the Petition Date in the Bankruptcy Court and currently styled 
In re Boy Scouts of America and Delaware BSA, LLC, Bankruptcy Case No. 20-10343 (LSS) 
(Jointly Administered). 

“Chapter 11 Plan” means the Modified Fifth Amended Chapter 11 Plan of Reorganization for 
Boy Scouts of America and Delaware BSA, LLC dated September 29, 2021, filed in the Chapter 11 
Cases and confirmed by the Bankruptcy Court. 

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

“Claimant” means the holder of a Direct Abuse Claim who (i) timely submitted an Abuse Claim 
Proof of Claim or Trust Claim Submission to the Settlement Trust, (ii) has had his or her Direct 
Abuse Claim channeled to the Trust for evaluation, resolution, and payment pursuant to the Plan 
and the Channeling Injunction, and (iii) is signing and executing this Release (or on whose behalf 
this Release is being signed and executed by a Legal Representative). 

“Contributing Chartered Organization” means the current or former Chartered Organizations 
listed on Exhibit D to the Chapter 11 Plan, including any Chartered Organization made a Protected 
Party under a Post-Effective Date Chartered Organization Settlement approved by the Bankruptcy 
Court in accordance with Article IV.I of the Chapter 11 Plan.  No Participating Chartered 
Organization shall be considered a Contributing Chartered Organization based solely on the 
Participating Chartered Organization Insurance Assignment.  Without limiting the foregoing, 
subject to Confirmation of the Plan and approval of the TCJC Settlement Agreement by an order 
of the Bankruptcy Court (including in the Confirmation Order), TCJC is a Contributing Chartered 
Organization and shall be designated as such in the Confirmation Order and the Affirmation Order. 

“Debtors” means Boy Scouts of America and Delaware BSA, LLC, the debtors and debtors-in-
possession in the Chapter 11 Cases. 

“Direct Abuse Claim” means an Abuse Claim that is not an Indirect Abuse Claim—i.e., is not a 
liquidated or unliquidated Abuse Claim for contribution, indemnity, reimbursement, or 
subrogation, whether contractual or implied by law (as those terms are defined by the applicable 
non-bankruptcy law of the relevant jurisdiction), and any other derivative Abuse Claim of any kind 
whatsoever, whether in the nature of or sounding in contract, tort, warranty or any other theory of 
law or equity whatsoever, including any indemnification, reimbursement, hold-harmless or other 
payment obligation provided for under any prepetition settlement, insurance policy, program 
agreement or contract; provided, however, that any retrospective premiums and self-insured 
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retentions arising out of any Abuse Claims under the Abuse Insurance Policies shall not constitute 
an Indirect Abuse Claim. 

“District Court” means the United States District Court for the District of Delaware, having 
jurisdiction in the Chapter 11 Cases. 

“Hartford Insurance Settlement Agreement” means that certain settlement agreement, which 
remains subject to definitive documentation, by and between Hartford, the Debtors, the Ad Hoc 
Committee, the Coalition, the Future Claimants’ Representative, and certain state court counsel to 
holders of Direct Abuse Claims, as such agreement is described in the term sheet appended to the 
Sixth Mediators’ Report [D.I. 6210] filed on September 14, 2021, and as such agreement may be 
subsequently set forth in a definitive written settlement agreement that is consistent with such term 
sheet and executed by all of the parties thereto (and any additional parties that execute a joinder 
thereto).  Upon its execution by all of the parties thereto, the Hartford Insurance Settlement 
Agreement shall be filed with the Plan Supplement and attached to the Plan as Exhibit I-1. 

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

“Legal Representative” means a personal representative, guardian, conservator, parent (on behalf 
of a minor), executor of an estate or a similar representative who has been appointed by a court or 
has other legal authorization to file a proof of claim and/or a Direct Abuse Claim and execute this 
Release on behalf of the Claimant. 

“Local Councils” means the BSA chartered councils identified on Schedule 1 hereto. 

“Local Council Insurance Policies” means any and all known and unknown contracts, binders, 
certificates or insurance policies currently or previously in effect at any time on or before the 
Effective Date naming the Local Councils, or any of them, or any predecessor, subsidiary, or past 
or present Affiliate of any Local Council, as an insured (whether as the primary or an additional 
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insured), or otherwise alleged to afford any Local Council insurance coverage, upon which any 
claim could have been, has been or may be made with respect to any Abuse Claim, including the 
policies identified on Schedule 3 to the Chapter 11 Plan.  Notwithstanding the foregoing, Local 
Council Insurance Policies shall not include any policy providing reinsurance to any Settling 
Insurance Company.  For the avoidance of doubt, Local Council Insurance Policies do not include 
any BSA Insurance Policy or any insurance policy issued at any time to any of the Local Councils 
for directors’, managers’, and officers’ liability (including any “tail policy” or run-off coverage) 
or any agreements, documents, or instruments relating thereto.  

“Non-BSA Sourced Assets” shall mean Settlement Trust Assets that represent assets received as 
a result of or in connection with a global settlement between the Debtors or the Trust, on the one 
hand, and a Chartered Organization that is or becomes a Protected Party, on the other hand, and 
the proceeds of such assets.  For the avoidance of doubt, Non-BSA Sourced Assets shall not 
include any assets received from the Debtors, the Local Councils, or any Settling Insurance 
Company. 

“Participating Chartered Organizations” means the Chartered Organizations identified on 
Schedule 2 hereto that did not (a) object to the confirmation of the Plan or (b) inform the Debtors’ 
counsel in writing on or before the confirmation objection deadline that they did not want to make 
the Participating Chartered Organization Insurance Assignment. 

“Perpetrator” means any individual who personally committed or is alleged to have personally 
committed an act of Abuse that forms the basis for an Abuse Claim; provided for the avoidance of 
doubt that the term “Perpetrator” shall only include natural persons and not The Church of Jesus 
Christ of Latter-day Saints, a Utah corporation sole.  The term “Perpetrator” does not include any 
individual who did not personally commit or is not alleged to have personally committed an act of 
Abuse that forms the basis for an Abuse Claim, against whom an Abuse Claim is nevertheless 
asserted or may be asserted, including by virtue of such individual’s position or service as an 
employee or volunteer of the Debtors or as a Scout participant, or by virtue of such individual’s 
position or service as an employee or volunteer of a Local Council or a Chartered Organization or 
as a Scout participant. 

“Protected Parties” means the following Persons:  (a) the Debtors; (b) Reorganized BSA; (c) the 
Related Non-Debtor Entities; (d) the Local Councils; (e) the Contributing Chartered 
Organizations, including TCJC; (f) the Settling Insurance Companies, including Hartford; and 
(g) all of such Persons’ Representatives; provided, however, that no Perpetrator is or shall be a 
Protected Party. 

“Released Parties” means the Trust, the Trustee, the STAC, the Claims Administrator, the 
Protected Parties, the Contributing Chartered Organizations (including any Chartered 
Organization that becomes a Contributing Chartered Organization after the execution of this 
Release) and each of their respective predecessors, successors, assigns, assignors, representatives, 
members, officers, employees, agents, consultants, lawyers, advisors, professionals, trustees, 
insurers, beneficiaries, administrators, and any natural, legal, or juridical person or entity acting 
on behalf of or having liability in respect of the Trust, the Trustee, the STAC, the Claims 
Administrator, the Protected Parties, or the Contributing Chartered Organizations. 
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“Settling Insurance Company” means, solely with respect to Abuse Insurance Policies that are 
the subject of an Insurance Settlement Agreement, any Insurance Company that contributes funds, 
proceeds or other consideration to or for the benefit of the Settlement Trust pursuant to an 
Insurance Settlement Agreement that is approved by (a) an order of the Bankruptcy Court 
(including the Confirmation Order) and is designated as a Settling Insurance Company in the 
Confirmation Order or the Affirmation Order or (b) the Settlement Trust.  Without limiting the 
foregoing, subject to Confirmation of the Plan and approval of the Hartford Insurance Settlement 
Agreement by an order of the Bankruptcy Court (including in the Confirmation Order), Hartford 
is a Settling Insurance Company and shall be designated as such in the Confirmation Order and 
the Affirmation Order. 

“STAC” means the Settlement Trust Advisory Committee appointed to oversee the Trust in 
accordance with the Chapter 11 Plan and the Trust Agreement. 

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

“TCJC Settlement Agreement” means that certain settlement agreement by and between TCJC, 
the Debtors, the Ad Hoc Committee, the Coalition, the Future Claimant’ Representative, and 
certain state court counsel to holders of Direct Abuse Claims, as such agreement has been filed 
with the Plan Supplement on November 30, 2021. 

“TDP” means the Boy Scouts of America Trust Distribution Procedures for Abuse Claims, 
substantially in the form attached as Exhibit A to the Chapter 11 Plan filed in the Chapter 11 Cases 
on September 29, 2021 and as may be amended and supplemented thereafter from time to time. 

“Trust Agreement” means the Settlement Trust Agreement dated as of the Effective Date, 
substantially in the form attached to the Chapter 11 Plan as Exhibit B, as the same may be amended 
or modified from time to time in accordance with the terms thereof. 

“Trustee” means Eric D. Green or any other person appointed to serve as trustee under and in 
accordance with the Trust Agreement. 

RELEASE AND INDEMNIFICATION 

A. In consideration of the benefit of an Award from the Trust, and without limiting 
any of the Releases or Injunctions in the Plan, which remain in full force and effect in favor of the 
Protected Parties and the Limited Protected Parties, I, on my own behalf and on behalf of my 
respective predecessors, successors, assigns, assignors, representatives, attorneys, agents, trustees, 
insurers, heirs, next of kin, estates, beneficiaries, executors, administrators, and any natural, legal, 
or juridical person or entity to the extent he, she, or it is entitled to assert any claim on my behalf, 
including, but not limited to, a Legal Representative, (hereafter “I”, “my” or “me”), do hereby 
voluntarily, intentionally, knowingly, absolutely, unconditionally and irrevocably waive, release, 
remit, acquit, forever discharge, and covenant not to sue the Released Parties from and with respect 
to any and all claims, including, but not limited to, all claims as defined in section 101(5) of the 
Bankruptcy Code, charges, complaints, demands, obligations, causes of action, losses, expenses, 
suits, awards, promises, agreements, rights to payment, right to any equitable remedy, rights of 
any contribution, indemnification, reimbursement, subrogation or similar rights, demands, debts, 
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liabilities, express or implied contracts, obligations of payment of performances, rights of offset 
or recoupment, costs, expenses, attorneys’ and other professional fees and expenses, compensation 
or other relief, and liabilities of any nature whatsoever whether present or future, known or 
unknown, matured or unmatured, suspected or unsuspected, liquidated or unliquidated, absolute 
or contingent, direct or derivative and whether based on contract, tort, statutory, or any other legal 
or equitable theory of recovery (collectively, “Released Claims”) arising from, relating to, 
resulting from or in any way connected to, in whole or in part, my Direct Abuse Claim (solely to 
the extent asserted against any of the Protected Parties or any Chartered Organizations that become 
a Protected Party after the execution of this Release) and the discharge of the Released Parties’ 
duties and responsibilities under the Trust Agreement, including any agreement, document, 
instrument or certification contemplated by the Trust Agreement, the TDP, the Chapter 11 Plan, 
the formulation, preparation, negotiation, execution or consummation of the Trust Agreement, the 
TDP and the Chapter 11 Plan, and any and all other orders of the District Court or Bankruptcy 
Court relating to the Released Parties and/or their duties and responsibilities, from the beginning 
of time through the execution date of this Release.  I covenant and agree that I will honor the 
release as set forth in the preceding sentence and, further, that I will not (i) institute a lawsuit or 
other action against any Released Party based upon, arising out of, or relating to any Released 
Claims released hereby, (ii) participate, assist, or cooperate in any such action, or (iii) encourage, 
assist and/or solicit any third party to institute any such action.  Notwithstanding the foregoing, 
the release set forth in the preceding sentence shall not apply in favor of the Trust to the extent I 
am authorized to file suit against the Trust as provided in Article XII of the TDP. 

B. Without limiting the foregoing, and notwithstanding anything to the contrary in this 
Release, in consideration of the benefit of the contribution made by each Settling Insurance 
Company (including Hartford) to the Trust pursuant to an Insurance Settlement Agreement 
(including the Hartford Insurance Settlement Agreement) and the payment by the Trust to me of 
the Award, I do hereby voluntarily, intentionally, knowingly, absolutely, unconditionally, 
irrevocably and fully waive, release, remit, acquit, forever discharge, and covenant not to sue (i) 
each Settling Insurance Company (including Hartford) and (ii) any third party (including any Local 
Council, any other Protected Party, any Limited Protected Party, and any other Chartered 
Organization) to the extent and scope of such party’s right or claim for coverage under any Abuse 
Insurance Policy issued by any Settling Insurance Company (including Hartford) or any other 
insurance policy issued by any Settling Insurance Company (including Hartford), including a 
policy issued to a Chartered Organization (any such third party, an “Insured Party Releasee”), 
from or with respect to my Direct Abuse Claim or any other Claim of Abuse relating, in whole or 
in part, to Scouting (including any Claim of Abuse that occurred prior to the Petition Date, whether 
before, on or after January 1, 1976). 

C. I, as assignor, hereby transfer and assign to the Trust, as assignee, any rights to 
pursue and release any rights, claims, benefits, or Causes of Action under the Abuse Insurance 
Policies for my Abuse Claim for the full amount of the liability that any of the Released Parties 
may have for my Abuse Claim. 

D. I hereby acknowledge that pursuant to the Chapter 11 Plan, the Channeling 
Injunction and the order confirming the Chapter 11 Plan, the Debtors have been fully and 
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completely discharged and released, including their respective property and successors and 
assigns, from any and all liability arising from or related to any Direct Abuse Claims asserted. 

E. I hereby acknowledge that pursuant to the Chapter 11 Plan, the Channeling 
Injunction and the order confirming the Chapter 11 Plan, the sole recourse of any holder of a Direct 
Abuse Claim against a Protected Party on account of such Direct Abuse Claim shall be to and 
against the Trust and such holder shall have no right whatsoever at any time to assert such Direct 
Abuse Claim against any Protected Party or any property or interest in property of any Protected 
Party. 

F. I hereby acknowledge that pursuant to the Chapter 11 Plan, the Channeling 
Injunction and the order confirming the Chapter 11 Plan, the sole recourse of any holder of a Post-
1975 Chartered Organization Abuse Claim against a Limited Protected Party on account of such 
Post-1975 Chartered Organization Abuse Claim shall be to and against the Trust and such holder 
shall have no right whatsoever at any time to assert such Post-1975 Chartered Organization Abuse 
Claim against any Limited Protected Party or any property or interest in property of any Limited 
Protected Party. 

G. I hereby acknowledge that pursuant to this Release, I am voluntarily providing a 
release to any Chartered Organization that is currently a Protected Party or becomes a Protected 
Party after the execution of this Release and that this Release will not become effective against 
any Chartered Organization that is not currently a Contributing Chartered Organization unless and 
until such Chartered Organization becomes a Protected Party. 

H. I hereby acknowledge that by executing this Release, I will have the opportunity to 
share in any settlement proceeds received from a Chartered Organization that is or becomes a 
Protected Party, provided, however, that under the Trust Distribution Procedures, Non-BSA 
Sourced Assets (which include proceeds received from Chartered Organizations) shall be allocated 
(after deducting an estimated pro rata share of Trust expenses and direct expenses related to the 
collection of such Non-BSA Sourced Assets) all or in part only among the holders of Allowed 
Abuse Claims that (1) could have been satisfied from the source of such Non-BSA Sourced Assets 
absent the Plan’s discharge and Channeling Injunction and (2) are held by Claimants that execute 
this Release. 

I. In further consideration of the benefit of an Award, I shall indemnify and forever 
hold harmless, and pay all final judgments, damages, costs, expenses, fines, penalties, interest, 
multipliers, or liabilities in whatsoever nature, including costs of defense and attorneys’ fees of, 
the Trust, the Trustee, the STAC, and the Claims Administrator arising from my failure to comply 
with the terms of this Release. 

J. I acknowledge that the Trust is not providing any tax advice with respect to the 
receipt of the Award or any component thereof, and I understand and agree that I shall be solely 
responsible for compliance with all tax laws with respect to the Award, to the extent applicable. 
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Claimant or Legal Representative Printed Name:          

Claimant or Legal Representative Signature:          

Date:        
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Exhibit N 

Form of TDP Non-Conditional Chartered Organization Release 

 

IMPORTANT NOTICE 

IN ADDITION TO RELEASES PROVIDED UNDER THE PLAN, PURSUANT TO THIS 

RELEASE, IF A HOLDER OF AN ABUSE CLAIM RECEIVES A DISTRIBUTION 

FROM THE SETTLEMENT TRUST ON ACCOUNT OF SUCH CLAIM, AS SET 

FORTH IN THE TRUST DISTRIBUTION PROCEDURES, SUCH HOLDER WILL BE 

REQUIRED TO VOLUNTARILY RELEASE ANY AND ALL CLAIMS OR CAUSES 

OF ACTION FOR ABUSE RELATED TO SCOUTING AGAINST (I) ANY SETTLING 

INSURANCE COMPANY (INCLUDING HARTFORD) AND (II) ANY THIRD PARTY 

(INCLUDING ANY LOCAL COUNCIL, ANY OTHER PROTECTED PARTY, ANY 

LIMITED PROTECTED PARTY, AND ANY OTHER CHARTERED 

ORGANIZATION) TO THE EXTENT AND SCOPE OF SUCH THIRD PARTY’S 

RIGHT OR CLAIM FOR COVERAGE UNDER ANY ABUSE INSURANCE POLICY 

ISSUED BY ANY SETTLING INSURANCE COMPANY (INCLUDING HARTFORD) 

OR ANY OTHER INSURANCE POLICY ISSUED BY A SETTLING INSURANCE 

COMPANY (INCLUDING HARTFORD), INCLUDING ANY INSURANCE POLICY 

PROVIDED TO ANY CHARTERED ORGANIZATION BY ANY SETTLING 

INSURANCE COMPANY (INCLUDING HARTFORD). 

 

YOU MAY ACCESS A FULL AND COMPLETE COPY OF THE HARTFORD 

INSURANCE SETTLEMENT AGREEMENT AND RELEASES, FREE OF CHARGE, AT 

HTTPS://OMNIAGENTSOLUTIONS.COM/BSA-PLANSUPPLEMENT. 
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EXHIBIT C1 

NON-CONDITIONAL RELEASE OF CHARTERED ORGANIZATIONS 

CLAIMANT RELEASE AND INDEMNIFICATION IN CONNECTION WITH 
DISTRIBUTION FROM THE BOY SCOUTS OF AMERICA SETTLEMENT TRUST 

To receive payment of an Award (as defined below) from the Boy Scouts Settlement Trust 
(the “Trust”) and have the opportunity to share in any settlement proceeds received from a 
Chartered Organization (as defined below) that is or becomes a Protected Party (as defined below), 
an eligible Claimant must execute and submit to the Trustee (as defined below) this Release and 
Indemnification (the “Release”).  This Release must be signed by the Claimant or the Claimant’s 
Legal Representative (as defined below).  A signature by an attorney for the Claimant or by an 
attorney for the Claimant’s Legal Representative is not sufficient. 

If you need assistance, please contact the Claims Administrator by email at [●] or by phone toll-
free at [●].  You may also visit the BSA Abuse Survivor Website for additional information. 

DEFINITIONS2 

The definitions set forth above for the terms “Trust” and “Release” are specifically incorporated 
herein by reference as if fully set forth in this section. 

All capitalized terms not otherwise defined herein shall have the same meaning ascribed to them 
in the Chapter 11 Plan (as defined below). 

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

“Abuse Claim” means a liquidated or unliquidated Claim against a Protected Party or Limited 
Protected Party that is attributable to, arises from, is based upon, relates to, or results from, in 
whole or in part, directly, indirectly, or derivatively, alleged Abuse that occurred prior to the 
Petition Date (and in the case of Limited Protected Parties, on or after January 1, 1976), including 
any such Claim that seeks monetary damages or other relief, under any theory of law or equity 

                                                           
1 This document remain subject to ongoing review and material revision in all respects.  The Debtors, Coalition, the 
Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford, and TCJC are 
each continuing to review the documents that are part of the Plan Supplement, and each of their respective rights are 
reserved with respect to the Plan Supplement and the information contained therein, as applicable. 
2 Conform to Plan definitions. 
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whatsoever, including vicarious liability, respondeat superior, conspiracy, fraud, including fraud 
in the inducement, any negligence-based or employment-based theory, including negligent hiring, 
selection, supervision, retention or misrepresentation, any other theory based on misrepresentation 
concealment, or unfair practice or any act or failure to act by a Protected Party, a Limited Protected 
Party or any other Person for whom any Protected Party or Limited Protected Party is alleged to 
be responsible; provided, however, that with respect to any Contributing Chartered Organization 
or its personnel or affiliates, the term “Abuse Claim” shall be limited to any such Claim that is 
attributable to, arises from, is based upon, or results from, in whole or in part, directly, indirectly, 
or derivatively, alleged Abuse that occurred prior to the Petition Date, including any such Claim 
that seeks monetary damages or other relief, under any theory of law or equity whatsoever, 
including vicarious liability, respondeat superior, conspiracy, fraud, including fraud in the 
inducement, any negligence-based or employment-based theory, including negligent hiring, 
selection, supervision, retention or misrepresentation, concealment, or unfair practice, public or 
private nuisance, or any other theory, including any theory based on public policy or any act or 
failure to act by a Protected Party, a Limited Protected Party or any other Person for whom any 
Protected Party or Limited Protected Party is alleged to be responsible, in connection, in whole or 
in part, with the Contributing Chartered Organization’s or its personnel’s or affiliates’ involvement 
in, or sponsorship of, one or more Scouting units (including any such Claim that has been asserted 
or may be amended to assert in a proof of claim alleging Abuse, whether or not timely filed, in the 
Chapter 11 Cases, or any such Claim that has been asserted against the Settlement Trust), including 
any proportionate or allocable share of liability based thereon; provided further, however, that with 
respect to any Participating Chartered Organization, the term “Abuse Claim” shall be limited to 
Post-1975 Chartered Organization Abuse Claims.  Abuse Claims include any Future Abuse 
Claims, any Indirect Abuse Claims, and any Claim that is attributable to, arises from, is based 
upon, relates to, or results from, alleged Abuse regardless of whether, as of the Petition Date, such 
Claim was barred by any applicable statute of limitations.  For the avoidance of doubt, no Claim 
alleging Abuse shall be an “Abuse Claim” against a Contributing Chartered Organization or a 
Participating Chartered Organization if such Claim is wholly unrelated to Scouting. 

“BSA Insurance Policies” means any and all known and unknown contracts, binders, certificates 
or Insurance Policies currently or previously in effect at any time on or before the Effective Date 
naming the Debtors, or either of them, or any predecessor, subsidiary, or past or present Affiliate 
of the Debtors, as an insured (whether as the primary or an additional insured), or otherwise alleged 
to afford the Debtors insurance coverage, upon which any claim could have been, has been, or may 
be made with respect to any Abuse Claim, including the policies listed on Schedule 2 to the 
Chapter 11 Plan.  For the avoidance of doubt, BSA Insurance Policies shall not include: (a) any 
policy providing reinsurance to any Settling Insurance Company; (b) any Non-Abuse Insurance 
Policy; or (c) any Local Council Insurance Policy. 

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

“Award” means the compensation a Claimant receives on behalf of the Claimant’s Direct Abuse 
Claim. 
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“Bankruptcy Court” means the United States Bankruptcy Court for the District of Delaware, 
having subject matter jurisdiction over the Chapter 11 Cases and, to the extent of any reference 
withdrawal made under section 157(d) of title 28 of the United States Code, the District Court. 

“BSA Insurance Policies” means any and all known and unknown contracts, binders, certificates 
or Insurance Policies currently or previously in effect at any time on or before the Effective Date 
naming the Debtors, or either of them, or any predecessor, subsidiary, or past or present Affiliate 
of the Debtors, as an insured (whether as the primary or an additional insured), or otherwise alleged 
to afford the Debtors insurance coverage, upon which any claim could have been, has been, or may 
be made with respect to any Abuse Claim, including the policies listed on Schedule 2 to the 
Chapter 11 Plan.  For the avoidance of doubt, BSA Insurance Policies shall not include: (a) any 
policy providing reinsurance to any Settling Insurance Company; (b) any Non-Abuse Insurance 
Policy; or (c) any Local Council Insurance Policy. 

“Channeling Injunction” means the permanent injunction provided for in Article X.F. of the 
Chapter 11 Plan with respect to Abuse Claims that was issued pursuant to, and included in, the 
order confirming the Chapter 11 Plan. 

“Chapter 11 Cases” means the jointly administered cases under chapter 11 of the Bankruptcy 
Code commenced by the Debtors on the Petition Date in the Bankruptcy Court and currently styled 
In re Boy Scouts of America and Delaware BSA, LLC, Bankruptcy Case No. 20-10343 (LSS) 
(Jointly Administered). 

“Chapter 11 Plan” means the Modified Fifth Amended Chapter 11 Plan of Reorganization for 
Boy Scouts of America and Delaware BSA, LLC dated September 29, 2021, filed in the Chapter 11 
Cases and confirmed by the Bankruptcy Court. 

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

“Claimant” means the holder of a Direct Abuse Claim who (i) timely submitted an Abuse Claim 
Proof of Claim or Trust Claim Submission to the Settlement Trust, (ii) has had his or her Direct 
Abuse Claim channeled to the Trust for evaluation, resolution, and payment pursuant to the Plan 
and the Channeling Injunction, and (iii) is signing and executing this Release (or on whose behalf 
this Release is being signed and executed by a Legal Representative). 

“Contributing Chartered Organization” means the current or former Chartered Organizations 
listed on Exhibit D to the Chapter 11 Plan, including any Chartered Organization made a Protected 
Party under a Post-Effective Date Chartered Organization Settlement approved by the Bankruptcy 
Court in accordance with Article IV.I of the Chapter 11 Plan.  No Participating Chartered 
Organization shall be considered a Contributing Chartered Organization based solely on the 
Participating Chartered Organization Insurance Assignment.  Without limiting the foregoing, 
subject to Confirmation of the Plan and approval of the TCJC Settlement Agreement by an order 
of the Bankruptcy Court (including in the Confirmation Order), TCJC is a Contributing Chartered 
Organization and shall be designated as such in the Confirmation Order and the Affirmation Order. 
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“Debtors” means Boy Scouts of America and Delaware BSA, LLC, the debtors and debtors-in-
possession in the Chapter 11 Cases. 

“Direct Abuse Claim” means an Abuse Claim that is not an Indirect Abuse Claim—i.e., is not a 
liquidated or unliquidated Abuse Claim for contribution, indemnity, reimbursement, or 
subrogation, whether contractual or implied by law (as those terms are defined by the applicable 
non-bankruptcy law of the relevant jurisdiction), and any other derivative Abuse Claim of any kind 
whatsoever, whether in the nature of or sounding in contract, tort, warranty or any other theory of 
law or equity whatsoever, including any indemnification, reimbursement, hold-harmless or other 
payment obligation provided for under any prepetition settlement, insurance policy, program 
agreement or contract; provided, however, that any retrospective premiums and self-insured 
retentions arising out of any Abuse Claims under the Abuse Insurance Policies shall not constitute 
an Indirect Abuse Claim. 

“District Court” means the United States District Court for the District of Delaware, having 
jurisdiction in the Chapter 11 Cases. 

“Hartford Insurance Settlement Agreement” means that certain settlement agreement, which 
remains subject to definitive documentation, by and between Hartford, the Debtors, the Ad Hoc 
Committee, the Coalition, the Future Claimants’ Representative, and certain state court counsel to 
holders of Direct Abuse Claims, as such agreement is described in the term sheet appended to the 
Sixth Mediators’ Report [D.I. 6210] filed on September 14, 2021, and as such agreement may be 
subsequently set forth in a definitive written settlement agreement that is consistent with such term 
sheet and executed by all of the parties thereto (and any additional parties that execute a joinder 
thereto).  Upon its execution by all of the parties thereto, the Hartford Insurance Settlement 
Agreement shall be filed with the Plan Supplement and attached to the Plan as Exhibit I-1. 

“Insurance Settlement Agreement” means: (a) the Hartford Insurance Settlement Agreement; 
(b) any other settlement agreement entered into after the Petition Date and before the Effective 
Date by and among (i) any Insurance Company, on the one hand, and (ii) one or more of the 
Debtors and/or any other Protected Party or Limited Protected Party, on the other hand, under 
which an Insurance Policy and/or the Debtors and/or other Protected Parties’ or Limited Protected 
Parties’ rights thereunder with respect to Abuse Claims or Non-Abuse Litigation Claims are, 
subject to Confirmation of the Plan and the entry of a Final Order approving such settlement 
agreement (which order may be the Confirmation Order), released; and (c) any Post-Effective Date 
Insurance Settlement entered into during the Insurance Settlement Period by and between (i) any 
Insurance Company, on the one hand, and (ii) the Settlement Trustee (or the Settlement Trustee 
and any other Protected Party), on the other hand, under which an Insurance Policy that is subject 
to the Insurance Assignment and/or the Settlement Trustee’s and/or Protected Parties’ or Limited 
Protected Parties’ rights thereunder with respect to Abuse Claims or Non-Abuse Litigation Claims 
are released.  All Insurance Settlement Agreements entered into before the Effective Date related 
to Specified Primary Insurance Policies that release the applicable Insurance Company from 
liability arising from Non-Abuse Litigation Claims must be acceptable to the Creditors’ 
Committee in accordance with the terms of the JPM / Creditors’ Committee Term Sheet; provided, 
however, that with respect to proposed settlements of any Specified Excess Insurance Policy 
entered into before the Effective Date, the Creditors’ Committee shall have consultation rights. 
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“Legal Representative” means a personal representative, guardian, conservator, parent (on behalf 
of a minor), executor of an estate or a similar representative who has been appointed by a court or 
has other legal authorization to file a proof of claim and/or a Direct Abuse Claim and execute this 
Release on behalf of the Claimant. 

“Local Council Insurance Policies” means any and all known and unknown contracts, binders, 
certificates or insurance policies currently or previously in effect at any time on or before the 
Effective Date naming the Local Councils, or any of them, or any predecessor, subsidiary, or past 
or present Affiliate of any Local Council, as an insured (whether as the primary or an additional 
insured), or otherwise alleged to afford any Local Council insurance coverage, upon which any 
claim could have been, has been or may be made with respect to any Abuse Claim, including the 
policies identified on Schedule 3 to the Chapter 11 Plan.  Notwithstanding the foregoing, Local 
Council Insurance Policies shall not include any policy providing reinsurance to any Settling 
Insurance Company.  For the avoidance of doubt, Local Council Insurance Policies do not include 
any BSA Insurance Policy or any insurance policy issued at any time to any of the Local Councils 
for directors’, managers’, and officers’ liability (including any “tail policy” or run-off coverage) 
or any agreements, documents, or instruments relating thereto.  

“Non-BSA Sourced Assets” shall mean Settlement Trust Assets that represent assets received as 
a result of or in connection with a global settlement between the Debtors or the Trust, on the one 
hand, and a Chartered Organization that is or becomes a Protected Party, on the other hand, and 
the proceeds of such assets.  For the avoidance of doubt, Non-BSA Sourced Assets shall not 
include any assets received from the Debtors, the Local Councils, or any Settling Insurance 
Company. 

“Perpetrator” means any individual who personally committed or is alleged to have personally 
committed an act of Abuse that forms the basis for an Abuse Claim; provided for the avoidance of 
doubt that the term “Perpetrator” shall only include natural persons and not The Church of Jesus 
Christ of Latter-day Saints, a Utah corporation sole.  The term “Perpetrator” does not include any 
individual who did not personally commit or is not alleged to have personally committed an act of 
Abuse that forms the basis for an Abuse Claim, against whom an Abuse Claim is nevertheless 
asserted or may be asserted, including by virtue of such individual’s position or service as an 
employee or volunteer of the Debtors or as a Scout participant, or by virtue of such individual’s 
position or service as an employee or volunteer of a Local Council or a Chartered Organization or 
as a Scout participant. 

“Protected Parties” means the following Persons:  (a) the Debtors; (b) Reorganized BSA; (c) the 
Related Non-Debtor Entities; (d) the Local Councils; (e) the Contributing Chartered 
Organizations, including TCJC; (f) the Settling Insurance Companies, including Hartford; and 
(g) all of such Persons’ Representatives; provided, however, that no Perpetrator is or shall be a 
Protected Party. 

“Released Parties” means the Trust, the Trustee, the STAC, the Claims Administrator, the 
Protected Parties, the Contributing Chartered Organizations, including all Chartered Organizations 
that are not Protected Parties or Limited Protected Parties, and each of their respective 
predecessors, successors, assigns, assignors, representatives, members, officers, employees, 
agents, consultants, lawyers, advisors, professionals, trustees, insurers, beneficiaries, 
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administrators, and any natural, legal, or juridical person or entity acting on behalf of or having 
liability in respect of the Trust, the Trustee, the STAC, the Claims Administrator, the Protected 
Parties, or the Contributing Chartered Organizations. 

“Settling Insurance Company” means, solely with respect to Abuse Insurance Policies that are 
the subject of an Insurance Settlement Agreement, any Insurance Company that contributes funds, 
proceeds or other consideration to or for the benefit of the Settlement Trust pursuant to an 
Insurance Settlement Agreement that is approved by (a) an order of the Bankruptcy Court 
(including the Confirmation Order) and is designated as a Settling Insurance Company in the 
Confirmation Order or the Affirmation Order or (b) the Settlement Trust.  Without limiting the 
foregoing, subject to Confirmation of the Plan and approval of the Hartford Insurance Settlement 
Agreement by an order of the Bankruptcy Court (including in the Confirmation Order), Hartford 
is a Settling Insurance Company and shall be designated as such in the Confirmation Order and 
the Affirmation Order. 

“STAC” means the Settlement Trust Advisory Committee appointed to oversee the Trust in 
accordance with the Chapter 11 Plan and the Trust Agreement. 

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

“TCJC Settlement Agreement” means that certain settlement agreement by and between TCJC, 
the Debtors, the Ad Hoc Committee, the Coalition, the Future Claimant’ Representative, and 
certain state court counsel to holders of Direct Abuse Claims, as such agreement has been filed 
with the Plan Supplement on November 30, 2021. 

“TDP” means the Boy Scouts of America Trust Distribution Procedures for Abuse Claims, 
substantially in the form attached as Exhibit A to the Chapter 11 Plan filed in the Chapter 11 Cases 
on September 29, 2021 and as may be amended and supplemented thereafter from time to time. 

“Trust Agreement” means the Settlement Trust Agreement dated as of the Effective Date, 
substantially in the form attached to the Chapter 11 Plan as Exhibit B, as the same may be amended 
or modified from time to time in accordance with the terms thereof. 

“Trustee” means Eric D. Green or any other person appointed to serve as trustee under and in 
accordance with the Trust Agreement. 

RELEASE AND INDEMNIFICATION 

A. In consideration of the benefit of an Award from the Trust, and without limiting 
any of the Releases or Injunctions in the Plan, which remain in full force and effect in favor of the 
Protected Parties and the Limited Protected Parties, I, on my own behalf and on behalf of my 
respective predecessors, successors, assigns, assignors, representatives, attorneys, agents, trustees, 
insurers, heirs, next of kin, estates, beneficiaries, executors, administrators, and any natural, legal, 
or juridical person or entity to the extent he, she, or it is entitled to assert any claim on my behalf, 
including, but not limited to, a Legal Representative, (hereafter “I”, “my” or “me”), do hereby 
voluntarily, intentionally, knowingly, absolutely, unconditionally and irrevocably waive, release, 
remit, acquit, forever discharge, and covenant not to sue the Released Parties from and with respect 
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to any and all claims, including, but not limited to, all claims as defined in section 101(5) of the 
Bankruptcy Code, charges, complaints, demands, obligations, causes of action, losses, expenses, 
suits, awards, promises, agreements, rights to payment, right to any equitable remedy, rights of 
any contribution, indemnification, reimbursement, subrogation or similar rights, demands, debts, 
liabilities, express or implied contracts, obligations of payment of performances, rights of offset 
or recoupment, costs, expenses, attorneys’ and other professional fees and expenses, compensation 
or other relief, and liabilities of any nature whatsoever whether present or future, known or 
unknown, matured or unmatured, suspected or unsuspected, liquidated or unliquidated, absolute 
or contingent, direct or derivative and whether based on contract, tort, statutory, or any other legal 
or equitable theory of recovery (collectively, “Released Claims”) arising from, relating to, 
resulting from or in any way connected to, in whole or in part, my Direct Abuse Claim (solely to 
the extent asserted against and of the Protected Parties or any Chartered Organizations) and the 
discharge of the Released Parties’ duties and responsibilities under the Trust Agreement, including 
any agreement, document, instrument or certification contemplated by the Trust Agreement, the 
TDP, the Chapter 11 Plan, the formulation, preparation, negotiation, execution or consummation 
of the Trust Agreement, the TDP and the Chapter 11 Plan, and any and all other orders of the 
District Court or Bankruptcy Court relating to the Released Parties and/or their duties and 
responsibilities, from the beginning of time through the execution date of this Release.  I covenant 
and agree that I will honor the release as set forth in the preceding sentence and, further, that I will 
not (i) institute a lawsuit or other action against any Released Party based upon, arising out of, or 
relating to any Released Claims released hereby, (ii) participate, assist, or cooperate in any such 
action, or (iii) encourage, assist and/or solicit any third party to institute any such action.  
Notwithstanding the foregoing, the release set forth in the preceding sentence shall not apply in 
favor of the Trust to the extent I am authorized to file suit against the Trust as provided in Article 
XII of the TDP. 

B. Without limiting the foregoing, and notwithstanding anything to the contrary in this 
Release, in consideration of the benefit of the contribution made by each Settling Insurance 
Company (including Hartford) to the Trust pursuant to an Insurance Settlement Agreement 
(including the Hartford Insurance Settlement Agreement) and the payment by the Trust to me of 
the Award, I do hereby voluntarily, intentionally, knowingly, absolutely, unconditionally, 
irrevocably and fully waive, release, remit, acquit, forever discharge, and covenant not to sue (i) 
each Settling Insurance Company (including Hartford) and (ii) any third party (including any Local 
Council, any other Protected Party, any Limited Protected Party, and any other Chartered 
Organization) to the extent and scope of such party’s right or claim for coverage under any Abuse 
Insurance Policy issued by any Settling Insurance Company (including Hartford) or any other 
insurance policy issued by any Settling Insurance Company (including Hartford), including a 
policy issued to a Chartered Organization (any such third party, an “Insured Party Releasee”), 
from or with respect to my Direct Abuse Claim or any other Claim of Abuse relating, in whole or 
in part, to Scouting (including any Claim of Abuse that occurred prior to the Petition Date, whether 
before, on or after January 1, 1976). 

C. I, as assignor, hereby transfer and assign to the Trust, as assignee, any rights to 
pursue and release any rights, claims, benefits, or Causes of Action under the Abuse Insurance 
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Policies for my Abuse Claim for the full amount of the liability that any of the Released Parties 
may have for my Abuse Claim. 

D. I hereby acknowledge that pursuant to the Chapter 11 Plan, the Channeling 
Injunction and the order confirming the Chapter 11 Plan, the Debtors have been fully and 
completely discharged and released, including their respective property and successors and 
assigns, from any and all liability arising from or related to any Direct Abuse Claims asserted. 

E. I hereby acknowledge that pursuant to the Chapter 11 Plan, the Channeling 
Injunction and the order confirming the Chapter 11 Plan, the sole recourse of any holder of a Direct 
Abuse Claim against a Protected Party on account of such Direct Abuse Claim shall be to and 
against the Trust and such holder shall have no right whatsoever at any time to assert such Direct 
Abuse Claim against any Protected Party or any property or interest in property of any Protected 
Party. 

F. I hereby acknowledge that pursuant to this Release, I am voluntarily providing a 
release to all Chartered Organizations, including all Chartered Organizations that are not Protected 
Parties or Limited Protected Parties, and I shall have no remedies with respect to my Direct Abuse 
Claim against any Chartered Organizations, including those that are not Protected Parties and 
Limited Protected Parties. 

G. I hereby acknowledge that by executing this Release, I will have the opportunity to 
share in any settlement proceeds received from a Chartered Organization that is or becomes a 
Protected Party (and to any Chartered Organization that is an Insured Party Releasee), provided, 
however, that under the Trust Distribution Procedures Non-BSA Sourced Assets (which include 
proceeds received from Chartered Organizations) shall be allocated (after deducting an estimated 
pro rata share of Trust expenses and direct expenses related to the collection of such Non-BSA 
Sourced Assets) all or in part only among the holders of Allowed Abuse Claims that (1) could 
have been satisfied from the source of such Non-BSA Sourced Assets absent the Plan’s discharge 
and Channeling Injunction and (2) execute this Release.  For the avoidance of doubt, nothing in 
this Release shall limit or impair my rights to share in any settlement proceeds received by the 
Trust from a Chartered Organization. 

H. In further consideration of the benefit of an Award, I shall indemnify and forever 
hold harmless, and pay all final judgments, damages, costs, expenses, fines, penalties, interest, 
multipliers, or liabilities in whatsoever nature, including costs of defense and attorneys’ fees of, 
the Trust, the Trustee, the STAC, and the Claims Administrator arising from my failure to comply 
with the terms of this Release. 

I. I acknowledge that the Trust is not providing any tax advice with respect to the 
receipt of the Award or any component thereof, and I understand and agree that I shall be solely 
responsible for compliance with all tax laws with respect to the Award, to the extent applicable. 
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Claimant or Legal Representative Printed Name:          

Claimant or Legal Representative Signature:          

Date:        
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Exhibit O 

Form of TDP Final Determination Release 

 

IMPORTANT NOTICE 

IN ADDITION TO RELEASES PROVIDED UNDER THE PLAN, PURSUANT TO THIS 

RELEASE, IF A HOLDER OF AN ABUSE CLAIM RECEIVES A DISTRIBUTION 

FROM THE SETTLEMENT TRUST ON ACCOUNT OF SUCH CLAIM, AS SET 

FORTH IN THE TRUST DISTRIBUTION PROCEDURES, SUCH HOLDER WILL BE 

REQUIRED TO VOLUNTARILY RELEASE ANY AND ALL CLAIMS OR CAUSES 

OF ACTION FOR ABUSE RELATED TO SCOUTING AGAINST (I) ANY SETTLING 

INSURANCE COMPANY AND (II) ANY THIRD PARTY (INCLUDING ANY LOCAL 

COUNCIL, ANY OTHER PROTECTED PARTY, ANY LIMITED PROTECTED 

PARTY, AND ANY OTHER CHARTERED ORGANIZATION) TO THE EXTENT AND 

SCOPE OF SUCH THIRD PARTY’S RIGHT OR CLAIM FOR COVERAGE UNDER 

ANY ABUSE INSURANCE POLICY ISSUED BY ANY SETTLING INSURANCE 

COMPANY (INCLUDING HARTFORD) OR ANY OTHER INSURANCE POLICY 

ISSUED BY A SETTLING INSURANCE COMPANY (INCLUDING HARTFORD), 

INCLUDING ANY INSURANCE POLICY PROVIDED TO ANY CHARTERED 

ORGANIZATION BY ANY SETTLING INSURANCE COMPANY (INCLUDING 

HARTFORD). 

 

YOU MAY ACCESS A FULL AND COMPLETE COPY OF THE HARTFORD 

INSURANCE SETTLEMENT AGREEMENT AND RELEASES, FREE OF CHARGE, AT 

HTTPS://OMNIAGENTSOLUTIONS.COM/BSA-PLANSUPPLEMENT. 
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EXHIBIT D1 

FINAL DETERMINATION 

CLAIMANT RELEASE AND INDEMNIFICATION IN CONNECTION WITH 
DISTRIBUTION FROM THE BOY SCOUTS OF AMERICA SETTLEMENT TRUST 

To receive payment of an Award (as defined below) from the Boy Scouts Settlement Trust 
(the “Trust”), an eligible Claimant must execute and submit to the Trustee (as defined below) this 
Release and Indemnification (the “Release”).  This Release must be signed by the Claimant or the 
Claimant’s Legal Representative (as defined below).  A signature by an attorney for the Claimant 
or by an attorney for the Claimant’s Legal Representative is not sufficient. 

If you need assistance, please contact the Claims Administrator by email at [●] or by phone toll-
free at [●].  You may also visit the BSA Abuse Survivor Website for additional information. 

DEFINITIONS2 

The definitions set forth above for the terms “Trust” and “Release” are specifically incorporated 
herein by reference as if fully set forth in this section. 

All capitalized terms not otherwise defined herein shall have the same meaning ascribed to them 
in the Chapter 11 Plan (as defined below). 

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

“Abuse Claim” means a liquidated or unliquidated Claim against a Protected Party or Limited 
Protected Party that is attributable to, arises from, is based upon, relates to, or results from, in 
whole or in part, directly, indirectly, or derivatively, alleged Abuse that occurred prior to the 
Petition Date (and in the case of Limited Protected Parties, on or after January 1, 1976), including 
any such Claim that seeks monetary damages or other relief, under any theory of law or equity 
whatsoever, including vicarious liability, respondeat superior, conspiracy, fraud, including fraud 
in the inducement, any negligence-based or employment-based theory, including negligent hiring, 
                                                           
1 This document remain subject to ongoing review and material revision in all respects.  The Debtors, Coalition, the 
Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford, and TCJC are 
each continuing to review the documents that are part of the Plan Supplement, and each of their respective rights are 
reserved with respect to the Plan Supplement and the information contained therein, as applicable. 
 
2 Conform to Plan definitions. 
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selection, supervision, retention or misrepresentation, any other theory based on misrepresentation 
concealment, or unfair practice or any act or failure to act by a Protected Party, a Limited Protected 
Party or any other Person for whom any Protected Party or Limited Protected Party is alleged to 
be responsible; provided, however, that with respect to any Contributing Chartered Organization 
or its personnel or affiliates, the term “Abuse Claim” shall be limited to any such Claim that is 
attributable to, arises from, is based upon, or results from, in whole or in part, directly, indirectly, 
or derivatively, alleged Abuse that occurred prior to the Petition Date, including any such Claim 
that seeks monetary damages or other relief, under any theory of law or equity whatsoever, 
including vicarious liability, respondeat superior, conspiracy, fraud, including fraud in the 
inducement, any negligence-based or employment-based theory, including negligent hiring, 
selection, supervision, retention or misrepresentation, concealment, or unfair practice, public or 
private nuisance, or any other theory, including any theory based on public policy or any act or 
failure to act by a Protected Party, a Limited Protected Party or any other Person for whom any 
Protected Party or Limited Protected Party is alleged to be responsible, in connection, in whole or 
in part, with the Contributing Chartered Organization’s or its personnel’s or affiliates’ involvement 
in, or sponsorship of, one or more Scouting units (including any such Claim that has been asserted 
or may be amended to assert in a proof of claim alleging Abuse, whether or not timely filed, in the 
Chapter 11 Cases, or any such Claim that has been asserted against the Settlement Trust), including 
any proportionate or allocable share of liability based thereon; provided further, however, that with 
respect to any Participating Chartered Organization, the term “Abuse Claim” shall be limited to 
Post-1975 Chartered Organization Abuse Claims.  Abuse Claims include any Future Abuse 
Claims, any Indirect Abuse Claims, and any Claim that is attributable to, arises from, is based 
upon, relates to, or results from, alleged Abuse regardless of whether, as of the Petition Date, such 
Claim was barred by any applicable statute of limitations.  For the avoidance of doubt, no Claim 
alleging Abuse shall be an “Abuse Claim” against a Contributing Chartered Organization or a 
Participating Chartered Organization if such Claim is wholly unrelated to Scouting. 

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

“Award” means the compensation a Claimant receives on behalf of the Claimant’s Abuse Claim. 

“Bankruptcy Court” means the United States Bankruptcy Court for the District of Delaware, 
having subject matter jurisdiction over the Chapter 11 Cases and, to the extent of any reference 
withdrawal made under section 157(d) of title 28 of the United States Code, the District Court. 

“BSA Insurance Policies” means any and all known and unknown contracts, binders, certificates 
or Insurance Policies currently or previously in effect at any time on or before the Effective Date 
naming the Debtors, or either of them, or any predecessor, subsidiary, or past or present Affiliate 
of the Debtors, as an insured (whether as the primary or an additional insured), or otherwise alleged 
to afford the Debtors insurance coverage, upon which any claim could have been, has been, or may 
be made with respect to any Abuse Claim, including the policies listed on Schedule 2 to the 
Chapter 11 Plan.  For the avoidance of doubt, BSA Insurance Policies shall not include: (a) any 
policy providing reinsurance to any Settling Insurance Company; (b) any Non-Abuse Insurance 
Policy; or (c) any Local Council Insurance Policy. 
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“Channeling Injunction” means the permanent injunction provided for in Article X.F. of the 
Chapter 11 Plan with respect to Abuse Claims that was issued pursuant to, and included in, the 
order confirming the Chapter 11 Plan. 

“Chapter 11 Cases” means the jointly administered cases under chapter 11 of the Bankruptcy 
Code commenced by the Debtors on the Petition Date in the Bankruptcy Court and currently styled 
In re Boy Scouts of America and Delaware BSA, LLC, Bankruptcy Case No. 20-10343 (LSS) 
(Jointly Administered). 

“Chapter 11 Plan” means the Modified Fifth Amended Chapter 11 Plan of Reorganization for 
Boy Scouts of America and Delaware BSA, LLC dated September 29, 2021, filed in the Chapter 11 
Cases and confirmed by the Bankruptcy Court. 

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

“Claimant” means the holder of an Abuse Claim who (i) has satisfied the eligibility criteria section 
forth in Article IV of the Trust Distribution Procedures, (ii) has had his or her Abuse Claim 
channeled to the Trust for evaluation, resolution, and payment pursuant to the Plan and the 
Channeling Injunction, and (iii) is signing and executing this Release (or on whose behalf this 
Release is being signed and executed by a Legal Representative). 

“Contributing Chartered Organization” means the current or former Chartered Organizations 
listed on Exhibit D to the Chapter 11 Plan, including any Chartered Organization made a Protected 
Party under a Post-Effective Date Chartered Organization Settlement approved by the Bankruptcy 
Court in accordance with Article IV.I of the Chapter 11 Plan.  No Participating Chartered 
Organization shall be considered a Contributing Chartered Organization based solely on the 
Participating Chartered Organization Insurance Assignment.  Without limiting the foregoing, 
subject to Confirmation of the Plan and approval of the TCJC Settlement Agreement by an order 
of the Bankruptcy Court (including in the Confirmation Order), TCJC is a Contributing Chartered 
Organization and shall be designated as such in the Confirmation Order and the Affirmation Order. 

“Debtors” means Boy Scouts of America and Delaware BSA, LLC, the debtors and debtors-in-
possession in the Chapter 11 Cases. 

“District Court” means the United States District Court for the District of Delaware, having 
jurisdiction in the Chapter 11 Cases. 

“Hartford Insurance Settlement Agreement” means that certain settlement agreement, which 
remains subject to definitive documentation, by and between Hartford, the Debtors, the Ad Hoc 
Committee, the Coalition, the Future Claimants’ Representative, and certain state court counsel to 
holders of Direct Abuse Claims, as such agreement is described in the term sheet appended to the 
Sixth Mediators’ Report [D.I. 6210] filed on September 14, 2021, and as such agreement may be 
subsequently set forth in a definitive written settlement agreement that is consistent with such term 
sheet and executed by all of the parties thereto (and any additional parties that execute a joinder 
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thereto).  Upon its execution by all of the parties thereto, the Hartford Insurance Settlement 
Agreement shall be filed with the Plan Supplement and attached to the Plan as Exhibit I-1. 

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

“Legal Representative” means a personal representative, guardian, conservator, parent (on behalf 
of a minor), executor of an estate or a similar representative who has been appointed by a court or 
has other legal authorization to file a proof of claim and/or an Abuse Claim and execute this 
Release on behalf of the Claimant. 

“Local Councils” means the BSA chartered councils identified on Schedule 1 hereto. 

“Local Council Insurance Policies” means any and all known and unknown contracts, binders, 
certificates or insurance policies currently or previously in effect at any time on or before the 
Effective Date naming the Local Councils, or any of them, or any predecessor, subsidiary, or past 
or present Affiliate of any Local Council, as an insured (whether as the primary or an additional 
insured), or otherwise alleged to afford any Local Council insurance coverage, upon which any 
claim could have been, has been or may be made with respect to any Abuse Claim, including the 
policies identified on Schedule 3 to the Chapter 11 Plan.  Notwithstanding the foregoing, Local 
Council Insurance Policies shall not include any policy providing reinsurance to any Settling 
Insurance Company.  For the avoidance of doubt, Local Council Insurance Policies do not include 
any BSA Insurance Policy or any insurance policy issued at any time to any of the Local Councils 
for directors’, managers’, and officers’ liability (including any “tail policy” or run-off coverage) 
or any agreements, documents, or instruments relating thereto. 

“Non-BSA Sourced Assets” shall mean Settlement Trust Assets that represent assets received as 
a result of or in connection with a global settlement between the Debtors or the Trust, on the one 
hand, and a Chartered Organization that is or becomes a Protected Party, on the other hand, and 
the proceeds of such assets.  For the avoidance of doubt, Non-BSA Sourced Assets shall not 
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include any assets received from the Debtors, the Local Councils, or any Settling Insurance 
Company. 

“Participating Chartered Organizations” means the Chartered Organizations identified on 
Schedule 2 hereto that did not (a) object to the confirmation of the Plan or (b) inform the Debtors’ 
counsel in writing on or before the confirmation objection deadline that they did not want to make 
the Participating Chartered Organization Insurance Assignment. 

“Perpetrator” means any individual who personally committed or is alleged to have personally 
committed an act of Abuse that forms the basis for an Abuse Claim; provided for the avoidance of 
doubt that the term “Perpetrator” shall only include natural persons and not The Church of Jesus 
Christ of Latter-day Saints, a Utah corporation sole.  The term “Perpetrator” does not include any 
individual who did not personally commit or is not alleged to have personally committed an act of 
Abuse that forms the basis for an Abuse Claim, against whom an Abuse Claim is nevertheless 
asserted or may be asserted, including by virtue of such individual’s position or service as an 
employee or volunteer of the Debtors or as a Scout participant, or by virtue of such individual’s 
position or service as an employee or volunteer of a Local Council or a Chartered Organization or 
as a Scout participant. 

“Protected Parties” means the following Persons:  (a) the Debtors; (b) Reorganized BSA; (c) the 
Related Non-Debtor Entities; (d) the Local Councils; (e) the Contributing Chartered 
Organizations, including TCJC; (f) the Settling Insurance Companies, including Hartford; and 
(g) all of such Persons’ Representatives; provided, however, that no Perpetrator is or shall be a 
Protected Party. 

“Released Parties” means the Trust, the Trustee, the STAC, the Claims Administrator, the 
Protected Parties, the Contributing Chartered Organizations (including any Chartered 
Organization that becomes a Contributing Chartered Organization after the execution of this 
Release) and each of their respective predecessors, successors, assigns, assignors, representatives, 
members, officers, employees, agents, consultants, lawyers, advisors, professionals, trustees, 
insurers, beneficiaries, administrators, and any natural, legal, or juridical person or entity acting 
on behalf of or having liability in respect of the Trust, the Trustee, the STAC, the Claims 
Administrator, the Protected Parties, or the Contributing Chartered Organizations. 

“Settling Insurance Company” means, solely with respect to Abuse Insurance Policies that are 
the subject of an Insurance Settlement Agreement, any Insurance Company that contributes funds, 
proceeds or other consideration to or for the benefit of the Settlement Trust pursuant to an 
Insurance Settlement Agreement that is approved by (a) an order of the Bankruptcy Court 
(including the Confirmation Order) and is designated as a Settling Insurance Company in the 
Confirmation Order or the Affirmation Order or (b) the Settlement Trust.  Without limiting the 
foregoing, subject to Confirmation of the Plan and approval of the Hartford Insurance Settlement 
Agreement by an order of the Bankruptcy Court (including in the Confirmation Order), Hartford 
is a Settling Insurance Company and shall be designated as such in the Confirmation Order and 
the Affirmation Order. 

“STAC” means the Settlement Trust Advisory Committee appointed to oversee the Trust in 
accordance with the Chapter 11 Plan and the Trust Agreement. 
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“TCJC” means The Church of Jesus Christ of Latter-day Saints, a Utah corporation sole, including 
any affiliates or personnel. 

“TCJC Settlement Agreement” means that certain settlement agreement by and between TCJC, 
the Debtors, the Ad Hoc Committee, the Coalition, the Future Claimant’ Representative, and 
certain state court counsel to holders of Direct Abuse Claims, as such agreement has been filed 
with the Plan Supplement on November 30, 2021. 

“TDP” means the Boy Scouts of America Trust Distribution Procedures for Abuse Claims, 
substantially in the form attached as Exhibit A to the Chapter 11 Plan filed in the Chapter 11 Cases 
on September 29, 2021 and as may be amended and supplemented thereafter from time to time. 

“Trust Agreement” means the Settlement Trust Agreement dated as of the Effective Date, 
substantially in the form attached to the Chapter 11 Plan as Exhibit B, as the same may be amended 
or modified from time to time in accordance with the terms thereof. 

“Trustee” means Eric D. Green or any other person appointed to serve as trustee under and in 
accordance with the Trust Agreement. 

RELEASE AND INDEMNIFICATION 

A. In consideration of the benefit of an Award from the Trust, and without limiting 
any of the Releases or Injunctions in the Plan, which remain in full force and effect in favor of the 
Protected Parties and the Limited Protected Parties, I, on my own behalf and on behalf of my 
respective predecessors, successors, assigns, assignors, representatives, attorneys, agents, trustees, 
insurers, heirs, next of kin, estates, beneficiaries, executors, administrators, and any natural, legal, 
or juridical person or entity to the extent he, she, or it is entitled to assert any claim on my behalf, 
including, but not limited to, a Legal Representative, (hereafter “I”, “my” or “me”), do hereby 
voluntarily, intentionally, knowingly, absolutely, unconditionally and irrevocably waive, release, 
remit, acquit, forever discharge, and covenant not to sue the Released Parties from and with respect 
to any and all claims, including, but not limited to, all claims as defined in section 101(5) of the 
Bankruptcy Code, charges, complaints, demands, obligations, causes of action, losses, expenses, 
suits, awards, promises, agreements, rights to payment, right to any equitable remedy, rights of 
any contribution, indemnification, reimbursement, subrogation or similar rights, demands, debts, 
liabilities, express or implied contracts, obligations of payment of performances, rights of offset 
or recoupment, costs, expenses, attorneys’ and other professional fees and expenses, compensation 
or other relief, and liabilities of any nature whatsoever whether present or future, known or 
unknown, matured or unmatured, suspected or unsuspected, liquidated or unliquidated, absolute 
or contingent, direct or derivative and whether based on contract, tort, statutory, or any other legal 
or equitable theory of recovery (collectively, “Released Claims”) arising from, relating to, 
resulting from or in any way connected to, in whole or in part, my Abuse Claim (solely to the 
extent asserted against any of the Protected Parties) and the discharge of the Released Parties’ 
duties and responsibilities under the Trust Agreement, including any agreement, document, 
instrument or certification contemplated by the Trust Agreement, the TDP, the Chapter 11 Plan, 
the formulation, preparation, negotiation, execution or consummation of the Trust Agreement, the 
TDP and the Chapter 11 Plan, and any and all other orders of the District Court or Bankruptcy 
Court relating to the Released Parties and/or their duties and responsibilities, from the beginning 
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of time through the execution date of this Release.  I covenant and agree that I will honor the 
release as set forth in the preceding sentence and, further, that I will not (i) institute a lawsuit or 
other action against any Released Party based upon, arising out of, or relating to any Released 
Claims released hereby, (ii) participate, assist, or cooperate in any such action, or (iii) encourage, 
assist and/or solicit any third party to institute any such action.  Notwithstanding the foregoing, 
the release set forth in the preceding sentence shall not apply in favor of the Trust to the extent I 
am authorized to file suit against the Trust as provided in Article XII of the TDP. 

B. Without limiting the foregoing, and notwithstanding anything to the contrary in this 
Release, in consideration of the benefit of the contribution made by each Settling Insurance 
Company (including Hartford) to the Trust pursuant to an Insurance Settlement Agreement 
(including the Hartford Insurance Settlement Agreement) and the payment by the Trust to me of 
the Award, I do hereby voluntarily, intentionally, knowingly, absolutely, unconditionally, 
irrevocably and fully waive, release, remit, acquit, forever discharge, and covenant not to sue (i) 
each Settling Insurance Company (including Hartford) and (ii) any third party (including any Local 
Council, any other Protected Party, any Limited Protected Party, and any other Chartered 
Organization) to the extent and scope of such party’s right or claim for coverage under any Abuse 
Insurance Policy issued by any Settling Insurance Company (including Hartford) or any other 
insurance policy issued by any Settling Insurance Company (including Hartford), including a 
policy issued to a Chartered Organization (any such third party, an “Insured Party Releasee”), 
from or with respect to my Direct Abuse Claim or any other Claim of Abuse relating, in whole or 
in part, to Scouting (including any Claim of Abuse that occurred prior to the Petition Date, whether 
before, on or after January 1, 1976). 

C. I, as assignor, hereby transfer and assign to the Trust, as assignee, any rights to 
pursue and release any rights, claims, benefits, or Causes of Action under the Abuse Insurance 
Policies for my Abuse Claim for the full amount of the liability that any of the Released Parties 
may have for my Abuse Claim. 

D. I hereby acknowledge that pursuant to the Chapter 11 Plan, the Channeling 
Injunction and the order confirming the Chapter 11 Plan, the Debtors have been fully and 
completely discharged and released, including their respective property and successors and 
assigns, from any and all liability arising from or related to any Abuse Claims asserted. 

E. I hereby acknowledge that pursuant to the Chapter 11 Plan, the Channeling 
Injunction and the order confirming the Chapter 11 Plan, the sole recourse of any holder of an 
Abuse Claim against a Protected Party on account of such Abuse Claim shall be to and against the 
Trust and such holder shall have no right whatsoever at any time to assert such Abuse Claim 
against any Protected Party or any property or interest in property of any Protected Party. 

F. I hereby acknowledge that pursuant to the Chapter 11 Plan, the Channeling 
Injunction and the order confirming the Chapter 11 Plan, the sole recourse of any holder of a Post-
1975 Chartered Organization Abuse Claim against a Limited Protected Party on account of such 
Post-1975 Chartered Organization Abuse Claim shall be to and against the Trust and such holder 
shall have no right whatsoever at any time to assert such Post-1975 Chartered Organization Abuse 
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Claim against any Limited Protected Party or any property or interest in property of any Limited 
Protected Party. 

G. In further consideration of the benefit of an Award, I shall indemnify and forever 
hold harmless, and pay all final judgments, damages, costs, expenses, fines, penalties, interest, 
multipliers, or liabilities in whatsoever nature, including costs of defense and attorneys’ fees of, 
the Trust, the Trustee, the STAC, and the Claims Administrator arising from my failure to comply 
with the terms of this Release. 

H. I acknowledge that the Trust is not providing any tax advice with respect to the 
receipt of the Award or any component thereof, and I understand and agree that I shall be solely 
responsible for compliance with all tax laws with respect to the Award, to the extent applicable. 

Claimant or Legal Representative Printed Name:          

Claimant or Legal Representative Signature:          

Date:        
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Exhibit P 

Form of Restated 2010 Bond Documents 

You may access a full and complete copy of the Form of Restated 2010 Bond Documents, 

free of charge, at https://omniagentsolutions.com/bsa-plansupplement. 
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AMENDED AND RESTATED  
SERIES 2010B BOND PURCHASE AND LOAN AGREEMENT1 

 
 

among 
 
 

THE COUNTY COMMISSION OF FAYETTE COUNTY (WEST VIRGINIA), 
 

BOY SCOUTS OF AMERICA, 
 

ARROW WV, INC., 
 

and 
 

JPMORGAN CHASE BANK, N.A. 
 
 
 

Dated as of [●], 2022 
 
 
 
 

The County Commission of Fayette County (West Virginia) 
Commercial Development Revenue Bond 

(Arrow WV Project), Series 2010B 
 
 
 
 
 

                                                 
1 This document remains subject to ongoing review and material revision in all respects.  The Debtors, Coalition, the 
Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford, and TCJC (each 
as defined in the Plan) are each continuing to review the documents that are part of the Plan Supplement, and each of 
their respective rights are reserved with respect to the Plan Supplement and the information contained therein, as 
applicable. 
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THIS AMENDED AND RESTATED SERIES 2010B BOND PURCHASE AND 
LOAN AGREEMENT dated as of [●], 2022, among THE COUNTY COMMISSION OF 
FAYETTE COUNTY (WEST VIRGINIA), acting for and on behalf of Fayette County, West 
Virginia, a political subdivision of the State of West Virginia (the “Issuer”), JPMORGAN CHASE 
BANK, N.A., a national banking association, as lender and purchaser of the Bond (the “Lender”), 
BOY SCOUTS OF AMERICA, a non-profit federally chartered corporation (the “Borrower”), and 
ARROW WV, INC., a West Virginia nonprofit corporation (“Arrow WV”). 

W I T N E S S E T H: 

WHEREAS, the Issuer is authorized to exercise all the powers set forth in the Industrial 
Development and Commercial Development Bond Act, Chapter 13, Article 2C of the Code of 
West Virginia of 1931, as amended (the “Act”), to issue revenue bonds for the purpose of financing 
a “commercial project” as authorized by the Act; 

WHEREAS, Arrow WV is a Subsidiary (as defined herein) of the Borrower and Arrow 
WV owns and operates a facility that is a “commercial project” as defined in the Act; 

WHEREAS, the Issuer, the Borrower, Arrow WV and the Lender are parties to the Bond 
Purchase and Loan Agreement, dated as of November 5, 2010 (as amended by the First 
Amendment to Bond Purchase and Loan Agreement, dated as of March 9, 2012, the Second 
Amendment to Bond Purchase and Loan Agreement, dated as of March 2, 2017, and the Third 
Amendment to Bond Purchase and Loan Agreement, dated as of March 21, 2019, the “Original 
Bond Purchase and Loan Agreement”), pursuant to which the Issuer issued and sold to the Lender 
and the Lender purchased from the Issuer (i) the Commercial Development Revenue Bond (Arrow 
WV Project), Series 2010A, in the original principal amount of $50,000,000 (the “2010A Bond”) 
and (ii) the Commercial Development Revenue Bond (Arrow WV Project), Series 2010B, in the 
original principal amount of $50,000,000 (the “Original 2010B Bond” and, together with the 
2010A Bond, the “Original Bonds”); 

WHEREAS, the proceeds of the sale of the Original Bonds were loaned by the Issuer to 
the Borrower to, inter alia, acquire, construct, and equip the Summit Bechtel Family National 
Scout Reserve located in Fayette County, West Virginia and Raleigh County, West Virginia, and 
the Borrower agreed to repay such loan on the terms and conditions set forth in the Original Bond 
Purchase and Loan Agreement; 

WHEREAS, simultaneously with the issuance of the Original Bonds, the Borrower 
executed and delivered to the Issuer promissory notes to evidence its obligations thereunder to 
make payments sufficient to pay the Original Bonds, and the Issuer assigned such promissory notes 
to the Lender to secure the Original Bonds; 

WHEREAS, on November 15, 2015, all principal of and interest on and other all amounts 
payable in respect of the 2010A Bond were fully repaid and the promissory note in respect of the 
2010A Bond was cancelled and surrendered to the Borrower; 

WHEREAS, on February 18, 2020, the Borrower filed a voluntary petition for relief under 
chapter 11 of title 11 of the United States Code in the United States Bankruptcy Court for the 
District of Delaware (the “Bankruptcy Court”); 
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WHEREAS, on [●], 2022, the Bankruptcy Court entered an order (the “Confirmation 
Order”) approving and confirming the [●] Amended Plan of Reorganization for Boy Scouts of 
America and Delaware BSA, LLC (the “Chapter 11 Plan”), and [●], 2022 is the effective date of 
the Chapter 11 Plan (the “Effective Date”); 

WHEREAS, in accordance with the Confirmation Order and the Chapter 11 Plan, and 
subject to the terms and conditions set forth herein, the parties hereto desire to enter into this 
Agreement to (i) amend and restate the Original Bond Purchase and Loan Agreement in the form 
of this Agreement, (ii) amend and restate the Original 2010B Bond in the form of Exhibit A and 
(iii) amend and restate the promissory note in respect of the Original 2010B Bond in the form of 
Exhibit B. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants 
hereinafter set forth, the parties hereto agree as follows: 

ARTICLE I 
DEFINITIONS AND RULES OF CONSTRUCTION 

Section 1.1. Definitions. As used in this Agreement, the following terms have the 
following meanings: 

“2012 Bond” means the bond issued pursuant to the 2012 Bond Documents. 

“2012 Bond Documents” means the “Bond Documents” as defined in the 2012 Bond 
Purchase and Loan Agreement. 

“2012 Bond Purchase and Loan Agreement” means the Amended and Restated Series 2012 
Bond Purchase and Loan Agreement, dated as of the date hereof, among the Issuer, the Lender, 
the Borrower and Arrow WV, as the same may be further amended, restated, supplemented or 
otherwise modified from time to time. 

“Act” has the meaning set forth in the recitals hereto. 

“Affiliate” means, with respect to a specified Person, another Person that directly, or 
indirectly through one or more intermediaries, Controls or is Controlled by or is under common 
Control with the specified Person. The parties hereto agree that no local council of the Boy Scouts 
of America is an Affiliate of the Borrower for purposes of this Agreement. 

“Agreement” means this Amended and Restated Series 2010B Bond Purchase and Loan 
Agreement, as the same may be further amended, restated, supplemented or otherwise modified 
from time to time. 

“Amendment Transactions” means the execution, delivery and performance by each of the 
Borrower, Arrow WV and the Issuer of the Bond Documents to which it is to be a party, and the 
issuance of the Bond. 
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“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction 
applicable to the Borrower or its Subsidiaries from time to time concerning or relating to bribery 
or corruption.  

“Arrow WV” has the meaning set forth in the preamble hereto. 

“Available Cash” means, as of any Excess Cash Test Date, the unrestricted Cash and 
balance sheet investments owned by the Borrower that are not subject to legally enforceable 
restrictions on the use or disposition of such assets for a particular purpose, determined on a pro 
forma basis after having given effect to the principal payment, if any, due on February 15 of the 
following year under the BSA Settlement Trust Note, if applicable. 

“Bond” means the Commercial Development Revenue Bond (Arrow WV Project), 
Series 2010B, of the Issuer in the form of Exhibit A, issued pursuant to this Agreement in the 
original principal amount of $[40,137,274], and dated the Closing Date. 

“Bond Counsel” means Steptoe & Johnson PLLC, or any other firm nationally recognized 
on the subject of municipal bonds acceptable to the Holder. 

“Bond Documents” means this Agreement, the Bond, the Note, the Guaranty Agreement, 
the Collateral Documents and the Tax Certificate. 

“Bond Registrar” has the meaning set forth in Section 3.3(b). 

“Bond Registration Books” has the meaning set forth in Section 3.3(b). 

“Bond Resolution” has the meaning set forth in Section 2.1(c). 

“Borrower” has the meaning set forth in the preamble hereto. 

“Borrower Representative” means any one or more of the persons at the time designated 
to act on behalf of the Borrower by written certificate furnished to the Holder containing the 
specimen signature of such person and signed on behalf of the Borrower by its [Chief Scout 
Executive, Assistant Chief Scout Executive & CFO, Manager-Treasury Department, or Team 
Leader-Cash Management]. 

“BSA Settlement Trust Note” means the secured promissory note, dated [●], 2022, in the 
principal amount of $80,000,000 issued by the Borrower to the settlement trust established 
pursuant to the Chapter 11 Plan, as amended, restated, amended and restated, extended, 
supplemented or otherwise modified from time to time. 

“Business Day” means any day on which the Holder is open for the purpose of conducting 
a commercial banking business. 

“Capital Lease Obligations” of any Person means the obligations of such Person to pay 
rent or other amounts under any lease of (or other arrangement conveying the right to use) real or 
personal property, or a combination thereof, which obligations are required to be classified and 
accounted for as capital leases or finance leases on a balance sheet of such Person under GAAP, 
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and the amount of such obligations shall be the capitalized amount thereof determined in 
accordance with GAAP (for the avoidance of doubt, subject to Section 1.3). 

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

“Closing Date” means [●], 2022. 

“Code” means the Internal Revenue Code of 1986, as amended, including applicable 
treasury regulations thereunder. All references herein to the Code or any particular provision or 
section thereof shall be deemed to refer to any successor, or successor provision or section, thereof, 
as the case may be. 

“Collateral” means any and all property owned, leased or operated by a Person covered by 
the Collateral Documents and any and all other property of the Borrower or any Subsidiary, now 
existing or hereafter acquired, that may at any time be, become or be intended to be, subject to a 
security interest or Lien in favor of the Collateral Agent, on behalf of itself and the other secured 
creditors, to secure all or a portion of the Obligations. 

“Collateral Agent” means JPMorgan Chase Bank, N.A., in its capacity as “Secured Party” 
under the Security Agreement for the benefit of the Lender, the affiliates of the Lender who are 
owed any of the Secured Obligations (as defined in the Security Agreement) and the Issuer, and  
any of their assignees that are owed any of the Secured Obligations (as defined in the Security 
Agreement). 

“Collateral Documents” means, collectively, the Intercreditor Agreements, the Security 
Agreement, the Mortgages, any control agreements and any other agreements, instruments and 
documents executed in connection with the Original Security Agreement, the Security Agreement 
or this Agreement that are intended to create, perfect or evidence Liens to secure the Obligations, 
including, without limitation, all other security agreements, pledge agreements, control 
agreements, assignments, mortgages, deeds of trust, loan agreements, notes, guarantees, 
subordination agreements, pledges, powers of attorney, consents, contracts, fee letters, notices, 
leases, financing statements and all other written matter whether theretofore, now or hereafter 
executed by the Borrower, any Subsidiary or any of their respective Affiliates and delivered to the 
Collateral Agent, in each case, as amended, restated, amended and restated, extended, 
supplemented or otherwise modified from time to time. 

“Consolidated Debt Service Coverage Ratio” means, at any date, the ratio of (a) the 
Consolidated Operating Surplus for the Rolling Period ended on the most recent Test Date, divided 
by (b) the sum of (i) the Consolidated Interest Expense for such Rolling Period plus (ii) the 
Consolidated Required Amortization for such Rolling Period. 

“Consolidated Interest Expense” means, for any period, total interest expense (including 
that attributable to Capital Lease Obligations) of the Borrower, its Subsidiaries and its Affiliates 
for such period with respect to all outstanding Indebtedness of the Borrower, its Subsidiaries and 
its Affiliates (including all commissions, discounts and other fees and charges owed with respect 
to letters of credit and bankers’ acceptances and net costs under Swap Agreements in respect of 
interest rates, to the extent such net costs are allocable to such period in accordance with GAAP), 
calculated for the Borrower, its Subsidiaries and its Affiliates on a consolidated basis for such 
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period in accordance with GAAP; provided that, for purposes of calculating Consolidated Interest 
Expense hereunder, (x) all interest expense in respect of the BSA Settlement Trust Note shall be 
excluded and (y) for the avoidance of doubt all interest expense in respect of the Bond, the 2012 
Bond, the Loans and the Foundation Loan shall be included.  

“Consolidated Operating Surplus” means, for any period of determination, without 
duplication, of the sum of the following, determined on a consolidated basis for the Borrower, its 
Subsidiaries and its Affiliates: (i) Unrestricted Change in Net Assets – Controlling Interest during 
such period; plus (ii) to the extent deducted in determining Unrestricted Change in Net Assets – 
Controlling Interest during such period, (1) income tax expense, (2) Consolidated Interest 
Expense, (3) all amounts attributable to depreciation and amortization expense, (4) extraordinary 
non-cash charges for such period, (5) any other non-cash charges for such period, including any 
fresh start adjustments, (6) restructuring expenses arising from the Borrower’s bankruptcy 
proceeding and the Chapter 11 Plan and (7) capital expenditures. 

“Consolidated Required Amortization” means, for any period of determination, without 
duplication, an amount equal to the sum of all scheduled principal payments of Funded Debt during 
such period, including, without limitation, (i) payments made in respect of the Bond, the 2012 
Bond and the Loans, (ii) payments made to fund the Core Value Cash Pool and (iii) payments 
made in respect of the Foundation Loan. 

“Control” means the possession, directly or indirectly, of the power to direct or cause the 
direction of the management or policies of a Person, whether through the ability to exercise voting 
power, by contract or otherwise. “Controlling” and “Controlled” have meanings correlative 
thereto. 

“Core Value Cash Pool” has the meaning assigned to such term in the Chapter 11 Plan. 

“County” has the meaning set forth in Section 2.1(a). 

“Credit Agreement” means the Amended and Restated Credit Agreement, dated as of the 
date hereof, among JPMorgan Chase Bank, N.A., as lender, Boy Scouts of America, as borrower, 
and Arrow WV, as guarantor, as the same may be amended, restated, amended and restated, 
extended, supplemented or otherwise modified from time to time. 

“Date of Taxability” means the earliest date as of which interest on the Bond shall have 
been determined to be includable in the gross income of any Holder or prior Holder as a result of 
a Determination of Taxability. 

“Default” means any event or condition which constitutes an Event of Default or which 
upon notice, lapse of time or both would, unless cured or waived, become an Event of Default. 

“Default Rate” means the Fixed Interest Rate plus 4.00% per annum. 
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“Determination of Taxability” means, and shall be deemed to have occurred on, the first to 
occur of the following: 

(a) on the date when the Borrower or Arrow WV files any statement, 
supplemental statement or other tax schedule, return or document which discloses that an 
Event of Taxability shall have in fact occurred; 

(b) on the date when the Holder or any prior Holder notifies the Issuer and the 
Borrower that it has received a written opinion by an attorney or firm of attorneys of 
recognized standing on the subject of tax-exempt municipal finance to the effect that an 
Event of Taxability shall have occurred unless, within 180 days after receipt by the Issuer 
and the Borrower of such notification from the Holder or any prior Holder, the Issuer or 
the Borrower shall deliver to each Holder and prior Holder (A) a ruling or determination 
letter issued to or on behalf of the Borrower by the Commissioner or any District Director 
of Internal Revenue (or any other governmental official exercising the same or a 
substantially similar function from time to time) or (B) a written opinion by an attorney or 
firm of attorneys of recognized standing on the subject of tax-exempt municipal finance to 
the effect that, after taking into consideration such facts as form the basis for the opinion 
that an Event of Taxability has occurred, an Event of Taxability shall not have occurred; 

(c) on the date when the Issuer or the Borrower shall be advised in writing by 
the Commissioner or any District Director of Internal Revenue (or any other government 
official or agent exercising the same or a substantially similar function from time to time) 
that, based upon filings of the Issuer or the Borrower, or upon any review or audit of the 
Issuer, Arrow WV or the Borrower or upon any other ground whatsoever, an Event of 
Taxability shall have occurred; or 

(d) on that date when the Issuer or the Borrower shall receive notice from any 
Holder or prior Holder that the Internal Revenue Service (or any other government official 
or Issuer exercising the same or a substantially similar function from time to time) has 
assessed as includable in the gross income of such Holder or any prior Holder the interest 
on the Bond paid to such Holder or prior Holder due to the occurrence of an Event of 
Taxability; 

provided, however, that no Determination of Taxability shall occur under clauses (c) or (d) above 
unless the Issuer, Arrow WV and the Borrower have been afforded the opportunity, at their 
expense, to contest any such assessment; and provided further that no Determination of Taxability 
shall occur until such contest, if made, has been finally determined; and provided further that upon 
demand from the Holder or any prior Holder, the Borrower shall immediately reimburse such 
Holder or prior Holder for any payments such Holder (or any prior Holder) shall be obligated to 
make as a result of the Determination of Taxability during any such contest. 

“Disclosed Matters” means the actions, suits and proceedings and the environmental 
matters disclosed in Schedule 1.1(b). 

“Dividing Person” has the meaning assigned to such term in the definition of “Division.” 
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“Division” means the division of the assets, liabilities and/or obligations of a Person (the 
“Dividing Person”) among two or more Persons (whether pursuant to a “plan of division” or 
similar arrangement), which may or may not include the Dividing Person and pursuant to which 
the Dividing Person may or may not survive. 

“Division Successor” means any Person that, upon the consummation of a Division of a 
Dividing Person, holds all or any portion of the assets, liabilities and/or obligations previously held 
by such Dividing Person immediately prior to the consummation of such Division. A Dividing 
Person which retains any of its assets, liabilities and/or obligations after a Division shall be deemed 
a Division Successor upon the occurrence of such Division. 

“DST” means the [Delaware statutory trust] under Article V.Y and the DST Agreement (as 
defined in the Chapter 11 Plan) for the purposes set forth therein. 

“Effective Date” has the meaning set forth in the recitals hereto. 

“Environmental Laws” means all laws, rules, regulations, codes, ordinances, orders, 
decrees, judgments, injunctions or binding agreements issued, promulgated or entered into by any 
Governmental Authority, relating in any way to (a) the environment, (b) preservation or 
reclamation of natural resources, (c) the management, Release or threatened Release of any 
Hazardous Material or (d) with respect to exposure to Hazardous Materials, health and safety 
matters. 

“Environmental Liability” means any liability, contingent or otherwise (including any 
liability for damages, costs of environmental remediation, fines, penalties or indemnities), of the 
Borrower or any Subsidiary directly or indirectly resulting from or based upon (a) violation of any 
Environmental Law, (b) the generation, use, handling, transportation, storage, treatment or 
disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the Release or 
threatened Release of any Hazardous Materials into the environment or (e) any contract, agreement 
or other consensual arrangement pursuant to which liability is assumed or imposed with respect to 
any of the foregoing. 

“Equity Interests” means shares of capital stock, partnership interests, membership 
interests in a limited liability company, beneficial interests in a trust or other equity ownership 
interests in a Person, and any warrants, options or other rights entitling the holder thereof to 
purchase or acquire any of the foregoing, but excluding any debt securities convertible into any of 
the foregoing. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from 
time to time, and the rules and regulations promulgated thereunder. 

“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together 
with the Borrower, is treated as a single employer under Section 414(b) or (c) of the Code or 
Section 4001(a)(14) of ERISA or, solely for purposes of Section 302 of ERISA and Section 412 
of the Code, is treated as a single employer under Section 414 of the Code. 

“ERISA Event” means (a) any “reportable event”, as defined in Section 4043 of ERISA or 
the regulations issued thereunder, with respect to a Plan (other than an event for which the 30-day 
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notice period is waived); (b) the failure to satisfy the “minimum funding standard” (as defined in 
Section 412 of the Code or Section 302 of ERISA), whether or not waived; (c) the filing pursuant 
to Section 412(c) of the Code or Section 302(c) of ERISA of an application for a waiver of the 
minimum funding standard with respect to any Plan; (d) the incurrence by the Borrower or any 
ERISA Affiliate of any liability under Title IV of ERISA with respect to the termination of any 
Plan; (e) the receipt by the Borrower or any ERISA Affiliate from the PBGC or a plan 
administrator of any notice relating to an intention to terminate any Plan or Plans or to appoint a 
trustee to administer any Plan; (f) the incurrence by the Borrower or any ERISA Affiliate of any 
liability with respect to the withdrawal or partial withdrawal of the Borrower or any ERISA 
Affiliate from any Plan or Multiemployer Plan; or (g) the receipt by the Borrower or any ERISA 
Affiliate of any notice, or the receipt by any Multiemployer Plan from the Borrower or any ERISA 
Affiliate of any notice, concerning the imposition upon the Borrower or any ERISA Affiliate of 
Withdrawal Liability or a determination that a Multiemployer Plan is, or is expected to be, 
insolvent or in critical status, within the meaning of Title IV of ERISA. 

“Event of Default” has the meaning set forth in Section 8.1. 

“Event of Taxability” means a change in law or fact or the interpretation thereof, or the 
occurrence or existence of any fact, event or circumstance (including, without limitation, the taking 
of any action by the Issuer or the Borrower, or the failure to take any action by the Issuer or the 
Borrower, or the making by the Issuer or the Borrower of any misrepresentation herein or in any 
certificate required to be given in connection with the issuance, sale or delivery of the Bond) which 
has the effect of causing interest paid or payable on the Bond to become includable, in whole or in 
part, in the gross income of the Holder or any prior Holder for federal income tax purposes. 

“Excess Cash Sweep Prepayment” has the meaning set forth in Section 4.6(b). 

“Excess Cash Test Date” means (i) December 31, 2024 and (ii) December 31 of each 
successive calendar year until December 31, 2031.  

“Financial Officer” means the chief financial officer, principal accounting officer, treasurer 
or controller of the Borrower. 

“Fiscal Year” means, with respect to the Borrower, the 12-month period ending 
December 31 of each calendar year or such other annual fiscal accounting period for the Borrower 
as may be applicable. 

“Fixed Interest Rate” means a rate of 3.22% per year. 

“Foundation Intercreditor Agreement” means the Intercreditor Agreement, dated as of the 
date hereof, by and among the Lender, the Borrower, Arrow WV and the National Boy Scouts of 
America Foundation, as amended, restated, amended and restated, supplemented or otherwise 
modified from time to time. 

“Foundation Loan” means the loan made under the Foundation Loan Agreement. 

“Foundation Loan Agreement” means the Credit Agreement, dated as of the date hereof, 
by and between the Borrower and the National Boy Scouts of America Foundation, a District of 
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Columbia nonprofit corporation, as amended, restated, supplemented and/or otherwise modified 
from time to time. 

“Funded Debt” of any Person means, without duplication, the sum of the following, to the 
extent constituting Indebtedness, determined on a consolidated basis for such Person in accordance 
with GAAP: (i) all obligations of such Person for borrowed money; (ii) all obligations of such 
Person evidenced by bonds, debentures, notes or similar instruments; (iii) all obligations of such 
Person upon which interest charges are customarily paid; (iv) all obligations of such Person in 
respect of the deferred purchase price of property or services (excluding trade payables incurred 
in the ordinary course of business and overdue deferred purchase price obligations); (v) all Capital 
Lease Obligations of such Person; and (vi) all obligations of such Person under any Swap 
Agreement; provided that, for purposes of calculating Funded Debt hereunder, all obligations 
under the BSA Settlement Trust Note shall be excluded. The Funded Debt of any Person shall 
include the Funded Debt of any other entity (including any partnership in which such Person is a 
general partner) to the extent such Person is liable therefor as a result of such Person’s ownership 
interest in or other relationship with such entity, except to the extent the terms of such Funded 
Debt provides that such Person is not liable therefor. The amount of the obligations of the Borrower 
or any Subsidiary in respect of any Swap Agreement shall, at any time of determination and for all 
purposes under this Agreement, be the maximum aggregate amount (giving effect to any netting 
agreements) that the Borrower or such Subsidiary would be required to pay if such Swap 
Agreement were terminated at such time giving effect to current market conditions 
notwithstanding any contrary treatment in accordance with GAAP. 

“GAAP” means generally accepted accounting principles in the United States. 

“Governmental Authority” means the government of the United States of America, any 
other nation or any political subdivision thereof, whether state or local, and any agency, authority, 
instrumentality, regulatory body, court, central bank or other entity exercising executive, 
legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to 
government. 

“Guarantee” of or by any Person (the “guarantor”) means any obligation, contingent or 
otherwise, of the guarantor guaranteeing or having the economic effect of guaranteeing any 
Indebtedness or other obligation (including any obligations under an operating lease) of any other 
Person (the “primary obligor”) in any manner, whether directly or indirectly, and including any 
obligation of the guarantor, direct or indirect, (a) to purchase or pay (or advance or supply funds 
for the purchase or payment of) such Indebtedness or other obligation or to purchase (or to advance 
or supply funds for the purchase of) any security for the payment thereof, (b) to purchase or lease 
property, securities or services for the purpose of assuring the owner of such Indebtedness or other 
obligation (including any obligations under an operating lease) of the payment thereof, (c) to 
maintain working capital, equity capital or any other financial statement condition or liquidity of 
the primary obligor so as to enable the primary obligor to pay such Indebtedness or other obligation 
or (d) as an account party in respect of any letter of credit or letter of guaranty issued to support 
such Indebtedness or obligation; provided, that the term “Guarantee” shall not include 
endorsements for collection or deposit in the ordinary course of business. 
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“Guaranty Agreement” means the Guaranty Agreement, dated as of the date hereof, 
executed by Arrow WV in favor of the Lender, and any other agreement pursuant to which any 
other Person provides a Guarantee of the Obligations. 

“Hazardous Materials” means (a) any substance, material, or waste that is included within 
the definitions of “hazardous substances,” “hazardous materials,” “hazardous waste,” “toxic 
substances,” “toxic materials,” “toxic waste,” or words of similar import in any Environmental 
Law; (b) those substances listed as hazardous substances by the United States Department of 
Transportation (or any successor agency) (49 C.F.R. 172.101 and amendments thereto) or by the 
Environmental Protection Agency (or any successor agency) (40 C.F.R. Part 302.4 and 
amendments thereto); and (c) any substance, material, or waste that is petroleum, a petroleum 
breakdown product, or a petroleum by-product, asbestos or asbestos-containing material, 
polychlorinated biphenyls, flammable, explosive, radioactive, freon gas or radon. 

“Holder” means the Lender or any future registered owner of the Bond as permitted 
hereunder. 

“Indebtedness” of any Person means, without duplication: 

(a) all obligations of such Person for borrowed money or with respect to 
deposits or advances of any kind; 

(b) all obligations of such Person evidenced by bonds, debentures, notes or 
similar instruments; 

(c) all obligations of such Person upon which interest charges are customarily 
paid; 

(d) all obligations of such Person under conditional sale or other title retention 
agreements relating to property acquired by such Person; 

(e) all obligations of such Person in respect of the deferred purchase price of 
property or services (excluding trade payable incurred in the ordinary course of business 
and overdue deferred purchase price obligations); 

(f) all Indebtedness of others secured by (or for which the holder of such 
Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien on 
property owned or acquired by such Person, whether or not the Indebtedness secured 
thereby has been assumed; 

(g) all Guarantees by such Person; 

(h) all Capital Lease Obligations of such Person; 

(i) all obligations, contingent or otherwise, of such Person as an account party 
in respect of letters of credit and letters of guaranty; 
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(j) all obligations, contingent or otherwise, of such Person in respect of 
bankers’ acceptances; 

(k) all obligations of such Person under any Swap Agreement; 

(l) all obligations of such Person to pay rent or other amounts under any lease 
of (or other arrangement conveying the right to use) real or personal property, or a 
combination thereof, which lease is required or is permitted to be classified and accounted 
for as an operating lease under GAAP but which is intended by the parties thereto for tax, 
bankruptcy, regulatory, commercial law, real estate law and all other purposes as a 
financing arrangement; and 

(m) all other amounts (other than accruals, deferred revenue, deferred taxes, and 
reserves such as those established for litigation) which are required by GAAP to be 
included as liabilities on a consolidated balance sheet of such Person.  

The Indebtedness of any Person shall include the Indebtedness of any other entity 
(including any partnership in which such Person is a general partner) to the extent such Person is 
liable therefor as a result of such Person’s ownership interest in or other relationship with such 
entity, except to the extent the terms of such Indebtedness provide that such Person is not liable 
therefor. The amount of the obligations of the Borrower or any Subsidiary in respect of any Swap 
Agreement shall, at any time of determination and for all purposes under this Agreement, be the 
maximum aggregate amount (giving effect to any netting agreements) that the Borrower or such 
Subsidiary would be required to pay if such Swap Agreement were terminated at such time giving 
effect to current market conditions notwithstanding any contrary treatment in accordance with 
GAAP. 

“Intercreditor Agreements” means, collectively, the Foundation Intercreditor Agreement 
and the Settlement Trust Intercreditor Agreement. 

“Issuer” has the meaning set forth in the preamble hereto. 

“Issuer Representative” means any one of the persons at the time designated to act on 
behalf of the Issuer by written certificate furnished to the Borrower containing the specimen 
signatures of such persons and signed on behalf of the Issuer by its President or by the Clerk of 
the Issuer. 

“Lender” has the meaning set forth in the preamble hereto. 

“Leverage Ratio” has the meaning set forth in Section 6.3(b). 

“Lien” means, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge, 
hypothecation, encumbrance, collateral assignment, charge or security interest in, on or of such 
asset, (b) the interest of a vendor or a lessor under any conditional sale agreement, capital lease or 
title retention agreement (or any financing lease having substantially the same economic effect as 
any of the foregoing) relating to such asset and (c) in the case of securities, any purchase option, 
call or similar right of a third party with respect to such securities. 
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“Liquidity” means, as of any date of determination, the sum, on a consolidated basis, 
without duplication, of the following: (i) the Borrower’s, its Subsidiaries’ and its Affiliates’ cash 
and cash equivalents, short-term investments and other investments to the extent readily 
marketable which, in each case, are not subject to any Lien (other than a Lien created under the 
Collateral Documents or the Lien securing the Foundation Loan) and not subject to any restriction 
on transfer or use imposed by the applicable donor, grantor or applicable law; plus (ii) the 
Borrower’s, its Subsidiaries’ and its Affiliates’ cash and cash equivalents, short-term investments 
and other investments to the extent readily marketable which are subject to a Lien securing 
Indebtedness of the Borrower but are otherwise not subject to any restriction on transfer or use 
imposed by the applicable donor, grantor or applicable law other than the payment of the 
Indebtedness secured thereby. 

“Liquidity Coverage Ratio” has the meaning set forth in Section 6.3(a). 

“Loans” means the “Loans” as defined in the Credit Agreement. 

“Material Adverse Effect” means a material adverse effect on (a) the business, assets, 
operations or condition, financial or otherwise, of the Borrower, (b) the validity or enforceability 
of any Bond Document or (c) the rights of or remedies available to the Lender or the Issuer under 
any Bond Document. 

“Material Indebtedness” means Indebtedness (other than arising in connection with the 
Bond Documents but including, without limitation, obligations in respect of one or more Swap 
Agreements) of any one or more of the Borrower and the Subsidiaries in an aggregate principal 
amount exceeding $1,000,000. Material Indebtedness shall specifically include the Indebtedness 
arising in connection with the Credit Agreement, the 2012 Bond Documents and any Subordinated 
Indebtedness. 

“Maximum Rate” has the meaning set forth in Section 10.12(a). 

“Moody’s” means Moody’s Investors Service, Inc. or any successor thereto. 

“Mortgage” means any mortgage, deed of trust or other agreement which conveys or 
evidences a Lien in favor of the Collateral Agent, for the benefit of the Holder and the other secured 
creditors, on real property of either the Borrower or Arrow WV, including any amendment, 
restatement, modification or supplement thereto. 

“Multiemployer Plan” means a multiemployer plan as defined in Section 4001(a)(3) of 
ERISA. 

“Note” means the amended and restated promissory note of the Borrower in the form of 
Exhibit B, issued in favor of the Issuer and assigned to the Lender pursuant to this Agreement in 
the original principal amount of $[40,137,274]. 

“Obligations” means all obligations, indebtedness, and liabilities of the Borrower and 
Arrow WV to the Issuer arising pursuant to any of the Bond Documents, whether now existing or 
hereafter arising, whether direct, indirect, related, unrelated, fixed, contingent, liquidated, 
unliquidated, joint, several, or joint and several, including, without limitation, the obligation of the 

Case 20-10343-LSS    Doc 7515-16    Filed 11/30/21    Page 17 of 75



102821712.14 13 

Borrower to repay the Note, interest on the Note and all fees, costs, and expenses (including 
attorneys’ fees, costs and expenses) provided for in the Bond Documents. 

“Original 2010B Bond” has the meaning set forth in the recitals hereto. 

“Original Bond Purchase and Loan Agreement” has the meaning set forth in the recitals 
hereto. 

“Original Bonds” has the meaning set forth in the recitals hereto. 

“Other Applicable Indebtedness” has the meaning set forth in Section 4.6(b). 

“Payment of the Bond” means payment in full of the Bond and the making in full of all 
other payments due and payable pursuant to this Agreement at the time of such payment. 

“PBGC” means the Pension Benefit Guaranty Corporation referred to and defined in 
ERISA and any successor entity performing similar functions. 

“Permitted Encumbrances” means: 

(a) Liens for taxes, assessments or other charges imposed by a Governmental 
Authority that are not yet due or are being contested in compliance with Section 6.1(d); 

(b) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s and 
other like Liens imposed by law, arising in the ordinary course of business and securing 
obligations that are not overdue by more than 60 days or are being contested in compliance 
with Section 6.1(d); 

(c) Liens arising by reason of deposits with, or the giving of any form of 
security to, any Governmental Authority that are (1) required by law or governmental 
regulation as a condition to the transaction of any business or the exercise of any privilege 
or license, (2) granted to enable any Person to maintain self-insurance or to participate in 
any funds established to cover any insurance risks, or (3) granted to secure obligations 
arising in connection with workers’ compensation, unemployment insurance, pensions or 
profit sharing plans or other social security plans or programs; 

(d) deposits to secure the performance of bids, trade contracts, leases, statutory 
obligations, surety and appeal bonds, performance bonds and other obligations of a like 
nature, in each case in the ordinary course of business; 

(e) Liens on or in property given, granted, bequeathed or devised by the owner 
thereof existing at the time of such gift, grant, bequest or devise, provided that (i) such 
Liens consist solely of restrictions on the use thereof or the income therefrom, or (ii) such 
Liens secure Indebtedness which is not assumed by the Borrower or any Subsidiary and 
such Liens attach solely to the property (including the income therefrom) which is the 
subject of such gift, grant, bequest or devise; 
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(f) judgment Liens in respect of judgments that do not constitute an Event of 
Default under Section 8.1(k); 

(g) easements, zoning restrictions, rights-of-way and similar encumbrances on 
real property imposed by law or arising in the ordinary course of business that do not secure 
any monetary obligations and do not materially detract from the value of the affected 
property or interfere with the ordinary conduct of business of the Borrower or any 
Subsidiary; 

(h) Liens, defects, irregularities of title and encroachments on adjoining real 
property as normally exist with respect to real property similar in character to the real 
property involved and which do not materially adversely affect the value of, or materially 
impair, the real property affected thereby for the purpose for which it was acquired or is 
held by the owner thereof; 

(i) Liens arising from filing UCC financing statements regarding leases 
permitted by this Agreement; 

(j) leases or subleases entered into by Borrower or a Subsidiary in good faith 
with respect to its property not used in its business and which do not materially interfere 
with the ordinary conduct of business of the Borrower or any Subsidiary; 

(k) leases of real property owned by the Borrower or a Subsidiary for office 
space, food service facilities, gift shops, other similar specialty services, or employee rental 
apartments provided that such leases do not materially interfere with the ordinary conduct 
of business of the Borrower or any Subsidiary, do not materially decrease the value of the 
real property subject to such lease, and are entered into by the Borrower or Subsidiary in 
good faith; 

(l) statutory and common law landlords’ liens under leases to which Borrower 
or one of the Subsidiaries is a party; 

(m) customary Liens (including the right of set-off) in favor of banking 
institutions encumbering deposits held by such banking institutions incurred in the ordinary 
course of business; and 

(n) (i) conservation easements granted by Borrower’s Affiliate, Arrow WV 
encumbering 12 tracts of property owned by Arrow WV at The Summit Bechtel Reserve 
located in Fayette County, West Virginia and Raleigh County, West Virginia and more 
particularly described on Schedule 1.1(a) and (ii) “Right of First Refusal” provision of 
Section 5C of the 1978 Boundary Waters Canoe Area Wilderness Act (P.L.) 95-495, 92 
Stat. 1652) encumbering a portion of Borrower’s “Northern Tier” real property located at 
14790 Moose Lake Road, Ely, MN 55731; 

provided that the term “Permitted Encumbrances” shall not include any Lien securing 
Indebtedness. 
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“Permitted Investments” means: 

(a) direct obligations of, or obligations the principal of and interest on which 
are unconditionally guaranteed by, the United States of America (or by any agency thereof 
to the extent such obligations are backed by the full faith and credit of the United States of 
America), in each case maturing within one year from the date of acquisition thereof; 

(b) investments in commercial paper maturing within 270 days from the date 
of acquisition thereof and having, at such date of acquisition, the highest credit rating 
obtainable from S&P or from Moody’s; 

(c) investments in certificates of deposit, banker’s acceptances and time 
deposits maturing within 180 days from the date of acquisition thereof issued or guaranteed 
by or placed with, and money market deposit accounts issued or offered by, any domestic 
office of any commercial bank organized under the laws of the United States of America 
or any State thereof which has a combined capital and surplus and undivided profits of not 
less than $500,000,000; 

(d) fully collateralized repurchase agreements with a term of not more than 30 
days for securities described in clause (a) above and entered into with a financial institution 
satisfying the criteria described in clause (c) above; 

(e) money market funds that (i) comply with the criteria set forth in Rule 2a-7 
under the Investment Company Act of 1940, as amended, (ii) are rated AAA by S&P and 
Aaa by Moody’s and (iii) have portfolio assets of at least $5,000,000,000; and 

(f) other investments made in accordance with the Borrower’s or a Subsidiary’s 
investment policy which has been approved by Borrower’s Executive Board of Directors 
or the investment committee of such board and any amendments or other modifications to 
any such investment policy which have been approved by the Borrower’s Executive Board 
of Directors or the investment committee of such board. 

“Person” means an individual, partnership, corporation, trust, unincorporated organization, 
association, joint venture, joint-stock company, or a government or political subdivision thereof. 

“Plan” means any employee pension benefit plan (other than a Multiemployer Plan) subject 
to the provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA, and 
in respect of which the Borrower or any ERISA Affiliate is (or, if such plan were terminated, 
would under Section 4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) 
of ERISA. 

“Potential CDSCR Default” has the meaning set forth in Section 8.1(p). 

“Potential Liquidity Default” has the meaning set forth in Section 8.1(o). 

“Principal Amount” means the principal amount of the Bond outstanding from time to time. 
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“Project” means the development and construction of the roads, water lines, sewer lines 
and camp site improvements on the Summit National Scout Reserve located in Fayette County, 
West Virginia and Raleigh County, West Virginia which is owned by Arrow WV. 

“Redetermination Date” means: (a) in relation to any December 31 Test Date, the next 
March 31; and (b) in relation to any June 30 Test Date, the next September 30. 

“Release” means any releasing, spilling, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, migrating, disposing or dumping of any substance into 
the environment. 

“Requirement of Law” means, with respect to any Person, (a) the charter, articles or 
certificate of organization or incorporation and bylaws or operating, management or partnership 
agreement, or other organizational or governing documents of such Person, and (b) any statute, 
law (including common law), treaty, rule regulation, code, ordinance, order, decree, writ, 
judgment, injunction or determination of any arbitrator or court or other Governmental Authority 
(including Environmental Laws), in each case applicable to or binding upon such Person or any of 
its property or to which such Person or any of its property is subject. 

“Restricted Payment” means any dividend or other distribution (whether in cash, securities 
or other property) with respect to any Equity Interests, or any payment (whether in cash, securities 
or other property), including any sinking fund or similar deposit, on account of the purchase, 
redemption, retirement, acquisition, cancellation or termination of any Equity Interests. 

“Rolling Period” means the period of 12 consecutive calendar months ending on the last 
day of each June or December, as applicable. 

“S&P” means S&P Global Ratings, and any successor thereof. 

“Sanctioned Country” means, at any time, a country, region, or territory which is itself the 
subject or target of any Sanctions (at the time of this Agreement, Crimea, Cuba, Iran, North Korea 
and Syria). 

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related list 
of designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department 
of the Treasury or the U.S. Department of State, the United Nations Security Council, any 
European Union member state, Her Majesty’s Treasury of the United Kingdom or other relevant 
sanctions authority, (b) any Person operating, organized or resident in a Sanctioned Country, 
(c) any Person owned or controlled by any such Person or Persons described in the foregoing 
clauses (a) or (b), or (d) any Person otherwise subject of any Sanctions. 

“Sanctions” means economic or financial sanctions or trade embargoes imposed, 
administered or enforced from time to time by (a) the U.S. government, including those 
administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury or 
the U.S. Department of State, or (b) the United Nations Security Council, the European Union, 
any European Union member state or Her Majesty’s Treasury of the United Kingdom or other 
relevant sanctions authority. 
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“Security Agreement” means the Fourth Amended and Restated Security Agreement, dated 
as of the date hereof, among the Borrower, Arrow WV, the Lender, the Issuer and the Collateral 
Agent, as amended, restated, amended and restated, supplemented or otherwise modified from 
time to time. 

“Settlement Trust” means the trust organized under the laws of the state of Delaware and 
established under Article IV and the Settlement Trust Agreement (as defined in the Chapter 11 
Plan) for the purposes set forth therein. 

“Settlement Trust Intercreditor Agreement” means that certain Intercreditor Agreement, 
dated as of the date hereof, by and among the Lender, the Borrower, Arrow WV and the Settlement 
Trust, as amended, restated, amended and restated, supplemented or otherwise modified from time 
to time. 

“Subordinated Indebtedness” means Indebtedness of the Borrower or any Subsidiary that 
is: (a) incurred on terms and conditions satisfactory to the Lender, (b) evidenced by documentation 
satisfactory to the Lender, and (c) subordinated to the Obligations pursuant to a written 
subordination agreement satisfactory to the Lender and on terms and conditions satisfactory to the 
Lender. 

“subsidiary” means, with respect to any Person (the “parent”) at any date, any corporation, 
limited liability company, partnership, association or other entity the accounts of which would be 
consolidated with those of the parent in the parent’s consolidated financial statements if such 
financial statements were prepared in accordance with GAAP as of such date. 

“Subsidiary” means any subsidiary of the Borrower. The term “Subsidiary” shall not 
include (i) any local council of the Borrower unless the accounts of such local council are required 
to be consolidated with those of the Borrower in the Borrower’s consolidated financial statements 
or (ii) the DST. 

“Swap Agreement” means any agreement with respect to any swap, forward, spot, future, 
credit default or derivative transaction or option or similar agreement involving, or settled by 
reference to, one or more rates, currencies, commodities, equity or debt instruments or securities, 
or economic, financial or pricing indices or measures of economic, financial or pricing risk or 
value or any similar transaction or any combination of these transactions; provided that no 
phantom stock or similar plan providing for payments only on account of services provided by 
current or former directors, officers, employees or consultants of the Borrower or the Subsidiaries 
shall be a Swap Agreement. 

“Tax Certificate” means the Tax Regulatory Agreement executed and delivered by the 
Issuer, the Borrower and Arrow WV as of the date hereof, and effective as of the Effective Date, 
in connection with the simultaneous “reissuance” for federal income tax purposes of both the Bond 
and the 2012 Bond as a result of the amendments to the terms thereof provided for in this 
Agreement and in the 2012 Bond Purchase and Loan Agreement, respectively, as the same may 
be amended, supplemented, replaced or otherwise modified from time to time. 

“Taxable Rate” means a per annum rate equal to 1.49 times the Fixed Interest Rate. 
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“Test Date” has the meaning set forth in Section 6.3(a). 

“Test Date Tax Opinion” means a written opinion of Bond Counsel, in form and substance 
satisfactory to the Borrower and the Lender in their reasonable discretion, that opines that the 
retesting of the Liquidity Coverage Ratio and/or the Leverage Ratio on a Redetermination Date 
shall not cause the interest paid or payable on the Bond to become includable, in whole or in part, 
in the gross income of the Holder or any prior Holder for federal income tax purposes. 

“Unrestricted Change in Net Assets – Controlling Interest” means, for any period, the 
consolidated unrestricted revenues less unrestricted expenses plus net assets released from 
restriction. Unrestricted Change in Net Assets – Controlling Interest includes operating results 
from the general operations fund and board designed fund for the Borrower, its Subsidiaries and 
its Affiliates. 

“Warehouse and Distribution Center” means that certain parcel of real property owned by 
the Borrower located at 2109 and 2121 Westinghouse Boulevard, Charlotte, North Carolina 28269, 
together with the buildings, structures, fixtures, additions, enlargements, extensions, 
modifications, repairs, replacements and other improvements now or hereafter located thereon. 

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete 
or partial withdrawal from such Multiemployer Plan, as such terms are defined in Part I of 
Subtitle E of Title IV of ERISA. 

Section 1.2. Rules of Construction. 

(a) Words of the masculine gender shall be deemed and construed to include 
correlative words of the feminine and neuter genders, and words of the neuter gender shall be 
deemed and construed to include correlative words of the masculine and feminine genders. 

(b) The table of contents, captions and headings in this Agreement are for convenience 
only and in no way define, limit or describe the scope or intent of any provisions or Sections of 
this Agreement. 

(c) All references herein to particular “Articles,” “Sections,” “Exhibits” and 
“Schedules” are references to Articles, Sections, Exhibits and Schedules, respectively, of this 
Agreement unless otherwise specifically provided. 

(d) Any capitalized terms used herein and not otherwise defined shall have the meaning 
given such terms in the other Bond Documents. 

Section 1.3. Accounting Terms; GAAP. 

(a) Except as otherwise expressly provided herein, all terms of an accounting or 
financial nature shall be construed in accordance with GAAP, as in effect from time to time; 
provided that, if after the date hereof there occurs any change in GAAP or in the application thereof 
on the operation of any provision hereof and the Borrower notifies the Lender that the Borrower 
requests an amendment to any provision hereof to eliminate the effect of such change in GAAP or 
in the application thereof (or if the Lender notifies the Borrower that the Lender requests an 
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amendment to any provision hereof for such purpose), regardless of whether any such notice is 
given before or after such change in GAAP or in the application thereof, then such provision shall 
be interpreted on the basis of GAAP as in effect and applied immediately before such change shall 
have become effective until such notice shall have been withdrawn or such provision amended in 
accordance herewith. 

(b) Notwithstanding anything to the contrary contained herein, any change in 
accounting for leases pursuant to GAAP resulting from the adoption of Financial Accounting 
Standards Board Accounting Standards Update No. 2016-02, Leases (Topic 842) (“FAS 842”), to 
the extent such adoption would require treating any lease (or similar arrangement conveying the 
right to use) as a capital lease where such lease (or similar arrangement) would not have been 
required to be so treated under GAAP as in effect prior to the adoption of FAS 842, such lease 
shall not be considered a capital lease (whether or not such operating lease was in effect on such 
date), and all calculations, definitions and deliverables under this Agreement or any other Bond 
Document shall be made, construed or delivered, as applicable, in accordance therewith. 

ARTICLE II 
REPRESENTATIONS AND WARRANTIES 

Section 2.1. Representations and Warranties of the Issuer. The Issuer hereby 
represents and warrants to, and agrees with, the Borrower, Arrow WV and the Lender as follows: 

(a) The Issuer is the governing body of Fayette County, West Virginia (the “County”), 
and is acting for and on behalf of the County under the Act. The Issuer is authorized to issue 
revenue bonds in accordance with the Constitution and the laws of West Virginia, including the 
Act, and to use the proceeds thereof to make loans to finance “commercial projects” within the 
meaning of the Act. 

(b) The Issuer has full power and authority to issue the Bond pursuant to the Act and 
to carry out and consummate all transactions contemplated by the Bond Documents. 

(c) The Issuer has duly authorized (i) the issuance of the Bond; (ii) the loan of the 
proceeds of the Original Bonds to the Borrower to finance the Project, as provided in the Original 
Bond Purchase and Loan Agreement; (iii) the execution, delivery and due performance of this 
Agreement and the Bond; and (iv) the taking of any and all action as may be required on the part 
of the Issuer to consummate the transactions contemplated hereby. The Issuer has approved the 
form of the Bond, the Note and the Security Agreement. The fully executed Bond, the executed 
Note duly endorsed to the order of the Lender, fully executed counterparts of this Agreement and 
certified copies of the resolutions adopted by the Issuer authorizing the Issuer’s undertakings 
contemplated hereby (collectively, the “Bond Resolution”) shall be delivered to the Lender by the 
Issuer on the Closing Date in the respective forms heretofore submitted to the Lender and approved 
by the Lender, with only such changes or modifications thereof as the Lender, the Borrower and 
the Issuer shall agree upon. 

(d) So long as the Bond is outstanding, the Issuer will not issue or sell any other bonds, 
notes or other obligations (other than the 2012 Bond and the promissory note issued pursuant to 
the 2012 Bond Documents) the principal, premium, if any, or interest of which may be payable in 
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whole or in part from the revenues derived from payment by the Borrower pursuant to this 
Agreement or the Note. 

(e) To the knowledge of the Issuer, there is no action, suit, proceeding or investigation 
at law or in equity or before or by any court, public board or body pending or threatened against 
or affecting the Issuer, or to the best of the knowledge of the Issuer any basis therefor, wherein an 
unfavorable decision, ruling or finding would adversely affect any of the transactions contemplated 
by this Agreement, or which, in any way, would adversely affect the validity of any of the Bond 
Documents or any other agreement or instrument to which the Issuer is a party and which is used 
or contemplated for use in consummation of the transactions contemplated hereby. 

(f) The execution and delivery of and performance by the Issuer of the Bond and the 
other Bond Documents to which it is a party and the other agreements and instruments 
contemplated hereby in compliance with the provisions hereof and the endorsement and pledge of 
the Note as aforesaid will not conflict with, or constitute on the part of the Issuer a breach of or a 
default under, any existing law, administrative regulation, decree, court order or any provision of 
any legislative act or constitutional or other proceeding applicable to or establishing or relating to 
the establishment of the Issuer or its affairs or resolutions or any agreement, indenture, mortgage, 
lease or other instrument to which the Issuer is subject or by which it is or may be bound. 

(g) All action on the part of the Issuer necessary for the making and performance of 
the Bond and the other Bond Documents to which it is a party and the other transactions on the 
part of the Issuer contemplated hereby or thereby has been duly and effectively taken. All consents, 
authorizations and approvals of, or filings or registrations with, all governmental or regulatory 
bodies required of the Issuer for the making and performance of the Bond and the other Bond 
Documents to which it is a party, and the transactions contemplated hereby and thereby, have been 
duly and effectively taken. 

(h) All requirements and conditions specified in the Act, the bylaws or other 
organizational documents of the Issuer and all other laws and regulations applicable to the adoption 
of the Bond Resolution, the execution, delivery and issuance of the Bond and the execution and 
delivery of the other Bond Documents to which the Issuer is a party, have been fulfilled. 

(i) The Issuer shall take all action and do all things which it is authorized by law to 
take and do in order to perform and observe all covenants and agreements on its part to be 
performed and observed under the Bond and the other Bond Documents to which it is a party and 
in order to provide for and to assure payment of the Bond and the interest thereon when due, but 
solely in accordance with and subject to the limitations contained in the Bond and the other Bond 
Documents to which it is a party. 

(j) The Issuer shall not alter, amend or repeal the Bond Resolution, or, without the 
prior written consent of the Holder, agree to any alteration or amendment of this Agreement, or 
take any action impairing any authority, right or benefit given or conferred by the Bond Resolution 
or the Bond Documents. 

(k) The Bond and the other Bond Documents to which the Issuer is a party are legal, 
valid and binding obligations of the Issuer; provided, however, that the Bond shall be a limited 
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obligation of the Issuer in accordance with the Act, and it is expressly provided that the Bond, and 
the interest thereon, shall not constitute or become Indebtedness of the Issuer and shall not give 
rise to any pecuniary liability of the Issuer. 

Section 2.2. Representations and Warranties of the Borrower and Arrow WV. Each 
of the Borrower and Arrow WV makes the following representations as the basis for its respective 
undertakings hereunder: 

(a) The Borrower and each of the Subsidiaries is duly organized, validly existing and 
in good standing under the laws of the jurisdiction of its organization, has all requisite power and 
authority to carry on its business and activities as now conducted and, except where the failure to 
do so, individually or in the aggregate, could not reasonably be expected to result in a Material 
Adverse Effect, is qualified to do business in, and is in good standing in, every jurisdiction where 
such qualification is required. The Borrower and Arrow WV have been determined to be and are 
exempt from federal income taxes under Section 501(a) of the Code. The Borrower and Arrow WV 
have not impaired their status as exempt organizations as described in Section 501(c)(3) of the 
Code. 

(b) The Amendment Transactions to be entered into by the Borrower are within the 
Borrower’s corporate powers and have been duly authorized by all necessary corporate and, if 
required, member or sponsor action on behalf of the Borrower. This Agreement has been duly 
executed and delivered by the Borrower and constitutes, and each other Bond Document to which 
the Borrower is a party, when executed and delivered by Borrower, will constitute, a legal, valid 
and binding obligation of the Borrower, enforceable in accordance with its terms, subject to 
applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors’ 
rights generally and subject to general principles of equity, regardless of whether considered in a 
proceeding in equity or at law. 

(c) The Amendment Transactions (i) do not, as to the Borrower and Arrow WV, require 
any consent or approval of, registration or filing with, or any other action by, any Governmental 
Authority, except such as have been obtained or made and are in full force and effect, (ii) will not 
violate any applicable law or regulation or the charter, by-laws or other organizational documents 
of the Borrower or Arrow WV or any order of any Governmental Authority applicable to the 
Borrower or Arrow WV, (iii) will not violate or result in a default under any indenture, agreement 
or other instrument binding upon the Borrower or Arrow WV or its assets evidencing any Material 
Indebtedness or that would otherwise have a Material Adverse Effect, or give rise to a right 
thereunder to require any payment to be made by the Borrower or Arrow WV, and (iv) will not 
result in the creation or imposition of any Lien on any asset of the Borrower or Arrow WV other 
than the Liens created under this Agreement, the 2012 Bond Purchase and Loan Agreement or the 
Collateral Documents. 

(d) The Borrower has heretofore furnished to the Lender its audited consolidated 
balance sheet and statement of operations as of and for the fiscal year ended December 31, [2018]. 
Such financial statements present fairly, in all material respects, the financial position and results 
of operations of the Borrower and the Subsidiaries as of such dates and for such periods in 
accordance with GAAP. Except as disclosed in the financial statements referred to above or the 
notes thereto (including the disclosure of changes in the market value of investments set forth 
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therein) and except for the Disclosed Matters and as otherwise publicly disclosed in the Chapter 11 
Plan or the proceedings relating thereto, after giving effect to the Amendment Transactions, none 
of the Borrower or the Subsidiaries has, as of the Closing Date, any material contingent liabilities, 
unusual long-term commitments or unrealized losses. Since December 31, [2018], there has been 
no change that has resulted in a Material Adverse Effect. 

(e) Each of the Borrower and the Subsidiaries has good title to, or valid leasehold 
interests in, all its real and personal property material to its operations, except for (i) minor defects 
in title that do not interfere with its ability to conduct its operations as currently conducted or to 
utilize such properties for their intended purposes and (ii) Liens and other encumbrances permitted 
by Section 6.2(b). Each of the Borrower and the Subsidiaries owns, or is licensed to use, all 
trademarks, tradenames, copyrights, patents and other intellectual property material to its business 
and activities, and the use thereof by the Borrower and the Subsidiaries does not infringe upon the 
rights of any other Person, except for any such infringements that, individually or in the aggregate, 
could not reasonably be expected to result in a Material Adverse Effect. 

(f) There are no actions, suits or proceedings by or before any arbitrator or 
Governmental Authority pending against or, to the knowledge of the Borrower, threatened against 
or affecting the Borrower or any of the Subsidiaries (i) as to which there is a reasonable possibility 
of an adverse determination and that, if adversely determined, could reasonably be expected, 
individually or in the aggregate, to result in a Material Adverse Effect (other than the Disclosed 
Matters) or (ii) that involve any of the Bond Documents or the Amendment Transactions. 

(g) Except for the Disclosed Matters and except with respect to any other matters that, 
individually or in the aggregate, could not reasonably be expected to result in a Material Adverse 
Effect, neither the Borrower nor any of the Subsidiaries (i) has failed to comply with any 
Environmental Law or to obtain, maintain or comply with any permit, license or other approval 
required under any Environmental Law, (ii) has become subject to any Environmental Liability, 
(iii) has received notice of any claim with respect to any Environmental Liability or (iv) knows of 
any basis for any Environmental Liability. 

(h) Since the date of this Agreement, there has been no change in the status of the 
Disclosed Matters that, individually or in the aggregate, has resulted in, or materially increased the 
likelihood of, a Material Adverse Effect. 

(i) Each of the Borrower and the Subsidiaries is in compliance with all laws, 
regulations and orders of any Governmental Authority applicable to it or its property and all 
indentures, agreements and other instruments binding upon it or its property, except where the 
failure to do so, individually or in the aggregate, could not reasonably be expected to result in a 
Material Adverse Effect. No Default has occurred and is continuing. 

(j) Neither the Borrower nor any of the Subsidiaries is an “investment company” as 
defined in, or subject to regulation under, the Investment Company Act of 1940, as amended. 

(k) No ERISA Event has occurred or is reasonably expected to occur that, when taken 
together with all other such ERISA Events for which liability is reasonably expected to occur, 
could reasonably be expected to result in a Material Adverse Effect. The present value of future 
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benefits under each Plan did not, as of the date of the most recent  actuarial valuation, exceed the 
total value of the assets of such Plan for valuation purposes. 

(l) The Borrower has disclosed to the Lender and the Issuer all agreements, 
instruments and corporate or other restrictions to which the Borrower or any of the Subsidiaries is 
subject, and all other matters known to any of them, that, individually or in the aggregate, could 
reasonably be expected to result in a Material Adverse Effect. None of the reports, financial 
statements, certificates or other information furnished by or on behalf of the Borrower to the 
Lender or the Issuer in connection with the negotiation of this Agreement or any other Bond 
Document or delivered hereunder or thereunder (as modified or supplemented by other 
information so furnished) contains any material misstatement of fact or omits to state any material 
fact necessary to make the statements therein, in the light of the circumstances under which they 
were made, not misleading. 

(m) As of the Closing Date, Borrower has no Subsidiaries except as reflected on 
Schedule 2.2(m). 

(n) Each of the Borrower and the Subsidiaries maintain with financially sound and 
reputable insurers, insurance with respect to its properties and business against such casualties and 
contingencies and in such amounts as are usually carried by businesses engaged in similar 
activities as the Borrower and the Subsidiaries and located in similar geographic areas in which 
the Borrower and the Subsidiaries operate. 

(o) Neither the Borrower nor any Subsidiary is engaged principally, or as one of its 
important activities, in the business of extending credit for the purpose of purchasing or carrying 
margin stock (within the meaning of Regulations U or X of the Board of Governors of the Federal 
Reserve System) and no part of the proceeds from the sale of the Original 2010B Bond was used 
to purchase or carry any margin stock or to extend credit to others for the purpose of purchasing 
or carrying margin stock. 

(p) The Collateral Documents are effective to create in favor of Collateral Agent for 
the benefit of the Issuer, as security for the Obligations, security interests in the Collateral. The 
security interests and other Liens created by the Collateral Documents in that portion of the 
Collateral in which a security interest may be perfected by the filing of a financing statement under 
the Uniform Commercial Code is perfected and rates first in priority with respect to all other Liens. 

(q) The Borrower does not directly, nor indirectly through one or more intermediaries, 
Control any local council of the Boy Scouts of America as of the Closing Date. As of the Closing 
Date, the Borrower is not under common Control with any local council of the Boy Scouts of 
America. 

(r) The Borrower has implemented and maintains in effect policies and procedures 
designed to ensure compliance by the Borrower, its Subsidiaries and their respective directors, 
officers, employees and agents with applicable Anti-Corruption Laws and applicable Sanctions, 
and the Borrower, its Subsidiaries and their respective officers and directors and, to the knowledge 
of the Borrower, its employees and agents, are in compliance with applicable Anti-Corruption 
Laws and applicable Sanctions in all material respects and are not knowingly engaged in any 
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activity that would reasonably be expected to result in the Borrower or any Subsidiary being 
designated as a Sanctioned Person. None of (i) the Borrower, any Subsidiary or any of their 
respective directors, officers or, to the knowledge of the Borrower or any such Subsidiary, its 
employees, or (ii) to the knowledge of the Borrower or any Subsidiary, any agent of the Borrower 
or any Subsidiary that will act in any capacity in connection with or benefit from the transactions 
contemplated hereby, is a Sanctioned Person. 

All of the above representations and warranties shall survive the execution and delivery of 
this Agreement and the issuance of the Note. 

ARTICLE III 
THE BOND 

Section 3.1. Amendment and Restatement of the Original 2010B Bond. Upon the 
satisfaction of the conditions precedent set forth in Section 3.6, the Original 2010B Bond is, 
without any further action required on the part of any other Person, deemed to be automatically 
amended to conform to and have the terms provided in Exhibit A. If requested by the Holder, the 
Issuer will issue a replacement Bond in exchange for the Original 2010B Bond. In reliance upon 
the representations, warranties and agreements herein contained, and subject to the conditions 
herein set forth, at or before 12:00 p.m., Dallas, Texas time, on the Closing Date or at such other 
time and date as may be mutually agreed upon by the parties hereto: (a) the Issuer agrees to enter 
into this Agreement and the other Bond Documents to which it is to be a party, and to pledge the 
Note, endorsed without recourse to the order of the Lender, to the Lender; (b) the Lender agrees 
to enter into this Agreement and the other Bond Documents to which it is to be a party; and (c) the 
Borrower agrees to enter into this Agreement and the other Bond Documents to which it is to be a 
party, and to consent to the pledge of the Note to the Lender, endorsed without recourse to the 
order of the Lender, as security for the Bond. 

Section 3.2. Terms of the Bond. 

(a) The Bond shall be dated as of the Closing Date, and shall be payable in the amounts 
and on the dates set forth in the Bond. All unpaid principal of the Bond shall be due and payable 
on [●], 2032. 

(b) Interest shall accrue on the Principal Amount of the Bond at the Fixed Interest Rate 
on the basis of a 30-day month/360-day year. 

(c) Upon the occurrence of a Determination of Taxability, then, from and after the Date 
of Taxability, the interest rate used to calculate interest on the Bond shall be the Taxable Rate. 
After a Determination of Taxability and upon demand of the Holder or any prior Holder of the 
Bond, the Issuer shall pay to such Holder or prior Holder, but only from amounts provided by the 
Borrower pursuant to Section 4.6(a), such additional amount as shall be necessary to provide that 
interest on the Bond shall have been payable at the Taxable Rate from the Date of Taxability. 

(d) The Holder shall, if requested by the Borrower, have an attorney-in-fact, qualified 
to practice before the Internal Revenue Service, designated by the Borrower for the purpose of 
appealing or challenging any Event of Taxability; provided, however, the Borrower provides 
indemnity reasonably satisfactory to the Holder against any additional tax liability, penalties or 
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interest that may result from any such appeal. All reasonable legal fees, costs and expenses of such 
appeal shall be paid by the Borrower. In the event a final judgment or order shall have been entered 
within 180 days of the Event of Taxability finding, as a final determination, that no Event of 
Taxability has indeed occurred, the Holder shall reimburse to the Borrower all supplemental 
interest that has been paid on the Bond, and no additional supplemental interest shall be payable 
unless and until an Event of Taxability shall subsequently occur. Notwithstanding anything in this 
subsection to the contrary, the right of the Borrower to challenge any Event of Taxability shall 
terminate if no such final judgment or order shall have been entered within 180 days after the 
occurrence of the Event of Taxability, unless the Holder shall otherwise agree, and after the 
expiration of such 180-day period without the entry of a final judgment or order, the Bond shall 
immediately bear interest at the Taxable Rate. In addition, unless the Borrower shall otherwise 
provide reasonable indemnification to the Holder, the right of the Borrower to challenge any Event 
of Taxability shall terminate if the exercise of such right would cause any tax return of the Holder 
to be inaccurate or would delay the timely filing thereof or would in the Holder’s opinion result in 
an adverse impact on its tax returns. 

(e) Upon a Determination of Taxability, the Issuer shall also pay, but only from 
amounts provided by the Borrower pursuant to Section 4.6(a), to such Holder or to any prior Holder 
upon demand of such Holder or prior Holder any taxes, interest, penalties or other charges assessed 
against or payable by such Holder or prior Holder and attributable to such Determination of 
Taxability and all reasonable administrative, out of pocket and other expenses incurred by such 
Holder or prior Holder which are attributable to such event, including, without limitation, the costs 
incurred by such Holder or prior Holder to amend any of its tax returns, notwithstanding the 
repayment of the entire principal amount of the Bond or any transfer or assignment of the Bond. 

(f) Notwithstanding the foregoing, from and after the occurrence of an Event of 
Default, until such time as such Event of Default has been waived by the Holder, the Bond shall 
bear interest at the Default Rate. To the extent permitted by law, interest shall accrue on any 
overdue payment of interest or principal at the Default Rate. 

Section 3.3. Bond to be Issued in Registered Form; Registration and Transfer.  

(a) The Bond shall be issuable in typewritten form as a fully registered Bond without 
coupons. The Bond shall be substantially in the form attached hereto as Exhibit A with such 
appropriate variations, omissions and insertions as are permitted or required by this Agreement, 
and may have endorsed thereon such legends or text as may be necessary or appropriate to conform 
to any applicable rules and regulations of any governmental authority or any usage or requirements 
of law with respect thereto. 

(b) JPMorgan Chase Bank, N.A., is hereby appointed as the registrar for the Bond (the 
“Bond Registrar”) and as such shall keep books for the registration and for the registration of 
transfer of the Bond as provided in this Agreement (the “Bond Registration Books”). The transfer 
of the Bond may be registered upon the Bond Registration Books only upon surrender thereof to 
the Bond Registrar together with an assignment duly executed by the registered owner or its 
attorney or legal representative in such form as shall be satisfactory to the Bond Registrar. Upon 
such registration of transfer, the Issuer shall execute and deliver at the earliest practicable time in 
exchange for the Bond a new bond registered in the name of the transferee, in an aggregate 
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principal amount equal to the principal amount of the Bond and maturing in the same principal 
installments and bearing interest at the same rate. 

(c) The Bond surrendered in any such exchange or registration of transfer shall 
forthwith be cancelled by the Bond Registrar. The Bond Registrar may make a charge which shall 
be paid by the Borrower for every registration of transfer sufficient to reimburse it for any tax, fee 
or other governmental charge required to be paid with respect to such registration of transfer, and 
such charge shall be paid before any such new bond shall be delivered. The Bond Registrar shall 
not be required to make any registration of transfer of the Bond during the 15 days immediately 
preceding an interest payment date on the Bond or, in the case of any proposed redemption of the 
Bond, after the Bond or any portion thereof has been called for redemption. 

(d) The person in whose name the Bond shall be registered upon the Bond Registration 
Books shall be deemed and regarded as the absolute owner thereof for all purposes, and payment 
of or on account of the principal of and interest on the Bond shall be made only to the registered 
owner thereof or his registered assigns. All such payments shall be valid and effectual to satisfy 
and discharge the liability upon the Bond, including the interest thereon, to the extent of the sum 
or sums so paid. 

(e) Upon any registration of transfer of the Bond or of any interest therein, the 
transferee or any subsequent transferee, if the transfer to it in all respects complies with the 
requirements of this Section 3.3, and if it is duly registered as owner as herein provided, shall be 
deemed the Holder for purposes of this Agreement and shall succeed to the rights and be bound 
by the obligations of the Lender hereunder, including without limitation the provisions of this 
Section 3.3 relating to transfer of the Bond. Immediately upon any registration of transfer of the 
Bond or of any interest therein, the new Holder shall give written notice of such transfer to the 
Borrower. 

(f) The Bond Registrar may resign upon 30 days’ prior written notice to the Issuer and 
the Borrower. The Issuer also reserves the right to remove the Bond Registrar and appoint a 
successor Bond Registrar. Upon the resignation or removal of any Bond Registrar, the Issuer shall 
either act as or designate a successor to act as Bond Registrar. 

Section 3.4. Purchase as a Loan. The Lender represents that it (1) purchased the 
Original 2010B Bond for its own account as a loan and has no present intention of reselling or 
disposing of the Bond or engaging in any “distribution” thereof (as that term is used in the 
Securities Act of 1933, as amended, and the regulations of the Securities and Exchange 
Commission thereunder) and (2) is an “accredited investor” as defined in Rule 501(a) of 
Regulation D promulgated under the Securities Act of 1933, as amended. 

Section 3.5. Optional Redemption of the Bond and Prepayment of the Note. 

(a) The Bond is subject to optional redemption, in whole or in part, at the option of the 
Borrower, in the event the Borrower elects to prepay the Note. Any prepayment pursuant to this 
Section 3.5(a) shall be made by the Borrower taking, or causing the Issuer to take, the actions 
required (i) for Payment of the Bond, in the case of prepayment of the Note in whole, or (ii) to 
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effect prepayment of less than all of the Bond according to its terms in the case of a partial 
prepayment of the Note. 

(b) To exercise the option granted in Section 3.5(a), the Borrower shall give written 
notice to the Issuer and the Holder which shall specify therein (i) the date of the intended 
prepayment of the Note, which shall not be less than 90 days from the date the notice is given and 
(ii) the principal amount of the Note to be prepaid, and when given, such notice shall be irrevocable 
by the Borrower. 

Section 3.6. Conditions Precedent. This Agreement, the Bond and the other Bond 
Documents shall become effective only upon satisfaction (or waiver by the Lender) of each of the 
following conditions: 

(a) Execution and Delivery of the Bond Documents. The Lender (or its counsel) shall 
have received executed copies of the Bond Documents, all in form acceptable to the Lender. 

(b) Corporate Authorization. The Lender (or its counsel) shall have received evidence 
of the due authorization, execution and delivery of the Bond Documents by the parties thereto. 

(c) Opinion of Bond Counsel. The Lender (or its counsel) shall have received an 
opinion or opinions of Bond Counsel satisfactory to the Lender that (i) interest on the Bond will 
be excluded from gross income for federal income tax purposes; (ii) interest on the Bond will not 
be an item of tax preference for purposes of the federal alternative minimum income tax imposed 
on individuals; and (iii) interest on the Bond will be exempt from taxation by the State of West 
Virginia, except inheritance, estate and transfer taxes. 

(d) Formation Documents. The Lender (or its counsel) shall have received a certificate 
of the Borrower having as attachments true and correct copies of documents relating to the 
formation of the Borrower and its bylaws and a certificate of Arrow WV having as attachments 
true and correct copies of documents relating to the formation of Arrow WV and its bylaws. 

(e) Bond Resolution. The Lender (or its counsel) shall have received a copy, duly 
certified by the Clerk of the Issuer, of the Bond Resolution. 

(f) Security Agreement. The Lender (or its counsel) shall have received an executed 
copy of the Security Agreement signed by the Borrower, Arrow WV and the Issuer together with: 
(i) all documents and instruments, including Uniform Commercial Code financing statements and 
amendments, required by law or reasonably requested by the Lender to be filed, registered or 
recorded to create or perfect the Liens intended to be created under the Security Agreement, and 
(ii) the results of the search of the Uniform Commercial Code (or equivalent) filings, tax Liens and 
judgment Liens made with respect to the Borrower in each jurisdiction (A) in which it is organized, 
and (B) where it has its chief executive office or has had its chief executive office within the last 
four months prior to the Closing Date; and copies of the financing statements (or other documents) 
disclosed by such search and evidence reasonably satisfactory to the Lender that the Liens 
indicated by such financing statements (or other documents) are permitted by Section 6.2(b) or 
have been released or will be released on the Closing Date. 
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(g) Pledged Notes. The Lender shall have received each promissory note (if any) 
pledged to the Lender pursuant to the Collateral Documents endorsed (without recourse) in blank 
(or accompanied by an executed transfer form in blank) by the pledgor thereof. 

(h) Collateral Assignments. The Lender shall have received a collateral assignment of 
any mortgage or deed of trust held by the Borrower covering any Mortgaged Property. 

(i) Real Property. The Lender shall have received, with respect to each parcel of 
Mortgaged Property, each of the following, in form and substance reasonably satisfactory to the 
Lender: 

(i) a Mortgage on such property or an amendment to the existing Mortgage; 

(ii) assignments of all rents, leases, permits, licenses, utility rights and other 
privileges related to such property; 

(iii) collateral assignments of all construction documents, property management 
agreements, development agreements, leasing agreements, and security deposits, and 
subordination of such agreements as requested by the Lender; 

(iv) (x) a flood determination certificate issued by the appropriate 
Governmental Authority or third party indicating whether such property is designated as a 
“Special Flood Hazard Area” as designated on maps prepared by the Federal Emergency 
Management Agency and (y) to the extent such flood determination certificate indicates to 
the satisfaction of the Lender that no Building (as defined in the applicable Flood Insurance 
Regulation) or Manufactured (Mobile) Home (as defined in the applicable Flood Insurance 
Regulation) is in a “Special Flood Hazard Area” as designated on maps prepared by the 
Federal Emergency Management Agency, then upon the Lender’s request, Borrower shall 
execute and deliver an amendment to the applicable Mortgage in form and substance 
reasonably satisfactory to the Lender sufficient to cause any such property previously 
excluded from such Mortgage to become Mortgaged Property; 

(v) if any such parcel of real property is determined by the Lender to be in a 
“Special Flood Hazard Area” as designated on maps prepared by the Federal Emergency 
Management Agency, a flood notification form signed by the Borrower and evidence that 
flood insurance is in place for the building and contents, all in form, substance and amount 
satisfactory to the Lender; 

(vi) evidence of release of the Liens described in item [2] on Schedule 6.2(b) 
(other than Liens in favor of the Lender on Mortgaged Property or Permitted 
Encumbrances), or evidence that the Borrower is in good faith contesting and diligently 
pursuing a resolution of such Liens; and 

(vii) all existing appraisals as may be requested by the Lender and all existing 
environmental reports (including all available Phase I Environmental Site Assessment 
reports and Phase II Environmental Site Assessment reports), and any other existing 
reports, audits, studies or certifications associated therewith, in each case, in the 
Borrower’s possession in connection with such real property. 
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(j) Intercreditor Agreements. The Lender (or its counsel) shall have received a 
counterpart of each of the Foundation Intercreditor Agreement and the Settlement Trust 
Intercreditor Agreement (each in form and substance reasonably satisfactory to Lender) signed on 
behalf of each party thereto. 

(k) Fees. The Lender shall have received its pro rata portion of the JPM Exit Fee (as 
defined in the Chapter 11 Plan), and any other amounts due and payable to it, in each case pursuant 
to the terms of the Chapter 11 Plan. 

(l) Final Order. The Bankruptcy Court shall have entered a final order reasonably 
satisfactory to the Lender confirming the Chapter 11 Plan and all conditions to the effectiveness 
of the Chapter 11 Plan shall have been satisfied or waived. 

(m) [Other. The Borrower shall have delivered to the Lender or Bond Counsel such 
other documentation, certificates and opinions as may be reasonably required by the Lender or 
Bond Counsel, as applicable.] 

ARTICLE IV 
LOAN OF PROCEEDS TO BORROWER 

Section 4.1. Repayment of Loan. On the Closing Date, to evidence its obligation to 
repay the Bond, the Borrower shall deliver the Note to the Issuer for assignment to the Lender as 
security for the Payment of the Bond. The Issuer hereby assigns such Note to the Lender without 
recourse and shall also execute the form of endorsement affixed to the Note. 

Section 4.2. Amounts Payable. The Borrower shall make all payments required under 
the Bond as and when the same become due and shall promptly pay to the Holder all other amounts 
necessary to pay principal of and interest on the Bond, including any other payments required by 
the Bond, as and when the same become due (whether at maturity, by acceleration or otherwise), 
on the dates and in the amounts set forth in the Bond, subject to any pro rata adjustments pursuant 
to Section 4.6(b). Payments shall be made in lawful money of the United States of America at the 
office of the Lender in Dallas, Texas, or at such other place as the Holder may direct in writing. 
Any amount at any time paid to the Holder as the payment of principal of or interest on the Bond 
as the same become due shall be credited against the Borrower’s obligation hereunder and under 
the Note as of the date such obligation is due (but subject to collection of any instrument, draft, 
check or order for payment received by the Holder). If such amount should be sufficient to pay at 
the times required the principal of and interest on the Bond then remaining unpaid accrued and to 
accrue through final Payment of the Bond, the Borrower shall not be obligated to make any further 
payments hereunder or under the Note but only if the same constitutes Payment of the Bond. To 
effectuate any payment due under this Agreement, the Borrower hereby authorizes the Lender to 
initiate debit entries to any deposit account of the Borrower maintained with the Lender and to 
debit the same to such account. This authorization to initiate debit entries shall remain in full force 
and effect until the Lender has received written notification of its termination in such time and in 
such manner as to afford the Lender a reasonable opportunity to act on it provided that no notice 
of termination may be given if a Default exists. The Borrower acknowledges (a) that such debit 
entries may cause an overdraft of any such account which may result in the Lender’s refusal to 
honor items drawn on any such account until adequate deposits are made to any such account; 
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(b) that the Lender is under no duty or obligation to initiate any debit entry for any purpose; and 
(c) that if a debit is not made because any such account does not have a sufficient available balance, 
or otherwise, the payment may be late or past due. 

Section 4.3. No Set-Off. The obligation of the Borrower to make the payments required 
by the Note shall be absolute and unconditional. The Borrower will pay without abatement, 
diminution or deduction (whether for taxes or otherwise) all such amounts regardless of any cause 
or circumstance whatsoever including, without limitation, any defense, set-off, recoupment or 
counterclaim that the Borrower may have or assert against the Issuer, the Lender, any Holder or 
any other Person. 

Section 4.4. Prepayments. The Borrower shall have the option to prepay the Note, 
resulting in an optional redemption of the Bond, in whole or in part, as set forth in Section 3.5. 

Section 4.5. Credits Against the Note. To the extent that principal of or interest on the 
Bond shall be paid, there shall be credited against the unpaid principal of or interest on the Note, 
as the case may be, an amount equal to the principal of or interest on the Bond so paid. If the 
principal of and interest on and other amounts payable under the Bond shall have been paid 
sufficiently that Payment of the Bond shall have occurred, then the Note, ipso facto, shall be 
deemed to have been paid in full, the Borrower’s obligations thereon shall be discharged (with the 
exception of the obligation of the Borrower to make certain payments which may subsequently 
arise as a result of a Determination of Taxability which shall survive notwithstanding Payment of 
the Bond) and the Note shall be cancelled and surrendered to the Borrower. 

Section 4.6. Additional Payments upon Determination of Taxability; Excess Cash 
Sweep Prepayments. 

(a) Additional Payments upon Determination of Taxability. 

(i) In the event of a Determination of Taxability, and upon demand of the 
Holder or any prior Holder, the Borrower shall pay to such Holder or prior Holder such 
additional amount as shall be necessary to provide that interest on the Bond shall have been 
payable at the Taxable Rate from the Date of Taxability. 

(ii) Upon a Determination of Taxability, the Borrower shall also pay to the 
Holder or to any prior Holder upon demand of such Holder or prior Holder any taxes, 
interest, penalties or other charges assessed against or payable by such Holder or prior 
Holder and attributable to such Determination of Taxability and all reasonable 
administrative, out of pocket and other expenses incurred by such Holder or prior Holder 
which are attributable to such event, including, without limitation, the costs incurred by 
such Holder or prior Holder to amend any of its tax returns, notwithstanding the repayment 
of the entire principal amount of the Bond or any transfer or assignment of the Bond. 

(iii) The obligation of the Borrower contained in this Section 4.6(a) with respect 
to the payment of amounts required to be paid shall survive the termination of this 
Agreement and the payment in full of the Note or the Bond. 
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(b) Excess Cash Sweep. 

(i) If Available Cash exceeds $75,000,000 (the amount of such excess being 
referred to as “Excess Cash”) on any Excess Cash Test Date, then, as soon as reasonably 
practicable but in no event later than 30 days after such Excess Cash Test Date, the 
Borrower shall remit (the “Excess Cash Sweep Prepayment”) to the Lender an amount 
equal to 25% of the Excess Cash (the “Excess Cash Amount”); provided, however, that the 
Borrower shall have no obligation to remit any Excess Cash Sweep Prepayments until the 
last Distribution (as defined in the Chapter 11 Plan) is made on account of Allowed General 
Unsecured Claims (as defined in the Chapter 11 Plan) under the terms of the Chapter 11 
Plan (the occurrence of which shall be determined by the Borrower in good faith). 

(ii) Each Excess Cash Sweep Prepayment shall be accompanied by a certificate 
signed by a Financial Officer certifying the manner in which the Excess Cash and the 
Excess Cash Sweep Prepayment were calculated, as reasonably determined by the 
Borrower in good faith. If there is no Excess Cash on an applicable Excess Cash Test Date, 
such certificate shall certify only that no Excess Cash existed on the applicable Excess 
Cash Test Date. 

(iii) Notwithstanding the foregoing, if at the time that any Excess Cash Sweep 
Prepayment would be required, the Borrower is required to offer to prepay or repurchase 
any other Indebtedness outstanding at such time that is secured by a Lien on the Collateral 
ranking pari passu with the Lien securing the Bond pursuant to the terms of the 
documentation governing such Indebtedness with the Excess Cash Amount (such 
Indebtedness required to be offered to be so repurchased, “Other Applicable 
Indebtedness”), then the Borrower may apply the Excess Cash Amount on a pro rata basis 
(determined on the basis of the aggregate outstanding principal amount of the Bond and 
Other Applicable Indebtedness at such time) to the prepayment of such Other Applicable 
Indebtedness; provided, that in no event shall the aggregate amount of the prepayment of 
the Bond and such Other Applicable Indebtedness exceed the Excess Cash Amount; 
provided, further, that (A) the portion of the Excess Cash Amount allocated to the Other 
Applicable Indebtedness shall not exceed the amount of the Excess Cash Amount required 
to be allocated to the Other Applicable Indebtedness pursuant to the terms thereof, and the 
remaining amount, if any, of such Excess Cash Amount shall be allocated to the Bond in 
accordance with the terms hereof to the prepayment of the Bond and to the repurchase or 
prepayment of Other Applicable Indebtedness, and the amount of prepayment of the Bond 
that would have otherwise been required pursuant to this Section 4.6(b) shall be reduced 
accordingly. 

Section 4.7. Assignment. 

(a) In order to provide security for the payment of principal of and interest on the Bond, 
the Issuer hereby pledges, assigns, transfers and sets over to Lender and its successors and assigns 
and any subsequent Holder of the Bond all of the Issuer’s right, title and interest (including 
beneficial interest) in and to this Agreement and the Note, including, but not limited to, all 
payments of principal and interest due and to become due from the Borrower under this Agreement 
and the Note, whether made at their respective due dates or as prepayments permitted or required 
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by this Agreement, together with full power and authority, in the name of the Issuer or otherwise, 
to demand, receive, enforce, collect or receipt for any or all of the foregoing, to endorse or execute 
any checks or other instruments or orders, to file any claims and to take any action which the 
Holder may deem necessary or advisable in connection therewith, and the Issuer hereby 
irrevocably appoints the Holder attorney-in-fact of the Issuer for such purposes, which 
appointment is coupled with an interest and is irrevocable; provided, however, that the Issuer shall 
continue to have all the rights, together with the Holder, contained in the following sections of this 
Agreement: 

(i) Article IX (pertaining to the Issuer’s right to release and indemnification 
and limitations on the liability of the Issuer and its members, officers, employees, etc.); 

(ii) Section 10.3 (pertaining to the Issuer’s right to receive notices); and 

(iii) Section 10.7 (pertaining to the Issuer’s right to reimbursement of certain 
fees, costs and expenses). 

(b) The Lender or any subsequent Holder may take or release other security, may 
release any party primarily or secondarily liable for any indebtedness secured hereby, may grant 
extensions, renewals or indulgences with respect to such indebtedness, and may apply any other 
security therefor held by it to the satisfaction of such indebtedness without prejudice to any of its 
rights hereunder. Nothing herein contained and no act done or omitted by the Holder pursuant to 
the powers and rights granted it herein shall be deemed to be a waiver by the Holder of its rights 
and remedies under the Bond or this Agreement. The right of the Holder to collect such 
indebtedness and to enforce any other security therefor held by it may be exercised by the Holder 
either prior to, simultaneously with, or subsequent to any action taken by it hereunder. 

(c) Neither the assignment of the Issuer’s right hereunder nor any action or inaction on 
the part of the Lender or any subsequent Holder shall, without its written consent, constitute an 
assumption on its part of any obligation of any other person under this Agreement or the Note, nor 
shall the Lender or any subsequent Holder have any obligation to make any payment to be made 
by the Issuer hereunder on the Note or the Bond, or to present or file any claim, or to take any 
other action to collect or enforce the payment of any amounts which have been assigned to the 
Lender or any subsequent Holder or to which it may be entitled under this assignment at any time 
or times. No action or inaction on the part of the Issuer shall adversely affect or limit in any way 
the rights of the Lender or any subsequent Holder under this assignment or under this Agreement 
or the Note. 

Except as set forth above, the Issuer agrees that it will not during the term of this Agreement 
sell, assign, transfer or convey any of its interest in this Agreement or the Note. 

Section 4.8. Payments Assigned. If no Event of Default shall have occurred, the 
Borrower and the Issuer agree that all funds assigned hereunder shall be paid and applied as 
follows: 

(a) each payment to be made pursuant to the Note shall be paid by the Borrower 
directly to the Holder on or before the due date of such payment under this Agreement, and shall 
be applied in accordance with the terms of the Bond; 
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(b) all amounts prepaid by the Borrower pursuant to Section 3.5 shall be paid to the 
Holder and applied to the redemption of the Bond as provided in the Bond; and 

(c) all other funds assigned hereunder shall be applied as provided in this Agreement 
and the Bond. 

If any “Event of Default” under this Agreement shall have occurred, all funds covered by 
this Agreement shall be paid to the Holder who shall hold all funds received and shall apply the 
same in the manner specified in Section 8.3 and in the Bond. 

ARTICLE V 
[RESERVED] 

ARTICLE VI 
BORROWER’S COVENANTS 

Section 6.1. Affirmative Covenants. 

(a) Financial Statements and Other Information. 

(i) Annual Audit. Within 180 days after the end of each fiscal year of the 
Borrower (commencing with the fiscal year ending December 31, 2022; provided that with 
respect to the fiscal year ending December 31, 2022, the financial information shall only 
be required to cover the period commencing on the Effective Date and ending on December 
31, 2022), the Borrower will furnish to the Lender its audited consolidated balance sheet 
and related statements of operations as of the end of and for such year, setting forth in each 
case (other than for the fiscal year ending December 31, 2022) in comparative form the 
figures for the previous fiscal year, all reported on by an independent public accountants 
of recognized standing (without any qualification or exception as to the scope of such audit 
other than with respect to any upcoming maturity of indebtedness or financial covenant 
compliance) to the effect that such consolidated financial statements present fairly in all 
material respects the financial condition and results of operations of the Borrower, its 
Subsidiaries and certain of its Affiliates on a consolidated basis in accordance with GAAP 
consistently applied. 

(ii) Quarterly Financial Statements. Within 45 days after the end of each March, 
June, and September of each year (commencing with the first full fiscal quarter ending 
after the Effective Date), the Borrower will furnish to the Lender its balance sheet and 
related statements of operations as of the end of and for the month then ended and the then 
elapsed portion of the fiscal year, setting forth, in the case of the balance sheet only, in 
comparative form the figures for the corresponding period of the previous fiscal year 
(provided that no comparative figures shall be included for such financial statements 
delivered during the fiscal years ending December 31, 2022 and December 31, 2023), and 
all (A) in form and substance substantially similar to the “Boy Scouts of America 
Consolidated Financial Statements for the period ending [●], 20[●] (Unaudited)” 
previously provided to the Lender by the Borrower, and (B) certified by one of its Financial 
Officers as presenting fairly in all material respects the financial condition and results of 
operations of the Borrower and its Subsidiaries referenced in such financial statements in 

Case 20-10343-LSS    Doc 7515-16    Filed 11/30/21    Page 38 of 75



102821712.14 34 

accordance with sound accounting principles consistently applied, subject to normal year-
end adjustments and the absence of footnotes. 

(iii) Compliance Certificate. Concurrently with any delivery of financial 
statements under clause (i) or (ii) above, the Borrower will furnish to the Lender a 
certificate of a Financial Officer in substantially the form of Exhibit C (A) certifying as to 
whether a Default has occurred and, if a Default has occurred, specifying the details thereof 
and any action taken or proposed to be taken with respect thereto, (B) setting forth 
reasonably detailed calculations demonstrating compliance with Section 6.3 and 
(C) stating whether any change in GAAP or in the application thereof has occurred since 
the date of the Borrower’s audited financial statements referred to in Section 2.2(d) and, if 
any such change has occurred, specifying the effect of such change on the financial 
statements accompanying such certificate. 

(iv) Additional Information Relating to the Project or the Collateral. Promptly 
following any request therefor, the Borrower will furnish to the Lender such other 
information regarding the operations, affairs and financial condition of the Borrower or 
any Subsidiary, or compliance with the terms of any Bond Document, and any Collateral 
as the Lender or the Issuer may reasonably request. 

(b) Notices of Material Events. The Borrower will furnish to the Lender written notice 
of the following promptly upon any Financial Officer or any other executive officer or director of 
the Borrower or Arrow WV obtaining knowledge thereof: 

(i) Default. The occurrence of any Default; 

(ii) Notice of Proceedings. The filing or commencement of any action, suit or 
proceeding by or before any arbitrator or Governmental Authority against or affecting the 
Borrower or any Subsidiary that, if adversely determined, could reasonably be expected to 
result in a Material Adverse Effect; 

(iii) ERISA Event. The occurrence of any ERISA Event that, alone or together 
with any other ERISA Events that have occurred, could reasonably be expected to result in 
liability of the Borrower and the ERISA Affiliates in an aggregate amount exceeding 
$100,000; and 

(iv) Material Adverse Effect. Any other development that results in, or could 
reasonably be expected to result in, a Material Adverse Effect. 

Each notice delivered under this Section 6.1(b) shall be accompanied by a statement of a 
Financial Officer or other executive officer of the Borrower setting forth the details of the event or 
development requiring such notice and any action taken or proposed to be taken with respect 
thereto. 

(c) Existence; Conduct of Operations. The Borrower will, and will cause each of the 
Subsidiaries to, do or cause to be done all things necessary to preserve, renew and keep in full 
force and effect its legal existence and not-for-profit status and, except where failure to do so could 
not reasonably be expected to have a Material Adverse Effect, the rights, licenses, permits, 
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privileges, franchises, patents, copyrights, trademarks and trade names necessary to the conduct of 
its operations. 

(d) Payment of Obligations. The Borrower will, and will cause each of the Subsidiaries 
to, pay its Indebtedness and other obligations before the same shall become delinquent or in 
default, except (i) where (A) the validity or amount thereof is being contested in good faith by 
appropriate proceedings, (B) the Borrower or such Subsidiary has set aside on its books adequate 
reserves with respect thereto in accordance with GAAP, (C) such contest effectively suspends 
collection of the contested obligation and the enforcement of any Lien securing such obligation 
and (D) the failure to make payment pending such contest could not reasonably be expected to 
result in a Material Adverse Effect and (ii) for the failure to pay when due up to an aggregate 
amount not to exceed $100,000 of accounts payable at any time outstanding if (A) no action has 
been taken to enforce collection of such obligations and (B) the failure to make payment could not 
reasonably be expected to result in a Material Adverse Effect. 

(e) Maintenance of Properties. The Borrower will, and will cause each of the 
Subsidiaries to, keep and maintain all property material to the conduct of its business and activities 
in good working order and condition, ordinary wear and tear excepted. 

(f) Insurance. The Borrower will, and will cause each of the Subsidiaries to, maintain, 
with financially sound and reputable insurance companies insurance in such amounts (with no 
greater risk retention) and against such risks as are customarily maintained by Persons of 
established repute engaged in the same or similar operations operating in the same or similar 
locations. Notwithstanding the foregoing, the Borrower or any Subsidiary may self-insure if such 
self-insurance (i) is in amounts not less than what is reasonable based on the operations and 
locations of the Borrower and its Subsidiaries, (ii) is adequate to protect its property and 
operations, and (iii) is prudent under the circumstances; provided, however, that the Borrower and 
the Subsidiaries may not self-insure any of their property, plant and equipment. The Borrower will 
furnish to the Lender or the Issuer, upon request of the Lender or the Issuer (as applicable), 
information in reasonable detail as to the insurance so maintained. Each general liability insurance 
policy shall name the Issuer as additional insured. 

(g) Books and Records; Inspection and Audit Rights. The Borrower will, and will cause 
each of the Subsidiaries to, keep proper books of record and account in which full, true and correct 
entries are made of all dealings and transactions in relation to its business and activities. The 
Borrower will, and will cause each of the Subsidiaries to, permit any representatives designated 
by the Lender who have agreed in writing to be bound to the confidentiality provisions hereof for 
the benefit of the Borrower and each of its Subsidiaries, upon reasonable prior notice, to visit and 
inspect its properties, to examine and make extracts from its books and records, and to discuss its 
affairs, finances and condition with its officers and independent accountants, all at such reasonable 
times and as often as reasonably requested. Notwithstanding the foregoing, neither the Borrower 
nor any of its Subsidiaries shall be required to produce that portion of any books or records that 
could reasonably be expected to disclose any material entitled to an attorney-client privilege. 

(h) Compliance with Laws and Agreements. The Borrower will, and will cause each of 
the Subsidiaries to, comply with all laws, rules, regulations and orders of any Governmental 
Authority applicable to it or its property (including, without limitation, all applicable 
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Environmental Laws) and all agreements binding upon it or its property, except where the failure 
to do so, individually or in the aggregate, could not reasonably be expected to result in a Material 
Adverse Effect. 

(i) Further Assurances. The Borrower and Arrow WV will execute any and all further 
documentation and take all such further actions, which may be required under any Requirement of 
Law, or which the Lender may reasonably request, to effectuate the transactions contemplated by 
the Bond Documents. Subject to the terms of the Collateral Documents, the Borrower will execute 
any and all further documents, financing statements, fixture filings, mortgages, deeds of trust, 
control agreements, agreements and instruments, and take all such further actions which may be 
required under any Requirement of Law, or which the Lender may reasonably request, to effectuate 
the transactions contemplated by the Bond Documents or to grant, preserve, protect or perfect the 
Liens created or intended to be created by the Collateral Documents or the validity or priority of 
any such Lien, all at the expense of the Borrower. The Borrower also agrees to provide to the 
Lender, from time to time upon request, evidence reasonably satisfactory to the Lender as to the 
perfection and priority of the Liens created or intended to be created by the Collateral Documents. 

(j) Banking Relationship. In an effort to assure the soundness of the Amendment 
Transactions, the Borrower will and will cause each Subsidiary to establish and maintain its 
primary banking depository and disbursement relationship with the Lender. 

(k) IRS Form. On or before the Closing Date, the Borrower will provide the Lender 
and the Issuer evidence of the completion and arrangements for filing of Internal Revenue Service 
Form 8038 with respect to the issuance of the Bond and any supplements, or certificates related, 
to the Tax Certificate reasonably requested by the Issuer or the Lender. 

Section 6.2. Negative Covenants. 

(a) Indebtedness. The Borrower will not, and will not permit any Subsidiary to, create, 
incur, assume or permit to exist any Indebtedness, except: 

(i) Indebtedness created under the Bond Documents and the 2012 Bond 
Documents; 

(ii) Indebtedness set forth in Schedule 6.2(a), Indebtedness incurred after the 
date hereof under commitments described on Schedule 6.2(a) and extensions, renewals and 
replacements of any such Indebtedness that do not increase the outstanding principal 
amount thereof or result in an earlier maturity date or decreased weighted average life 
thereof; 

(iii) Indebtedness of the Borrower or any Subsidiary incurred to finance the 
acquisition, construction or improvement of any fixed or capital assets, including Capital 
Lease Obligations and any Indebtedness assumed in connection with the acquisition of any 
such assets or secured by a Lien on any such assets prior to the acquisition thereof, and 
extensions, renewals and replacements of any such Indebtedness that do not increase the 
outstanding principal amount thereof or result in an earlier maturity date or decreased 
weighted average life thereof; provided that (A) such Indebtedness is incurred prior to or 
within 120 days after such acquisition or the completion of such construction or 
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improvement and (B) the aggregate principal amount of Indebtedness permitted by this 
clause (iii) shall not exceed $50,000,000 at any time outstanding; 

(iv) Indebtedness arising in connection with Swap Agreements permitted by 
Section 6.2(g); 

(v) to the extent constituting Indebtedness, deferred compensation payable to 
directors, officers or employees of the Borrower and the Subsidiaries; 

(vi) cash management obligations and Indebtedness incurred by the Borrower 
or any Subsidiary in respect of netting services, overdraft protections and similar 
arrangements, in each case entered into in the ordinary course of operations in connection 
with cash management and deposit accounts and not involving the borrowing of money; 

(vii) Indebtedness arising in connection with the Credit Agreement; 

(viii) loans and advances from the Borrower to Arrow WV in an aggregate 
principal amount not to exceed $500,000,000; provided that such loans and advances are 
evidenced and governed by documentation reasonably acceptable to the Lender and the 
proceeds of such loans and advances are used by Arrow WV to finance the Project; 

(ix) liabilities for contributions to self-insurance or shared or pooled risk 
insurance programs of the Borrowers and its Subsidiaries required or permitted to be 
maintained under Section 6.1(f); 

(x) Subordinated Indebtedness in an aggregate principal amount not to exceed 
$20,000,000 outstanding at any time;  

(xi) Indebtedness under the BSA Settlement Trust Note in a principal amount 
not to exceed $80,000,000 plus any interest added to such principal amount by payments 
in kind; 

(xii) Indebtedness under the Foundation Loan Agreement in a principal amount 
not to exceed $42,800,000; 

(xiii) Indebtedness arising out of letters of credit issued to purchase goods in the 
ordinary course of the Borrower’s or its Subsidiaries’ business; and 

(xiv) Indebtedness arising out of letters of credit in an aggregate principal amount 
not to exceed $10,000,000. 

(b) Liens. The Borrower will not, and will not permit any Subsidiary to, create, incur, 
assume or permit to exist any Lien on any property or asset now owned or hereafter acquired by 
it, or assign or sell any income or revenues (including accounts receivable) or rights in respect of 
any thereof, except: 

(i) Liens created under the Collateral Documents, the other Bond Documents 
and the 2012 Bond Documents; 
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(ii) Permitted Encumbrances; 

(iii) any Lien on any asset (and the accessions thereto and the product and 
proceeds thereof) of the Borrower or any Subsidiary set forth in Schedule 6.2(b); provided 
that (A) such Lien shall not apply to any other asset of the Borrower or any Subsidiary and 
(B) such Lien shall secure only those obligations which it secures on the date hereof and 
extensions, renewals and replacements thereof that do not increase the outstanding 
principal amount thereof; 

(iv) Liens on fixed or capital assets acquired, constructed or improved by the 
Borrower or any Subsidiary; provided that (A) such security interests secure Indebtedness 
permitted by Section 6.2(a)(iii), (B) such security interests and the Indebtedness secured 
thereby are incurred prior to or within 120 days after such acquisition or the completion of 
such construction or improvement, (C) the Indebtedness secured thereby does not exceed 
90% of the cost of acquiring, constructing or improving such fixed or capital assets and 
(D) such security interests shall not apply to any other property or assets of the Borrower 
or any Subsidiary; 

(v) other Liens securing Indebtedness or other obligations in an aggregate 
principal amount not to exceed $500,000 at any time outstanding; provided that the 
aggregate book value of all assets encumbered by all the Liens permitted under this 
clause (v) shall not exceed $500,000, with the book value of an asset determined at the 
time of the granting of the Lien therein;  

(vi) a second priority Lien on the Arrow Intercompany Note securing 
Indebtedness under the Foundation Loan Agreement; 

(vii) second priority Liens on the inventory, accounts receivable (other than the 
Arrow Intercompany Note), Cash and the real property constituting the Borrower’s 
headquarters as of the Effective Date, in each case securing Indebtedness under the BSA 
Settlement Trust Note; 

(viii) Liens securing Indebtedness permitted under Section 6.2(a)(xiii); provided 
that such Liens extend only to the goods so purchased; and 

(ix) Liens on cash and cash equivalents securing Indebtedness permitted under 
Section 6.2(a)(xiv). 

(c) Fundamental Changes.  

(i) The Borrower will not, nor will it permit any Subsidiary to, merge into or 
consolidate with any other Person, or permit any other Person to merge into or consolidate 
with it, or liquidate or dissolve. The Borrower will not, and will not permit any of the 
Subsidiaries to, engage to any material extent in any operations other than the operations 
of the type conducted by the Borrower and the Subsidiaries on the date of execution of this 
Agreement and operations reasonably related thereto. 
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(ii) The Borrower will not, nor will it permit any of its Subsidiaries to, 
consummate a Division as the Dividing Person, without the prior written consent of the 
Lender. Without limiting the foregoing, if any Subsidiary that is a limited liability company 
consummates a Division (with or without the prior consent of the Lender as required 
above), each Division Successor shall be required to comply with the obligations set forth 
in Section 6.1(i) and the other further assurances obligations set forth in the Bond 
Documents. 

(d) Investments, Loans, Advances, Guarantees and Acquisitions. The Borrower will 
not, and will not permit any of the Subsidiaries to, purchase, hold or acquire (including pursuant 
to any merger with any Person that was not a wholly owned Subsidiary prior to such merger) any 
Equity Interests in or evidences of indebtedness or other securities (including any option, warrant 
or other right to acquire any of the foregoing) of, make or permit to exist any loans or advances to, 
Guarantee any obligations of, or make or permit to exist any investment or any other interest in, 
any other Person, or purchase or otherwise acquire (in one transaction or a series of transactions) 
any assets of any other Person constituting a business unit, except: 

(i) Permitted Investments; 

(ii) Swap Agreements permitted by Section 6.2(g); 

(iii) loans and advances to officers, directors, and employees of the Borrower 
and the Subsidiaries made in the ordinary course of operations for travel and entertainment 
expenses, relocation costs and similar purposes up to a maximum for all such loans and 
advances of $250,000 in the aggregate at any one time outstanding; 

(iv) endorsements of items for collection or deposit in the ordinary course of 
business; 

(v) loans and advances to Arrow WV in an aggregate principal amount not to 
exceed $500,000,000; provided that such loans and advances are evidenced and governed 
by documentation reasonably acceptable to the Lender and the proceeds of such loans and 
advances are used by Arrow WV to finance the Project and such loans and advances 
evidenced by one or more promissory notes pledged and delivered to the Lender; and 

(vi) in addition to the investments otherwise permitted by this Section 6.2(d), 
the Borrower and the Subsidiaries may acquire Equity Interests in or other securities of, 
make loans or advances to, Guarantee any obligations of, or make any other investment in, 
any other Person if the aggregate amount expended to make all such investments 
consummated under the permissions of this clause (vi) shall not exceed an amount equal 
to $500,000; provided that, as of the date of any such investment and after giving effect 
thereto, no Default shall exist or result therefrom. 

(e) Asset Sales. The Borrower will not, and will not permit any of the Subsidiaries to, 
sell, transfer, lease or otherwise dispose of any asset, except: 

(i) sales or other dispositions of used or surplus equipment, inventory and 
Permitted Investments in the ordinary course of operations; 
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(ii) other sales, transfers and other dispositions of assets in the ordinary course 
of operations of the Borrower or the Subsidiaries; provided that (A) all sales, transfers and 
other dispositions made under the provisions this clause (ii) shall be made (x) for fair value, 
(y) for at least 90% cash consideration, and (z) in compliance with Section 6.2(i); and 
(B) the proceeds of any disposition permitted under this clause (ii) are retained by the 
Borrower and used to acquire other assets to be used in the operations of the Borrower or 
the Subsidiaries; 

(iii) sales or other dispositions of assets which are specifically restricted by the 
donor or grantor to a particular purpose which is inconsistent with their use for payment 
on the Bond or the Obligations and are disposed of in accordance with such specific 
restriction; 

(iv) (A) leases by the Borrower or a Subsidiary of the type described in 
clause (k) of the definition of Permitted Encumbrances and (B) the grant or conveyance of 
conservation easements by Arrow WV of the type described in clause (n) of the definition 
of Permitted Encumbrances; 

(v) the BSA Settlement Trust Contribution (as defined in the Chapter 11 Plan); 
and 

(vi) other sales, transfers and dispositions of assets not permitted by any other 
clause of this Section 6.2(e), provided that the aggregate fair market value of the assets 
sold under the permissions of this clause (vi) may not exceed $1,000,000 per fiscal year. 

(f) Sale and Leaseback Transactions. The Borrower will not, and will not permit any 
of the Subsidiaries to, enter into any arrangement, directly or indirectly, whereby it shall sell or 
transfer any property, real or personal, used or useful in its operations, whether now owned or 
hereinafter acquired, and thereafter rent or lease such property or other property that it intends to 
use for substantially the same purpose or purposes as the property sold or transferred, except for 
(i) any such sale of any fixed or capital assets that is made for cash consideration in an amount not 
less than the cost of such fixed or capital asset and is consummated within 90 days after the 
Borrower or such Subsidiary acquires or completes the construction of such fixed or capital asset 
and (ii) the sale-and-leaseback of the Warehouse and Distribution Center in accordance with the 
provisions of the Chapter 11 Plan. 

(g) Swap Agreements. The Borrower will not, and will not permit any of the 
Subsidiaries to, enter into any Swap Agreement, except (i) Swap Agreements entered into to hedge 
or mitigate risks to which the Borrower or any Subsidiary has actual exposure and (ii) Swap 
Agreements entered into in order to effectively cap, collar or exchange interest rates (from fixed 
to floating rates, from one floating rate to another floating rate or otherwise) with respect to any 
interest-bearing liability or investment of the Borrower or any Subsidiary. 

(h) Restricted Payments; Certain Payments of Indebtedness. The Borrower will not, 
nor will it permit any Subsidiary to, declare or make, or agree to pay or make, directly or indirectly, 
any Restricted Payment, or incur any obligation (contingent or otherwise) to do so. The Borrower 
will not, nor will it permit any Subsidiary to, make or agree to pay or make, directly or indirectly, 
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any payment or other distribution (whether in cash, securities or other property) of or in respect of 
principal of or interest on any Indebtedness, or any payment or other distribution, subject to the 
Bond Documents (whether in cash, securities or other property), including any sinking fund or 
similar deposit, on account of the purchase, redemption, retirement, acquisition, cancellation or 
termination of any Indebtedness, except: 

(i) payment of Indebtedness related to the Bond Documents, the 2012 Bond 
Documents and the Loan Documents (as defined in the Credit Agreement); 

(ii) payment of regularly scheduled interest and principal payments as and when 
due in respect of any Indebtedness other than payments in respect of Subordinated 
Indebtedness prohibited by the subordination provisions thereof; 

(iii) payment of Indebtedness constituting pension plan liabilities arising under 
a Plan; 

(iv) refinancing of Indebtedness to the extent permitted by Section 6.2(a);  

(v) payment of Indebtedness under the BSA Settlement Trust Note; 

(vi) payment of Indebtedness under the Foundation Loan Agreement; and 

(vii) payment of secured Indebtedness that becomes due as a result of the 
voluntary sale or transfer of the property or assets securing such Indebtedness. 

(i) Transactions with Affiliates. The Borrower will not, nor will it permit any 
Subsidiary to, sell, lease or otherwise transfer any property or assets to, or purchase, lease or 
otherwise acquire any property or assets from, or otherwise engage in any other transactions with, 
any of its Affiliates, except (A) transactions are at prices and on terms and conditions not less 
favorable to the Borrower or such Subsidiary than could be obtained on an arm’s-length basis from 
unrelated third parties, (B) any loan, advance, or Guarantee permitted by Section 6.2(d)(v) or (vi), 
(C) any Restricted Payment permitted by Section 6.2(h), (D) any incurrence of Subordinated 
Indebtedness owing to an Affiliate permitted by Section 6.2(a)(x), and (E) the lease of the Summit 
Bechtel Family National Scout Reserve by Arrow WV to the Borrower. 

(j) Change in Fiscal Year. The Borrower will not change the manner in which either 
the last day of its fiscal year or the last days of the first three fiscal quarters of its fiscal year is 
calculated. 

Section 6.3. Financial Covenants. 

(a) Minimum Liquidity. Beginning with December 31, 2022, the Borrower shall not 
permit Liquidity as of the last day of any June or December for which quarterly or annual financial 
statements (as applicable) and a compliance certificate were delivered or required to be delivered 
pursuant to Section 6.1(i), (ii) and (iii), respectively (each a “Test Date”), to be less than the 
amount set forth in the table below opposite such Test Date. 
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Test Date Liquidity 
December 31, 2022 $47,000,000 

June 30, 2023 $40,000,000 

December 31, 2023 $54,000,000 

June 30, 2024 $42,000,000 

December 31, 2024 $39,000,000 

June 30, 2025 $30,000,000 

December 31, 2025 $35,000,000 

June 30, 2026 $25,000,000 

December 31, 2026 $30,000,000 

June 30, 2027 $21,000,000 

December 31, 2027 $26,000,000 

June 30, 2028 $16,000,000 

December 31, 2028 $22,000,000 

June 30, 2029 $12,000,000 

December 31, 2029 $18,000,000 

June 30, 2030, and each 
Test Date occurring on 
June 30 thereafter 

$12,000,000 

December 31, 2030 and 
each Test Date occurring 
on December 31 
thereafter 

$18,000,000 

 
(b) Consolidated Debt Service Coverage Ratio. Beginning with the Rolling Period 

ending as of December 31, 2022, the Borrower shall not permit its Consolidated Debt Service 
Coverage Ratio for any Rolling Period ending as of any Test Date to be less than (a) for each Test 
Date occurring on or before December 31, 2023, 1.00 to 1.00, (b) for the Test Dates occurring June 
30, 2024 and December 31, 2024, 0.80 to 1.00, (c) for each Test Date occurring during the period 
from and including June 30, 2025 to and including December 31, 2027, 1.00 to 1.00 and (d) for 
each Test Date occurring on or after June 30, 2028, 1.20 to 1.00. 

(c) Additional Financial Covenants. In the event the Borrower shall enter into, assume 
or otherwise become bound by or obligated under any agreement creating or evidencing any 
Indebtedness, the terms of this Agreement shall, without any further action on the part of the 
Borrower, the Lender, or the Issuer, be deemed to be amended automatically to include each 
Additional Financial Covenant contained in such agreement; provided, however, that this 
Agreement shall not be amended to include any Additional Financial Covenant if Bond Counsel 
determines that the inclusion of such Additional Financial Covenant would adversely affect the 
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exclusion of interest on the Bond from gross income for federal income tax purposes. The 
Borrower further covenants to promptly execute and deliver at its expense an amendment to this 
Agreement in form and substance satisfactory to the Lender evidencing the amendment of this 
Agreement to include such Additional Financial Covenants, provided that the execution and 
delivery of such amendment shall not be a precondition to the effectiveness of such amendment 
but shall merely be for the convenience of the parties hereto. Upon the date that any Additional 
Financial Covenant is no longer binding on the Borrower under the terms of the original agreement 
which created or evidenced the applicable Indebtedness, the terms of this Agreement shall, without 
any further action on the part of the Borrower or the Lender, be deemed to be amended 
automatically to delete such Additional Financial Covenant from this Agreement. For purposes of 
this Agreement, the term “Additional Financial Covenant” means any financial covenant, event of 
default or similar restriction applicable to the Borrower (regardless of whether such provision is 
labeled or otherwise characterized as a covenant) the subject matter of which either (A) is similar 
to that of the covenants in this Section 6.3, but contains one or more percentages, amounts or 
formulas that in the sole judgment of the Lender is more restrictive than those set forth herein or 
more beneficial to the holder or holders of such other Indebtedness (and such covenant, event of 
default or similar restriction shall be deemed an “Additional Financial Covenant” only to the extent 
that it is more restrictive or more beneficial), or (B) is different from the subject matter of the 
covenants in this Section 6.3 and measures the financial performance of the Borrower utilizing 
financial statement components. 

ARTICLE VII 
TAX COVENANT 

Section 7.1. Tax Covenant. The Issuer, the Borrower and Arrow WV covenant and 
agree that each shall at all times do and perform all acts and things permitted by law and this 
Agreement which are necessary in order to assure that interest paid on the Bond will be excluded 
from gross income of the Holders for federal income tax purposes and shall take no action that 
would result in such interest not being excluded from gross income for federal income tax 
purposes. Without limiting the generality of the foregoing, the Issuer, the Borrower and Arrow 
WV agree to comply with the provisions of the Tax Certificate, which are hereby incorporated 
herein. This covenant shall survive payment in full or defeasance of the Bond. 

ARTICLE VIII 
EVENTS OF DEFAULT 

Section 8.1. Events of Default. The term “Event of Default” means any one or more of 
the following events: 

(a) the Borrower shall fail to make any payment on any obligation of the Borrower to 
(i) the Lender including, without limitation, any payments on the Note or (ii) the Issuer, when due 
and payable; 

(b) the Borrower shall fail to pay any interest on any Indebtedness or any fee or any 
other amount (other than an amount referred to in Section 8.1(a)) payable under this Agreement or 
any other Bond Document, when and as the same shall become due and payable, and such failure 
shall continue unremedied for a period of three days; 
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(c) any representation, warranty or certification made or deemed made by or on behalf 
of the Borrower in or in connection with any Bond Document or any amendment or modification 
thereof or waiver thereunder, or in any report, certificate, financial statement or other document 
furnished pursuant to or in connection with any Bond Document or any amendment or 
modification thereof or waiver thereunder, shall prove to have been incorrect in any material 
respect when made or deemed made; 

(d) the Borrower shall fail to observe or perform any covenant, condition or agreement 
contained in Sections 6.1(b), 6.1(c), 6.1(g), 6.2 or 6.3(c); 

(e) the Borrower shall fail to observe or perform any covenant, condition or agreement 
contained in any Bond Document (other than those specified in Section 8.1(a), (b), (d), (o) or (p)), 
and such failure shall continue unremedied for a period of 30 days after notice thereof from the 
Lender to the Borrower; 

(f) the Borrower or any Subsidiary shall fail to make any payment (whether of 
principal or interest and regardless of amount) in respect of any Material Indebtedness, when and 
as the same shall become due and payable; 

(g) any event or condition occurs that results in any Material Indebtedness becoming 
due prior to its scheduled maturity or that enables or permits the holder or holders of any Material 
Indebtedness or any trustee or agent on its or their behalf to cause any Material Indebtedness to 
become due (and all applicable notices of default, if any, have been given and all applicable cure 
periods have expired), or to require the prepayment, repurchase, redemption or defeasance thereof, 
prior to its scheduled maturity; provided that this clause (g) shall not apply to secured Indebtedness 
that becomes due as a result of the voluntary sale or transfer of the property or assets securing such 
Indebtedness; 

(h) an involuntary proceeding shall be commenced or an involuntary petition shall be 
filed seeking (i) liquidation, reorganization or other relief in respect of the Borrower or any 
Subsidiary or its debts, or of a substantial part of its assets, under any federal, state or foreign 
bankruptcy, insolvency, receivership or similar law now or hereafter in effect or (ii) the 
appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for the 
Borrower or any Subsidiary or for a substantial part of its assets, and, in any such case, such 
proceeding or petition shall continue undismissed for 60 days or an order or decree approving or 
ordering any of the foregoing shall be entered; 

(i) the Borrower or any Subsidiary shall (i) voluntarily commence any proceeding or 
file any petition seeking liquidation, reorganization or other relief under any Federal, state or 
foreign bankruptcy, insolvency, receivership or similar law now or hereafter in effect, (ii) consent 
to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or petition 
described in Section 8.1(h), (iii) apply for or consent to the appointment of a receiver, trustee, 
custodian, sequestrator, conservator or similar official for the Borrower or any Subsidiary or for a 
substantial part of its assets, (iv) file an answer admitting the material allegations of a petition filed 
against it in any such proceeding, (v) make a general assignment for the benefit of creditors or 
(vi) take any action for the purpose of effecting any of the foregoing; 
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(j) the Borrower or any Subsidiary shall become unable, admit in writing its inability 
or fail generally to pay its debts as they become due; 

(k) one or more judgments for the payment of money in an aggregate amount in excess 
of $5,000,000 shall be rendered against the Borrower, any Subsidiary or any combination thereof 
and the same shall remain undischarged for a period of 30 consecutive days during which 
execution shall not be effectively stayed by written agreement or court order, or any action shall 
be legally taken by a judgment creditor to attach or levy upon any assets of the Borrower or any 
Subsidiary to enforce any such judgment; 

(l) an ERISA Event shall have occurred that, in the opinion of the Lender, when taken 
together with all other ERISA Events that have occurred, could reasonably be expected to result 
in liability of the Borrower and the ERISA Affiliates in an aggregate amount exceeding 
$1,000,000; 

(m) any Bond Document shall otherwise for any reason cease to be in full force and 
effect and valid, binding and enforceable in accordance with its terms after its date of execution, 
or the Borrower shall so state in writing; 

(n) any Lien purported to be created under the Collateral Documents in respect of assets 
that constitute a material portion of the Collateral shall cease to be, or shall be asserted by the 
Borrower not to be (other than, in each case, in accordance with its terms), a valid and perfected 
Lien on such Collateral, with the priority required hereby or thereby; 

(o) the Borrower shall fail to comply with the covenant set forth in Section 6.3(a); 
provided that if (i) Liquidity is less than the amount specified in Section 6.3(a) but equal to or 
greater than $10,000,000 as of any Test Date and (ii) a Test Date Tax Opinion has been delivered 
to the Lender at the same time as the financial statements are delivered to the Lender under 
Section 6.1(a)(i) or (ii) for the applicable Test Date, then an Event of Default shall not be deemed 
to exist under this clause (o) as of such Test Date (but an event of the type with the passage of time 
will become an Event of Default if not cured or waived shall have occurred and such event, herein 
called, a “Potential Liquidity Default”). If a Potential Liquidity Default exists with respect to a 
Test Date then, as of the Redetermination Date applicable to such Test Date, such Potential 
Liquidity Default shall be deemed to have been cured if the Liquidity, calculated as of such 
Redetermination Date based on the financial statements delivered under Section 6.1(a)(ii) for the 
period ending on such Redetermination Date, is equal to or greater than the amount specified in 
Section 6.3(a); 

(p) the Borrower shall fail to comply with the covenant set forth in Section 6.3(b); 
provided that if (i)  the Consolidated Debt Service Coverage Ratio is less than the level specified 
in Section 6.3(b) as of any Test Date and (ii) a Test Date Tax Opinion has been delivered to the 
Lender at the same time as the financial statements are delivered to the Lender under 
Section 6.1(a)(i) or (ii) for the applicable Test Date, then an Event of Default shall not be deemed 
to exist under this clause (p) as of such Test Date (but an event of the type with the passage of time 
will become an Event of Default if not cured or waived shall have occurred and such event, herein 
called, a “Potential CDSCR Default”). If a Potential CDSCR Default exists with respect to a Test 
Date then, as of the Redetermination Date applicable to such Test Date,  such Potential CDSCR 
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Default shall be deemed to have been cured if the Consolidated Debt Service Coverage Ratio, 
calculated as of such Redetermination Date based on the financial statements delivered under for 
the Section 6.1(a)(ii) for the period ending on such Redetermination Date, is greater than or equal 
to the level specified in Section 6.3(b) for the prior Test Date; or 

(q) the Lender reasonably determines that a Material Adverse Effect has occurred or a 
circumstance exists that could result in a Material Adverse Effect and such condition continues 
unremedied for a period of 30 days after notice thereof from the Lender to the Borrower. 

The Issuer and the Borrower shall each notify the other and the Holder within five Business 
Days after either of them receives notice that an Event of Default has occurred with respect to the 
Borrower or the Issuer, or after either of them becomes aware that an Event of Default has 
occurred. 

Section 8.2. Remedies of Holder. If any Payment of the Bond shall not have been made, 
whenever any Event of Default referred to in Section 8.1 shall have happened and shall not have 
been waived, the Holder may take any one or more of the following remedial steps: 

(a) By written notice declare all installments of principal repayable pursuant to the 
Note for the remainder of the term thereof to be immediately due and payable, whereupon the 
same, together with accrued interest thereon as provided for in the Note, shall become immediately 
due and payable without presentment, demand, acceleration of maturity, protest, or any other 
notice whatsoever, all of which are hereby expressly waived by the Borrower; provided, however, 
that upon the occurrence of any event described in Section 8.1(h) or (i), the Note shall become 
immediately due without demand or acceleration. 

(b) Take whatever other action at law or in equity may appear necessary or desirable 
to collect the amounts payable pursuant to the Note then due and thereafter to become due, or to 
enforce the performance and observance of any obligation, agreement or covenant of the Borrower 
under this Agreement, the Security Agreement or under any of the other Bond Documents. 

In the enforcement of the remedies provided in this Section 8.2, the Holder may treat all 
reasonable expenses of enforcement, including, without limitation, legal, accounting and required 
publication fees, costs and expenses, as additional amounts payable by the Borrower then due and 
owing and the Borrower agrees to pay such additional amounts upon demand, the amount of such 
legal fees, costs and expenses to be without regard to any statutory presumption. 

Section 8.3. Payments After Default; No Waiver. Any amounts collected pursuant to 
action taken under Section 8.2 shall be paid to the Holder and applied to the payment of: 

first, any fees, costs and expenses incurred by the Holder as a result of taking such 
action; 

second, any interest which shall have accrued on any overdue interest on any 
accrued interest on any overdue principal of the Bond at the rate set forth in the Bond; 

third, any overdue interest on the Bond; 
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fourth, any overdue principal of the Bond; 

fifth, the outstanding principal balance of the Bond; and 

sixth, if Payment of the Bond shall have been made, all remaining moneys as 
required by law. 

Section 8.4. No Remedy Exclusive. No remedy herein conferred upon or reserved to 
the Holder is intended to be exclusive of any other available remedy or remedies, but each and 
every such remedy shall be cumulative and shall be in addition to every other remedy given under 
this Agreement or now or hereafter existing at law or in equity or by statute. No delay or omission 
to exercise any right or power accruing upon default shall impair any such right or power or shall 
be construed to be a waiver thereof, but any such right and power may be exercised from time to 
time and as often as may be deemed expedient. 

ARTICLE IX 
LIMITATION OF LIABILITY; INDEMNIFICATION 

Section 9.1. Limitation of Issuer’s Liability. No covenant, agreement or obligation 
contained in any Bond Document shall be deemed to be a covenant, agreement or obligation of 
any past, present or future commissioner, officer, employee or agent of the Issuer in his individual 
capacity, and neither the commissioners of the Issuer nor any officer, employee or agent thereof 
executing any Bond Document shall be liable personally on such Bond Document or be subject to 
any personal liability or accountability by reason of the issuance thereof. No commissioner, 
officer, employee or agent of the Issuer shall incur any personal liability with respect to any other 
action taken by him pursuant to the Bond Documents or the Act or any of the transactions 
contemplated thereby provided he acts in good faith. 

The Bond shall be a limited obligation of the Issuer. The principal and interest on the Bond 
shall be payable out of the revenues derived from this Agreement and the Note. The Bond and 
interest thereon shall never constitute an indebtedness of the Issuer, within the meaning of any 
constitutional provision or statutory limitation and shall never constitute or give rise to a pecuniary 
liability of the Issuer. Neither shall the Bond nor interest thereon be a charge against the general 
credit or taxing powers of the Issuer. 

Section 9.2. Indemnification by Borrower. THE BORROWER SHALL AND 
HEREBY DOES INDEMNIFY AND HOLD HARMLESS THE ISSUER, THE BOND 
REGISTRAR, THE LENDER, ANY SUBSEQUENT HOLDER, AND ALL MEMBERS, 
OFFICERS, DIRECTORS, AGENTS AND EMPLOYEES THEREOF (EACH AN 
“INDEMNIFIED PARTY” AND, COLLECTIVELY, THE “INDEMNIFIED PARTIES”) ALL 
LOSSES, COSTS, DAMAGES, EXPENSES AND LIABILITIES OF WHATEVER NATURE, 
INCLUDING BUT NOT LIMITED TO REASONABLE ATTORNEYS’ FEES, COSTS, 
EXPENSES, LITIGATION AND COURT COSTS, AMOUNTS PAID IN SETTLEMENT AND 
AMOUNTS PAID TO DISCHARGE JUDGMENTS (COLLECTIVELY REFERRED TO 
HEREINAFTER AS “LOSSES”), DIRECTLY OR INDIRECTLY RESULTING FROM, 
ARISING OUT OF OR RELATED TO ONE OR MORE CLAIMS, AS HEREINAFTER 
DEFINED, EXCLUDING ANY SUCH LOSSES OR CLAIMS THAT ARISE OUT OF AN ACT 
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OF GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF ANY SUCH INDEMNIFIED 
PARTIES. WITHOUT LIMITING ANY PROVISION OF ANY BOND DOCUMENT, IT IS 
THE EXPRESS INTENTION OF THE PARTIES HERETO THAT EACH INDEMNIFIED 
PARTY SHALL BE INDEMNIFIED FROM AND HELD HARMLESS AGAINST ANY AND 
ALL LOSSES, LIABILITIES, CLAIMS, DAMAGES, PENALTIES, JUDGMENTS, 
DISBURSEMENTS, COSTS, AND EXPENSES (INCLUDING ATTORNEYS’ FEES, COSTS 
AND EXPENSES) ARISING OUT OF OR RESULTING FROM THE SOLE OR 
CONTRIBUTORY NEGLIGENCE OF SUCH INDEMNIFIED PARTY. The word “Claims” as 
used herein means all claims, lawsuits, causes of action and other legal actions and proceedings of 
whatsoever nature including but not limited to claims, lawsuits, causes of action and other legal 
actions and proceedings involving bodily or personal injury or death of any person or damage to 
any property (including but not limited to persons employed by any of the Indemnified Parties and 
any other person) brought against any of the Indemnified Parties or to which any of the Indemnified 
Parties is a party, that directly or indirectly result from, arise out of or relate to (1) the transfer, 
sale, operation, use, occupancy, maintenance or ownership of the Project or any part thereof or (2) 
the execution, delivery or performance of this Agreement, the Note, the Security Agreement or 
any other related instruments or documents. The obligations of the Borrower under this Section 9.2 
shall survive termination of this Agreement and apply to all Losses and Claims that result from, 
arise out of, or are related to any event, occurrence, condition or relationship prior to termination 
of this Agreement, whether such Losses and Claims are asserted prior to termination of this 
Agreement or thereafter. 

Each Indemnified Party shall reimburse the Borrower for payments made by the Borrower 
pursuant to this Section 9.2 to the extent of any proceeds, net of all expenses of collection, actually 
received by such Indemnified Party from any insurance covering such Claims with respect to the 
Losses sustained. The Indemnified Parties shall have the duty to claim any such insurance proceeds 
and shall assign their respective rights to such proceeds, to the extent of such required 
reimbursement, to the Borrower. 

In case any Claim shall be brought against any Indemnified Party in respect of which 
indemnity may be sought against the Borrower, then such Indemnified Party shall promptly notify 
the Borrower in writing of such Claim. Failure to notify the Borrower of such Claim shall not 
relieve the Borrower from any liability that the Borrower may have other than pursuant to this 
Section 9.2 and shall relieve the Borrower from liability the Borrower may have under this 
Section 9.2 only to the extent that such failure prejudices the Borrower. The Borrower shall have 
the right to assume the investigation and defense of such Claim, including the employment of 
counsel, which counsel shall be satisfactory to the Indemnified Parties, and shall pay all expenses 
of the investigation and defense of such Claim. If any action, suit or proceeding is brought against 
any Indemnified Party for any loss or damage for which the Borrower is required to provide 
indemnification under this Section 9.2, such Indemnified Party shall promptly notify the Borrower 
and the Borrower shall have the sole right and duty to assume, and shall assume, the defense 
thereof, with full power to litigate, compromise or settle the same in its sole discretion. 
Notwithstanding the foregoing, in the event the Indemnified Party is the Lender or the Issuer, in 
the event the Lender or the Issuer reasonably believes there are defenses available to it that are not 
being pursued, the Lender or the Issuer (as the case may be) may, in its sole discretion, hire 
independent counsel to pursue its own defense, and the Borrower shall be liable for the reasonable 
attorneys’ fees, costs and expenses with respect to any such counsel. The Borrower shall not be 

Case 20-10343-LSS    Doc 7515-16    Filed 11/30/21    Page 53 of 75



102821712.14 49 

liable for Losses resulting from settlement of Claims against an Indemnified Party unless the 
Borrower consents to that settlement. The obligations of the Borrower under this Section 9.2 shall 
survive any termination of this Agreement. 

Section 9.3. Issuer, Commissioner, Attorneys. Officers, Employees and Agents of 
Issuer Not Liable. To the extent permitted by law, no recourse shall be had for the enforcement 
of any obligation, promise or agreement of the Issuer contained herein or in the other Bond 
Documents to which the Issuer is a party or for any claim based hereon or thereon or otherwise in 
respect hereof or thereof against any commissioner, officer, agent, attorney or employee, as such, 
in his/her individual capacity, past, present or future, of the Issuer or of any successor entity, either 
directly or through the Issuer or any successor entity whether by virtue of any constitutional 
provision, statute or rule of law, or by the enforcement of any assessment or penalty or otherwise. 
No personal liability whatsoever shall attach to, or be incurred by, any commissioner, officer, 
agent, attorney or employee as such, past, present or future, of the Issuer or any successor entity, 
either directly or through the Issuer or any successor entity, under or by reason of any of the 
obligations, promises or agreements entered into between the Issuer and the Borrower, whether 
herein contained or to be implied herefrom as being supplemental hereto; and all personal liability 
of that character against every such commissioner, officer, agent, attorney and employee is, by the 
execution of this Agreement and as a condition of, and as part of the consideration for, the 
execution of this Agreement, expressly waived and released. 

Notwithstanding any other provision of this Agreement, the Issuer shall not be liable to the 
Borrower or the Lender or any other person for any failure of the Issuer to take action under this 
Agreement unless the Issuer (a) is requested in writing by an appropriate person to take such action, 
(b) is assured of payment of, or reimbursement for, any reasonable expenses in such action, and 
(c) is afforded, under the existing circumstances, a reasonable period to take such action. In acting 
under this Agreement, or in refraining from acting under this Agreement, the Issuer may 
conclusively rely on the advice of its counsel. 

ARTICLE X 
MISCELLANEOUS 

Section 10.1. Assignment. 

(a) Except with the prior written consent of the Holder, the rights and obligations of 
the Borrower under this Agreement shall not be assigned or otherwise transferred. Any such 
attempted assignment or transfer by the Borrower without such consent shall be null and void. 

(b) The Holder may, without the consent of the Borrower but with notice to the 
Borrower if no Default exists, transfer to one or more assignees all or a portion of its rights and 
obligations under this Agreement (including the Bond); provided that: (i) no such assignment shall, 
as of the date of the assignment and as long as no Default exists, cause the Borrower to pay any 
additional amounts hereunder that result from such assignment and which are not already 
contemplated by the terms of this Agreement and (ii) each such assignment shall be made in 
accordance with all applicable laws and regulations including applicable securities laws and 
regulations. 
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(c) Benefit of Agreement. The Borrower intends that the representations, warranties 
and covenants made by the Borrower in this Agreement shall be for the equal benefit of the Issuer 
and the Lender hereunder. 

Section 10.2. Notices. Except as may otherwise be provided in the applicable Bond 
Document, all demands, notices, approvals, consents, requests and other communications 
hereunder and under the other Bond Documents shall be in writing and shall be deemed to have 
been given (i) when delivered in person or by overnight courier or mailed by first class registered 
or certified mail, postage prepaid, or (ii) in the case of electronic mail, if the recipient confirms 
receipt by return electronic mail or “read” message. Any such communications shall be sent to: 

(a) if to the Borrower or Arrow WV: 

1325 West Walnut Hill Lane 
Irving, Texas 75038 
Attention: [●] 
Telephone: [●] 
Fax: (972) 580-7896 
Email: [●] 

with a copy to: 

Jonathan Michels 
White & Case LLP 
1221 Avenue of the Americas 
New York, New York 10020 
Telephone: (212) 819-8661 
Fax: (212) 354-8113 
Email: jmichels@whitecase.com 

(b) if to the Issuer: 

The County Commission of Fayette County 
P.O. Box 307 
Fayetteville, West Virginia 25840 
Attention: President 
Telephone: (304) 574-4290 
Fax: (304) 574-4255 
Email: [●] 

Case 20-10343-LSS    Doc 7515-16    Filed 11/30/21    Page 55 of 75



102821712.14 51 

with a copy to: 

John Stump, Esq. 
Steptoe & Johnson PLLC 
Chase Tower, 17th Floor 
707 Virginia Street East 
Charleston, West Virginia 25301 
Telephone: (304) 353-8196 
Fax: (304) 353-8181 
Email: John.Stump@Steptoe-Johnson.com 

(c) if to the Lender: 

2200 Ross Avenue, 8th Floor 
Dallas, Texas 75201 
Attention: Todd Nordeen 
Telephone: (214) 965-2219 
Fax: (214) 965-2778 
Email: [●] 

with a copy to: 

Benjamin Ratliff 
Norton Rose Fulbright US LLP 
2200 Ross Avenue, Suite 3600 
Dallas, Texas 75201 
Telephone: (214) 855-7156 
Fax: (214) 855-8200 
Email: benjamin.ratliff@nortonrosefulbright.com 

A duplicate copy of each notice, approval, consent, request or other communication given 
under any Bond Document by either the Issuer or the Borrower to the other shall also be given to 
the Lender. The Issuer, the Borrower and the Lender may, by notice given hereunder, designate 
any further or different addresses to which subsequent notices, approvals, consents, requests, or 
other communications shall be sent or persons to whose attention the same shall be directed. 

Section 10.3. Amendments. This Agreement, the Bond and the Note may not be 
terminated, modified or amended, and the Borrower will not take or omit to take any action, the 
taking or omission of which might result in any alteration or impairment of this Agreement, the 
Bond or the Note, without the prior written consent of the Holder. Any consent provided for in this 
Agreement which may be given by the Issuer shall not be valid unless approved in writing by the 
Holder and no offer made by the Borrower under this Agreement, the Bond, the Note or the 
Security Agreement shall be deemed accepted or rejected by the Issuer without such approval. In 
connection with any such amendment requested by the Borrower, the Holder may require the 
Borrower to deliver, at the Borrower’s expense, an opinion of Bond Counsel to the effect that such 
amendment will not adversely affect the exclusion of interest on the Bond from gross income for 
Federal income tax purposes. In connection with any amendment or other modification of any 
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Bond Document, the Borrower shall pay the Lender an amendment fee in an amount equal to the 
greater of (a) $3,000 plus the reimbursement of the Lender’s reasonable costs or expenses 
(including, without limitation, reasonable attorneys’ fees, costs and expenses) incurred in 
connection with any such amendment or other modification or (b) such other reasonable amount 
as the Lender may determine. 

Section 10.4. UCC Financing Statements. The Holder may file any financing statements 
and any continuation statements and amendments to financing statements that are or may be 
necessary with respect to this Agreement and the assignment of the Issuer’s rights hereunder under 
the Uniform Commercial Code as in effect in the State. The Borrower hereby (a) irrevocably 
appoints the Holder as its true and lawful attorney for such purpose, with full power of substitution, 
and (b) ratifies and confirms all that such attorney or any substitute shall lawfully do by virtue 
hereof. If so requested by the Holder, the Borrower shall ratify and confirm all proper continuation 
statements and amendments to financing statements as may be designated in any such request. 

Section 10.5. No Third Party Beneficiary. It is specifically agreed between the parties 
to this Agreement that it is not intended by any of the provisions of any part of this Agreement to 
make the public or any member thereof, other than as may be expressly provided herein, a third 
party beneficiary hereunder. 

Section 10.6. Miscellaneous. 

(a) The Borrower agrees to pay (1) the reasonable fees, costs and expenses of the 
Issuer, counsel to the Issuer, the Lender, counsel to the Lender and Bond Counsel and all other 
fees, costs and expenses incidental to the issuance of the Bond, the costs of producing the 
documents referred to herein and the costs of amending, restating, amending and restating, 
extending, supplementing or otherwise modifying any of the documents referred to herein, (2) all 
taxes of any kind whatsoever lawfully assessed, levied or imposed with respect to the filings or 
recordings pursuant to the Bond Documents and the transactions contemplated by this Agreement, 
and (3) all costs of collection (including reasonable counsel fees, costs and expenses) in the event 
of a default in the payment of the principal of, or interest on the Bond or other charges payable 
under the Bond Documents. 

(b) The Lender shall furnish to the Issuer upon request (1) a statement of the amount 
of principal of the Bond outstanding and unpaid as of the date of such request and (2) such 
information as may be necessary to complete the annual audit of the Issuer as required by the Act 
or any other law, now or hereafter in effect. 

(c) This Agreement shall be binding upon, inure to the benefit of and be enforceable 
by the parties hereto and the subsequent Holders and their respective successors and assigns. The 
representations, covenants and agreements contained herein shall continue notwithstanding the 
delivery of the Bond to the Lender. 

(d) If any provision of this Agreement shall be held invalid by any court of competent 
jurisdiction, such holding shall not invalidate any other provision hereof. 

(e) All matters relating to the Issuer, the Issuer’s powers, the Issuer’s obligations and 
similar matters relating to the Issuer under the terms hereof shall be governed by the applicable 
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laws of the State of West Virginia and, to the extent permitted by the applicable laws of the State 
of West Virginia, all other matters hereunder shall be governed by the applicable laws of the State 
of Texas. 

(f) No indebtedness of any kind incurred or created by the Borrower shall constitute 
an indebtedness of the Issuer or the State of West Virginia or its political subdivisions, and no 
indebtedness of the Borrower shall involve or be secured by the faith, credit, or taxing power of 
the Issuer or the State of West Virginia or its political subdivisions. 

(g) The Bond Documents express the entire understanding among the parties and none 
of such instruments may be modified except in writing signed by the parties. No Bond Document 
may be modified before Payment of the Bond without the consent of the Holder. 

(h) This Agreement may be executed in several counterparts, each of which shall be an 
original, and all of which together shall constitute but one and the same instrument. Delivery of an 
executed counterpart of a signature page of this Agreement by telecopy or other electronic 
communication shall be as effective as delivery of a manually executed counterpart of this 
Agreement. 

Section 10.7. References to the Bond Ineffective After Bond Paid. Upon Payment of 
the Bond, all references in this Agreement to the Bond shall be ineffective and the Issuer and 
Holder of the Bond shall not thereafter have any rights hereunder, excepting those set forth in 
Section 8.2 and those that shall have theretofore vested and the right to receive payments pursuant 
to Section 3.2 as a result of a Determination of Taxability and the rights to the computation, 
reporting and payment of any rebate amounts and other payments under the Tax Certificate. 

Section 10.8. No Implied Waiver. In the event any agreement contained in the Note or 
this Agreement should be breached by either party and thereafter waived by the other party, such 
waiver shall be limited to the particular breach so waived and shall not be deemed to waive any 
other breach thereunder or hereunder. Neither any failure nor any delay on the part of the Lender 
or any subsequent Holder to exercise any right, power or privilege hereunder shall operate as a 
waiver thereof, nor shall any single or partial exercise of any such right, power or privilege 
preclude any other or further exercise thereof, or the exercise of any other right, power or privilege. 

Section 10.9. Issuer Representative. Whenever under the provisions of this Agreement 
the approval of the Issuer is required or the Issuer is required to take some action at the request of 
the Borrower, such approval shall be made or such action shall be taken by the Issuer 
Representative; and the Borrower, the Lender and any subsequent Holder shall be authorized to 
rely on any such approval or action. 

Section 10.10. Borrower Representative. Whenever under the provisions of this 
Agreement the approval of the Borrower is required or the Borrower is required to take some action 
at the request of the Issuer, such approval shall be made or such action shall be taken by the 
Borrower Representative and the Issuer, the Lender and any subsequent Holder shall be authorized 
to act on any such approval or action; provided that the foregoing does not limit the actions that a 
Financial Officer of the Borrower is otherwise permitted to take as set forth in this Agreement. 

Case 20-10343-LSS    Doc 7515-16    Filed 11/30/21    Page 58 of 75



102821712.14 54 

Section 10.11. USA PATRIOT Act. The Lender is subject to the requirements of the USA 
PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Patriot Act”) 
and hereby notifies the Borrower that pursuant to the requirements of the Patriot Act, the Lender 
is required to obtain, verify and record information that identifies the Borrower, which information 
includes the name and address of the Borrower and other information that will allow the Lender 
to identify the Borrower in accordance with the Patriot Act. 

Section 10.12. Maximum Rate. 

(a) Limitation to Maximum Rate; Recapture. No interest rate specified in any Bond 
Document shall at any time exceed the Maximum Rate. As used herein, the term “Maximum Rate” 
means, at any time with respect to the Lender, the maximum rate of non-usurious interest under 
applicable law that the Lender may charge Borrower. The Maximum Rate shall be calculated in a 
manner that takes into account any and all fees, payments, and other charges contracted for, 
charged, or received in connection with the Bond Documents that constitute interest under 
applicable law. Each change in any interest rate provided for herein based upon the Maximum 
Rate resulting from a change in the Maximum Rate shall take effect without notice to Borrower at 
the time of such change in the Maximum Rate. For purposes of determining the Maximum Rate 
under Texas law, the applicable rate ceiling shall be the indicted rate ceiling described in, and 
computed in accordance with Section 303.003 of the Texas Finance Code. 

(b) Cure Provisions. No provision of any Bond Document shall require the payment or 
the collection of interest in excess of the maximum amount permitted by applicable law. If any 
excess of interest in such respect is hereby provided for, or shall be adjudicated to be so provided, 
in any Bond Document or otherwise in connection with this loan transaction, the provisions of this 
Section 10.12 shall govern and prevail and neither Borrower nor the sureties, guarantors, 
successors, or assigns of Borrower shall be obligated to pay the excess amount of such interest or 
any other excess sum paid for the use, forbearance, or detention of sums loaned pursuant hereto. 
In the event the Lender ever receives, collects, or applies as interest any such sum, such amount 
which would be in excess of the maximum amount permitted by applicable law shall be applied 
as a payment and reduction of the principal of the obligations outstanding hereunder, and, if the 
principal of the obligations outstanding hereunder has been paid in full, any remaining excess shall 
forthwith be paid to the Borrower. In determining whether or not the interest paid or payable 
exceeds the Maximum Rate, Borrower and the Lender shall, to the extent permitted by applicable 
law, (a) characterize any non-principal payment as an expense, fee, or premium rather than as 
interest, (b) exclude voluntary prepayments and the effects thereof, and (c) amortize, prorate, 
allocate, and spread in equal or unequal parts the total amount of interest throughout the entire 
contemplated term of the obligations outstanding hereunder so that interest for the entire term does 
not exceed the Maximum Rate. 

Section 10.13. No Fiduciary Duty. 

(a) The Borrower acknowledges and agrees, and acknowledges its Subsidiaries’ 
understanding, that the Lender will not have any obligations except those obligations expressly set 
forth herein and in the other Bond Documents and the Lender is acting solely in the capacity of an 
arm’s length contractual counterparty to the Borrower with respect to the Bond Documents and 
the transactions contemplated herein and therein and not as a financial advisor or a fiduciary to, or 
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an agent of, the Borrower or any other Person. The Borrower agrees that it will not assert any claim 
against the Lender based on an alleged breach of fiduciary duty by the Lender in connection with 
this Agreement and the transactions contemplated hereby. Additionally, the Borrower 
acknowledges and agrees that the Lender is not advising the Borrower as to any legal, tax, 
investment, accounting, regulatory or any other matters in any jurisdiction. The Borrower shall 
consult with its own advisors concerning such matters and shall be responsible for making its own 
independent investigation and appraisal of the transactions contemplated herein or in the other 
Bond Documents, and the Lender shall have no responsibility or liability to the Borrower with 
respect thereto. 

(b) The Borrower further acknowledges and agrees, and acknowledges its Subsidiaries’ 
understanding, that the Lender, together with its Affiliates, is a full service securities or banking 
firm engaged in securities trading and brokerage activities as well as providing investment banking 
and other financial services. In the ordinary course of business, the Lender may provide investment 
banking and other financial services to, and/or acquire, hold or sell, for its own accounts and the 
accounts of customers, equity, debt and other securities and financial instruments (including bank 
loans and other obligations) of, the Borrower and other companies with which the Borrower may 
have commercial or other relationships. With respect to any securities and/or financial instruments 
so held by the Lender or any of its customers, all rights in respect of such securities and financial 
instruments, including any voting rights, will be exercised by the holder of the rights, in its sole 
discretion. 

(c) In addition, the Borrower acknowledges and agrees, and acknowledges its 
Subsidiaries’ understanding, that the Lender and its Affiliates may be providing debt financing, 
equity capital or other services (including financial advisory services) to other companies in 
respect of which the Borrower may have conflicting interests regarding the transactions described 
herein and otherwise. The Lender will not use confidential information obtained from the 
Borrower by virtue of the transactions contemplated by the Bond Documents or its other 
relationships with the Borrower in connection with the performance by the Lender of services for 
other companies, and the Lender will not furnish any such information to other companies. The 
Borrower also acknowledges that the Lender has no obligation to use in connection with the 
transactions contemplated by the Bond Documents, or to furnish to the Borrower, confidential 
information obtained from other companies. 

Section 10.14. Amendment and Restatement. On the Closing Date, the Original Bond 
Purchase and Loan Agreement was amended and restated in its entirety in the form of this 
Agreement. The parties hereto acknowledge and agree that (i) this Agreement and the other Bond 
Documents, whether executed and delivered in connection herewith or otherwise, do not constitute 
a novation, payment or reborrowing, or termination of the Obligations or Indebtedness arising 
under the Original Bond Purchase and Loan Agreement and (ii) such Obligations and such 
Indebtedness are in all respects continuing (as amended and restated hereby) as part of the 
Obligations and the Indebtedness under this Agreement with only the terms thereof being modified 
as provided herein. Each reference to the [“Agreement,” the “2010 Bond Agreement” and the 
“2010 Bond Purchase Agreement”] in any Bond Document shall be deemed to be a reference to 
this Agreement as amended in the form hereof. 
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Section 10.15. Final Agreement. THIS WRITTEN AGREEMENT REPRESENTS THE 
FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY 
EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS 
OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE 
PARTIES. 

[The remainder of this page is intentionally left blank.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
in their respective names, all as of the date first above written. 

BOY SCOUTS OF AMERICA 
 
By   
 [●] 
 
 
 
By   
 [●] 
 
 
 
ARROW WV, INC. 
 
 
By   
Its   
 
 
 
JPMORGAN CHASE BANK, N.A., as Lender 
 
 
By   
 Todd Nordeen, Senior Vice President 
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THE COUNTY COMMISSION OF FAYETTE 
COUNTY (WEST VIRGINIA) 
 
 
By   
 John H. Lopez, acting President 
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EXHIBIT A 

FORM OF BOND 

THE PRINCIPAL OF, REDEMPTION PREMIUM, IF ANY, AND INTEREST ON THIS 
BOND ARE LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM THE 
SOURCES AND SPECIAL FUNDS PLEDGED FOR ITS BENEFIT. NEITHER SHALL THIS 
BOND NOR INTEREST THEREON BE A CHARGE AGAINST THE GENERAL CREDIT OR 
TAXING POWERS OF FAYETTE COUNTY, WEST VIRGINIA. 

No. R-1 $[40,137,274] 

UNITED STATES OF AMERICA 
STATE OF WEST VIRGINIA 

THE COUNTY COMMISSION OF FAYETTE COUNTY (WEST VIRGINIA) 
COMMERCIAL DEVELOPMENT REVENUE BOND 

(ARROW WV PROJECT), 
SERIES 2010B 

Dated: [●], 2022 

THE COUNTY COMMISSION OF FAYETTE COUNTY (WEST VIRGINIA), acting for 
and on behalf of Fayette County, West Virginia, a political subdivision of the State of West 
Virginia (the “Issuer”), for value received, hereby promises to pay the principal amount of 
$[40,137,274] solely from the sources as hereinafter provided, to JPMORGAN CHASE BANK, 
N.A. (the “Bank”), with a final payment of all unpaid amounts on [●], 2032. Payment of the final 
installment of principal shall be made only upon the presentation and surrender hereof to 
JPMorgan Chase Bank, N.A. in Dallas, Texas, or its successor (the “Bond Registrar”). 

The Issuer also promises to pay, but solely from such sources, interest on the outstanding 
principal amount of this bond from the date of this bond until the principal amount hereof is paid 
in full, at the rate of 3.22% per year (the “Fixed Rate”) (calculated on the basis of a 30-day 
month/360-day year). Interest shall be paid in monthly installments payable on the [●] day of each 
month, commencing [●], 2022. Principal shall be payable on the [●] day of each month in the 
amounts on the attached amortization schedule, commencing [●], 2024. 

Capitalized terms used herein and not otherwise defined shall have the meanings given 
such terms in the Agreement (hereinafter defined). 

Upon the occurrence of a Determination of Taxability (hereinafter defined), then, from and 
after the Date of Taxability, the interest rate used to calculate interest on this bond shall be a per 
annum rate equal to 1.49 times the Fixed Rate (the “Taxable Rate”). After a Determination of 
Taxability and upon demand of the Holder or any prior Holder of this bond, the Issuer shall pay to 
such Holder or prior Holder, but only from amounts provided by the Borrower pursuant to 
Section 4.6(a) of the Agreement, such additional amount as shall be necessary to provide that 
interest on this bond shall have been payable at the Taxable Rate from the Date of Taxability. 
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Upon a Determination of Taxability, the Issuer shall also pay, but only from amounts 
provided by the Borrower pursuant to Section 4.6(a) of the Agreement, to such Holder or to any 
prior Holder upon demand of such Holder or prior Holder any interest, penalties or other charges 
assessed against or payable by such Holder or prior Holder and attributable to such Determination 
of Taxability and all reasonable administrative, out of pocket and other expenses incurred by such 
Holder or prior Holder which are attributable to such event, including, without limitation, the costs 
incurred by such Holder or prior Holder to amend any of its tax returns, notwithstanding the 
repayment of the entire principal amount of this bond or any transfer or assignment of this bond. 

Notwithstanding the foregoing, from and after the occurrence of an Event of Default, until 
such time as Event of Default has been remedied or otherwise waived by the Holder, this bond 
shall bear interest at the Default Rate. To the extent permitted by law, interest shall accrue on any 
overdue payment of interest or principal at the Default Rate. 

All payments of principal of and interest on this bond shall be made to the Holder at its 
address as it appears on the Bond Registration Books of the Bond Registrar in lawful money of 
the United States of America. 

This bond is one of the Commercial Development Revenue Bond (Arrow WV Project), 
Series 2010B, issued pursuant to the Industrial Development and Commercial Development Bond 
Act, Chapter 13, Article 2C of the Code of West Virginia of 1931, as amended, and the Bond 
Purchase and Loan Agreement, dated as of November 5, 2010 (as amended and restated on [●], 
2022, and as may be further amended, restated, supplemented or otherwise modified from time to 
time, the “Agreement”), among the Issuer, the Bank, the Borrower and Arrow WV, Inc., for the 
purpose of providing funds, together with other available funds, to (a) acquire, construct and equip 
The Summit Bechtel Family National Scout Reserve and (b) pay certain fees, costs and expenses 
incurred in connection with the original issuance and sale of this bond. Pursuant to the Agreement, 
the Issuer has loaned the proceeds of this bond to the Borrower and the Borrower has issued its 
promissory note, dated November 5, 2010 (as amended and restated on [●], 2022, and as may be 
further amended, restated, supplemented or otherwise modified from time to time, the “Note”), to 
the Issuer to evidence repayment of the loan.  

This bond is secured by (a) an assignment to the Holder by the Issuer of substantially all 
of its rights in the Agreement and (b) the endorsement by the Issuer without recourse and pledge 
and delivery of the Note to the Holder. Reference is hereby made to the Agreement, the Note, the 
Guaranty Agreement and the Security Agreement and to all amendments thereto for a description 
of the provisions, among others, with respect to the nature and extent of such security and 
guarantee, the rights, duties and obligations of the Issuer, the Borrower and the Holder. 

Executed copies of the Agreement, the Note and the Security Agreement are on file in the 
office of the Issuer. Reference is hereby made to such documents for the provisions, among others, 
with respect to the custody and application of the proceeds of this bond, the collection and 
disposition of revenues, a description of the funds charged with and pledged to the payment of the 
principal of and interest on this bond, the nature and extent of the security, the terms and conditions 
under which this bond is or may be issued, the system of registration of this bond, the rights, duties 
and obligations of the Issuer and the rights of the Holder of this bond, and, by the acceptance of 
this bond, the Holder hereof assents to all of the provisions of such documents. The terms of this 
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bond include those stated in the Agreement. To the extent any provision of this bond conflicts with 
the express provisions of the Agreement, the provisions of the Agreement shall govern and be 
controlling. 

This bond is a limited obligation of the Issuer, the principal of and interest on which is 
payable solely from the revenues derived from the Agreement and the Note, which revenues have 
been pledged and assigned to secure the payment thereof. The Issuer shall not be obligated to pay 
the principal of or interest on this bond except from such revenues pledged and assigned therefor. 
Neither the faith and credit nor the taxing power of the State of West Virginia or any political 
subdivision or Issuer thereof is pledged to the payment of the principal of or interest on this bond, 
and this bond shall not be deemed to constitute a debt of the State of West Virginia or any political 
subdivision or agency thereof. 

Pursuant to the Agreement, JPMorgan Chase Bank, N.A. is hereby appointed to act as the 
initial Bond Registrar. The transfer of this bond may be registered by the Holder hereof in person 
or by his attorney or legal representative at the principal office of the Bond Registrar, or its 
successors and assigns, but only in the manner and subject to the limitations and conditions 
provided in the Agreement. Upon any such registration of transfer, the Bond Registrar shall 
execute and deliver in exchange for this bond a new registered bond or bonds without coupons, 
registered in the name of the transferee or transferees, in denominations authorized by the 
Agreement and in the aggregate principal amount equal to the remaining outstanding principal 
amount of this bond, of the same maturity of principal installments and bearing interest at the same 
rate. 

This bond may be redeemed in whole or in part at any time as at the option of the Borrower 
as provided in Section 3.5(a) of the Agreement. Any redemption in part shall be applied to reduce 
the principal installments of this bond in inverse order of their due dates or in such other manner 
agreed upon by the Issuer, the Borrower and the Holder. Notice of any call for redemption shall 
be given by the Issuer or by the Borrower on behalf of the Issuer to the Holder in writing at least 
90 days prior to the redemption date. 

This bond may be prepaid in whole or in part from Excess Cash Sweep Prepayments as 
provided in Section 4.6(b) of the Agreement. Any prepayment in part shall be applied to reduce 
the principal installments of this bond in inverse order of their due dates or in such other manner 
agreed upon by the Issuer, the Borrower and the Holder. 

In certain events, on the conditions, in the manner and with the effect set forth in the 
Agreement, the unpaid principal of this bond may become or may be declared due and payable 
before the stated maturity thereof, together with interest accrued thereon. 

All acts, conditions and things required to exist, happen and be performed precedent to the 
issuance of this bond do exist, have happened and have been performed in due time, form and 
manner as required by law, and the issuance of this bond, together with all other obligations of the 
Issuer, does not exceed or violate any constitutional or statutory limitations. 

[The remainder of this page is intentionally left blank.] 
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IN WITNESS WHEREOF, The County Commission of Fayette County (West Virginia) 
has caused this Bond to be signed by the manual or facsimile signature of its President, its seal to 
be affixed hereto or a facsimile of its seal to be printed hereon or affixed hereto and attested by its 
Clerk as of the dated date set forth above. 

[SEAL] 
 
 
 
 
 
Attest: 
 
 
By:    
  Clerk 

THE COUNTY COMMISSION OF 
FAYETTE COUNTY (WEST VIRGINIA) 
 
 
 
By   
 John H. Lopez, acting President 
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SCHEDULE OF PRINCIPAL AMORTIZATION 

Payment date Required Principal 
Payment 

[●]/[●]/2024 $[●] 
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  

[●]/[●]/2032 Outstanding Principal 
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REGISTRATION OF BOND AND TRANSFER OF BOND 

This bond is initially registered to JPMorgan Chase Bank, N.A. who shall be the registered 
owner and the Bond Registrar. The transfer of this bond may be registered by the registered owner 
or its duly authorized attorney or legal representative upon presentation hereof to the Bond 
Registrar who shall make note of such transfer in the registration blank below. 

Date of 
Registration Name of Registered Owner Signature of Registrar 

   

   

   

   

   

Case 20-10343-LSS    Doc 7515-16    Filed 11/30/21    Page 69 of 75



 

B-1-1 
102821712.14 

EXHIBIT B 

AFTER THE ENDORSEMENT AND PLEDGE OF THIS NOTE AS HEREON PROVIDED, 
THIS NOTE MAY NOT BE ASSIGNED, PLEDGED, ENDORSED OR OTHERWISE 
TRANSFERRED EXCEPT TO A SUCCESSOR OR ASSIGNEE OF THE LENDER 
REFERRED TO IN THE AGREEMENT REFERRED TO HEREIN. 

AMENDED AND RESTATED PROMISSORY NOTE 

$[40,137,274] [●], 2022 

FOR VALUE RECEIVED, Boy Scouts of America, a non-profit federally chartered 
corporation (the “Borrower”), by this promissory note (the “Note”) promises to pay the principal 
sum of [FORTY MILLION ONE HUNDRED THIRTY-SEVEN THOUSAND TWO HUNDRED 
SEVENTY-FOUR] DOLLARS ($[40,137,274]) to the order of The County Commission of 
Fayette County (West Virginia) (the “Issuer”) as set forth herein. 

The Borrower promises to pay to the order of the Issuer accrued interest on the unpaid 
principal amount hereof from the date hereof until the principal amount hereof is paid in full, at 
the rate of 3.22% per year (the “Fixed Rate”) (calculated on the basis of a 30-day month/360-day 
year). Interest shall be paid in monthly installments payable on the [●] day of each month, 
commencing [●], 2022. Principal shall be payable on the [●] day of each month in the amounts on 
the attached amortization schedule, commencing [●], 2024. All principal outstanding hereunder 
shall be due and payable on [●], 2032. 

This Note has been pledged and assigned to JPMorgan Chase Bank, N.A. (the “Lender”), 
and its successors and assigns as the Holder of the Issuer’s Commercial Development Revenue 
Bond (Arrow WV Project), Series 2010B (the “Bond”). This Note is the “Note” referred to in the 
Amended and Restated Series 2010B Bond Purchase and Loan Agreement, dated as of [●], 2022 
(the “Agreement”), among the Issuer, the Lender, the Borrower and Arrow WV, Inc., and is 
entitled to the benefits and subject to the conditions thereof. Capitalized terms used herein and not 
otherwise defined shall have the meanings given such terms in the Agreement. 

Upon the occurrence of a Determination of Taxability then, from and after the Date of 
Taxability, the interest rate used to calculate interest on this Note shall be the Taxable Rate. After 
a Determination of Taxability and upon demand of the Holder or any prior Holder of the Bond, 
the Borrower shall pay to such Holder or prior Holder such additional amount as shall be necessary 
to provide that interest on this Note shall have been payable at the Taxable Rate from the Date of 
Taxability. 

Upon a Determination of Taxability, the Borrower shall also pay to such Holder or to any 
prior Holder any taxes, interest, penalties or other charges assessed against or payable by such 
Holder or prior Holder and attributable to such Determination of Taxability and all reasonable 
administrative, out of pocket and other expenses incurred by such Holder or prior Holder which 
are attributable to such event, including, without limitation, the costs incurred by such Holder or 
prior Holder to amend any of its tax returns, notwithstanding the repayment of the entire principal 
amount of this Note or the Bond or any transfer or assignment of the Bond. 
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Notwithstanding the foregoing, from and after the occurrence of an Event of Default (as 
defined in the Agreement), until such time as an Event of Default has been remedied or otherwise 
waived by the Holder, this Note shall bear interest at the Default Rate. In addition, the Borrower 
agrees to pay a late fee on any payments past due for 15 or more days in an amount equal to 1% 
of the amount of payment past due. When any payment is past due for 15 or more days, subsequent 
payments shall first be applied to past due balances. This provision for late charges shall not be 
deemed to extend the time for payment or be a “grace period” or “cure period” that gives the 
Borrower a right to cure such default. Imposition of late charges is not contingent upon the giving 
of any notice or lapse of any cure period. 

Each payment of principal and interest on this Note will be sufficient to enable the Issuer 
to pay when due the total amount of principal of (whether at maturity, upon acceleration or 
otherwise) and interest on the Bond. To the extent that principal of or interest on the Bond shall be 
paid, there shall be credited against unpaid principal of or interest on this Note, as the case may 
be, an amount equal to the principal of or interest on such Bond so paid. The principal of and 
interest on this Note are payable in immediately available funds of any coin or currency of the 
United States of America which on the respective dates of payment thereof shall be legal tender 
for the payment of public and private debts. 

In addition, the Borrower agrees to pay in immediately available funds all other amounts 
at the time the Issuer may be required to pay the same pursuant to the Bond or the Agreement. 

The obligation of the Borrower to make the payments required hereunder shall be absolute 
and unconditional without any defense, recoupment or right of set-off by reason of any default by 
the Issuer under the Agreement or for any other reason. 

The Borrower has the option to prepay, at any time, the unpaid principal of the Note in 
whole or in part. 

All prepayments shall be made in immediately available funds and with accrued interest to 
the date of prepayment and that any prepayment of the Note in part shall be applied to unpaid 
installments of principal in inverse order of their due date or otherwise as consented to by the 
Holder of the Bond. To exercise the option to prepay this Note, the Borrower shall give written 
notice to the Issuer and the Holder which shall specify therein the date of the intended prepayment 
of the Note, which shall not be less than 90 days. 

Upon the occurrence of an Event of Default under the Agreement, the holder hereof may 
at its option declare the entire principal balance hereof and all accrued interest thereon to be due 
and payable. Interest shall accrue on any overdue payment of interest and any due and unpaid 
portion of the principal at a rate per annum equal to the Default Rate or the maximum interest rate 
allowed by law, whichever is lower. 

The Borrower hereby promises to pay all costs of collection including reasonable 
attorneys’ fees, costs, expenses and disbursements, without regard to any statutory presumption, 
in the case of default under this Note or the Agreement. The Borrower hereby waives presentment, 
protest and notice of protest or dishonor. 
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All matters hereunder relating to the Issuer, the Issuer’s powers, the Issuer’s obligations 
and similar matters relating to the Issuer shall be construed in accordance with the applicable laws 
of the State of West Virginia and, to the extent permitted by the laws of the State of West Virginia, 
all other matters shall be construed in accordance with the applicable laws of the State of Texas. 

Each of the Borrower and the Issuer, by its execution of this Note, hereby agrees and 
consents to the amendment and restatement in its entirety of the promissory note dated 
November 5, 2010 (the “Original Note”) in respect of the Original 2010B Bond, and upon the 
satisfaction of the conditions precedent set forth in Section 3.6 of the Agreement, the Original Note 
shall be deemed to be so amended, restated, superseded and replaced in its entirety by this Note 
effective as of the date hereof. It is the intention of each of the parties hereto that this Note does 
not constitute a novation of the obligations and liabilities under the Original Note. 

[The remainder of this page is intentionally left blank.] 
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IN WITNESS WHEREOF, the Borrower has caused this Note to be executed in its 
corporate name by its duly authorized officer all as of the day and year first above written. 

BOY SCOUTS OF AMERICA 
 
 
By   
 [●] 
 
 
By   
 [●] 
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ENDORSEMENT 

Pay to the order of JPMorgan Chase Bank, N.A., without recourse, as the Holder of the 
Bond referred to in the within-mentioned Agreement, or upon transfer of the Bond pursuant to the 
Agreement, to the then Holder of the Bond, as security for such Bond. This endorsement is made 
and given without any warranty as to the authority or genuineness of the signature of the maker of 
the foregoing promissory note. 

This ___ day of [●] 2022. 

THE COUNTY COMMISSION OF FAYETTE 
COUNTY (WEST VIRGINIA) 
 
 
 
By:   
 John H. Lopez, acting President 

Case 20-10343-LSS    Doc 7515-16    Filed 11/30/21    Page 74 of 75



 

SCHEDULE OF PRINCIPAL AMORTIZATION (2010B NOTE), Page 1 
102821712.14 

SCHEDULE OF PRINCIPAL AMORTIZATION 

Payment Date Required Principal Payment 
[●]/[●]/2024 $[●] 

  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  

[●]/[●]/2032 Outstanding Principal 
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Exhibit Q 

Form of Restated 2012 Bond Documents 

You may access a full and complete copy of the Form of Restated 2012 Bond Documents, 

free of charge, at https://omniagentsolutions.com/bsa-plansupplement. 
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DRAFT 
SUBJECT TO FURTHER NEGOTIATION 

 

AMENDED AND RESTATED  
SERIES 2012 BOND PURCHASE AND LOAN AGREEMENT1 

 
 

among 
 
 

THE COUNTY COMMISSION OF FAYETTE COUNTY (WEST VIRGINIA), 
 
 

BOY SCOUTS OF AMERICA, 
 

ARROW WV, INC., 
 

and 
 

JPMORGAN CHASE BANK, N.A. 
 
 
 

Dated as of [●], 2022 
 
 
 
 

The County Commission of Fayette County (West Virginia) 
Commercial Development Revenue Bond 

(Arrow WV Project), Series 2012 
 

 

 

 

 

 

                                                 
1 This document remains subject to ongoing review and material revision in all respects.  The Debtors, Coalition, the 
Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford, and TCJC (each 
as defined in the Plan) are each continuing to review the documents that are part of the Plan Supplement, and each of 
their respective rights are reserved with respect to the Plan Supplement and the information contained therein, as 
applicable. 
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THIS AMENDED AND RESTATED SERIES 2012 BOND PURCHASE AND LOAN 
AGREEMENT dated as of [●], 2022, among THE COUNTY COMMISSION OF FAYETTE 
COUNTY (WEST VIRGINIA), acting for and on behalf of Fayette County, West Virginia, a 
political subdivision of the State of West Virginia (the “Issuer”), JPMORGAN CHASE BANK, 
N.A., a national banking association, as lender and purchaser of the Bond (the “Lender”), BOY 
SCOUTS OF AMERICA, a non-profit federally chartered corporation (the “Borrower”), and 
ARROW WV, INC., a West Virginia nonprofit corporation (“Arrow WV”). 

W I T N E S S E T H: 

WHEREAS, the Issuer is authorized to exercise all the powers set forth in the Industrial 
Development and Commercial Development Bond Act, Chapter 13, Article 2C of the Code of 
West Virginia of 1931, as amended (the “Act”), to issue revenue bonds for the purpose of financing 
a “commercial project” as authorized by the Act; 

WHEREAS, Arrow WV is a Subsidiary (as defined herein) of the Borrower and Arrow 
WV owns and operates a facility that is a “commercial project” as defined in the Act; 

WHEREAS, the Issuer, the Borrower, Arrow WV and the Lender are parties to the Bond 
Purchase and Loan Agreement, dated as of March 9, 2012 (as amended by the First Amendment 
to Bond Purchase and Loan Agreement, dated as of March 2, 2017 and the Second Amendment to 
Bond Purchase and Loan Agreement, dated as of March 21, 2019, the “Original Bond Purchase 
and Loan Agreement”), pursuant to which the Issuer issued and sold to the Lender and the Lender 
purchased from the Issuer (i) the Commercial Development Revenue Bond (Arrow WV Project), 
Series 2012, in the original principal amount of $175,000,000 (the “Original Bond”); 

WHEREAS, the proceeds of the sale of the Original Bond were loaned by the Issuer to 
the Borrower to, inter alia, acquire, construct, and equip the Summit Bechtel Family National 
Scout Reserve located in Fayette County, West Virginia and Raleigh County, West Virginia, and 
the Borrower agreed to repay such loan on the terms and conditions set forth in the Original Bond 
Purchase and Loan Agreement; 

WHEREAS, simultaneously with the issuance of the Original Bond, the Borrower 
executed and delivered to the Issuer a promissory note to evidence its obligations thereunder to 
make payments sufficient to pay the Original Bond, and the Issuer assigned such promissory note 
to the Lender to secure the Original Bond; 

WHEREAS, on February 18, 2020, the Borrower filed a voluntary petition for relief under 
chapter 11 of title 11 of the United States Code in the United States Bankruptcy Court for the 
District of Delaware (the “Bankruptcy Court”); 

WHEREAS, on [●], 2022, the Bankruptcy Court entered an order (the “Confirmation 
Order”) approving and confirming the [●] Amended Plan of Reorganization for Boy Scouts of 
America and Delaware BSA, LLC (the “Chapter 11 Plan”), and [●], 2022 is the effective date of 
the Chapter 11 Plan (the “Effective Date”); 

WHEREAS, in accordance with the Confirmation Order and the Chapter 11 Plan, and 
subject to the terms and conditions set forth herein, the parties hereto desire to enter into this 
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Agreement to (i) amend and restate the Original Bond Purchase and Loan Agreement in the form 
of this Agreement, (ii) amend and restate the Original Bond in the form of Exhibit A and (iii) 
amend and restate the promissory note in respect of the Original Bond in the form of Exhibit B. 

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants 
hereinafter set forth, the parties hereto agree as follows: 

ARTICLE I 
DEFINITIONS AND RULES OF CONSTRUCTION 

Section 1.1 Definitions. As used in this Agreement, the following terms have the 
following meanings: 

“2010B Bond” means the bond issued pursuant to the 2010B Bond Documents. 

“2010B Bond Documents” means the “Bond Documents” as defined in the 2010B Bond 
Purchase and Loan Agreement. 

“2010B Bond Purchase and Loan Agreement” means the Amended and Restated Series 
2010B Bond Purchase and Loan Agreement, dated as of the date hereof, among the Issuer, the 
Lender, the Borrower and Arrow WV, as the same may be further amended, restated, supplemented 
or otherwise modified from time to time. 

“Act” has the meaning set forth in the recitals hereto. 

“Affiliate” means, with respect to a specified Person, another Person that directly, or 
indirectly through one or more intermediaries, Controls or is Controlled by or is under common 
Control with the specified Person. The parties hereto agree that no local council of the Boy Scouts 
of America is an Affiliate of the Borrower for purposes of this Agreement. 

“Agreement” means this Amended and Restated Series 2012 Bond Purchase and Loan 
Agreement, as the same may be further amended, restated, supplemented or otherwise modified 
from time to time. 

“Amendment Transactions” means the execution, delivery and performance by each of the 
Borrower, Arrow WV and the Issuer of the Bond Documents to which it is to be a party, and the 
issuance of the Bond. 

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction 
applicable to the Borrower or its Subsidiaries from time to time concerning or relating to bribery 
or corruption. 

“Arrow WV” has the meaning set forth in the preamble hereto. 

“Available Cash” means, as of any Excess Cash Test Date, the unrestricted Cash and 
balance sheet investments owned by the Borrower that are not subject to legally enforceable 
restrictions on the use or disposition of such assets for a particular purpose, determined on a pro 
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forma basis after having given effect to the principal payment, if any, due on February 15 of the 
following year under the BSA Settlement Trust Note, if applicable. 

“Bond” means the Commercial Development Revenue Bond (Arrow WV Project), 
Series 2012, of the Issuer in the form of Exhibit A, issued pursuant to this Agreement in the 
original principal amount of $[145,662,101], and dated the Closing Date. 

“Bond Counsel” means Steptoe & Johnson PLLC, or any other firm nationally recognized 
on the subject of municipal bonds acceptable to the Holder. 

“Bond Documents” means this Agreement, the Bond, the Note, the Guaranty Agreement, 
the Collateral Documents and the Tax Certificate. 

“Bond Registrar” has the meaning set forth in Section 3.3(b). 

“Bond Registration Books” has the meaning set forth in Section 3.3(b). 

“Bond Resolution” has the meaning set forth in Section 2.1(c). 

“Borrower” has the meaning set forth in the preamble hereto. 

“Borrower Representative” means any one or more of the persons at the time designated 
to act on behalf of the Borrower by written certificate furnished to the Holder containing the 
specimen signature of such person and signed on behalf of the Borrower by its [Chief Scout 
Executive, Assistant Chief Scout Executive & CFO, Manager-Treasury Department, or Team 
Leader-Cash Management]. 

“BSA Settlement Trust Note” means the secured promissory note, dated [●], 2022, in the 
principal amount of $80,000,000 issued by the Borrower to the settlement trust established 
pursuant to the Chapter 11 Plan, as amended, restated, amended and restated, extended, 
supplemented or otherwise modified from time to time. 

“Business Day” means any day on which the Holder is open for the purpose of conducting 
a commercial banking business. 

“Capital Lease Obligations” of any Person means the obligations of such Person to pay 
rent or other amounts under any lease of (or other arrangement conveying the right to use) real or 
personal property, or a combination thereof, which obligations are required to be classified and 
accounted for as capital leases or finance leases on a balance sheet of such Person under GAAP, 
and the amount of such obligations shall be the capitalized amount thereof determined in 
accordance with GAAP (for the avoidance of doubt, subject to Section 1.3). 

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

“Closing Date” means [●], 2022. 

“Code” means the Internal Revenue Code of 1986, as amended, including applicable 
treasury regulations thereunder. All references herein to the Code or any particular provision or 
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section thereof shall be deemed to refer to any successor, or successor provision or section, thereof, 
as the case may be. 

“Collateral” means any and all property owned, leased or operated by a Person covered by 
the Collateral Documents and any and all other property of the Borrower or any Subsidiary, now 
existing or hereafter acquired, that may at any time be, become or be intended to be, subject to a 
security interest or Lien in favor of the Collateral Agent, on behalf of itself and the other secured 
creditors, to secure all or a portion of the Obligations. 

“Collateral Agent” means JPMorgan Chase Bank, N.A., in its capacity as “Secured Party” 
under the Security Agreement for the benefit of the Lender, the affiliates of the Lender who are 
owed any of the Secured Obligations (as defined in the Security Agreement) and the Issuer, and 
any of their assignees that are owed any of the Secured Obligations (as defined in the Security 
Agreement). 

“Collateral Documents” means, collectively, the Intercreditor Agreements, the Security 
Agreement, the Mortgages, any control agreements and any other agreements, instruments and 
documents executed in connection with the Original Security Agreement, the Security Agreement 
or this Agreement that are intended to create, perfect or evidence Liens to secure the Obligations, 
including, without limitation, all other security agreements, pledge agreements, control 
agreements, assignments, mortgages, deeds of trust, loan agreements, notes, guarantees, 
subordination agreements, pledges, powers of attorney, consents, contracts, fee letters, notices, 
leases, financing statements and all other written matter whether theretofore, now or hereafter 
executed by the Borrower, any Subsidiary or any of their respective Affiliates and delivered to the 
Collateral Agent, in each case, as amended, restated, amended and restated, extended, 
supplemented or otherwise modified from time to time. 

“Consolidated Debt Service Coverage Ratio” means, at any date, the ratio of (a) the 
Consolidated Operating Surplus for the Rolling Period ended on the most recent Test Date, divided 
by (b) the sum of (i) the Consolidated Interest Expense for such Rolling Period plus (ii) the 
Consolidated Required Amortization for such Rolling Period. 

“Consolidated Interest Expense” means, for any period, total interest expense (including 
that attributable to Capital Lease Obligations) of the Borrower, its Subsidiaries and its Affiliates 
for such period with respect to all outstanding Indebtedness of the Borrower, its Subsidiaries and 
its Affiliates (including all commissions, discounts and other fees and charges owed with respect 
to letters of credit and bankers’ acceptances and net costs under Swap Agreements in respect of 
interest rates, to the extent such net costs are allocable to such period in accordance with GAAP), 
calculated for the Borrower, its Subsidiaries and its Affiliates on a consolidated basis for such 
period in accordance with GAAP; provided that, for purposes of calculating Consolidated Interest 
Expense hereunder, (x) all interest expense in respect of the BSA Settlement Trust Note shall be 
excluded and (y) for the avoidance of doubt all interest expense in respect of the Bond, the 2010B 
Bond, the Loans and the Foundation Loan shall be included. 

“Consolidated Operating Surplus” means, for any period of determination, without 
duplication, of the sum of the following, determined on a consolidated basis for the Borrower, its 
Subsidiaries and its Affiliates: (i) Unrestricted Change in Net Assets – Controlling Interest during 
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such period; plus (ii) to the extent deducted in determining Unrestricted Change in Net Assets – 
Controlling Interest during such period, (1) income tax expense, (2) Consolidated Interest Expense, 
(3) all amounts attributable to depreciation and amortization expense, (4) extraordinary non-cash 
charges for such period, (5) any other non-cash charges for such period, including any fresh start 
adjustments, (6) restructuring expenses arising from the Borrower’s bankruptcy proceeding and 
the Chapter 11 Plan and (7) capital expenditures. 

“Consolidated Required Amortization” means, for any period of determination, without 
duplication, an amount equal to the sum of all scheduled principal payments of Funded Debt during 
such period, including, without limitation, (i) payments made in respect of the Bond, the 2010B 
Bond and the Loans, (ii) payments made to fund the Core Value Cash Pool and (iii) payments 
made in respect of the Foundation Loan. 

“Control” means the possession, directly or indirectly, of the power to direct or cause the 
direction of the management or policies of a Person, whether through the ability to exercise voting 
power, by contract or otherwise. “Controlling” and “Controlled” have meanings correlative 
thereto. 

“Core Value Cash Pool” has the meaning assigned to such term in the Chapter 11 Plan. 

“County” has the meaning set forth in Section 2.1(a). 

“Credit Agreement” means the Amended and Restated Credit Agreement, dated as of the 
date hereof, among JPMorgan Chase Bank, N.A., as lender, Boy Scouts of America, as borrower, 
and Arrow WV, as guarantor, as the same may be amended, restated, amended and restated, 
extended, supplemented or otherwise modified from time to time. 

“Date of Taxability” means the earliest date as of which interest on the Bond shall have 
been determined to be includable in the gross income of any Holder or prior Holder as a result of 
a Determination of Taxability. 

“Default” means any event or condition which constitutes an Event of Default or which 
upon notice, lapse of time or both would, unless cured or waived, become an Event of Default. 

“Default Rate” means the Fixed Interest Rate plus 4.00% per annum. 

“Determination of Taxability” means, and shall be deemed to have occurred on, the first to 
occur of the following: 

(a) on the date when the Borrower or Arrow WV files any statement, 
supplemental statement or other tax schedule, return or document which discloses that an 
Event of Taxability shall have in fact occurred; 

 
(b) on the date when the Holder or any prior Holder notifies the Issuer and the 

Borrower that it has received a written opinion by an attorney or firm of attorneys of 
recognized standing on the subject of tax-exempt municipal finance to the effect that an 
Event of Taxability shall have occurred unless, within 180 days after receipt by the Issuer 
and the Borrower of such notification from the Holder or any prior Holder, the Issuer or 
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the Borrower shall deliver to each Holder and prior Holder (A) a ruling or determination 
letter issued to or on behalf of the Borrower by the Commissioner or any District Director 
of Internal Revenue (or any other governmental official exercising the same or a 
substantially similar function from time to time) or (B) a written opinion by an attorney 
or firm of attorneys of recognized standing on the subject of tax-exempt municipal finance 
to the effect that, after taking into consideration such facts as form the basis for the opinion 
that an Event of Taxability has occurred, an Event of Taxability shall not have occurred; 

 
(c) on the date when the Issuer or the Borrower shall be advised in writing by 

the Commissioner or any District Director of Internal Revenue (or any other government 
official or agent exercising the same or a substantially similar function from time to time) 
that, based upon filings of the Issuer or the Borrower, or upon any review or audit of the 
Issuer, Arrow WV or the Borrower or upon any other ground whatsoever, an Event of 
Taxability shall have occurred; or 

 
(d) on that date when the Issuer or the Borrower shall receive notice from any 

Holder or prior Holder that the Internal Revenue Service (or any other government official 
or Issuer exercising the same or a substantially similar function from time to time) has 
assessed as includable in the gross income of such Holder or any prior Holder the interest 
on the Bond paid to such Holder or prior Holder due to the occurrence of an Event of 
Taxability; 

provided, however, that no Determination of Taxability shall occur under clauses (c) or (d) above 
unless the Issuer, Arrow WV and the Borrower have been afforded the opportunity, at their 
expense, to contest any such assessment; and provided further that no Determination of Taxability 
shall occur until such contest, if made, has been finally determined; and provided further that upon 
demand from the Holder or any prior Holder, the Borrower shall immediately reimburse such 
Holder or prior Holder for any payments such Holder (or any prior Holder) shall be obligated to 
make as a result of the Determination of Taxability during any such contest. 

“Disclosed Matters” means the actions, suits and proceedings and the environmental 
matters disclosed in Schedule 1.1(b). 

“Dividing Person” has the meaning assigned to such term in the definition of “Division.” 

“Division” means the division of the assets, liabilities and/or obligations of a Person (the 
“Dividing Person”) among two or more Persons (whether pursuant to a “plan of division” or 
similar arrangement), which may or may not include the Dividing Person and pursuant to which 
the Dividing Person may or may not survive. 

“Division Successor” means any Person that, upon the consummation of a Division of a 
Dividing Person, holds all or any portion of the assets, liabilities and/or obligations previously held 
by such Dividing Person immediately prior to the consummation of such Division. A Dividing 
Person which retains any of its assets, liabilities and/or obligations after a Division shall be deemed 
a Division Successor upon the occurrence of such Division. 
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“DST” means the [Delaware statutory trust] under Article V.Y and the DST Agreement (as 
defined in the Chapter 11 Plan) for the purposes set forth therein. 

“Effective Date” has the meaning set forth in the recitals hereto. 

“Environmental Laws” means all laws, rules, regulations, codes, ordinances, orders, 
decrees, judgments, injunctions or binding agreements issued, promulgated or entered into by any 
Governmental Authority, relating in any way to (a) the environment, (b) preservation or 
reclamation of natural resources, (c) the management, Release or threatened Release of any 
Hazardous Material or (d) with respect to exposure to Hazardous Materials, health and safety 
matters. 

“Environmental Liability” means any liability, contingent or otherwise (including any 
liability for damages, costs of environmental remediation, fines, penalties or indemnities), of the 
Borrower or any Subsidiary directly or indirectly resulting from or based upon (a) violation of any 
Environmental Law, (b) the generation, use, handling, transportation, storage, treatment or 
disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the Release or 
threatened Release of any Hazardous Materials into the environment or (e) any contract, agreement 
or other consensual arrangement pursuant to which liability is assumed or imposed with respect to 
any of the foregoing. 

“Equity Interests” means shares of capital stock, partnership interests, membership 
interests in a limited liability company, beneficial interests in a trust or other equity ownership 
interests in a Person, and any warrants, options or other rights entitling the holder thereof to 
purchase or acquire any of the foregoing, but excluding any debt securities convertible into any of 
the foregoing. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from 
time to time, and the rules and regulations promulgated thereunder. 

“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together 
with the Borrower, is treated as a single employer under Section 414(b) or (c) of the Code or 
Section 4001(a)(14) of ERISA or, solely for purposes of Section 302 of ERISA and Section 412 
of the Code, is treated as a single employer under Section 414 of the Code. 

“ERISA Event” means (a) any “reportable event”, as defined in Section 4043 of ERISA or 
the regulations issued thereunder, with respect to a Plan (other than an event for which the 30-day 
notice period is waived); (b) the failure to satisfy the “minimum funding standard” (as defined in 
Section 412 of the Code or Section 302 of ERISA), whether or not waived; (c) the filing pursuant 
to Section 412(c) of the Code or Section 302(c) of ERISA of an application for a waiver of the 
minimum funding standard with respect to any Plan; (d) the incurrence by the Borrower or any 
ERISA Affiliate of any liability under Title IV of ERISA with respect to the termination of any 
Plan; (e) the receipt by the Borrower or any ERISA Affiliate from the PBGC or a plan 
administrator of any notice relating to an intention to terminate any Plan or Plans or to appoint a 
trustee to administer any Plan; (f) the incurrence by the Borrower or any ERISA Affiliate of any 
liability with respect to the withdrawal or partial withdrawal of the Borrower or any ERISA 
Affiliate from any Plan or Multiemployer Plan; or (g) the receipt by the Borrower or any ERISA 
Affiliate of any notice, or the receipt by any Multiemployer Plan from the Borrower or any ERISA 

Case 20-10343-LSS    Doc 7515-17    Filed 11/30/21    Page 12 of 74



102822513.5 8 

Affiliate of any notice, concerning the imposition upon the Borrower or any ERISA Affiliate of 
Withdrawal Liability or a determination that a Multiemployer Plan is, or is expected to be, 
insolvent or in critical status, within the meaning of Title IV of ERISA. 

“Event of Default” has the meaning set forth in Section 8.1. 

“Event of Taxability” means a change in law or fact or the interpretation thereof, or the 
occurrence or existence of any fact, event or circumstance (including, without limitation, the taking 
of any action by the Issuer or the Borrower, or the failure to take any action by the Issuer or the 
Borrower, or the making by the Issuer or the Borrower of any misrepresentation herein or in any 
certificate required to be given in connection with the issuance, sale or delivery of the Bond) which 
has the effect of causing interest paid or payable on the Bond to become includable, in whole or in 
part, in the gross income of the Holder or any prior Holder for federal income tax purposes. 

“Excess Cash Sweep Prepayment” has the meaning set forth in Section 4.6(b). 

“Excess Cash Test Date” means (i) December 31, 2024 and (ii) December 31 of each 
successive calendar year until December 31, 2031. 

“Financial Officer” means the chief financial officer, principal accounting officer, treasurer 
or controller of the Borrower. 

“Fiscal Year” means, with respect to the Borrower, the 12-month period ending 
December 31 of each calendar year or such other annual fiscal accounting period for the Borrower 
as may be applicable. 

“Fixed Interest Rate” means a rate of 2.94% per year. 

“Foundation Intercreditor Agreement” means the Intercreditor Agreement, dated as of the 
date hereof, by and among the Lender, the Borrower, Arrow WV and the National Boy Scouts of 
America Foundation, as amended, restated, amended and restated, supplemented or otherwise 
modified from time to time. 

“Foundation Loan” means the loan made under the Foundation Loan Agreement. 

“Foundation Loan Agreement” means the Credit Agreement, dated as of the date hereof, 
by and between the Borrower and the National Boy Scouts of America Foundation, a District of 
Columbia nonprofit corporation, as amended, restated, supplemented and/or otherwise modified 
from time to time. 

“Funded Debt” of any Person means, without duplication, the sum of the following, to the 
extent constituting Indebtedness, determined on a consolidated basis for such Person in accordance 
with GAAP: (i) all obligations of such Person for borrowed money; (ii) all obligations of such 
Person evidenced by bonds, debentures, notes or similar instruments; (iii) all obligations of such 
Person upon which interest charges are customarily paid; (iv) all obligations of such Person in 
respect of the deferred purchase price of property or services (excluding trade payables incurred 
in the ordinary course of business and overdue deferred purchase price obligations); (v) all Capital 
Lease Obligations of such Person; and (vi) all obligations of such Person under any Swap 
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Agreement; provided that, for purposes of calculating Funded Debt hereunder, all obligations 
under the BSA Settlement Trust Note shall be excluded. The Funded Debt of any Person shall 
include the Funded Debt of any other entity (including any partnership in which such Person is a 
general partner) to the extent such Person is liable therefor as a result of such Person’s ownership 
interest in or other relationship with such entity, except to the extent the terms of such Funded 
Debt provides that such Person is not liable therefor. The amount of the obligations of the Borrower 
or any Subsidiary in respect of any Swap Agreement shall, at any time of determination and for all 
purposes under this Agreement, be the maximum aggregate amount (giving effect to any netting 
agreements) that the Borrower or such Subsidiary would be required to pay if such Swap 
Agreement were terminated at such time giving effect to current market conditions 
notwithstanding any contrary treatment in accordance with GAAP. 

“GAAP” means generally accepted accounting principles in the United States. 

“Governmental Authority” means the government of the United States of America, any 
other nation or any political subdivision thereof, whether state or local, and any agency, authority, 
instrumentality, regulatory body, court, central bank or other entity exercising executive, 
legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to 
government. 

“Guarantee” of or by any Person (the “guarantor”) means any obligation, contingent or 
otherwise, of the guarantor guaranteeing or having the economic effect of guaranteeing any 
Indebtedness or other obligation (including any obligations under an operating lease) of any other 
Person (the “primary obligor”) in any manner, whether directly or indirectly, and including any 
obligation of the guarantor, direct or indirect, (a) to purchase or pay (or advance or supply funds 
for the purchase or payment of) such Indebtedness or other obligation or to purchase (or to advance 
or supply funds for the purchase of) any security for the payment thereof, (b) to purchase or lease 
property, securities or services for the purpose of assuring the owner of such Indebtedness or other 
obligation (including any obligations under an operating lease) of the payment thereof, (c) to 
maintain working capital, equity capital or any other financial statement condition or liquidity of 
the primary obligor so as to enable the primary obligor to pay such Indebtedness or other obligation 
or (d) as an account party in respect of any letter of credit or letter of guaranty issued to support 
such Indebtedness or obligation; provided, that the term “Guarantee” shall not include 
endorsements for collection or deposit in the ordinary course of business. 

“Guaranty Agreement” means the Guaranty Agreement, dated as of the date hereof, 
executed by Arrow WV in favor of the Lender, and any other agreement pursuant to which any 
other Person provides a Guarantee of the Obligations. 

“Hazardous Materials” means:  (a) any substance, material, or waste that is included within 
the definitions of “hazardous substances,” “hazardous materials,” “hazardous waste,” “toxic 
substances,” “toxic materials,” “toxic waste,” or words of similar import in any Environmental 
Law; (b) those substances listed as hazardous substances by the United States Department of 
Transportation (or any successor agency) (49 C.F.R. 172.101 and amendments thereto) or by the 
Environmental Protection Agency (or any successor agency) (40 C.F.R. Part 302.4 and 
amendments thereto); and (c) any substance, material, or waste that is petroleum, a petroleum 
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breakdown product, or a petroleum by-product, asbestos or asbestos-containing material, 
polychlorinated biphenyls, flammable, explosive, radioactive, freon gas or radon. 

“Holder” means the Lender or any future registered owner of the Bond as permitted 
hereunder. 

“Indebtedness” of any Person means, without duplication: 

(a) all obligations of such Person for borrowed money or with respect to 
deposits or advances of any kind; 

(b) all obligations of such Person evidenced by bonds, debentures, notes or 
similar instruments; 

(c) all obligations of such Person upon which interest charges are customarily 
paid; 

(d) all obligations of such Person under conditional sale or other title retention 
agreements relating to property acquired by such Person; 

(e) all obligations of such Person in respect of the deferred purchase price of 
property or services (excluding trade payable incurred in the ordinary course of business 
and overdue deferred purchase price obligations); 

(f) all Indebtedness of others secured by (or for which the holder of such 
Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien on 
property owned or acquired by such Person, whether or not the Indebtedness secured 
thereby has been assumed; 

(g) all Guarantees by such Person; 

(h) all Capital Lease Obligations of such Person; 

(i) all obligations, contingent or otherwise, of such Person as an account party 
in respect of letters of credit and letters of guaranty; 

(j) all obligations, contingent or otherwise, of such Person in respect of 
bankers’ acceptances; 

(k) all obligations of such Person under any Swap Agreement; 

(l) all obligations of such Person to pay rent or other amounts under any lease 
of (or other arrangement conveying the right to use) real or personal property, or a 
combination thereof, which lease is required or is permitted to be classified and accounted 
for as an operating lease under GAAP but which is intended by the parties thereto for tax, 
bankruptcy, regulatory, commercial law, real estate law and all other purposes as a 
financing arrangement; and 
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(m) all other amounts (other than accruals, deferred revenue, deferred taxes, and 
reserves such as those established for litigation) which are required by GAAP to be 
included as liabilities on a consolidated balance sheet of such Person.  

The Indebtedness of any Person shall include the Indebtedness of any other entity 
(including any partnership in which such Person is a general partner) to the extent such Person is 
liable therefor as a result of such Person’s ownership interest in or other relationship with such 
entity, except to the extent the terms of such Indebtedness provide that such Person is not liable 
therefor. The amount of the obligations of the Borrower or any Subsidiary in respect of any Swap 
Agreement shall, at any time of determination and for all purposes under this Agreement, be the 
maximum aggregate amount (giving effect to any netting agreements) that the Borrower or such 
Subsidiary would be required to pay if such Swap Agreement were terminated at such time giving 
effect to current market conditions notwithstanding any contrary treatment in accordance with 
GAAP. 

“Intercreditor Agreements” means, collectively, the Foundation Intercreditor Agreement 
and the Settlement Trust Intercreditor Agreement. 

“Issuer” has the meaning set forth in the preamble hereto. 

“Issuer Representative” means any one of the persons at the time designated to act on 
behalf of the Issuer by written certificate furnished to the Borrower containing the specimen 
signatures of such persons and signed on behalf of the Issuer by its President or by the Clerk of 
the Issuer. 

“Lender” has the meaning set forth in the preamble hereto. 

“Leverage Ratio” has the meaning set forth in Section 6.3(b). 

“Lien” means, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge, 
hypothecation, encumbrance, collateral assignment, charge or security interest in, on or of such 
asset, (b) the interest of a vendor or a lessor under any conditional sale agreement, capital lease or 
title retention agreement (or any financing lease having substantially the same economic effect as 
any of the foregoing) relating to such asset and (c) in the case of securities, any purchase option, 
call or similar right of a third party with respect to such securities. 

“Liquidity” means, as of any date of determination, the sum, on a consolidated basis, 
without duplication, of the following: (i) the Borrower’s, its Subsidiaries’ and its Affiliates’ cash 
and cash equivalents, short-term investments and other investments to the extent readily 
marketable which, in each case, are not subject to any Lien (other than a Lien created under the 
Collateral Documents or the Lien securing the Foundation Loan) and not subject to any restriction 
on transfer or use imposed by the applicable donor, grantor or applicable law; plus (ii) the 
Borrower’s, its Subsidiaries’ and its Affiliates’ cash and cash equivalents, short-term investments 
and other investments to the extent readily marketable which are subject to a Lien securing 
Indebtedness of the Borrower but are otherwise not subject to any restriction on transfer or use 
imposed by the applicable donor, grantor or applicable law other than the payment of the 
Indebtedness secured thereby. 
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“Liquidity Coverage Ratio” has the meaning set forth in Section 6.3(a). 

“Loans” means the “Loans” as defined in the Credit Agreement.  

“Material Adverse Effect” means a material adverse effect on (a) the business, assets, 
operations or condition, financial or otherwise, of the Borrower, (b) the validity or enforceability 
of any Bond Document or (c) the rights of or remedies available to the Lender or the Issuer under 
any Bond Document. 

“Material Indebtedness” means Indebtedness (other than arising in connection with the 
Bond Documents but including, without limitation, obligations in respect of one or more Swap 
Agreements) of any one or more of the Borrower and the Subsidiaries in an aggregate principal 
amount exceeding $1,000,000. Material Indebtedness shall specifically include the Indebtedness 
arising in connection with the Credit Agreement, the 2010B Bond Documents and any 
Subordinated Indebtedness. 

“Maximum Rate” has the meaning set forth in Section 10.12(a). 

“Moody’s” means Moody’s Investors Service, Inc. or any successor thereto. 

“Mortgage” means any mortgage, deed of trust or other agreement which conveys or 
evidences a Lien in favor of the Collateral Agent, for the benefit of the Holder and the other secured 
creditors, on real property of either the Borrower or Arrow WV, including any amendment, 
restatement, modification or supplement thereto. 

“Multiemployer Plan” means a multiemployer plan as defined in Section 4001(a)(3) of 
ERISA. 

“Note” means the amended and restated promissory note of the Borrower in the form of 
Exhibit B, issued in favor of the Issuer and assigned to the Lender pursuant to this Agreement in 
the original principal amount of $[145,662,101]. 

“Obligations” means all obligations, indebtedness, and liabilities of the Borrower and 
Arrow WV to the Issuer arising pursuant to any of the Bond Documents, whether now existing or 
hereafter arising, whether direct, indirect, related, unrelated, fixed, contingent, liquidated, 
unliquidated, joint, several, or joint and several, including, without limitation, the obligation of the 
Borrower to repay the Note, interest on the Note and all fees, costs, and expenses (including 
attorneys’ fees, costs and expenses) provided for in the Bond Documents. 

“Original Bond Purchase and Loan Agreement” has the meaning set forth in the recitals 
hereto. 

“Original Bond” has the meaning set forth in the recitals hereto. 

“Other Applicable Indebtedness” has the meaning set forth in Section 4.6(b). 

“Payment of the Bond” means payment in full of the Bond and the making in full of all 
other payments due and payable pursuant to this Agreement at the time of such payment. 
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“PBGC” means the Pension Benefit Guaranty Corporation referred to and defined in 
ERISA and any successor entity performing similar functions. 

“Permitted Encumbrances” means: 

(a) Liens for taxes, assessments or other charges imposed by a Governmental 
Authority that are not yet due or are being contested in compliance with Section 6.1(d); 

(b) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s and 
other like Liens imposed by law, arising in the ordinary course of business and securing 
obligations that are not overdue by more than 60 days or are being contested in compliance 
with Section 6.1(d); 

(c) Liens arising by reason of deposits with, or the giving of any form of 
security to, any Governmental Authority that are (1) required by law or governmental 
regulation as a condition to the transaction of any business or the exercise of any privilege 
or license, (2) granted to enable any Person to maintain self-insurance or to participate in 
any funds established to cover any insurance risks, or (3) granted to secure obligations 
arising in connection with workers’ compensation, unemployment insurance, pensions or 
profit sharing plans or other social security plans or programs; 

(d) deposits to secure the performance of bids, trade contracts, leases, statutory 
obligations, surety and appeal bonds, performance bonds and other obligations of a like 
nature, in each case in the ordinary course of business; 

(e) Liens on or in property given, granted, bequeathed or devised by the owner 
thereof existing at the time of such gift, grant, bequest or devise, provided that (i) such 
Liens consist solely of restrictions on the use thereof or the income therefrom, or (ii) such 
Liens secure Indebtedness which is not assumed by the Borrower or any Subsidiary and 
such Liens attach solely to the property (including the income therefrom) which is the 
subject of such gift, grant, bequest or devise; 

(f) judgment Liens in respect of judgments that do not constitute an Event of 
Default under Section 8.1(k); 

(g) easements, zoning restrictions, rights-of-way and similar encumbrances on 
real property imposed by law or arising in the ordinary course of business that do not secure 
any monetary obligations and do not materially detract from the value of the affected 
property or interfere with the ordinary conduct of business of the Borrower or any 
Subsidiary; 

(h) Liens, defects, irregularities of title and encroachments on adjoining real 
property as normally exist with respect to real property similar in character to the real 
property involved and which do not materially adversely affect the value of, or materially 
impair, the real property affected thereby for the purpose for which it was acquired or is 
held by the owner thereof; 
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(i) Liens arising from filing UCC financing statements regarding leases 
permitted by this Agreement; 

(j) leases or subleases entered into by Borrower or a Subsidiary in good faith 
with respect to its property not used in its business and which do not materially interfere 
with the ordinary conduct of business of the Borrower or any Subsidiary; 

(k) leases of real property owned by the Borrower or a Subsidiary for office 
space, food service facilities, gift shops, other similar specialty services, or employee rental 
apartments provided that such leases do not materially interfere with the ordinary conduct 
of business of the Borrower or any Subsidiary, do not materially decrease the value of the 
real property subject to such lease, and are entered into by the Borrower or Subsidiary in 
good faith; 

(l) statutory and common law landlords’ liens under leases to which Borrower 
or one of the Subsidiaries is a party; 

(m) customary Liens (including the right of set-off) in favor of banking 
institutions encumbering deposits held by such banking institutions incurred in the ordinary 
course of business; and 

(n) (i) conservation easements granted by Borrower’s Affiliate, Arrow WV 
encumbering 12 tracts of property owned by Arrow WV at The Summit Bechtel Reserve 
located in Fayette County, West Virginia and Raleigh County, West Virginia and more 
particularly described on Schedule 1.1(a) and (ii) “Right of First Refusal” provision of 
Section 5C of the 1978 Boundary Waters Canoe Area Wilderness Act (P.L.) 95-495, 92 
Stat. 1652) encumbering a portion of Borrower’s “Northern Tier” real property located at 
14790 Moose Lake Road, Ely, MN 55731; 

provided that the term “Permitted Encumbrances” shall not include any Lien securing 
Indebtedness. 

“Permitted Investments” means: 

(a) direct obligations of, or obligations the principal of and interest on which 
are unconditionally guaranteed by, the United States of America (or by any agency thereof 
to the extent such obligations are backed by the full faith and credit of the United States of 
America), in each case maturing within one year from the date of acquisition thereof; 

(b) investments in commercial paper maturing within 270 days from the date 
of acquisition thereof and having, at such date of acquisition, the highest credit rating 
obtainable from S&P or from Moody’s; 

(c) investments in certificates of deposit, banker’s acceptances and time 
deposits maturing within 180 days from the date of acquisition thereof issued or guaranteed 
by or placed with, and money market deposit accounts issued or offered by, any domestic 
office of any commercial bank organized under the laws of the United States of America 
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or any State thereof which has a combined capital and surplus and undivided profits of not 
less than $500,000,000; 

(d) fully collateralized repurchase agreements with a term of not more than 30 
days for securities described in clause (a) above and entered into with a financial institution 
satisfying the criteria described in clause (c) above; 

(e) money market funds that (i) comply with the criteria set forth in Rule 2a-7 
under the Investment Company Act of 1940, as amended, (ii) are rated AAA by S&P and 
Aaa by Moody’s and (iii) have portfolio assets of at least $5,000,000,000; and 

(f) other investments made in accordance with the Borrower’s or a Subsidiary’s 
investment policy which has been approved by Borrower’s Executive Board of Directors 
or the investment committee of such board and any amendments or other modifications to 
any such investment policy which have been approved by the Borrower’s Executive Board 
of Directors or the investment committee of such board. 

“Person” means an individual, partnership, corporation, trust, unincorporated organization, 
association, joint venture, joint-stock company, or a government or political subdivision thereof. 

“Plan” means any employee pension benefit plan (other than a Multiemployer Plan) subject 
to the provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA, and 
in respect of which the Borrower or any ERISA Affiliate is (or, if such plan were terminated, 
would under Section 4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) 
of ERISA. 

“Potential CDSCR Default” has the meaning set forth in Section 8.1(p). 

“Potential Liquidity Default” has the meaning set forth in Section 8.1(o). 

“Principal Amount” means the principal amount of the Bond outstanding from time to time. 

“Project” means the development and construction of the roads, water lines, sewer lines 
and camp site improvements on the Summit National Scout Reserve located in Fayette County, 
West Virginia and Raleigh County, West Virginia which is owned by Arrow WV. 

“Redetermination Date” means: (a) in relation to any December 31 Test Date, the next 
March 31; and (b) in relation to any June 30 Test Date, the next September 30. 

“Release” means any releasing, spilling, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, migrating, disposing or dumping of any substance into 
the environment. 

“Requirement of Law” means, with respect to any Person, (a) the charter, articles or 
certificate of organization or incorporation and bylaws or operating, management or partnership 
agreement, or other organizational or governing documents of such Person, and (b) any statute, 
law (including common law), treaty, rule regulation, code, ordinance, order, decree, writ, 
judgment, injunction or determination of any arbitrator or court or other Governmental Authority 
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(including Environmental Laws), in each case applicable to or binding upon such Person or any of 
its property or to which such Person or any of its property is subject. 

“Restricted Payment” means any dividend or other distribution (whether in cash, securities 
or other property) with respect to any Equity Interests, or any payment (whether in cash, securities 
or other property), including any sinking fund or similar deposit, on account of the purchase, 
redemption, retirement, acquisition, cancellation or termination of any Equity Interests. 

“Rolling Period” means the period of 12 consecutive calendar months ending on the last 
day of each June or December, as applicable. 

“S&P” means S&P Global Ratings, and any successor thereof. 

“Sanctioned Country” means, at any time, a country, region, or territory which is itself the 
subject or target of any Sanctions (at the time of this Agreement, Crimea, Cuba, Iran, North Korea 
and Syria). 

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related list 
of designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department 
of the Treasury or the U.S. Department of State, the United Nations Security Council, any 
European Union member state, Her Majesty’s Treasury of the United Kingdom or other relevant 
sanctions authority, (b) any Person operating, organized or resident in a Sanctioned Country, (c) 
any Person owned or controlled by any such Person or Persons described in the foregoing clauses 
(a) or (b), or (d) any Person otherwise subject of any Sanctions. 

“Sanctions” means economic or financial sanctions or trade embargoes imposed, 
administered or enforced from time to time by (a) the U.S. government, including those 
administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury or 
the U.S. Department of State, or (b) the United Nations Security Council, the European Union, 
any European Union member state or Her Majesty’s Treasury of the United Kingdom or other 
relevant sanctions authority. 

“Security Agreement” means the Fourth Amended and Restated Security Agreement, dated 
as of the date hereof, among the Borrower, Arrow WV, the Lender, the Issuer and the Collateral 
Agent, as amended, restated, amended and restated, supplemented or otherwise modified from 
time to time. 

“Settlement Trust” means the trust organized under the laws of the state of Delaware and 
established under Article IV and the Settlement Trust Agreement (as defined in the Chapter 11 
Plan) for the purposes set forth therein. 

“Settlement Trust Intercreditor Agreement” means that certain Intercreditor Agreement, 
dated as of the date hereof, by and among the Lender, the Borrower, Arrow WV and the Settlement 
Trust, as amended, restated, amended and restated, supplemented or otherwise modified from time 
to time. 

“Subordinated Indebtedness” means Indebtedness of the Borrower or any Subsidiary that 
is: (a) incurred on terms and conditions satisfactory to the Lender, (b) evidenced by documentation 
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satisfactory to the Lender, and (c) subordinated to the Obligations pursuant to a written 
subordination agreement satisfactory to the Lender and on terms and conditions satisfactory to the 
Lender. 

“subsidiary” means, with respect to any Person (the “parent”) at any date, any corporation, 
limited liability company, partnership, association or other entity the accounts of which would be 
consolidated with those of the parent in the parent’s consolidated financial statements if such 
financial statements were prepared in accordance with GAAP as of such date. 

“Subsidiary” means any subsidiary of the Borrower. The term “Subsidiary” shall not 
include (i) any local council of the Borrower unless the accounts of such local council are required 
to be consolidated with those of the Borrower in the Borrower’s consolidated financial statements 
or (ii) the DST. 

“Swap Agreement” means any agreement with respect to any swap, forward, spot, future, 
credit default or derivative transaction or option or similar agreement involving, or settled by 
reference to, one or more rates, currencies, commodities, equity or debt instruments or securities, 
or economic, financial or pricing indices or measures of economic, financial or pricing risk or 
value or any similar transaction or any combination of these transactions; provided that no 
phantom stock or similar plan providing for payments only on account of services provided by 
current or former directors, officers, employees or consultants of the Borrower or the Subsidiaries 
shall be a Swap Agreement. 

“Tax Certificate” means the Tax Regulatory Agreement executed and delivered by the 
Issuer, the Borrower and Arrow WV as of the date hereof, and effective as of the Effective Date, 
in connection with the simultaneous “reissuance” for federal income tax purposes of both the Bond 
and the 2010B Bond as a result of the amendments to the terms thereof provided for in this 
Agreement and in the 2010B Bond Purchase and Loan Agreement, respectively, as the same may 
be amended, supplemented, replaced or otherwise modified from time to time. 

“Taxable Rate” means a per annum rate equal to 1.49 times the Fixed Interest Rate. 

“Test Date” has the meaning set forth in Section 6.3(a). 

“Test Date Tax Opinion” means a written opinion of Bond Counsel, in form and substance 
satisfactory to the Borrower and the Lender in their reasonable discretion, that opines that the 
retesting of the Liquidity Coverage Ratio and/or the Leverage Ratio on a Redetermination Date 
shall not cause the interest paid or payable on the Bond to become includable, in whole or in part, 
in the gross income of the Holder or any prior Holder for federal income tax purposes. 

“Unrestricted Change in Net Assets – Controlling Interest” means, for any period, the 
consolidated unrestricted revenues less unrestricted expenses plus net assets released from 
restriction. Unrestricted Change in Net Assets – Controlling Interest includes operating results 
from the general operations fund and board designed fund for the Borrower, its Subsidiaries and 
its Affiliates. 

“Warehouse and Distribution Center” means that certain parcel of real property owned by 
the Borrower located at 2109 and 2121 Westinghouse Boulevard, Charlotte, North Carolina 28269, 
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together with the buildings, structures, fixtures, additions, enlargements, extensions, 
modifications, repairs, replacements and other improvements now or hereafter located thereon. 

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete 
or partial withdrawal from such Multiemployer Plan, as such terms are defined in Part I of 
Subtitle E of Title IV of ERISA. 

Section 1.2 Rules of Construction. 

(a) Words of the masculine gender shall be deemed and construed to include 
correlative words of the feminine and neuter genders, and words of the neuter gender shall be 
deemed and construed to include correlative words of the masculine and feminine genders. 

(b) The table of contents, captions and headings in this Agreement are for convenience 
only and in no way define, limit or describe the scope or intent of any provisions or Sections of 
this Agreement. 

(c) All references herein to particular “Articles,” “Sections,” “Exhibits” and 
“Schedules” are references to Articles, Sections, Exhibits and Schedules, respectively, of this 
Agreement unless otherwise specifically provided. 

(d) Any capitalized terms used herein and not otherwise defined shall have the meaning 
given such terms in the other Bond Documents. 

Section 1.3 Accounting Terms; GAAP 

(a) Except as otherwise expressly provided herein, all terms of an accounting or 
financial nature shall be construed in accordance with GAAP, as in effect from time to time; 
provided that, if after the date hereof there occurs any change in GAAP or in the application thereof 
on the operation of any provision hereof and the Borrower notifies the Lender that the Borrower 
requests an amendment to any provision hereof to eliminate the effect of such change in GAAP or 
in the application thereof (or if the Lender notifies the Borrower that the Lender requests an 
amendment to any provision hereof for such purpose), regardless of whether any such notice is 
given before or after such change in GAAP or in the application thereof, then such provision shall 
be interpreted on the basis of GAAP as in effect and applied immediately before such change shall 
have become effective until such notice shall have been withdrawn or such provision amended in 
accordance herewith. 

(b) Notwithstanding anything to the contrary contained herein, any change in 
accounting for leases pursuant to GAAP resulting from the adoption of Financial Accounting 
Standards Board Accounting Standards Update No. 2016-02, Leases (Topic 842) (“FAS 842”), to 
the extent such adoption would require treating any lease (or similar arrangement conveying the 
right to use) as a capital lease where such lease (or similar arrangement) would not have been 
required to be so treated under GAAP as in effect prior to the adoption of FAS 842, such lease 
shall not be considered a capital lease (whether or not such operating lease was in effect on such 
date), and all calculations, definitions and deliverables under this Agreement or any other Bond 
Document shall be made, construed or delivered, as applicable, in accordance therewith. 
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ARTICLE II 
REPRESENTATIONS AND WARRANTIES 

Section 2.1 Representations and Warranties of the Issuer. The Issuer hereby 
represents and warrants to, and agrees with, the Borrower, Arrow WV and the Lender as follows: 

(a) The Issuer is the governing body of Fayette County, West Virginia (the “County”), 
and is acting for and on behalf of the County under the Act. The Issuer is authorized to issue 
revenue bonds in accordance with the Constitution and the laws of West Virginia, including the 
Act, and to use the proceeds thereof to make loans to finance “commercial projects” within the 
meaning of the Act. 

(b) The Issuer has full power and authority to issue the Bond pursuant to the Act and 
to carry out and consummate all transactions contemplated by the Bond Documents. 

(c) The Issuer has duly authorized (i) the issuance of the Bond; (ii) the loan of the 
proceeds of the Original Bond to the Borrower to finance the Project, as provided in the Original 
Bond Purchase and Loan Agreement; (iii) the execution, delivery and due performance of this 
Agreement and the Bond; and (iv) the taking of any and all action as may be required on the part 
of the Issuer to consummate the transactions contemplated hereby. The Issuer has approved the 
form of the Bond, the Note and the Security Agreement. The fully executed Bond, the executed 
Note duly endorsed to the order of the Lender, fully executed counterparts of this Agreement and 
certified copies of the resolutions adopted by the Issuer authorizing the Issuer’s undertakings 
contemplated hereby (collectively, the “Bond Resolution”) shall be delivered to the Lender by the 
Issuer on the Closing Date in the respective forms heretofore submitted to the Lender and approved 
by the Lender, with only such changes or modifications thereof as the Lender, the Borrower and 
the Issuer shall agree upon. 

(d) So long as the Bond is outstanding, the Issuer will not issue or sell any other bonds, 
notes or other obligations (other than the 2010B Bond and the promissory note issued pursuant to 
the 2010B Bond Documents) the principal, premium, if any, or interest of which may be payable 
in whole or in part from the revenues derived from payment by the Borrower pursuant to this 
Agreement or the Note. 

(e) To the knowledge of the Issuer, there is no action, suit, proceeding or investigation 
at law or in equity or before or by any court, public board or body pending or threatened against 
or affecting the Issuer, or to the best of the knowledge of the Issuer any basis therefor, wherein an 
unfavorable decision, ruling or finding would adversely affect any of the transactions contemplated 
by this Agreement, or which, in any way, would adversely affect the validity of any of the Bond 
Documents or any other agreement or instrument to which the Issuer is a party and which is used 
or contemplated for use in consummation of the transactions contemplated hereby. 

(f) The execution and delivery of and performance by the Issuer of the Bond and the 
other Bond Documents to which it is a party and the other agreements and instruments 
contemplated hereby in compliance with the provisions hereof and the endorsement and pledge of 
the Note as aforesaid will not conflict with, or constitute on the part of the Issuer a breach of or a 
default under, any existing law, administrative regulation, decree, court order or any provision of 
any legislative act or constitutional or other proceeding applicable to or establishing or relating to 
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the establishment of the Issuer or its affairs or resolutions or any agreement, indenture, mortgage, 
lease or other instrument to which the Issuer is subject or by which it is or may be bound. 

(g) All action on the part of the Issuer necessary for the making and performance of 
the Bond and the other Bond Documents to which it is a party and the other transactions on the 
part of the Issuer contemplated hereby or thereby has been duly and effectively taken. All consents, 
authorizations and approvals of, or filings or registrations with, all governmental or regulatory 
bodies required of the Issuer for the making and performance of the Bond and the other Bond 
Documents to which it is a party, and the transactions contemplated hereby and thereby, have been 
duly and effectively taken. 

(h) All requirements and conditions specified in the Act, the bylaws or other 
organizational documents of the Issuer and all other laws and regulations applicable to the adoption 
of the Bond Resolution, the execution, delivery and issuance of the Bond and the execution and 
delivery of the other Bond Documents to which the Issuer is a party, have been fulfilled. 

(i) The Issuer shall take all action and do all things which it is authorized by law to 
take and do in order to perform and observe all covenants and agreements on its part to be 
performed and observed under the Bond and the other Bond Documents to which it is a party and 
in order to provide for and to assure payment of the Bond and the interest thereon when due, but 
solely in accordance with and subject to the limitations contained in the Bond and the other Bond 
Documents to which it is a party. 

(j) The Issuer shall not alter, amend or repeal the Bond Resolution, or, without the 
prior written consent of the Holder, agree to any alteration or amendment of this Agreement, or 
take any action impairing any authority, right or benefit given or conferred by the Bond Resolution 
or the Bond Documents. 

(k) The Bond and the other Bond Documents to which the Issuer is a party are legal, 
valid and binding obligations of the Issuer; provided, however, that the Bond shall be a limited 
obligation of the Issuer in accordance with the Act, and it is expressly provided that the Bond, and 
the interest thereon, shall not constitute or become Indebtedness of the Issuer and shall not give 
rise to any pecuniary liability of the Issuer. 

Section 2.2 Representations and Warranties of the Borrower and Arrow WV. Each 
of the Borrower and Arrow WV makes the following representations as the basis for its respective 
undertakings hereunder: 

(a) The Borrower and each of the Subsidiaries is duly organized, validly existing and 
in good standing under the laws of the jurisdiction of its organization, has all requisite power and 
authority to carry on its business and activities as now conducted and, except where the failure to 
do so, individually or in the aggregate, could not reasonably be expected to result in a Material 
Adverse Effect, is qualified to do business in, and is in good standing in, every jurisdiction where 
such qualification is required. The Borrower and Arrow WV have been determined to be and are 
exempt from federal income taxes under Section 501(a) of the Code. The Borrower and Arrow 
WV have not impaired their status as exempt organizations as described in Section 501(c)(3) of 
the Code. 
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(b) The Amendment Transactions to be entered into by the Borrower are within the 
Borrower’s corporate powers and have been duly authorized by all necessary corporate and, if 
required, member or sponsor action on behalf of the Borrower. This Agreement has been duly 
executed and delivered by the Borrower and constitutes, and each other Bond Document to which 
the Borrower is a party, when executed and delivered by Borrower, will constitute, a legal, valid 
and binding obligation of the Borrower, enforceable in accordance with its terms, subject to 
applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors’ 
rights generally and subject to general principles of equity, regardless of whether considered in a 
proceeding in equity or at law. 

(c) The Amendment Transactions (i) do not, as to the Borrower and Arrow WV, require 
any consent or approval of, registration or filing with, or any other action by, any Governmental 
Authority, except such as have been obtained or made and are in full force and effect, (ii) will not 
violate any applicable law or regulation or the charter, by-laws or other organizational documents 
of the Borrower or Arrow WV or any order of any Governmental Authority applicable to the 
Borrower or Arrow WV, (iii) will not violate or result in a default under any indenture, agreement 
or other instrument binding upon the Borrower or Arrow WV or its assets evidencing any Material 
Indebtedness or that would otherwise have a Material Adverse Effect, or give rise to a right 
thereunder to require any payment to be made by the Borrower or Arrow WV, and (iv) will not 
result in the creation or imposition of any Lien on any asset of the Borrower or Arrow WV other 
than the Liens created under this Agreement, the 2010B Bond Purchase and Loan Agreement or 
the Collateral Documents. 

(d) The Borrower has heretofore furnished to the Lender its audited consolidated 
balance sheet and statement of operations as of and for the fiscal year ended December 31, [2018]. 
Such financial statements present fairly, in all material respects, the financial position and results 
of operations of the Borrower and the Subsidiaries as of such dates and for such periods in 
accordance with GAAP. Except as disclosed in the financial statements referred to above or the 
notes thereto (including the disclosure of changes in the market value of investments set forth 
therein) and except for the Disclosed Matters and as otherwise publicly disclosed in the Chapter 
11 Plan or the proceedings relating thereto, after giving effect to the Amendment Transactions, 
none of the Borrower or the Subsidiaries has, as of the Closing Date, any material contingent 
liabilities, unusual long-term commitments or unrealized losses. Since December 31, [2018], there 
has been no change that has resulted in a Material Adverse Effect. 

(e) Each of the Borrower and the Subsidiaries has good title to, or valid leasehold 
interests in, all its real and personal property material to its operations, except for (i) minor defects 
in title that do not interfere with its ability to conduct its operations as currently conducted or to 
utilize such properties for their intended purposes and (ii) Liens and other encumbrances permitted 
by Section 6.2(b). Each of the Borrower and the Subsidiaries owns, or is licensed to use, all 
trademarks, tradenames, copyrights, patents and other intellectual property material to its business 
and activities, and the use thereof by the Borrower and the Subsidiaries does not infringe upon the 
rights of any other Person, except for any such infringements that, individually or in the aggregate, 
could not reasonably be expected to result in a Material Adverse Effect. 

(f) There are no actions, suits or proceedings by or before any arbitrator or 
Governmental Authority pending against or, to the knowledge of the Borrower, threatened against 
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or affecting the Borrower or any of the Subsidiaries (i) as to which there is a reasonable possibility 
of an adverse determination and that, if adversely determined, could reasonably be expected, 
individually or in the aggregate, to result in a Material Adverse Effect (other than the Disclosed 
Matters) or (ii) that involve any of the Bond Documents or the Amendment Transactions. 

(g) Except for the Disclosed Matters and except with respect to any other matters that, 
individually or in the aggregate, could not reasonably be expected to result in a Material Adverse 
Effect, neither the Borrower nor any of the Subsidiaries (i) has failed to comply with any 
Environmental Law or to obtain, maintain or comply with any permit, license or other approval 
required under any Environmental Law, (ii) has become subject to any Environmental Liability, 
(iii) has received notice of any claim with respect to any Environmental Liability or (iv) knows of 
any basis for any Environmental Liability. 

(h) Since the date of this Agreement, there has been no change in the status of the 
Disclosed Matters that, individually or in the aggregate, has resulted in, or materially increased the 
likelihood of, a Material Adverse Effect. 

(i) Each of the Borrower and the Subsidiaries is in compliance with all laws, 
regulations and orders of any Governmental Authority applicable to it or its property and all 
indentures, agreements and other instruments binding upon it or its property, except where the 
failure to do so, individually or in the aggregate, could not reasonably be expected to result in a 
Material Adverse Effect. No Default has occurred and is continuing. 

(j) Neither the Borrower nor any of the Subsidiaries is an “investment company” as 
defined in, or subject to regulation under, the Investment Company Act of 1940, as amended. 

(k) No ERISA Event has occurred or is reasonably expected to occur that, when taken 
together with all other such ERISA Events for which liability is reasonably expected to occur, 
could reasonably be expected to result in a Material Adverse Effect. The present value of future 
benefits under each Plan did not, as of the date of the most recent actuarial valuation, exceed the 
total value of the assets of such Plan for valuation purposes. 

(l) The Borrower has disclosed to the Lender and the Issuer all agreements, 
instruments and corporate or other restrictions to which the Borrower or any of the Subsidiaries is 
subject, and all other matters known to any of them, that, individually or in the aggregate, could 
reasonably be expected to result in a Material Adverse Effect. None of the reports, financial 
statements, certificates or other information furnished by or on behalf of the Borrower to the 
Lender or the Issuer in connection with the negotiation of this Agreement or any other Bond 
Document or delivered hereunder or thereunder (as modified or supplemented by other 
information so furnished) contains any material misstatement of fact or omits to state any material 
fact necessary to make the statements therein, in the light of the circumstances under which they 
were made, not misleading. 

(m) As of the Closing Date, Borrower has no Subsidiaries except as reflected on 
Schedule 2.2(m). 

(n) Each of the Borrower and the Subsidiaries maintain with financially sound and 
reputable insurers, insurance with respect to its properties and business against such casualties and 
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contingencies and in such amounts as are usually carried by businesses engaged in similar 
activities as the Borrower and the Subsidiaries and located in similar geographic areas in which 
the Borrower and the Subsidiaries operate. 

(o) Neither the Borrower nor any Subsidiary is engaged principally, or as one of its 
important activities, in the business of extending credit for the purpose of purchasing or carrying 
margin stock (within the meaning of Regulations U or X of the Board of Governors of the Federal 
Reserve System) and no part of the proceeds from the sale of the Original Bond was used to 
purchase or carry any margin stock or to extend credit to others for the purpose of purchasing or 
carrying margin stock. 

(p) The Collateral Documents are effective to create in favor of Collateral Agent for 
the benefit of the Issuer, as security for the Obligations, security interests in the Collateral. The 
security interests and other Liens created by the Collateral Documents in that portion of the 
Collateral in which a security interest may be perfected by the filing of a financing statement under 
the Uniform Commercial Code is perfected and rates first in priority with respect to all other Liens. 

(q) The Borrower does not directly, nor indirectly through one or more intermediaries, 
Control any local council of the Boy Scouts of America as of the Closing Date. As of the Closing 
Date, the Borrower is not under common Control with any local council of the Boy Scouts of 
America. 

(r) The Borrower has implemented and maintains in effect policies and procedures 
designed to ensure compliance by the Borrower, its Subsidiaries and their respective directors, 
officers, employees and agents with applicable Anti-Corruption Laws and applicable Sanctions, 
and the Borrower, its Subsidiaries and their respective officers and directors and, to the knowledge 
of the Borrower, its employees and agents, are in compliance with applicable Anti-Corruption 
Laws and applicable Sanctions in all material respects and are not knowingly engaged in any 
activity that would reasonably be expected to result in the Borrower or any Subsidiary being 
designated as a Sanctioned Person.  None of (i) the Borrower, any Subsidiary or any of their 
respective directors, officers or, to the knowledge of the Borrower or any such Subsidiary, its 
employees, or (ii) to the knowledge of the Borrower or any Subsidiary, any agent of the Borrower 
or any Subsidiary that will act in any capacity in connection with or benefit from the transactions 
contemplated hereby, is a Sanctioned Person. 

All of the above representations and warranties shall survive the execution and delivery of 
this Agreement and the issuance of the Note. 

ARTICLE III 
THE BOND 

Section 3.1 Amendment and Restatement of the Original Bond. Upon the 
satisfaction of the conditions precedent set forth in Section 3.6, the Original Bond is, without any 
further action required on the part of any other Person, deemed to be automatically amended to 
conform to and have the terms provided in Exhibit A. If requested by the Holder, the Issuer will 
issue a replacement Bond in exchange for the Original Bond. In reliance upon the representations, 
warranties and agreements herein contained, and subject to the conditions herein set forth, at or 
before 12:00 p.m., Dallas, Texas time, on the Closing Date or at such other time and date as may 
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be mutually agreed upon by the parties hereto: (a) the Issuer agrees to enter into this Agreement 
and the other Bond Documents to which it is to be a party, and to pledge the Note, endorsed without 
recourse to the order of the Lender, to the Lender; (b) the Lender agrees to enter into this 
Agreement and the other Bond Documents to which it is to be a party; and (c) the Borrower agrees 
to enter into this Agreement and the other Bond Documents to which it is to be a party, and to 
consent to the pledge of the Note to the Lender, endorsed without recourse to the order of the 
Lender, as security for the Bond. 

Section 3.2 Terms of the Bond. 

(a) The Bond shall be dated as of the Closing Date, and shall be payable in the amounts 
and on the dates set forth in the Bond. All unpaid principal of the Bond shall be due and payable 
on [●], 2032. 

(b) Interest shall accrue on the Principal Amount of the Bond at the Fixed Interest Rate 
on the basis of a 30-day month/360-day year. 

(c) Upon the occurrence of a Determination of Taxability, then, from and after the Date 
of Taxability, the interest rate used to calculate interest on the Bond shall be the Taxable Rate. 
After a Determination of Taxability and upon demand of the Holder or any prior Holder of the 
Bond, the Issuer shall pay to such Holder or prior Holder, but only from amounts provided by the 
Borrower pursuant to Section 4.6(a), such additional amount as shall be necessary to provide that 
interest on the Bond shall have been payable at the Taxable Rate from the Date of Taxability. 

(d) The Holder shall, if requested by the Borrower, have an attorney-in-fact, qualified 
to practice before the Internal Revenue Service, designated by the Borrower for the purpose of 
appealing or challenging any Event of Taxability; provided, however, the Borrower provides 
indemnity reasonably satisfactory to the Holder against any additional tax liability, penalties or 
interest that may result from any such appeal. All reasonable legal fees, costs and expenses of such 
appeal shall be paid by the Borrower. In the event a final judgment or order shall have been entered 
within 180 days of the Event of Taxability finding, as a final determination, that no Event of 
Taxability has indeed occurred, the Holder shall reimburse to the Borrower all supplemental 
interest that has been paid on the Bond, and no additional supplemental interest shall be payable 
unless and until an Event of Taxability shall subsequently occur. Notwithstanding anything in this 
subsection to the contrary, the right of the Borrower to challenge any Event of Taxability shall 
terminate if no such final judgment or order shall have been entered within 180 days after the 
occurrence of the Event of Taxability, unless the Holder shall otherwise agree, and after the 
expiration of such 180-day period without the entry of a final judgment or order, the Bond shall 
immediately bear interest at the Taxable Rate. In addition, unless the Borrower shall otherwise 
provide reasonable indemnification to the Holder, the right of the Borrower to challenge any Event 
of Taxability shall terminate if the exercise of such right would cause any tax return of the Holder 
to be inaccurate or would delay the timely filing thereof or would in the Holder’s opinion result in 
an adverse impact on its tax returns. 

(e) Upon a Determination of Taxability, the Issuer shall also pay, but only from 
amounts provided by the Borrower pursuant to Section 4.6(a), to such Holder or to any prior Holder 
upon demand of such Holder or prior Holder any taxes, interest, penalties or other charges assessed 
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against or payable by such Holder or prior Holder and attributable to such Determination of 
Taxability and all reasonable administrative, out of pocket and other expenses incurred by such 
Holder or prior Holder which are attributable to such event, including, without limitation, the costs 
incurred by such Holder or prior Holder to amend any of its tax returns, notwithstanding the 
repayment of the entire principal amount of the Bond or any transfer or assignment of the Bond. 

(f) Notwithstanding the foregoing, from and after the occurrence of an Event of 
Default, until such time as such Event of Default has been waived by the Holder, the Bond shall 
bear interest at the Default Rate. To the extent permitted by law, interest shall accrue on any 
overdue payment of interest or principal at the Default Rate. 

Section 3.3 Bond to be Issued in Registered Form; Registration and Transfer.  

(a) The Bond shall be issuable in typewritten form as a fully registered Bond without 
coupons. The Bond shall be substantially in the form attached hereto as Exhibit A with such 
appropriate variations, omissions and insertions as are permitted or required by this Agreement, 
and may have endorsed thereon such legends or text as may be necessary or appropriate to conform 
to any applicable rules and regulations of any governmental authority or any usage or requirements 
of law with respect thereto. 

(b) JPMorgan Chase Bank, N.A., is hereby appointed as the registrar for the Bond (the 
“Bond Registrar”) and as such shall keep books for the registration and for the registration of 
transfer of the Bond as provided in this Agreement (the “Bond Registration Books”). The transfer 
of the Bond may be registered upon the Bond Registration Books only upon surrender thereof to 
the Bond Registrar together with an assignment duly executed by the registered owner or its 
attorney or legal representative in such form as shall be satisfactory to the Bond Registrar. Upon 
such registration of transfer, the Issuer shall execute and deliver at the earliest practicable time in 
exchange for the Bond a new bond registered in the name of the transferee, in an aggregate 
principal amount equal to the principal amount of the Bond and maturing in the same principal 
installments and bearing interest at the same rate. 

(c) The Bond surrendered in any such exchange or registration of transfer shall 
forthwith be cancelled by the Bond Registrar. The Bond Registrar may make a charge which shall 
be paid by the Borrower for every registration of transfer sufficient to reimburse it for any tax, fee 
or other governmental charge required to be paid with respect to such registration of transfer, and 
such charge shall be paid before any such new bond shall be delivered. The Bond Registrar shall 
not be required to make any registration of transfer of the Bond during the 15 days immediately 
preceding an interest payment date on the Bond or, in the case of any proposed redemption of the 
Bond, after the Bond or any portion thereof has been called for redemption. 

(d) The person in whose name the Bond shall be registered upon the Bond Registration 
Books shall be deemed and regarded as the absolute owner thereof for all purposes, and payment 
of or on account of the principal of and interest on the Bond shall be made only to the registered 
owner thereof or his registered assigns. All such payments shall be valid and effectual to satisfy 
and discharge the liability upon the Bond, including the interest thereon, to the extent of the sum 
or sums so paid. 
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(e) Upon any registration of transfer of the Bond or of any interest therein, the 
transferee or any subsequent transferee, if the transfer to it in all respects complies with the 
requirements of this Section 3.3, and if it is duly registered as owner as herein provided, shall be 
deemed the Holder for purposes of this Agreement and shall succeed to the rights and be bound 
by the obligations of the Lender hereunder, including without limitation the provisions of this 
Section 3.3 relating to transfer of the Bond. Immediately upon any registration of transfer of the 
Bond or of any interest therein, the new Holder shall give written notice of such transfer to the 
Borrower. 

(f) The Bond Registrar may resign upon 30 days’ prior written notice to the Issuer and 
the Borrower. The Issuer also reserves the right to remove the Bond Registrar and appoint a 
successor Bond Registrar. Upon the resignation or removal of any Bond Registrar, the Issuer shall 
either act as or designate a successor to act as Bond Registrar. 

Section 3.4 Purchase as a Loan. The Lender represents that it (1) purchased the 
Original Bond for its own account as a loan and has no present intention of reselling or disposing 
of the Bond or engaging in any “distribution” thereof (as that term is used in the Securities Act of 
1933, as amended, and the regulations of the Securities and Exchange Commission thereunder) 
and (2) is an “accredited investor” as defined in Rule 501(a) of Regulation D promulgated under 
the Securities Act of 1933, as amended. 

Section 3.5 Optional Redemption of the Bond and Prepayment of the Note. 

(a) The Bond is subject to optional redemption, in whole or in part, at the option of the 
Borrower, in the event the Borrower elects to prepay the Note. Any prepayment pursuant to this 
Section 3.5(a) shall be made by the Borrower taking, or causing the Issuer to take, the actions 
required (i) for Payment of the Bond, in the case of prepayment of the Note in whole, or (ii) to 
effect prepayment of less than all of the Bond according to its terms in the case of a partial 
prepayment of the Note. 

(b) To exercise the option granted in Section 3.5(a), the Borrower shall give written 
notice to the Issuer and the Holder which shall specify therein (i) the date of the intended 
prepayment of the Note, which shall not be less than 90 days from the date the notice is given and 
(ii) the principal amount of the Note to be prepaid, and when given, such notice shall be irrevocable 
by the Borrower. 

Section 3.6 Conditions Precedent. This Agreement, the Bond, and the other Bond 
Documents shall become effective only upon satisfaction (or waiver by the Lender) of each of the 
following conditions: 

(a) Execution and Delivery of the Bond Documents.  The Lender (or its counsel) shall 
have received executed copies of the Bond Documents, all in form acceptable to the Lender. 

(b) Corporate Authorization. The Lender (or its counsel) shall have received evidence 
of the due authorization, execution and delivery of the Bond Documents by the parties thereto. 

(c) Opinion of Bond Counsel.  The Lender (or its counsel) shall have received an 
opinion or opinions of Bond Counsel satisfactory to the Lender that (i) interest on the Bond will 
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be excluded from gross income for federal income tax purposes; (ii) interest on the Bond will not 
be an item of tax preference for purposes of the federal alternative minimum income tax imposed 
on individuals; and (iii) interest on the Bond will be exempt from taxation by the State of West 
Virginia, except inheritance, estate and transfer taxes. 

(d) Formation Documents. The Lender (or its counsel) shall have received a certificate 
of the Borrower having as attachments true and correct copies of documents relating to the 
formation of the Borrower and its bylaws and a certificate of Arrow WV having as attachments 
true and correct copies of documents relating to the formation of Arrow WV and its bylaws. 

(e) Bond Resolution. The Lender (or its counsel) shall have received a copy, duly 
certified by the Clerk of the Issuer, of the Bond Resolution. 

(f) Security Agreement.  The Lender (or its counsel) shall have received an executed 
copy of the Security Agreement signed by the Borrower, Arrow WV and the Issuer together with: 
(i) all documents and instruments, including Uniform Commercial Code financing statements and 
amendments, required by law or reasonably requested by the Lender to be filed, registered or 
recorded to create or perfect the Liens intended to be created under the Security Agreement, and 
(ii) the results of the search of the Uniform Commercial Code (or equivalent) filings, tax Liens and 
judgment Liens made with respect to the Borrower in each jurisdiction (A) in which it is organized, 
and (B) where it has its chief executive office or has had its chief executive office within the last 
four months prior to the Closing Date; and copies of the financing statements (or other documents) 
disclosed by such search and evidence reasonably satisfactory to the Lender that the Liens 
indicated by such financing statements (or other documents) are permitted by Section 6.2(b)  or 
have been released or will be released on the Closing Date. 

(g) Pledged Notes. The Lender shall have received each promissory note (if any) 
pledged to the Lender pursuant to the Collateral Documents endorsed (without recourse) in blank 
(or accompanied by an executed transfer form in blank) by the pledgor thereof. 

(h) Collateral Assignments. The Lender shall have received a collateral assignment of 
any mortgage or deed of trust held by the Borrower covering any Mortgaged Property. 

(i) Real Property. The Lender shall have received, with respect to each parcel of 
Mortgaged Property, each of the following, in form and substance reasonably satisfactory to the 
Lender: 

(i) a Mortgage on such property or an amendment to the existing Mortgage; 

(ii) assignments of all rents, leases, permits, licenses, utility rights and other 
privileges related to such property; 

(iii) collateral assignments of all construction documents, property management 
agreements, development agreements, leasing agreements, and security deposits, and 
subordination of such agreements as requested by the Lender; 

(iv) (x) a flood determination certificate issued by the appropriate 
Governmental Authority or third party indicating whether such property is designated as a 
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“Special Flood Hazard Area” as designated on maps prepared by the Federal Emergency 
Management Agency and (y) to the extent such flood determination certificate indicates to 
the satisfaction of the Lender that no Building (as defined in the applicable Flood Insurance 
Regulation) or Manufactured (Mobile) Home (as defined in the applicable Flood Insurance 
Regulation) is in a “Special Flood Hazard Area” as designated on maps prepared by the 
Federal Emergency Management Agency, then upon the Lender’s request, Borrower shall 
execute and deliver an amendment to the applicable Mortgage in form and substance 
reasonably satisfactory to the Lender sufficient to cause any such property previously 
excluded from such Mortgage to become Mortgaged Property; 

(v) if any such parcel of real property is determined by the Lender to be in a 
“Special Flood Hazard Area” as designated on maps prepared by the Federal Emergency 
Management Agency, a flood notification form signed by the Borrower and evidence that 
flood insurance is in place for the building and contents, all in form, substance and amount 
satisfactory to the Lender; 

(vi) evidence of release of the Liens described in item [2] on Schedule 6.2(b) 
(other than Liens in favor of the Lender on Mortgaged Property or Permitted 
Encumbrances), or evidence that the Borrower is in good faith contesting and diligently 
pursuing a resolution of such Liens; and 

(vii) all existing appraisals as may be requested by the Lender and all existing 
environmental reports (including all available Phase I Environmental Site Assessment 
reports and Phase II Environmental Site Assessment reports), and any other existing 
reports, audits, studies or certifications associated therewith, in each case, in the 
Borrower’s possession in connection with such real property. 

(j) Intercreditor Agreements. The Lender (or its counsel) shall have received a 
counterpart of each of the Foundation Intercreditor Agreement and the Settlement Trust 
Intercreditor Agreement (each in form and substance reasonably satisfactory to Lender) signed on 
behalf of each party thereto. 

(k) Fees. The Lender shall have received its pro rata portion of the JPM Exit Fee (as 
defined in the Chapter 11 Plan), and any other amounts due and payable to it, in each case pursuant 
to the terms of the Chapter 11 Plan. 

(l) Final Order. The Bankruptcy Court shall have entered a final order reasonably 
satisfactory to the Lender confirming the Chapter 11 Plan and all conditions to the effectiveness 
of the Chapter 11 Plan shall have been satisfied or waived. 

(m) [Other. The Borrower shall have delivered to the Lender or Bond Counsel such 
other documentation, certificates and opinions as may be reasonably required by the Lender or 
Bond Counsel, as applicable.] 
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ARTICLE IV 
LOAN OF PROCEEDS TO BORROWER 

Section 4.1 Repayment of Loan. On the Closing Date, to evidence its obligation to 
repay the Bond, the Borrower shall deliver the Note to the Issuer for assignment to the Lender as 
security for the Payment of the Bond. The Issuer hereby assigns such Note to the Lender without 
recourse and shall also execute the form of endorsement affixed to the Note. 

Section 4.2 Amounts Payable. The Borrower shall make all payments required under 
the Bond as and when the same become due and shall promptly pay to the Holder all other amounts 
necessary to pay principal of and interest on the Bond, including any other payments required by 
the Bond, as and when the same become due (whether at maturity, by acceleration or otherwise), 
on the dates and in the amounts set forth in the Bond, subject to any pro rata adjustments pursuant 
to Section 4.6(b). Payments shall be made in lawful money of the United States of America at the 
office of the Lender in Dallas, Texas, or at such other place as the Holder may direct in writing. 
Any amount at any time paid to the Holder as the payment of principal of or interest on the Bond 
as the same become due shall be credited against the Borrower’s obligation hereunder and under 
the Note as of the date such obligation is due (but subject to collection of any instrument, draft, 
check or order for payment received by the Holder). If such amount should be sufficient to pay at 
the times required the principal of and interest on the Bond then remaining unpaid accrued and to 
accrue through final Payment of the Bond, the Borrower shall not be obligated to make any further 
payments hereunder or under the Note but only if the same constitutes Payment of the Bond. To 
effectuate any payment due under this Agreement, the Borrower hereby authorizes the Lender to 
initiate debit entries to any deposit account of the Borrower maintained with the Lender and to 
debit the same to such account. This authorization to initiate debit entries shall remain in full force 
and effect until the Lender has received written notification of its termination in such time and in 
such manner as to afford the Lender a reasonable opportunity to act on it provided that no notice 
of termination may be given if a Default exists. The Borrower acknowledges (a) that such debit 
entries may cause an overdraft of any such account which may result in the Lender’s refusal to 
honor items drawn on any such account until adequate deposits are made to any such account; (b) 
that the Lender is under no duty or obligation to initiate any debit entry for any purpose; and (c) 
that if a debit is not made because any such account does not have a sufficient available balance, 
or otherwise, the payment may be late or past due. 

Section 4.3 No Set-Off. The obligation of the Borrower to make the payments required 
by the Note shall be absolute and unconditional. The Borrower will pay without abatement, 
diminution or deduction (whether for taxes or otherwise) all such amounts regardless of any cause 
or circumstance whatsoever including, without limitation, any defense, set-off, recoupment or 
counterclaim that the Borrower may have or assert against the Issuer, the Lender, any Holder or 
any other Person. 

Section 4.4 Prepayments. The Borrower shall have the option to prepay the Note, 
resulting in an optional redemption of the Bond, in whole or in part, as set forth in Section 3.5. 

Section 4.5 Credits Against the Note. To the extent that principal of or interest on the 
Bond shall be paid, there shall be credited against the unpaid principal of or interest on the Note, 
as the case may be, an amount equal to the principal of or interest on the Bond so paid. If the 
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principal of and interest on and other amounts payable under the Bond shall have been paid 
sufficiently that Payment of the Bond shall have occurred, then the Note, ipso facto, shall be 
deemed to have been paid in full, the Borrower’s obligations thereon shall be discharged (with the 
exception of the obligation of the Borrower to make certain payments which may subsequently 
arise as a result of a Determination of Taxability which shall survive notwithstanding Payment of 
the Bond) and the Note shall be cancelled and surrendered to the Borrower. 

Section 4.6 Additional Payments upon Determination of Taxability; Excess Cash 
Sweep Prepayments. 

(a) Additional Payments upon Determination of Taxability. 

(i) In the event of a Determination of Taxability, and upon demand of the 
Holder or any prior Holder, the Borrower shall pay to such Holder or prior Holder such 
additional amount as shall be necessary to provide that interest on the Bond shall have been 
payable at the Taxable Rate from the Date of Taxability. 

(ii) Upon a Determination of Taxability, the Borrower shall also pay to the 
Holder or to any prior Holder upon demand of such Holder or prior Holder any taxes, 
interest, penalties or other charges assessed against or payable by such Holder or prior 
Holder and attributable to such Determination of Taxability and all reasonable 
administrative, out of pocket and other expenses incurred by such Holder or prior Holder 
which are attributable to such event, including, without limitation, the costs incurred by 
such Holder or prior Holder to amend any of its tax returns, notwithstanding the repayment 
of the entire principal amount of the Bond or any transfer or assignment of the Bond. 

(iii) The obligation of the Borrower contained in this Section 4.6(a) with respect 
to the payment of amounts required to be paid shall survive the termination of this 
Agreement and the payment in full of the Note or the Bond. 

(b) Excess Cash Sweep. 

(i) If Available Cash exceeds $75,000,000 (the amount of such excess being 
referred to as “Excess Cash”) on any Excess Cash Test Date, then, as soon as reasonably 
practicable but in no event later than 30 days after such Excess Cash Test Date, the 
Borrower shall remit (the “Excess Cash Sweep Prepayment”) to the Lender an amount 
equal to 25% of the Excess Cash (the “Excess Cash Amount”); provided, however, that the 
Borrower shall have no obligation to remit any Excess Cash Sweep Prepayments until the 
last Distribution (as defined in the Chapter 11 Plan) is made on account of Allowed General 
Unsecured Claims (as defined in the Chapter 11 Plan) under the terms of the Chapter 11 
Plan (the occurrence of which shall be determined by the Borrower in good faith). 

(ii) Each Excess Cash Sweep Prepayment shall be accompanied by a certificate 
signed by a Financial Officer certifying the manner in which the Excess Cash and the 
Excess Cash Sweep Prepayment were calculated, as reasonably determined by the 
Borrower in good faith. If there is no Excess Cash on an applicable Excess Cash Test Date, 
such certificate shall certify only that no Excess Cash existed on the applicable Excess 
Cash Test Date. 
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(iii) Notwithstanding the foregoing, if at the time that any Excess Cash Sweep 
Prepayment would be required, the Borrower is required to offer to prepay or repurchase 
any other Indebtedness outstanding at such time that is secured by a Lien on the Collateral 
ranking pari passu with the Lien securing the Bond pursuant to the terms of the 
documentation governing such Indebtedness with the Excess Cash Amount (such 
Indebtedness required to be offered to be so repurchased, “Other Applicable 
Indebtedness”), then the Borrower may apply the Excess Cash Amount on a pro rata basis 
(determined on the basis of the aggregate outstanding principal amount of the Bond and 
Other Applicable Indebtedness at such time) to the prepayment of such Other Applicable 
Indebtedness; provided, that in no event shall the aggregate amount of the prepayment of 
the Bond and such Other Applicable Indebtedness exceed the Excess Cash Amount; 
provided, further, that (A) the portion of the Excess Cash Amount allocated to the Other 
Applicable Indebtedness shall not exceed the amount of the Excess Cash Amount required 
to be allocated to the Other Applicable Indebtedness pursuant to the terms thereof, and the 
remaining amount, if any, of such Excess Cash Amount shall be allocated to the Bond in 
accordance with the terms hereof to the prepayment of the Bond and to the repurchase or 
prepayment of Other Applicable Indebtedness, and the amount of prepayment of the Bond 
that would have otherwise been required pursuant to this Section 4.6(b) shall be reduced 
accordingly. 

Section 4.7 Assignment. 

(a) In order to provide security for the payment of principal of and interest on the Bond, 
the Issuer hereby pledges, assigns, transfers and sets over to Lender and its successors and assigns 
and any subsequent Holder of the Bond all of the Issuer’s right, title and interest (including 
beneficial interest) in and to this Agreement and the Note, including, but not limited to, all 
payments of principal and interest due and to become due from the Borrower under this Agreement 
and the Note, whether made at their respective due dates or as prepayments permitted or required 
by this Agreement, together with full power and authority, in the name of the Issuer or otherwise, 
to demand, receive, enforce, collect or receipt for any or all of the foregoing, to endorse or execute 
any checks or other instruments or orders, to file any claims and to take any action which the 
Holder may deem necessary or advisable in connection therewith, and the Issuer hereby 
irrevocably appoints the Holder attorney-in-fact of the Issuer for such purposes, which 
appointment is coupled with an interest and is irrevocable; provided, however, that the Issuer shall 
continue to have all the rights, together with the Holder, contained in the following sections of this 
Agreement: 

(i) Article IX (pertaining to the Issuer’s right to release and indemnification 
and limitations on the liability of the Issuer and its members, officers, employees, etc.); 

(ii) Section 10.3 (pertaining to the Issuer’s right to receive notices); and 

(iii) Section 10.7 (pertaining to the Issuer’s right to reimbursement of certain 
fees, costs and expenses). 

(b) The Lender or any subsequent Holder may take or release other security, may 
release any party primarily or secondarily liable for any indebtedness secured hereby, may grant 
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extensions, renewals or indulgences with respect to such indebtedness, and may apply any other 
security therefor held by it to the satisfaction of such indebtedness without prejudice to any of its 
rights hereunder. Nothing herein contained and no act done or omitted by the Holder pursuant to 
the powers and rights granted it herein shall be deemed to be a waiver by the Holder of its rights 
and remedies under the Bond or this Agreement. The right of the Holder to collect such 
indebtedness and to enforce any other security therefor held by it may be exercised by the Holder 
either prior to, simultaneously with, or subsequent to any action taken by it hereunder. 

(c) Neither the assignment of the Issuer’s right hereunder nor any action or inaction on 
the part of the Lender or any subsequent Holder shall, without its written consent, constitute an 
assumption on its part of any obligation of any other person under this Agreement or the Note, nor 
shall the Lender or any subsequent Holder have any obligation to make any payment to be made 
by the Issuer hereunder on the Note or the Bond, or to present or file any claim, or to take any 
other action to collect or enforce the payment of any amounts which have been assigned to the 
Lender or any subsequent Holder or to which it may be entitled under this assignment at any time 
or times. No action or inaction on the part of the Issuer shall adversely affect or limit in any way 
the rights of the Lender or any subsequent Holder under this assignment or under this Agreement 
or the Note. 

Except as set forth above, the Issuer agrees that it will not during the term of this Agreement 
sell, assign, transfer or convey any of its interest in this Agreement or the Note. 

Section 4.8 Payments Assigned. If no Event of Default shall have occurred, the 
Borrower and the Issuer agree that all funds assigned hereunder shall be paid and applied as 
follows: 

(a) each payment to be made pursuant to the Note shall be paid by the Borrower 
directly to the Holder on or before the due date of such payment under this Agreement, and shall 
be applied in accordance with the terms of the Bond; 

(b) all amounts prepaid by the Borrower pursuant to Section 3.5 shall be paid to the 
Holder and applied to the redemption of the Bond as provided in the Bond; and 

(c) all other funds assigned hereunder shall be applied as provided in this Agreement 
and the Bond. 

If any “Event of Default” under this Agreement shall have occurred, all funds covered by 
this Agreement shall be paid to the Holder who shall hold all funds received and shall apply the 
same in the manner specified in Section 8.3 and in the Bond. 

ARTICLE V 
[RESERVED] 
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ARTICLE VI 
BORROWER’S COVENANTS 

Section 6.1 Affirmative Covenants. 

(a) Financial Statements and Other Information.  

(i) Annual Audit. Within 180 days after the end of each fiscal year of the 
Borrower (commencing with the fiscal year ending December 31, 2022, provided that with respect 
to the fiscal year ending December 31, 2022, the financial information shall only be required to 
cover the period commencing on the Effective Date and ending on December 31, 2022), the 
Borrower will furnish to the Lender its audited consolidated balance sheet and related statements 
of operations as of the end of and for such year, setting forth in each case (other than for the fiscal 
year ending December 31, 2022) in comparative form the figures for the previous fiscal year, all 
reported on by an independent public accountants of recognized standing (without any 
qualification or exception as to the scope of such audit other than with respect to any upcoming 
maturity of indebtedness or financial covenant compliance) to the effect that such consolidated 
financial statements present fairly in all material respects the financial condition and results of 
operations of the Borrower, its Subsidiaries and certain of its Affiliates on a consolidated basis in 
accordance with GAAP consistently applied. 

(ii) Quarterly Financial Statements. Within 45 days after the end of each March, 
June, and September of each year (commencing with the first full fiscal quarter ending after the 
Effective Date), the Borrower will furnish to the Lender its balance sheet and related statements 
of operations as of the end of and for the month then ended and the then elapsed portion of the 
fiscal year, setting forth, in the case of the balance sheet only, in comparative form the figures for 
the corresponding period of the previous fiscal year (provided that no comparative figures shall be 
included for such financial statements delivered during the fiscal years ending December 31, 2022 
and December 31, 2023), and all (A) in form and substance substantially similar to the “Boy Scouts 
of America Consolidated Financial Statements for the period ending [●], 20[●] (Unaudited)” 
previously provided to the Lender by the Borrower, and (B) certified by one of its Financial 
Officers as presenting fairly in all material respects the financial condition and results of operations 
of the Borrower and its Subsidiaries referenced in such financial statements in accordance with 
sound accounting principles consistently applied, subject to normal year-end adjustments and the 
absence of footnotes. 

(iii) Compliance Certificate. Concurrently with any delivery of financial 
statements under clause (i) or (ii) above, the Borrower will furnish to the Lender a certificate of a 
Financial Officer in substantially the form of Exhibit C (A) certifying as to whether a Default has 
occurred and, if a Default has occurred, specifying the details thereof and any action taken or 
proposed to be taken with respect thereto, (B) setting forth reasonably detailed calculations 
demonstrating compliance with Section 6.3 and (C) stating whether any change in GAAP or in the 
application thereof has occurred since the date of the Borrower’s audited financial statements 
referred to in Section 2.2(d) and, if any such change has occurred, specifying the effect of such 
change on the financial statements accompanying such certificate. 
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(iv) Additional Information Relating to the Project or the Collateral. Promptly 
following any request therefor, the Borrower will furnish to the Lender such other information 
regarding the operations, affairs and financial condition of the Borrower or any Subsidiary, or 
compliance with the terms of any Bond Document, and any Collateral as the Lender or the Issuer 
may reasonably request. 

(b) Notices of Material Events. The Borrower will furnish to the Lender written notice 
of the following promptly upon any Financial Officer or any other executive officer or director of 
the Borrower or Arrow WV obtaining knowledge thereof: 

(i) Default. The occurrence of any Default; 

(ii) Notice of Proceedings. The filing or commencement of any action, suit or 
proceeding by or before any arbitrator or Governmental Authority against or affecting the 
Borrower or any Subsidiary that, if adversely determined, could reasonably be expected to result 
in a Material Adverse Effect; 

(iii) ERISA Event. The occurrence of any ERISA Event that, alone or together 
with any other ERISA Events that have occurred, could reasonably be expected to result in liability 
of the Borrower and the ERISA Affiliates in an aggregate amount exceeding $100,000; and 

(iv) Material Adverse Effect. Any other development that results in, or could 
reasonably be expected to result in, a Material Adverse Effect. 

 Each notice delivered under this Section 6.1(b) shall be accompanied by a statement of a 
Financial Officer or other executive officer of the Borrower setting forth the details of the event or 
development requiring such notice and any action taken or proposed to be taken with respect 
thereto. 

(c) Existence; Conduct of Operations. The Borrower will, and will cause each of the 
Subsidiaries to, do or cause to be done all things necessary to preserve, renew and keep in full 
force and effect its legal existence and not-for-profit status and, except where failure to do so could 
not reasonably be expected to have a Material Adverse Effect, the rights, licenses, permits, 
privileges, franchises, patents, copyrights, trademarks and trade names necessary to the conduct of 
its operations. 

(d) Payment of Obligations. The Borrower will, and will cause each of the Subsidiaries 
to, pay its Indebtedness and other obligations before the same shall become delinquent or in 
default, except (i) where (A) the validity or amount thereof is being contested in good faith by 
appropriate proceedings, (B) the Borrower or such Subsidiary has set aside on its books adequate 
reserves with respect thereto in accordance with GAAP, (C) such contest effectively suspends 
collection of the contested obligation and the enforcement of any Lien securing such obligation 
and (D) the failure to make payment pending such contest could not reasonably be expected to 
result in a Material Adverse Effect and (ii) for the failure to pay when due up to an aggregate 
amount not to exceed $100,000 of accounts payable at any time outstanding if (A) no action has 
been taken to enforce collection of such obligations and (B) the failure to make payment could not 
reasonably be expected to result in a Material Adverse Effect. 
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(e) Maintenance of Properties. The Borrower will, and will cause each of the 
Subsidiaries to, keep and maintain all property material to the conduct of its business and activities 
in good working order and condition, ordinary wear and tear excepted. 

(f) Insurance. The Borrower will, and will cause each of the Subsidiaries to, maintain, 
with financially sound and reputable insurance companies insurance in such amounts (with no 
greater risk retention) and against such risks as are customarily maintained by Persons of 
established repute engaged in the same or similar operations operating in the same or similar 
locations. Notwithstanding the foregoing, the Borrower or any Subsidiary may self-insure if such 
self-insurance (i) is in amounts not less than what is reasonable based on the operations and 
locations of the Borrower and its Subsidiaries, (ii) is adequate to protect its property and 
operations, and (iii) is prudent under the circumstances; provided, however, that the Borrower and 
the Subsidiaries may not self-insure any of their property, plant and equipment. The Borrower will 
furnish to the Lender or the Issuer, upon request of the Lender or the Issuer (as applicable), 
information in reasonable detail as to the insurance so maintained. Each general liability insurance 
policy shall name the Issuer as additional insured. 

(g) Books and Records; Inspection and Audit Rights. The Borrower will, and will cause 
each of the Subsidiaries to, keep proper books of record and account in which full, true and correct 
entries are made of all dealings and transactions in relation to its business and activities. The 
Borrower will, and will cause each of the Subsidiaries to, permit any representatives designated 
by the Lender who have agreed in writing to be bound to the confidentiality provisions hereof for 
the benefit of the Borrower and each of its Subsidiaries, upon reasonable prior notice, to visit and 
inspect its properties, to examine and make extracts from its books and records, and to discuss its 
affairs, finances and condition with its officers and independent accountants, all at such reasonable 
times and as often as reasonably requested. Notwithstanding the foregoing, neither the Borrower 
nor any of its Subsidiaries shall be required to produce that portion of any books or records that 
could reasonably be expected to disclose any material entitled to an attorney-client privilege. 

(h) Compliance with Laws and Agreements. The Borrower will, and will cause each of 
the Subsidiaries to, comply with all laws, rules, regulations and orders of any Governmental 
Authority applicable to it or its property (including, without limitation, all applicable 
Environmental Laws) and all agreements binding upon it or its property, except where the failure 
to do so, individually or in the aggregate, could not reasonably be expected to result in a Material 
Adverse Effect. 

(i) Further Assurances. The Borrower and Arrow WV will execute any and all further 
documentation and take all such further actions, which may be required under any Requirement of 
Law, or which the Lender may reasonably request, to effectuate the transactions contemplated by 
the Bond Documents. Subject to the terms of the Collateral Documents, the Borrower will execute 
any and all further documents, financing statements, fixture filings, mortgages, deeds of trust, 
control agreements, agreements and instruments, and take all such further actions which may be 
required under any Requirement of Law, or which the Lender may reasonably request, to effectuate 
the transactions contemplated by the Bond Documents or to grant, preserve, protect or perfect the 
Liens created or intended to be created by the Collateral Documents or the validity or priority of 
any such Lien, all at the expense of the Borrower. The Borrower also agrees to provide to the 
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Lender, from time to time upon request, evidence reasonably satisfactory to the Lender as to the 
perfection and priority of the Liens created or intended to be created by the Collateral Documents. 

(j) Banking Relationship. In an effort to assure the soundness of the Amendment 
Transactions, the Borrower will and will cause each Subsidiary to establish and maintain its 
primary banking depository and disbursement relationship with the Lender. 

(k) IRS Form. On or before the Closing Date, the Borrower will provide the Lender 
and the Issuer evidence of the completion and arrangements for filing of Internal Revenue Service 
Form 8038 with respect to the issuance of the Bond and any supplements, or certificates related, 
to the Tax Certificate reasonably requested by the Issuer or the Lender. 

Section 6.2 Negative Covenants. 

(a) Indebtedness. The Borrower will not, and will not permit any Subsidiary to, create, 
incur, assume or permit to exist any Indebtedness, except: 

(i) Indebtedness created under the Bond Documents and the 2010B Bond 
Documents; 

(ii) Indebtedness set forth in Schedule 6.2(a), Indebtedness incurred after the 
date hereof under commitments described on Schedule 6.2(a) and extensions, renewals and 
replacements of any such Indebtedness that do not increase the outstanding principal amount 
thereof or result in an earlier maturity date or decreased weighted average life thereof; 

(iii) Indebtedness of the Borrower or any Subsidiary incurred to finance the 
acquisition, construction or improvement of any fixed or capital assets, including Capital Lease 
Obligations and any Indebtedness assumed in connection with the acquisition of any such assets 
or secured by a Lien on any such assets prior to the acquisition thereof, and extensions, renewals 
and replacements of any such Indebtedness that do not increase the outstanding principal amount 
thereof or result in an earlier maturity date or decreased weighted average life thereof; provided 
that (A) such Indebtedness is incurred prior to or within 120 days after such acquisition or the 
completion of such construction or improvement and (B)the aggregate principal amount of 
Indebtedness permitted by this clause (iii) shall not exceed $50,000,000 at any time outstanding; 

(iv) Indebtedness arising in connection with Swap Agreements permitted by 
Section 6.2(g); 

(v) to the extent constituting Indebtedness, deferred compensation payable to 
directors, officers or employees of the Borrower and the Subsidiaries; 

(vi) cash management obligations and Indebtedness incurred by the Borrower 
or any Subsidiary in respect of netting services, overdraft protections and similar arrangements, in 
each case entered into in the ordinary course of operations in connection with cash management 
and deposit accounts and not involving the borrowing of money; 

(vii) Indebtedness arising in connection with the Credit Agreement; 
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(viii) loans and advances from the Borrower to Arrow WV in an aggregate 
principal amount not to exceed $500,000,000; provided that such loans and advances are evidenced 
and governed by documentation reasonably acceptable to the Lender and the proceeds of such 
loans and advances are used by Arrow WV to finance the Project; 

(ix) liabilities for contributions to self-insurance or shared or pooled risk 
insurance programs of the Borrowers and its Subsidiaries required or permitted to be maintained 
under Section 6.1(f); 

(x) Subordinated Indebtedness in an aggregate principal amount not to exceed 
$20,000,000 outstanding at any time; 

(xi) Indebtedness under the BSA Settlement Trust Note in a principal amount 
not to exceed $80,000,000 plus any interest added to such principal amount by payments in kind; 

(xii) Indebtedness under the Foundation Loan Agreement in a principal amount 
not to exceed $42,800,000; 

(xiii) Indebtedness arising out of letters of credit issued to purchase goods in the 
ordinary course of the Borrower’s or its Subsidiaries’ business; and 

(xiv) Indebtedness arising out of letters of credit in an aggregate principal amount 
not to exceed $10,000,000. 

(b) Liens. The Borrower will not, and will not permit any Subsidiary to, create, incur, 
assume or permit to exist any Lien on any property or asset now owned or hereafter acquired by 
it, or assign or sell any income or revenues (including accounts receivable) or rights in respect of 
any thereof, except: 

(i) Liens created under the Collateral Documents, the other Bond Documents 
and the 2010B Bond Documents; 

(ii) Permitted Encumbrances; 

(iii) any Lien on any asset (and the accessions thereto and the product and 
proceeds thereof) of the Borrower or any Subsidiary set forth in Schedule 6.2(b); provided that (A) 
such Lien shall not apply to any other asset of the Borrower or any Subsidiary and (B) such Lien 
shall secure only those obligations which it secures on the date hereof and extensions, renewals 
and replacements thereof that do not increase the outstanding principal amount thereof; 

(iv) Liens on fixed or capital assets acquired, constructed or improved by the 
Borrower or any Subsidiary; provided that (A) such security interests secure Indebtedness 
permitted by Section 6.2(a)(iii), (B) such security interests and the Indebtedness secured thereby 
are incurred prior to or within 120 days after such acquisition or the completion of such 
construction or improvement, (C) the Indebtedness secured thereby does not exceed 90% of the 
cost of acquiring, constructing or improving such fixed or capital assets and (D) such security 
interests shall not apply to any other property or assets of the Borrower or any Subsidiary; 
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(v) other Liens securing Indebtedness or other obligations in an aggregate 
principal amount not to exceed $500,000 at any time outstanding; provided that the aggregate book 
value of all assets encumbered by all the Liens permitted under this clause (v) shall not exceed 
$500,000, with the book value of an asset determined at the time of the granting of the Lien therein; 

(vi) a second priority Lien on the Arrow Intercompany Note securing 
Indebtedness under the Foundation Loan Agreement; 

(vii) second priority Liens on the inventory, accounts receivable (other than the 
Arrow Intercompany Note), Cash and the real property constituting the Borrower’s headquarters 
as of the Effective Date, in each case securing Indebtedness under the BSA Settlement Trust Note; 

(viii) Liens securing Indebtedness permitted under Section 6.2(a)(xiii); provided 
that such Liens extend only to the goods so purchased; and 

(ix) Liens on cash and cash equivalents securing Indebtedness permitted under 
Section 6.2(a)(xiv). 

(c) Fundamental Changes. 

(i) The Borrower will not, nor will it permit any Subsidiary to, merge into or 
consolidate with any other Person, or permit any other Person to merge into or consolidate with it, 
or liquidate or dissolve. The Borrower will not, and will not permit any of the Subsidiaries to, 
engage to any material extent in any operations other than the operations of the type conducted by 
the Borrower and the Subsidiaries on the date of execution of this Agreement and operations 
reasonably related thereto. 

(ii) The Borrower will not, nor will it permit any of its Subsidiaries to, 
consummate a Division as the Dividing Person, without the prior written consent of the Lender. 
Without limiting the foregoing, if any Subsidiary that is a limited liability company consummates 
a Division (with or without the prior consent of the Lender as required above), each Division 
Successor shall be required to comply with the obligations set forth in Section 6.1(i) and the other 
further assurances obligations set forth in the Bond Documents. 

(d) Investments, Loans, Advances, Guarantees and Acquisitions. The Borrower will 
not, and will not permit any of the Subsidiaries to, purchase, hold or acquire (including pursuant 
to any merger with any Person that was not a wholly owned Subsidiary prior to such merger) any 
Equity Interests in or evidences of indebtedness or other securities (including any option, warrant 
or other right to acquire any of the foregoing) of, make or permit to exist any loans or advances to, 
Guarantee any obligations of, or make or permit to exist any investment or any other interest in, 
any other Person, or purchase or otherwise acquire (in one transaction or a series of transactions) 
any assets of any other Person constituting a business unit, except: 

(i) Permitted Investments; 

(ii) Swap Agreements permitted by Section 6.2(g); 

Case 20-10343-LSS    Doc 7515-17    Filed 11/30/21    Page 43 of 74



102822513.5 39 

(iii) loans and advances to officers, directors, and employees of the Borrower 
and the Subsidiaries made in the ordinary course of operations for travel and entertainment 
expenses, relocation costs and similar purposes up to a maximum for all such loans and advances 
of $250,000 in the aggregate at any one time outstanding; 

(iv) endorsements of items for collection or deposit in the ordinary course of 
business; 

(v) loans and advances to Arrow WV in an aggregate principal amount not to 
exceed $500,000,000; provided that such loans and advances are evidenced and governed by 
documentation reasonably acceptable to the Lender and the proceeds of such loans and advances 
are used by Arrow WV to finance the Project and such loans and advances evidenced by one or 
more promissory notes pledged and delivered to the Lender; and 

(vi) in addition to the investments otherwise permitted by this Section 6.2(d), 
the Borrower and the Subsidiaries may acquire Equity Interests in or other securities of, make 
loans or advances to, Guarantee any obligations of, or make any other investment in, any other 
Person if the aggregate amount expended to make all such investments consummated under the 
permissions of this clause (vi) shall not exceed an amount equal to $500,000; provided that, as of 
the date of any such investment and after giving effect thereto, no Default shall exist or result 
therefrom. 

(e) Asset Sales. The Borrower will not, and will not permit any of the Subsidiaries to, 
sell, transfer, lease or otherwise dispose of any asset, except: 

(i) sales or other dispositions of used or surplus equipment, inventory and 
Permitted Investments in the ordinary course of operations; 

(ii) other sales, transfers and other dispositions of assets in the ordinary course 
of operations of the Borrower or the Subsidiaries; provided that (A) all sales, transfers and other 
dispositions made under the provisions this clause (ii) shall be made (x) for fair value, (y) for at 
least 90% cash consideration, and (z) in compliance with Section 6.2(i); and (B) the proceeds of 
any disposition permitted under this clause (ii) are retained by the Borrower and used to acquire 
other assets to be used in the operations of the Borrower or the Subsidiaries; 

(iii) sales or other dispositions of assets which are specifically restricted by the 
donor or grantor to a particular purpose which is inconsistent with their use for payment on the 
Bond or the Obligations and are disposed of in accordance with such specific restriction; 

(iv) (A) leases by the Borrower or a Subsidiary of the type described in clause 
(k) of the definition of Permitted Encumbrances and (B) the grant or conveyance of conservation 
easements by Arrow WV of the type described in clause (n) of the definition of Permitted 
Encumbrances;  

(v) the BSA Settlement Trust Contribution (as defined in the Chapter 11 Plan); 
and 
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(vi) other sales, transfers and dispositions of assets not permitted by any other 
clause of this Section 6.2(e), provided that the aggregate fair market value of the assets sold under 
the permissions of this clause (vi) may not exceed $1,000,000 per fiscal year. 

(f) Sale and Leaseback Transactions. The Borrower will not, and will not permit any 
of the Subsidiaries to, enter into any arrangement, directly or indirectly, whereby it shall sell or 
transfer any property, real or personal, used or useful in its operations, whether now owned or 
hereinafter acquired, and thereafter rent or lease such property or other property that it intends to 
use for substantially the same purpose or purposes as the property sold or transferred, except for 
(i) any such sale of any fixed or capital assets that is made for cash consideration in an amount not 
less than the cost of such fixed or capital asset and is consummated within 90 days after the 
Borrower or such Subsidiary acquires or completes the construction of such fixed or capital asset 
and (ii) the sale-and-leaseback of the Warehouse and Distribution Center in accordance with the 
provisions of the Chapter 11 Plan. 

(g) Swap Agreements. The Borrower will not, and will not permit any of the 
Subsidiaries to, enter into any Swap Agreement, except (i) Swap Agreements entered into to hedge 
or mitigate risks to which the Borrower or any Subsidiary has actual exposure and (ii) Swap 
Agreements entered into in order to effectively cap, collar or exchange interest rates (from fixed 
to floating rates, from one floating rate to another floating rate or otherwise) with respect to any 
interest-bearing liability or investment of the Borrower or any Subsidiary. 

(h) Restricted Payments; Certain Payments of Indebtedness. The Borrower will not, 
nor will it permit any Subsidiary to, declare or make, or agree to pay or make, directly or indirectly, 
any Restricted Payment, or incur any obligation (contingent or otherwise) to do so. The Borrower 
will not, nor will it permit any Subsidiary to, make or agree to pay or make, directly or indirectly, 
any payment or other distribution (whether in cash, securities or other property) of or in respect of 
principal of or interest on any Indebtedness, or any payment or other distribution, subject to the 
Bond Documents (whether in cash, securities or other property), including any sinking fund or 
similar deposit, on account of the purchase, redemption, retirement, acquisition, cancellation or 
termination of any Indebtedness, except: 

(i) payment of Indebtedness related to the Bond Documents, the 2012 Bond 
Documents and the Loan Documents (as defined in the Credit Agreement); 

(ii) payment of regularly scheduled interest and principal payments as and when 
due in respect of any Indebtedness other than payments in respect of Subordinated Indebtedness 
prohibited by the subordination provisions thereof; 

(iii) payment of Indebtedness constituting pension plan liabilities arising under 
a Plan; 

(iv) refinancing of Indebtedness to the extent permitted by Section 6.2(a); 

(v) payment of Indebtedness under the BSA Settlement Trust Note; 

(vi) payment of Indebtedness under the Foundation Loan Agreement; and 
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(vii) payment of secured Indebtedness that becomes due as a result of the 
voluntary sale or transfer of the property or assets securing such Indebtedness. 

(i) Transactions with Affiliates. The Borrower will not, nor will it permit any 
Subsidiary to, sell, lease or otherwise transfer any property or assets to, or purchase, lease or 
otherwise acquire any property or assets from, or otherwise engage in any other transactions with, 
any of its Affiliates, except (A) transactions are at prices and on terms and conditions not less 
favorable to the Borrower or such Subsidiary than could be obtained on an arm’s-length basis from 
unrelated third parties, (B) any loan, advance, or Guarantee permitted by Section 6.2(d)(v) or (vi), 
(C) any Restricted Payment permitted by Section 6.2(h), (D) any incurrence of Subordinated 
Indebtedness owing to an Affiliate permitted by Section 6.2(a)(x), and (E) the lease of the Summit 
Bechtel Family National Scout Reserve by Arrow WV to the Borrower. 

(j) Change in Fiscal Year. The Borrower will not change the manner in which either 
the last day of its fiscal year or the last days of the first three fiscal quarters of its fiscal year is 
calculated. 

Section 6.3 Financial Covenants. 

(a) Minimum Liquidity. Beginning with December 31, 2022, the Borrower shall not 
permit Liquidity as of the last day of any June or December for which quarterly or annual financial 
statements (as applicable) and a compliance certificate were delivered or required to be delivered 
pursuant to Section 6.1(i), (ii) and (iii), respectively (each a “Test Date”), to be less than the 
amount set forth in the table below opposite such Test Date. 

Test Date Liquidity 
December 31, 2022 $47,000,000 

June 30, 2023 $40,000,000 

December 31, 2023 $54,000,000 

June 30, 2024 $42,000,000 

December 31, 2024 $39,000,000 

June 30, 2025 $30,000,000 

December 31, 2025 $35,000,000 

June 30, 2026 $25,000,000 

December 31, 2026 $30,000,000 

June 30, 2027 $21,000,000 

December 31, 2027 $26,000,000 

June 30, 2028 $16,000,000 

December 31, 2028 $22,000,000 

June 30, 2029 $12,000,000 
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Test Date Liquidity 
December 31, 2029 $18,000,000 

June 30, 2030, and each 
Test Date occurring on 
June 30 thereafter 

$12,000,000 

December 31, 2030 and 
each Test Date occurring 
on December 31 
thereafter 

$18,000,000 

 
(b) Consolidated Debt Service Coverage Ratio. Beginning with the Rolling Period 

ending as of December 31, 2022, the Borrower shall not permit its Consolidated Debt Service 
Coverage Ratio for any Rolling Period ending as of any Test Date to be less than (a) for each Test 
Date occurring on or before December 31, 2023, 1.00 to 1.00, (b) for the Test Dates occurring June 
30, 2024 and December 31, 2024, 0.80 to 1.00, (c) for each Test Date occurring during the period 
from and including June 30, 2025 to and including December 31, 2027, 1.00 to 1.00 and (d) for 
each Test Date occurring on or after June 30, 2028, 1.20 to 1.00. 

(c) Additional Financial Covenants. In the event the Borrower shall enter into, assume 
or otherwise become bound by or obligated under any agreement creating or evidencing any 
Indebtedness, the terms of this Agreement shall, without any further action on the part of the 
Borrower, the Lender, or the Issuer, be deemed to be amended automatically to include each 
Additional Financial Covenant contained in such agreement; provided, however, that this 
Agreement shall not be amended to include any Additional Financial Covenant if Bond Counsel 
determines that the inclusion of such Additional Financial Covenant would adversely affect the 
exclusion of interest on the Bond from gross income for federal income tax purposes. The 
Borrower further covenants to promptly execute and deliver at its expense an amendment to this 
Agreement in form and substance satisfactory to the Lender evidencing the amendment of this 
Agreement to include such Additional Financial Covenants, provided that the execution and 
delivery of such amendment shall not be a precondition to the effectiveness of such amendment 
but shall merely be for the convenience of the parties hereto. Upon the date that any Additional 
Financial Covenant is no longer binding on the Borrower under the terms of the original agreement 
which created or evidenced the applicable Indebtedness, the terms of this Agreement shall, without 
any further action on the part of the Borrower or the Lender, be deemed to be amended 
automatically to delete such Additional Financial Covenant from this Agreement. For purposes of 
this Agreement, the term “Additional Financial Covenant” means any financial covenant, event of 
default or similar restriction applicable to the Borrower (regardless of whether such provision is 
labeled or otherwise characterized as a covenant) the subject matter of which either (A) is similar 
to that of the covenants in this Section 6.3, but contains one or more percentages, amounts or 
formulas that in the sole judgment of the Lender is more restrictive than those set forth herein or 
more beneficial to the holder or holders of such other Indebtedness (and such covenant, event of 
default or similar restriction shall be deemed an “Additional Financial Covenant” only to the extent 
that it is more restrictive or more beneficial), or (B) is different from the subject matter of the 
covenants in this Section 6.3 and measures the financial performance of the Borrower utilizing 
financial statement components. 
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ARTICLE VII 
TAX COVENANT 

Section 7.1 Tax Covenant. The Issuer, the Borrower and Arrow WV covenant and 
agree that each shall at all times do and perform all acts and things permitted by law and this 
Agreement which are necessary in order to assure that interest paid on the Bond will be excluded 
from gross income of the Holders for federal income tax purposes and shall take no action that 
would result in such interest not being excluded from gross income for federal income tax 
purposes. Without limiting the generality of the foregoing, the Issuer, the Borrower and Arrow 
WV agree to comply with the provisions of the Tax Certificate, which are hereby incorporated 
herein. This covenant shall survive payment in full or defeasance of the Bond. 

ARTICLE VIII 
EVENTS OF DEFAULT 

Section 8.1 Events of Default. The term “Event of Default” means any one or more of 
the following events: 

(a) the Borrower shall fail to make any payment on any obligation of the Borrower to 
(i) the Lender including, without limitation, any payments on the Note or (ii) the Issuer, when due 
and payable; 

(b) the Borrower shall fail to pay any interest on any Indebtedness or any fee or any 
other amount (other than an amount referred to in Section 8.1(a)) payable under this Agreement or 
any other Bond Document, when and as the same shall become due and payable, and such failure 
shall continue unremedied for a period of three days; 

(c) any representation, warranty or certification made or deemed made by or on behalf 
of the Borrower in or in connection with any Bond Document or any amendment or modification 
thereof or waiver thereunder, or in any report, certificate, financial statement or other document 
furnished pursuant to or in connection with any Bond Document or any amendment or 
modification thereof or waiver thereunder, shall prove to have been incorrect in any material 
respect when made or deemed made; 

(d) the Borrower shall fail to observe or perform any covenant, condition or agreement 
contained in Sections 6.1(b), 6.1(c), 6.1(g), 6.2 or 6.3(c); 

(e) the Borrower shall fail to observe or perform any covenant, condition or agreement 
contained in any Bond Document (other than those specified in Section 8.1(a), (b), (d), (o) or (p)), 
and such failure shall continue unremedied for a period of 30 days after notice thereof from the 
Lender to the Borrower; 

(f) the Borrower or any Subsidiary shall fail to make any payment (whether of 
principal or interest and regardless of amount) in respect of any Material Indebtedness, when and 
as the same shall become due and payable; 
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(g) any event or condition occurs that results in any Material Indebtedness becoming 
due prior to its scheduled maturity or that enables or permits the holder or holders of any Material 
Indebtedness or any trustee or agent on its or their behalf to cause any Material Indebtedness to 
become due (and all applicable notices of default, if any, have been given and all applicable cure 
periods have expired), or to require the prepayment, repurchase, redemption or defeasance thereof, 
prior to its scheduled maturity; provided that this clause (g) shall not apply to secured Indebtedness 
that becomes due as a result of the voluntary sale or transfer of the property or assets securing such 
Indebtedness; 

(h) an involuntary proceeding shall be commenced or an involuntary petition shall be 
filed seeking (i) liquidation, reorganization or other relief in respect of the Borrower or any 
Subsidiary or its debts, or of a substantial part of its assets, under any federal, state or foreign 
bankruptcy, insolvency, receivership or similar law now or hereafter in effect or (ii) the 
appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for the 
Borrower or any Subsidiary or for a substantial part of its assets, and, in any such case, such 
proceeding or petition shall continue undismissed for 60 days or an order or decree approving or 
ordering any of the foregoing shall be entered; 

(i) the Borrower or any Subsidiary shall (i) voluntarily commence any proceeding or 
file any petition seeking liquidation, reorganization or other relief under any Federal, state or 
foreign bankruptcy, insolvency, receivership or similar law now or hereafter in effect, (ii) consent 
to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or petition 
described in Section 8.1(h), (iii) apply for or consent to the appointment of a receiver, trustee, 
custodian, sequestrator, conservator or similar official for the Borrower or any Subsidiary or for a 
substantial part of its assets, (iv) file an answer admitting the material allegations of a petition filed 
against it in any such proceeding, (v) make a general assignment for the benefit of creditors or (vi) 
take any action for the purpose of effecting any of the foregoing; 

(j) the Borrower or any Subsidiary shall become unable, admit in writing its inability 
or fail generally to pay its debts as they become due; 

(k) one or more judgments for the payment of money in an aggregate amount in excess 
of $5,000,000 shall be rendered against the Borrower, any Subsidiary or any combination thereof 
and the same shall remain undischarged for a period of 30 consecutive days during which 
execution shall not be effectively stayed by written agreement or court order, or any action shall 
be legally taken by a judgment creditor to attach or levy upon any assets of the Borrower or any 
Subsidiary to enforce any such judgment; 

(l) an ERISA Event shall have occurred that, in the opinion of the Lender, when taken 
together with all other ERISA Events that have occurred, could reasonably be expected to result 
in liability of the Borrower and the ERISA Affiliates in an aggregate amount exceeding 
$1,000,000; 

(m) any Bond Document shall otherwise for any reason cease to be in full force and 
effect and valid, binding and enforceable in accordance with its terms after its date of execution, 
or the Borrower shall so state in writing; 
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(n) any Lien purported to be created under the Collateral Documents in respect of assets 
that constitute a material portion of the Collateral shall cease to be, or shall be asserted by the 
Borrower not to be (other than, in each case, in accordance with its terms), a valid and perfected 
Lien on such Collateral, with the priority required hereby or thereby; 

(o) the Borrower shall fail to comply with the covenant set forth in Section 6.3(a); 
provided that if (i) Liquidity is less than the amount specified in Section 6.3(a) but equal to or 
greater than $10,000,000 as of any Test Date and (ii) a Test Date Tax Opinion has been delivered 
to the Lender at the same time as the financial statements are delivered to the Lender under 
Section 6.1(a)(i) or (ii) for the applicable Test Date, then an Event of Default shall not be deemed 
to exist under this clause (o) as of such Test Date (but an event of the type with the passage of time 
will become an Event of Default if not cured or waived shall have occurred and such event, herein 
called, a “Potential Liquidity Default”). If a Potential Liquidity Default exists with respect to a 
Test Date then, as of the Redetermination Date applicable to such Test Date, such Potential 
Liquidity Default shall be deemed to have been cured if the Liquidity, calculated as of such 
Redetermination Date based on the financial statements delivered under Section 6.1(a)(ii) for the 
period ending on such Redetermination Date, is equal to or greater than the amount specified in 
Section 6.3(a); 

(p) the Borrower shall fail to comply with the covenant set forth in Section 6.3(b); 
provided that if (i) the Consolidated Debt Service Coverage Ratio is less than the level specified 
in Section 6.3(b) as of any Test Date and (ii) a Test Date Tax Opinion has been delivered to the 
Lender at the same time as the financial statements are delivered to the Lender under 
Section 6.1(a)(i) or (ii) for the applicable Test Date, then an Event of Default shall not be deemed 
to exist under this clause (p) as of such Test Date (but an event of the type with the passage of time 
will become an Event of Default if not cured or waived shall have occurred and such event, herein 
called, a “Potential CDSCR Default”). If a Potential CDSCR Default exists with respect to a Test 
Date then, as of the Redetermination Date applicable to such Test Date,  such Potential CDSCR 
Default shall be deemed to have been cured if the Consolidated Debt Service Coverage Ratio, 
calculated as of such Redetermination Date based on the financial statements delivered under for 
the Section 6.1(a)(ii) for the period ending on such Redetermination Date, is greater than or equal 
to the level specified in Section 6.3(b) for the prior Test Date; or 

(q) the Lender reasonably determines that a Material Adverse Effect has occurred or a 
circumstance exists that could result in a Material Adverse Effect and such condition continues 
unremedied for a period of 30 days after notice thereof from the Lender to the Borrower. 

 The Issuer and the Borrower shall each notify the other and the Holder within five Business 
Days after either of them receives notice that an Event of Default has occurred with respect to the 
Borrower or the Issuer, or after either of them becomes aware that an Event of Default has 
occurred. 

Section 8.2 Remedies of Holder. If any Payment of the Bond shall not have been made, 
whenever any Event of Default referred to in Section 8.1 shall have happened and shall not have 
been waived, the Holder may take any one or more of the following remedial steps: 
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(a) By written notice declare all installments of principal repayable pursuant to the 
Note for the remainder of the term thereof to be immediately due and payable, whereupon the 
same, together with accrued interest thereon as provided for in the Note, shall become immediately 
due and payable without presentment, demand, acceleration of maturity, protest, or any other 
notice whatsoever, all of which are hereby expressly waived by the Borrower; provided, however, 
that upon the occurrence of any event described in Section 8.1(h) or (i), the Note shall become 
immediately due without demand or acceleration. 

(b) Take whatever other action at law or in equity may appear necessary or desirable 
to collect the amounts payable pursuant to the Note then due and thereafter to become due, or to 
enforce the performance and observance of any obligation, agreement or covenant of the Borrower 
under this Agreement, the Security Agreement or under any of the other Bond Documents. 

In the enforcement of the remedies provided in this Section 8.2, the Holder may treat all 
reasonable expenses of enforcement, including, without limitation, legal, accounting and required 
publication fees, costs  and expenses, as additional amounts payable by the Borrower then due and 
owing and the Borrower agrees to pay such additional amounts upon demand, the amount of such 
legal fees, costs and expenses to be without regard to any statutory presumption. 

Section 8.3 Payments After Default; No Waiver. Any amounts collected pursuant to 
action taken under Section 8.2 shall be paid to the Holder and applied to the payment of: 

first, any fees, costs and expenses incurred by the Holder as a result of taking such 
action; 

second, any interest which shall have accrued on any overdue interest on any 
accrued interest on any overdue principal of the Bond at the rate set forth in the Bond; 

third, any overdue interest on the Bond; 

fourth, any overdue principal of the Bond; 

fifth, the outstanding principal balance of the Bond; and 

sixth, if Payment of the Bond shall have been made, all remaining moneys as 
required by law. 

Section 8.4 No Remedy Exclusive. No remedy herein conferred upon or reserved to 
the Holder is intended to be exclusive of any other available remedy or remedies, but each and 
every such remedy shall be cumulative and shall be in addition to every other remedy given under 
this Agreement or now or hereafter existing at law or in equity or by statute. No delay or omission 
to exercise any right or power accruing upon default shall impair any such right or power or shall 
be construed to be a waiver thereof, but any such right and power may be exercised from time to 
time and as often as may be deemed expedient. 
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ARTICLE IX 
LIMITATION OF LIABILITY; INDEMNIFICATION 

Section 9.1 Limitation of Issuer’s Liability. No covenant, agreement or obligation 
contained in any Bond Document shall be deemed to be a covenant, agreement or obligation of 
any past, present or future commissioner, officer, employee or agent of the Issuer in his individual 
capacity, and neither the commissioners of the Issuer nor any officer, employee or agent thereof 
executing any Bond Document shall be liable personally on such Bond Document or be subject to 
any personal liability or accountability by reason of the issuance thereof. No commissioner, 
officer, employee or agent of the Issuer shall incur any personal liability with respect to any other 
action taken by him pursuant to the Bond Documents or the Act or any of the transactions 
contemplated thereby provided he acts in good faith. 

The Bond shall be a limited obligation of the Issuer. The principal and interest on the Bond 
shall be payable out of the revenues derived from this Agreement and the Note. The Bond and 
interest thereon shall never constitute an indebtedness of the Issuer, within the meaning of any 
constitutional provision or statutory limitation and shall never constitute or give rise to a pecuniary 
liability of the Issuer. Neither shall the Bond nor interest thereon be a charge against the general 
credit or taxing powers of the Issuer. 

Section 9.2 Indemnification by Borrower. THE BORROWER SHALL AND 
HEREBY DOES INDEMNIFY AND HOLD HARMLESS THE ISSUER, THE BOND 
REGISTRAR, THE LENDER, ANY SUBSEQUENT HOLDER, AND ALL MEMBERS, 
OFFICERS, DIRECTORS, AGENTS AND EMPLOYEES THEREOF (EACH AN 
“INDEMNIFIED PARTY” AND, COLLECTIVELY, THE “INDEMNIFIED PARTIES”) ALL 
LOSSES, COSTS, DAMAGES, EXPENSES AND LIABILITIES OF WHATEVER NATURE, 
INCLUDING BUT NOT LIMITED TO REASONABLE ATTORNEYS’ FEES, COSTS, 
EXPENSES, LITIGATION AND COURT COSTS, AMOUNTS PAID IN SETTLEMENT AND 
AMOUNTS PAID TO DISCHARGE JUDGMENTS (COLLECTIVELY REFERRED TO 
HEREINAFTER AS “LOSSES”), DIRECTLY OR INDIRECTLY RESULTING FROM, 
ARISING OUT OF OR RELATED TO ONE OR MORE CLAIMS, AS HEREINAFTER 
DEFINED, EXCLUDING ANY SUCH LOSSES OR CLAIMS THAT ARISE OUT OF AN ACT 
OF GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF ANY SUCH INDEMNIFIED 
PARTIES. WITHOUT LIMITING ANY PROVISION OF ANY BOND DOCUMENT, IT IS 
THE EXPRESS INTENTION OF THE PARTIES HERETO THAT EACH INDEMNIFIED 
PARTY SHALL BE INDEMNIFIED FROM AND HELD HARMLESS AGAINST ANY AND 
ALL LOSSES, LIABILITIES, CLAIMS, DAMAGES, PENALTIES, JUDGMENTS, 
DISBURSEMENTS, COSTS, AND EXPENSES (INCLUDING ATTORNEYS’ FEES, COSTS 
AND EXPENSES) ARISING OUT OF OR RESULTING FROM THE SOLE OR 
CONTRIBUTORY NEGLIGENCE OF SUCH INDEMNIFIED PARTY. The word “Claims” as 
used herein means all claims, lawsuits, causes of action and other legal actions and proceedings of 
whatsoever nature including but not limited to claims, lawsuits, causes of action and other legal 
actions and proceedings involving bodily or personal injury or death of any person or damage to 
any property (including but not limited to persons employed by any of the Indemnified Parties and 
any other person) brought against any of the Indemnified Parties or to which any of the Indemnified 
Parties is a party, that directly or indirectly result from, arise out of or relate to (1) the transfer, 
sale, operation, use, occupancy, maintenance or ownership of the Project or any part thereof or (2) 
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the execution, delivery or performance of this Agreement, the Note, the Security Agreement or 
any other related instruments or documents. The obligations of the Borrower under this Section 9.2 
shall survive termination of this Agreement and apply to all Losses and Claims that result from, 
arise out of, or are related to any event, occurrence, condition or relationship prior to termination 
of this Agreement, whether such Losses and Claims are asserted prior to termination of this 
Agreement or thereafter. 

Each Indemnified Party shall reimburse the Borrower for payments made by the Borrower 
pursuant to this Section 9.2 to the extent of any proceeds, net of all expenses of collection, actually 
received by such Indemnified Party from any insurance covering such Claims with respect to the 
Losses sustained. The Indemnified Parties shall have the duty to claim any such insurance proceeds 
and shall assign their respective rights to such proceeds, to the extent of such required 
reimbursement, to the Borrower. 

In case any Claim shall be brought against any Indemnified Party in respect of which 
indemnity may be sought against the Borrower, then such Indemnified Party shall promptly notify 
the Borrower in writing of such Claim. Failure to notify the Borrower of such Claim shall not 
relieve the Borrower from any liability that the Borrower may have other than pursuant to this 
Section 9.2 and shall relieve the Borrower from liability the Borrower may have under this 
Section 9.2 only to the extent that such failure prejudices the Borrower. The Borrower shall have 
the right to assume the investigation and defense of such Claim, including the employment of 
counsel, which counsel shall be satisfactory to the Indemnified Parties, and shall pay all expenses 
of the investigation and defense of such Claim. If any action, suit or proceeding is brought against 
any Indemnified Party for any loss or damage for which the Borrower is required to provide 
indemnification under this Section 9.2, such Indemnified Party shall promptly notify the Borrower 
and the Borrower shall have the sole right and duty to assume, and shall assume, the defense 
thereof, with full power to litigate, compromise or settle the same in its sole discretion. 
Notwithstanding the foregoing, in the event the Indemnified Party is the Lender or the Issuer, in 
the event the Lender or the Issuer reasonably believes there are defenses available to it that are not 
being pursued, the Lender or the Issuer (as the case may be) may, in its sole discretion, hire 
independent counsel to pursue its own defense, and the Borrower shall be liable for the reasonable 
attorneys’ fees, costs and expenses with respect to any such counsel. The Borrower shall not be 
liable for Losses resulting from settlement of Claims against an Indemnified Party unless the 
Borrower consents to that settlement. The obligations of the Borrower under this Section 9.2 shall 
survive any termination of this Agreement. 

Section 9.3 Issuer, Commissioner, Attorneys, Officers, Employees and Agents of 
Issuer Not Liable. To the extent permitted by law, no recourse shall be had for the enforcement 
of any obligation, promise or agreement of the Issuer contained herein or in the other Bond 
Documents to which the Issuer is a party or for any claim based hereon or thereon or otherwise in 
respect hereof or thereof against any commissioner, officer, agent, attorney or employee, as such, 
in his/her individual capacity, past, present or future, of the Issuer or of any successor entity, either 
directly or through the Issuer or any successor entity whether by virtue of any constitutional 
provision, statute or rule of law, or by the enforcement of any assessment or penalty or otherwise. 
No personal liability whatsoever shall attach to, or be incurred by, any commissioner, officer, 
agent, attorney or employee as such, past, present or future, of the Issuer or any successor entity, 
either directly or through the Issuer or any successor entity, under or by reason of any of the 
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obligations, promises or agreements entered into between the Issuer and the Borrower, whether 
herein contained or to be implied herefrom as being supplemental hereto; and all personal liability 
of that character against every such commissioner, officer, agent, attorney and employee is, by the 
execution of this Agreement and as a condition of, and as part of the consideration for, the 
execution of this Agreement, expressly waived and released. 

Notwithstanding any other provision of this Agreement, the Issuer shall not be liable to the 
Borrower or the Lender or any other person for any failure of the Issuer to take action under this 
Agreement unless the Issuer (a) is requested in writing by an appropriate person to take such action, 
(b) is assured of payment of, or reimbursement for, any reasonable expenses in such action, and 
(c) is afforded, under the existing circumstances, a reasonable period to take such action. In acting 
under this Agreement, or in refraining from acting under this Agreement, the Issuer may 
conclusively rely on the advice of its counsel. 

ARTICLE X 
MISCELLANEOUS 

Section 10.1 Assignment. 

(a) Except with the prior written consent of the Holder, the rights and obligations of 
the Borrower under this Agreement shall not be assigned or otherwise transferred. Any such 
attempted assignment or transfer by the Borrower without such consent shall be null and void. 

(b) The Holder may, without the consent of the Borrower but with notice to the 
Borrower if no Default exists, transfer to one or more assignees all or a portion of its rights and 
obligations under this Agreement (including the Bond); provided that: (i) no such assignment shall, 
as of the date of the assignment and as long as no Default exists, cause the Borrower to pay any 
additional amounts hereunder that result from such assignment and which are not already 
contemplated by the terms of this Agreement and (ii) each such assignment shall be made in 
accordance with all applicable laws and regulations including applicable securities laws and 
regulations. 

(c) Benefit of Agreement. The Borrower intends that the representations, warranties 
and covenants made by the Borrower in this Agreement shall be for the equal benefit of the Issuer 
and the Lender hereunder. 

Section 10.2 Notices. Except as may otherwise be provided in the applicable Bond 
Document, all demands, notices, approvals, consents, requests and other communications 
hereunder and under the other Bond Documents shall be in writing and shall be deemed to have 
been given (i) when delivered in person or by overnight courier or mailed by first class registered 
or certified mail, postage prepaid, or (ii) in the case of electronic mail, if the recipient confirms 
receipt by return electronic mail or “read” message. Any such communications shall be sent to: 

Case 20-10343-LSS    Doc 7515-17    Filed 11/30/21    Page 54 of 74



102822513.5 50 

(a) if to the Borrower or Arrow WV: 

1325 West Walnut Hill Lane 
Irving, Texas 75038 
Attention: [●] 
Telephone: [●] 
Fax: (972) 580-7896 
Email: [●] 

with a copy to: 

Jonathan Michels 
White & Case LLP 
1221 Avenue of the Americas 
New York, New York 10020 
Telephone: (212) 819-8661 
Fax: (212) 354-8113 
Email: jmichels@whitecase.com 
 

(b) if to the Issuer: 

The County Commission of Fayette County 
P.O. Box 307 
Fayetteville, West Virginia 25840 
Attention: President 
Telephone: (304) 574-4290 
Fax: (304) 574-4255 
Email: [●] 

with a copy to: 

John Stump, Esq. 
Steptoe & Johnson PLLC 
Chase Tower, 17th Floor 
707 Virginia Street East 
Charleston, West Virginia 25301 
Telephone: (304) 353-8196 
Fax: (304) 353-8181 
Email: John.Stump@Steptoe-Johnson.com 

(c) if to the Lender: 

2200 Ross Avenue, 8th Floor 
Dallas, Texas 75201 
Attention: Todd Nordeen 
Telephone: (214) 965-2219 
Fax: (214) 965-2778 
Email: [●] 
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with a copy to: 

Benjamin Ratliff 
Norton Rose Fulbright US LLP 
2200 Ross Avenue, Suite 3600 
Dallas, Texas 75201 
Telephone: (214) 855-7156 
Fax: (214) 855-8200 
Email: benjamin.ratliff@nortonrosefulbright.com 
 

 A duplicate copy of each notice, approval, consent, request or other communication given 
under any Bond Document by either the Issuer or the Borrower to the other shall also be given to 
the Lender. The Issuer, the Borrower and the Lender may, by notice given hereunder, designate 
any further or different addresses to which subsequent notices, approvals, consents, requests, or 
other communications shall be sent or persons to whose attention the same shall be directed. 

Section 10.3 Amendments. This Agreement, the Bond and the Note may not be 
terminated, modified or amended, and the Borrower will not take or omit to take any action, the 
taking or omission of which might result in any alteration or impairment of this Agreement, the 
Bond or the Note, without the prior written consent of the Holder. Any consent provided for in this 
Agreement which may be given by the Issuer shall not be valid unless approved in writing by the 
Holder and no offer made by the Borrower under this Agreement, the Bond, the Note or the 
Security Agreement shall be deemed accepted or rejected by the Issuer without such approval. In 
connection with any such amendment requested by the Borrower, the Holder may require the 
Borrower to deliver, at the Borrower’s expense, an opinion of Bond Counsel to the effect that such 
amendment will not adversely affect the exclusion of interest on the Bond from gross income for 
Federal income tax purposes. In connection with any amendment or other modification of any 
Bond Document, the Borrower shall pay the Lender an amendment fee in an amount equal to the 
greater of (a) $3,000 plus the reimbursement of the Lender’s reasonable costs or expenses 
(including, without limitation, reasonable attorneys’ fees, costs and expenses) incurred in 
connection with any such amendment or other modification or (b) such other reasonable amount 
as the Lender may determine. 

Section 10.4 UCC Financing Statements. The Holder may file any financing statements 
and any continuation statements and amendments to financing statements that are or may be 
necessary with respect to this Agreement and the assignment of the Issuer’s rights hereunder under 
the Uniform Commercial Code as in effect in the State. The Borrower hereby (a) irrevocably 
appoints the Holder as its true and lawful attorney for such purpose, with full power of substitution, 
and (b) ratifies and confirms all that such attorney or any substitute shall lawfully do by virtue 
hereof. If so requested by the Holder, the Borrower shall ratify and confirm all proper continuation 
statements and amendments to financing statements as may be designated in any such request. 

Section 10.5 No Third Party Beneficiary. It is specifically agreed between the parties 
to this Agreement that it is not intended by any of the provisions of any part of this Agreement to 
make the public or any member thereof, other than as may be expressly provided herein, a third 
party beneficiary hereunder. 
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Section 10.6 Miscellaneous. 

(a) The Borrower agrees to pay (1) the reasonable fees, costs and expenses of the 
Issuer, counsel to the Issuer, the Lender, counsel to the Lender and Bond Counsel and all other 
fees, costs and expenses incidental to the issuance of the Bond, the costs of producing the 
documents referred to herein and the costs of amending, restating, amending and restating, 
extending, supplementing or otherwise modifying any of the documents referred to herein, (2) all 
taxes of any kind whatsoever lawfully assessed, levied or imposed with respect to the filings or 
recordings pursuant to the Bond Documents and the transactions contemplated by this Agreement, 
and (3) all costs of collection (including reasonable counsel fees, costs and expenses) in the event 
of a default in the payment of the principal of, or interest on the Bond or other charges payable 
under the Bond Documents. 

(b) The Lender shall furnish to the Issuer upon request (1) a statement of the amount 
of principal of the Bond outstanding and unpaid as of the date of such request and (2) such 
information as may be necessary to complete the annual audit of the Issuer as required by the Act 
or any other law, now or hereafter in effect. 

(c) This Agreement shall be binding upon, inure to the benefit of and be enforceable 
by the parties hereto and the subsequent Holders and their respective successors and assigns. The 
representations, covenants and agreements contained herein shall continue notwithstanding the 
delivery of the Bond to the Lender. 

(d) If any provision of this Agreement shall be held invalid by any court of competent 
jurisdiction, such holding shall not invalidate any other provision hereof. 

(e) All matters relating to the Issuer, the Issuer’s powers, the Issuer’s obligations and 
similar matters relating to the Issuer under the terms hereof shall be governed by the applicable 
laws of the State of West Virginia and, to the extent permitted by the applicable laws of the State 
of West Virginia, all other matters hereunder shall be governed by the applicable laws of the State 
of Texas. 

(f) No indebtedness of any kind incurred or created by the Borrower shall constitute 
an indebtedness of the Issuer or the State of West Virginia or its political subdivisions, and no 
indebtedness of the Borrower shall involve or be secured by the faith, credit, or taxing power of 
the Issuer or the State of West Virginia or its political subdivisions. 

(g) The Bond Documents express the entire understanding among the parties and none 
of such instruments may be modified except in writing signed by the parties. No Bond Document 
may be modified before Payment of the Bond without the consent of the Holder. 

(h) This Agreement may be executed in several counterparts, each of which shall be an 
original, and all of which together shall constitute but one and the same instrument. Delivery of an 
executed counterpart of a signature page of this Agreement by telecopy or other electronic 
communication shall be as effective as delivery of a manually executed counterpart of this 
Agreement. 
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Section 10.7 References to the Bond Ineffective After Bond Paid. Upon Payment of 
the Bond, all references in this Agreement to the Bond shall be ineffective and the Issuer and 
Holder of the Bond shall not thereafter have any rights hereunder, excepting those set forth in 
Section 8.2 and those that shall have theretofore vested and the right to receive payments pursuant 
to Section 3.2 as a result of a Determination of Taxability and the rights to the computation, 
reporting and payment of any rebate amounts and other payments under the Tax Certificate. 

Section 10.8 No Implied Waiver. In the event any agreement contained in the Note or 
this Agreement should be breached by either party and thereafter waived by the other party, such 
waiver shall be limited to the particular breach so waived and shall not be deemed to waive any 
other breach thereunder or hereunder. Neither any failure nor any delay on the part of the Lender 
or any subsequent Holder to exercise any right, power or privilege hereunder shall operate as a 
waiver thereof, nor shall any single or partial exercise of any such right, power or privilege 
preclude any other or further exercise thereof, or the exercise of any other right, power or privilege. 

Section 10.9 Issuer Representative. Whenever under the provisions of this Agreement 
the approval of the Issuer is required or the Issuer is required to take some action at the request of 
the Borrower, such approval shall be made or such action shall be taken by the Issuer 
Representative; and the Borrower, the Lender and any subsequent Holder shall be authorized to 
rely on any such approval or action. 

Section 10.10 Borrower Representative. Whenever under the provisions of this 
Agreement the approval of the Borrower is required or the Borrower is required to take some action 
at the request of the Issuer, such approval shall be made or such action shall be taken by the 
Borrower Representative and the Issuer, the Lender and any subsequent Holder shall be authorized 
to act on any such approval or action; provided that the foregoing does not limit the actions that a 
Financial Officer of the Borrower is otherwise permitted to take as set forth in this Agreement. 

Section 10.11 USA PATRIOT Act. The Lender is subject to the requirements of the USA 
PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Patriot Act”) 
and hereby notifies the Borrower that pursuant to the requirements of the Patriot Act, the Lender 
is required to obtain, verify and record information that identifies the Borrower, which information 
includes the name and address of the Borrower and other information that will allow the Lender 
to identify the Borrower in accordance with the Patriot Act. 

Section 10.12 Maximum Rate. 

(a) Limitation to Maximum Rate: Recapture. No interest rate specified in any Bond 
Document shall at any time exceed the Maximum Rate. As used herein, the term “Maximum Rate” 
means, at any time with respect to the Lender, the maximum rate of non-usurious interest under 
applicable law that the Lender may charge Borrower. The Maximum Rate shall be calculated in a 
manner that takes into account any and all fees, payments, and other charges contracted for, 
charged, or received in connection with the Bond Documents that constitute interest under 
applicable law. Each change in any interest rate provided for herein based upon the Maximum 
Rate resulting from a change in the Maximum Rate shall take effect without notice to Borrower at 
the time of such change in the Maximum Rate. For purposes of determining the Maximum Rate 
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under Texas law, the applicable rate ceiling shall be the indicted rate ceiling described in, and 
computed in accordance with Section 303.003 of the Texas Finance Code. 

(b) Cure Provisions. No provision of any Bond Document shall require the payment or 
the collection of interest in excess of the maximum amount permitted by applicable law. If any 
excess of interest in such respect is hereby provided for, or shall be adjudicated to be so provided, 
in any Bond Document or otherwise in connection with this loan transaction, the provisions of this 
Section 10.12 shall govern and prevail and neither Borrower nor the sureties, guarantors, 
successors, or assigns of Borrower shall be obligated to pay the excess amount of such interest or 
any other excess sum paid for the use, forbearance, or detention of sums loaned pursuant hereto. 
In the event the Lender ever receives, collects, or applies as interest any such sum, such amount 
which would be in excess of the maximum amount permitted by applicable law shall be applied 
as a payment and reduction of the principal of the obligations outstanding hereunder, and, if the 
principal of the obligations outstanding hereunder has been paid in full, any remaining excess shall 
forthwith be paid to the Borrower. In determining whether or not the interest paid or payable 
exceeds the Maximum Rate, Borrower and the Lender shall, to the extent permitted by applicable 
law, (a) characterize any non-principal payment as an expense, fee, or premium rather than as 
interest, (b) exclude voluntary prepayments and the effects thereof, and (c) amortize, prorate, 
allocate, and spread in equal or unequal parts the total amount of interest throughout the entire 
contemplated term of the obligations outstanding hereunder so that interest for the entire term does 
not exceed the Maximum Rate. 

Section 10.13 No Fiduciary Duty.  
 
 (a) The Borrower acknowledges and agrees, and acknowledges its Subsidiaries’ 
understanding, that the Lender will not have any obligations except those obligations expressly set 
forth herein and in the other Bond Documents and the Lender is acting solely in the capacity of an 
arm’s length contractual counterparty to the Borrower with respect to the Bond Documents and 
the transactions contemplated herein and therein and not as a financial advisor or a fiduciary to, or 
an agent of, the Borrower or any other Person. The Borrower agrees that it will not assert any claim 
against the Lender based on an alleged breach of fiduciary duty by the Lender in connection with 
this Agreement and the transactions contemplated hereby. Additionally, the Borrower 
acknowledges and agrees that the Lender is not advising the Borrower as to any legal, tax, 
investment, accounting, regulatory or any other matters in any jurisdiction. The Borrower shall 
consult with its own advisors concerning such matters and shall be responsible for making its own 
independent investigation and appraisal of the transactions contemplated herein or in the other 
Bond Documents, and the Lender shall have no responsibility or liability to the Borrower with 
respect thereto. 
 
 (b)  The Borrower further acknowledges and agrees, and acknowledges its Subsidiaries’ 
understanding, that the Lender, together with its Affiliates, is a full service securities or banking 
firm engaged in securities trading and brokerage activities as well as providing investment banking 
and other financial services. In the ordinary course of business, the Lender may provide investment 
banking and other financial services to, and/or acquire, hold or sell, for its own accounts and the 
accounts of customers, equity, debt and other securities and financial instruments (including bank 
loans and other obligations) of, the Borrower and other companies with which the Borrower may 
have commercial or other relationships. With respect to any securities and/or financial instruments 
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so held by the Lender or any of its customers, all rights in respect of such securities and financial 
instruments, including any voting rights, will be exercised by the holder of the rights, in its sole 
discretion. 
  
 (c) In addition, the Borrower acknowledges and agrees, and acknowledges its 
Subsidiaries’ understanding, that the Lender and its Affiliates may be providing debt financing, 
equity capital or other services (including financial advisory services) to other companies in 
respect of which the Borrower may have conflicting interests regarding the transactions described 
herein and otherwise. The Lender will not use confidential information obtained from the 
Borrower by virtue of the transactions contemplated by the Bond Documents or its other 
relationships with the Borrower in connection with the performance by the Lender of services for 
other companies, and the Lender will not furnish any such information to other companies. The 
Borrower also acknowledges that the Lender has no obligation to use in connection with the 
transactions contemplated by the Bond Documents, or to furnish to the Borrower, confidential 
information obtained from other companies. 
 

Section 10.14 Amendment and Restatement. On the Closing Date, the Original Bond 
Purchase and Loan Agreement was amended and restated in its entirety in the form of this 
Agreement. The parties hereto acknowledge and agree that (i) this Agreement and the other Bond 
Documents, whether executed and delivered in connection herewith or otherwise, do not constitute 
a novation, payment or reborrowing, or termination of the Obligations or Indebtedness arising 
under the Original Bond Purchase and Loan Agreement and (ii) such Obligations and such 
Indebtedness are in all respects continuing (as amended and restated hereby) as part of the 
Obligations and the Indebtedness under this Agreement with only the terms thereof being modified 
as provided herein. Each reference to the [“Agreement.” the “2012 Bond Agreement” and the 
“2012 Bond Purchase Agreement”] in any Bond Document shall be deemed to be a reference to 
this Agreement as amended in the form hereof. 
 

Section 10.15 Final Agreement. THIS WRITTEN AGREEMENT REPRESENTS THE 
FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY 
EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS 
OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE 
PARTIES. 

[The remainder of this page is intentionally left blank.] 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
in their respective names, all as of the date first above written. 
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BOY SCOUTS OF AMERICA 
 
By   
 [●] 
 
 
 
By   
 [●] 
 
 
 
ARROW WV, INC. 
 
 
By   
Its   
 
 
 
JPMORGAN CHASE BANK, N.A., as Lender 
 
 
By   
 Todd Nordeen, Senior Vice President 
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THE COUNTY COMMISSION OF FAYETTE 
COUNTY (WEST VIRGINIA) 
 
 
By   
 John H. Lopez, acting President 
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EXHIBIT A 

FORM OF BOND 

THE PRINCIPAL OF, REDEMPTION PREMIUM, IF ANY, AND INTEREST ON THIS 
BOND ARE LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM THE 
SOURCES AND SPECIAL FUNDS PLEDGED FOR ITS BENEFIT. NEITHER SHALL THIS 
BOND NOR INTEREST THEREON BE A CHARGE AGAINST THE GENERAL CREDIT OR 
TAXING POWERS OF FAYETTE COUNTY, WEST VIRGINIA. 

No. R-1 $[145,662,101] 

UNITED STATES OF AMERICA 
STATE OF WEST VIRGINIA 

 
THE COUNTY COMMISSION OF FAYETTE COUNTY (WEST VIRGINIA) 

COMMERCIAL DEVELOPMENT REVENUE BOND 
(ARROW WV PROJECT), 

SERIES 2012 

Dated: [●], 2022 

THE COUNTY COMMISSION OF FAYETTE COUNTY (WEST VIRGINIA), acting for 
and on behalf of Fayette County, West Virginia, a political subdivision of the State of West 
Virginia (the “Issuer”), for value received, hereby promises to pay the principal amount of 
$[145,662,101] solely from the sources as hereinafter provided, to JPMORGAN CHASE BANK, 
N.A. (the “Bank”), with a final payment of all unpaid amounts on [●], 2032. Payment of the final 
installment of principal shall be made only upon the presentation and surrender hereof to 
JPMorgan Chase Bank, N.A. in Dallas, Texas, or its successor (the “Bond Registrar”). 

The Issuer also promises to pay, but solely from such sources, interest on the outstanding 
principal amount of this bond from the date of this bond until the principal amount hereof is paid 
in full, at the rate of 2.94% per year (the “Fixed Rate”) (calculated on the basis of a 30-day 
month/360-day year). Interest shall be paid in monthly installments payable on the [●] day of each 
month, commencing [●], 2022. Principal shall be payable on the [●] day of each month in the 
amounts on the attached amortization schedule, commencing [●], 2024. 

Capitalized terms used herein and not otherwise defined shall have the meanings given 
such terms in the Agreement (hereinafter defined). 

Upon the occurrence of a Determination of Taxability (hereinafter defined), then, from and 
after the Date of Taxability, the interest rate used to calculate interest on this bond shall be a per 
annum rate equal to 1.35 times the Fixed Rate (the “Taxable Rate”). After a Determination of 
Taxability and upon demand of the Holder or any prior Holder of this bond, the Issuer shall pay to 
such Holder or prior Holder, but only from amounts provided by the Borrower pursuant to Section 

Case 20-10343-LSS    Doc 7515-17    Filed 11/30/21    Page 63 of 74



 

102822513.5 -2- 

4.6(a) of the Agreement, such additional amount as shall be necessary to provide that interest on 
this bond shall have been payable at the Taxable Rate from the Date of Taxability. 

Upon a Determination of Taxability, the Issuer shall also pay, but only from amounts 
provided by the Borrower pursuant to Section 4.6(a) of the Agreement, to such Holder or to any 
prior Holder upon demand of such Holder or prior Holder any interest, penalties or other charges 
assessed against or payable by such Holder or prior Holder and attributable to such Determination 
of Taxability and all reasonable administrative, out of pocket and other expenses incurred by such 
Holder or prior Holder which are attributable to such event, including, without limitation, the costs 
incurred by such Holder or prior Holder to amend any of its tax returns, notwithstanding the 
repayment of the entire principal amount of this bond or any transfer or assignment of this bond. 

Notwithstanding the foregoing, from and after the occurrence of an Event of Default, until 
such time as Event of Default has been remedied or otherwise waived by the Holder, this bond 
shall bear interest at the Default Rate. To the extent permitted by law, interest shall accrue on any 
overdue payment of interest or principal at the Default Rate. 

All payments of principal of and interest on this bond shall be made to the Holder at its 
address as it appears on the Bond Registration Books of the Bond Registrar in lawful money of 
the United States of America. 

This bond is one of the Commercial Development Revenue Bond (Arrow WV Project), 
Series 2012, issued pursuant to the Industrial Development and Commercial Development Bond 
Act, Chapter 13, Article 2C of the Code of West Virginia of 1931, as amended, and the Bond 
Purchase and Loan Agreement, dated as of March 9, 2012 (as amended and restated on [●], 2022, 
and as may be further amended, restated, supplemented or otherwise modified from time to time, 
the “Agreement”), among the Issuer, the Bank, the Borrower and Arrow WV, Inc., for the purpose 
of providing funds, together with other available funds, to (a) acquire, construct and equip The 
Summit Bechtel Family National Scout Reserve and (b) pay certain fees, costs and expenses 
incurred in connection with the original issuance and sale of this bond. Pursuant to the Agreement, 
the Issuer has loaned the proceeds of this bond to the Borrower and the Borrower has issued its 
promissory note, dated March 9, 2012 (as amended and restated on [●], 2022, and as may be further 
amended, restated, supplemented or otherwise modified from time to time, the “Note”), to the 
Issuer to evidence repayment of the loan. 

This bond is secured by (a) an assignment to the Holder by the Issuer of substantially all 
of its rights in the Agreement and (b) the endorsement by the Issuer without recourse and pledge 
and delivery of the Note to the Holder. Reference is hereby made to the Agreement, the Note, the 
Guaranty Agreement and the Security Agreement and to all amendments thereto for a description 
of the provisions, among others, with respect to the nature and extent of such security and 
guarantee, the rights, duties and obligations of the Issuer, the Borrower and the Holder. 

Executed copies of the Agreement, the Note and the Security Agreement are on file in the 
office of the Issuer. Reference is hereby made to such documents for the provisions, among others, 
with respect to the custody and application of the proceeds of this bond, the collection and 
disposition of revenues, a description of the funds charged with and pledged to the payment of the 
principal of and interest on this bond, the nature and extent of the security, the terms and conditions 
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under which this bond is or may be issued, the system of registration of this bond, the rights, duties 
and obligations of the Issuer and the rights of the Holder of this bond, and, by the acceptance of 
this bond, the Holder hereof assents to all of the provisions of such documents. The terms of this 
bond include those stated in the Agreement. To the extent any provision of this bond conflicts with 
the express provisions of the Agreement, the provisions of the Agreement shall govern and be 
controlling. 

This bond is a limited obligation of the Issuer, the principal of and interest on which is 
payable solely from the revenues derived from the Agreement and the Note, which revenues have 
been pledged and assigned to secure the payment thereof. The Issuer shall not be obligated to pay 
the principal of or interest on this bond except from such revenues pledged and assigned therefor. 
Neither the faith and credit nor the taxing power of the State of West Virginia or any political 
subdivision or Issuer thereof is pledged to the payment of the principal of or interest on this bond, 
and this bond shall not be deemed to constitute a debt of the State of West Virginia or any political 
subdivision or agency thereof. 

Pursuant to the Agreement, JPMorgan Chase Bank, N.A. is hereby appointed to act as the 
initial Bond Registrar. The transfer of this bond may be registered by the Holder hereof in person 
or by his attorney or legal representative at the principal office of the Bond Registrar, or its 
successors and assigns, but only in the manner and subject to the limitations and conditions 
provided in the Agreement. Upon any such registration of transfer, the Bond Registrar shall 
execute and deliver in exchange for this bond a new registered bond or bonds without coupons, 
registered in the name of the transferee or transferees, in denominations authorized by the 
Agreement and in the aggregate principal amount equal to the remaining outstanding principal 
amount of this bond, of the same maturity of principal installments and bearing interest at the same 
rate. 

This bond may be redeemed in whole or in part at any time as at the option of the Borrower 
as provided in Section 3.5(a) of the Agreement. Any redemption in part shall be applied to reduce 
the principal installments of this bond in inverse order of their due dates or in such other manner 
agreed upon by the Issuer, the Borrower and the Holder. Notice of any call for redemption shall 
be given by the Issuer or by the Borrower on behalf of the Issuer to the Holder in writing at least 
90 days prior to the redemption date. 

This bond may be prepaid in whole or in part from Excess Cash Sweep Prepayments as 
provided in Section 4.6(b) of the Agreement. Any prepayment in part shall be applied to reduce 
the principal installments of this bond in inverse order of their due dates or in such other manner 
agreed upon by the Issuer, the Borrower and the Holder. 

In certain events, on the conditions, in the manner and with the effect set forth in the 
Agreement, the unpaid principal of this bond may become or may be declared due and payable 
before the stated maturity thereof, together with interest accrued thereon. 

All acts, conditions and things required to exist, happen and be performed precedent to the 
issuance of this bond do exist, have happened and have been performed in due time, form and 
manner as required by law, and the issuance of this bond, together with all other obligations of the 
Issuer, does not exceed or violate any constitutional or statutory limitations. 
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IN WITNESS WHEREOF, The County Commission of Fayette County (West Virginia) 
has caused this Bond to be signed by the manual or facsimile signature of its President, its seal to 
be affixed hereto or a facsimile of its seal to be printed hereon or affixed hereto and attested by its 
Clerk as of the dated date set forth above. 

[SEAL] 

THE COUNTY COMMISSION OF FAYETTE 
COUNTY (WEST VIRGINIA) 
 
 
 
By   
 John H. Lopez, acting President 
 

  

Attest: 
 
 
By: 
  

Clerk 
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SCHEDULE OF PRINCIPAL AMORTIZATION 

Payment date Required Principal 
Payment 

[●]/[●]/2024 $[●] 
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  

[●]/[●]/2032 Outstanding Principal 
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REGISTRATION OF BOND AND TRANSFER OF BOND 

This bond is initially registered to JPMorgan Chase Bank, N.A. who shall be the registered 
owner and the Bond Registrar. The transfer of this bond may be registered by the registered owner 
or its duly authorized attorney or legal representative upon presentation hereof to the Bond 
Registrar who shall make note of such transfer in the registration blank below. 

Date of 
Registration Name of Registered Owner 

Signature of 
Registrar 
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EXHIBIT B 

AFTER THE ENDORSEMENT AND PLEDGE OF THIS NOTE AS HEREON PROVIDED, 
THIS NOTE MAY NOT BE ASSIGNED, PLEDGED, ENDORSED OR OTHERWISE 
TRANSFERRED EXCEPT TO A SUCCESSOR OR ASSIGNEE OF THE LENDER 
REFERRED TO IN THE AGREEMENT REFERRED TO HEREIN. 

AMENDED AND RESTATED PROMISSORY NOTE 

$[145,662,101] [●], 2022 

FOR VALUE RECEIVED, Boy Scouts of America, a non-profit federally chartered 
corporation (the “Borrower”), by this promissory note (the “Note”) promises to pay the principal 
sum of [ONE HUNDRED FORTY FIVE MILLION SIX HUNDRED SIXTY TWO THOUSAND 
ONE HUNDRED ONE] DOLLARS ($[145,662,101]) to the order of The County Commission of 
Fayette County (West Virginia) (the “Issuer”) as set forth herein. 

The Borrower promises to pay to the order of the Issuer accrued interest on the unpaid 
principal amount hereof from the date hereof until the principal amount hereof is paid in full, at 
the rate of 2.94% per year (the “Fixed Rate”) (calculated on the basis of a 30-day month/360-day 
year). Interest shall be paid in monthly installments payable on the [●] day of each month, 
commencing [●], 2022. Principal shall be payable on the [●] day of each month in the amounts on 
the attached amortization schedule, commencing [●], 2024. All principal outstanding hereunder 
shall be due and payable on [●], 2032. 

This Note has been pledged and assigned to JPMorgan Chase Bank, N.A. (the “Lender”), 
and its successors and assigns as the Holder of the Issuer’s Commercial Development Revenue 
Bond (Arrow WV Project), Series 2012 (the “Bond”). This Note is the “Note” referred to in the 
Amended and Restated Series 2012 Bond Purchase and Loan Agreement, dated as of [●], 2022 
(the “Agreement”), among the Issuer, the Lender, the Borrower and Arrow WV, Inc., and is 
entitled to the benefits and subject to the conditions thereof. Capitalized terms used herein and not 
otherwise defined shall have the meanings given such terms in the Agreement. 

Upon the occurrence of a Determination of Taxability then, from and after the Date of 
Taxability, the interest rate used to calculate interest on this Note shall be the Taxable Rate. After 
a Determination of Taxability and upon demand of the Holder or any prior Holder of the Bond, 
the Borrower shall pay to such Holder or prior Holder such additional amount as shall be necessary 
to provide that interest on this Note shall have been payable at the Taxable Rate from the Date of 
Taxability. 

Upon a Determination of Taxability, the Borrower shall also pay to such Holder or to any 
prior Holder any taxes, interest, penalties or other charges assessed against or payable by such 
Holder or prior Holder and attributable to such Determination of Taxability and all reasonable 
administrative, out of pocket and other expenses incurred by such Holder or prior Holder which 
are attributable to such event, including, without limitation, the costs incurred by such Holder or 
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prior Holder to amend any of its tax returns, notwithstanding the repayment of the entire principal 
amount of this Note or the Bond or any transfer or assignment of the Bond. 

Notwithstanding the foregoing, from and after the occurrence of an Event of Default (as 
defined in the Agreement), until such time as an Event of Default has been remedied or otherwise 
waived by the Holder, this Note shall bear interest at the Default Rate. In addition, the Borrower 
agrees to pay a late fee on any payments past due for 15 or more days in an amount equal to 1% 
of the amount of payment past due. When any payment is past due for 15 or more days, subsequent 
payments shall first be applied to past due balances. This provision for late charges shall not be 
deemed to extend the time for payment or be a “grace period” or “cure period” that gives the 
Borrower a right to cure such default. Imposition of late charges is not contingent upon the giving 
of any notice or lapse of any cure period. 

Each payment of principal and interest on this Note will be sufficient to enable the Issuer 
to pay when due the total amount of principal of (whether at maturity, upon acceleration or 
otherwise) and interest on the Bond. To the extent that principal of or interest on the Bond shall be 
paid, there shall be credited against unpaid principal of or interest on this Note, as the case may 
be, an amount equal to the principal of or interest on such Bond so paid. The principal of and 
interest on this Note are payable in immediately available funds of any coin or currency of the 
United States of America which on the respective dates of payment thereof shall be legal tender 
for the payment of public and private debts. 

In addition, the Borrower agrees to pay in immediately available funds all other amounts 
at the time the Issuer may be required to pay the same pursuant to the Bond or the Agreement. 

The obligation of the Borrower to make the payments required hereunder shall be absolute 
and unconditional without any defense, recoupment or right of set-off by reason of any default by 
the Issuer under the Agreement or for any other reason. 

The Borrower has the option to prepay, at any time, the unpaid principal of the Note in 
whole or in part. 

All prepayments shall be made in immediately available funds and with accrued interest to 
the date of prepayment and that any prepayment of the Note in part shall be applied to unpaid 
installments of principal in inverse order of their due date or otherwise as consented to by the 
Holder of the Bond. To exercise the option to prepay this Note, the Borrower shall give written 
notice to the Issuer and the Holder which shall specify therein the date of the intended prepayment 
of the Note, which shall not be less than 90 days. 

Upon the occurrence of an Event of Default under the Agreement, the holder hereof may 
at its option declare the entire principal balance hereof and all accrued interest thereon to be due 
and payable. Interest shall accrue on any overdue payment of interest and any due and unpaid 
portion of the principal at a rate per annum equal to the Default Rate or the maximum interest rate 
allowed by law, whichever is lower. 

The Borrower hereby promises to pay all costs of collection including reasonable 
attorneys’ fees, costs, expenses and disbursements, without regard to any statutory presumption, 
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in the case of default under this Note or the Agreement. The Borrower hereby waives presentment, 
protest and notice of protest or dishonor. 

All matters hereunder relating to the Issuer, the Issuer’s powers, the Issuer’s obligations 
and similar matters relating to the Issuer shall be construed in accordance with the applicable laws 
of the State of West Virginia and, to the extent permitted by the laws of the State of West Virginia, 
all other matters shall be construed in accordance with the applicable laws of the State of Texas. 

Each of the Borrower and the Issuer, by its execution of this Note, hereby agrees and 
consents to the amendment and restatement in its entirety of the promissory note dated March 9, 
2012 (the “Original Note”) in respect of the Original Bond, and upon the satisfaction of the 
conditions precedent set forth in Section 3.6 of the Agreement, the Original Note shall be deemed 
to be so amended, restated, superseded and replaced in its entirety by this Note effective as of the 
date hereof. It is the intention of each of the parties hereto that this Note does not constitute a 
novation of the obligations and liabilities under the Original Note. 

[The remainder of this page is intentionally left blank.] 
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IN WITNESS WHEREOF, the Borrower has caused this Note to be executed in its 
corporate name by its duly authorized officer all as of the day and year first above written. 

BOY SCOUTS OF AMERICA 
 
 
By   
 [●] 
 
 
By   
 [●] 
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ENDORSEMENT 

Pay to the order of JPMorgan Chase Bank, N.A., without recourse, as the Holder of the 
Bond referred to in the within-mentioned Agreement, or upon transfer of the Bond pursuant to the 
Agreement, to the then Holder of the Bond, as security for such Bond. This endorsement is made 
and given without any warranty as to the authority or genuineness of the signature of the maker of 
the foregoing promissory note. 

This ___ day of [●] 2022. 

THE COUNTY COMMISSION OF FAYETTE 
COUNTY (WEST VIRGINIA) 
 
 
 
By:   
 John H. Lopez, acting President 
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SCHEDULE OF PRINCIPAL AMORTIZATION 

Payment Date Required Principal Payment 
[●]/[●]/2024 $[●] 

  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  

[●]/[●]/2032 Outstanding Principal 
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Exhibit R 

Form of Restated Credit Facility Documents 

You may access a full and complete copy of the Form of Restated Credit Facility Documents, 

free of charge, at https://omniagentsolutions.com/bsa-plansupplement. 
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DRAFT 
SUBJECT TO FURTHER NEGOTIATION 

 
AMENDED AND RESTATED CREDIT AGREEMENT1 

 
 

dated as of 
 

[________], 2022 
 
 

between 
 
 

 
 

BOY SCOUTS OF AMERICA,  
as the Borrower, 

 
ARROW WV, INC.,  

as a Guarantor 
 

and 
 

JPMORGAN CHASE BANK, N.A. 
 

 

 

                                                 
1 This document remains subject to ongoing review and material revision in all respects.  The Debtors, Coalition, the 
Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford and TCJC 
(each as defined in the Plan) are each continuing to review the documents that are part of the Plan Supplement, and 
each of their respective rights are reserved with respect to the Plan Supplement and the information contained 
therein, as applicable. 
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AMENDED AND RESTATED CREDIT AGREEMENT (this “Agreement”), dated as of 
[________], 2022, by and among BOY SCOUTS OF AMERICA, as the borrower, ARROW 
WV, INC., a West Virginia non-profit corporation (“Arrow WV”), as  a guarantor, and 
JPMORGAN CHASE BANK, N.A., as the lender. 

W I T N E S S E T H: 

WHEREAS, the Borrower and the Lender entered into (i) that certain Credit Agreement, 
dated as of August 11, 2010 (as amended by that certain First Amendment to Credit Agreement, 
dated as of November 5, 2010, that certain Second Amendment to Credit Agreement, dated as of 
November 11, 2011, that certain Third Amendment to Credit Agreement, dated as of March 9, 
2012, that certain Fourth Amendment to Credit Agreement, dated as of April 25, 2016, that 
certain Fifth Amendment to Credit Agreement, dated as of March 2, 2017, that certain Sixth 
Amendment to Credit Agreement, dated as of February 15, 2018 and that certain Seventh 
Amendment to Credit Agreement, dated as of March 21, 2019, the “2010 Credit Agreement”), 
and (ii) that certain Credit Agreement, dated as of March 21, 2019 (as amended, restated or 
otherwise modified prior to the date hereof, the “2019 Credit Agreement” and, together with the 
2010 Credit Agreement, the “Original Credit Agreements”), pursuant to which, collectively, the 
Lender provided the Borrower with a term loan, a revolving line of credit and certain other 
extensions of credit as set forth therein; 

WHEREAS, to secure the obligations arising under or related to the Original Credit 
Agreements, the Borrower, Arrow WV and the Secured Party, on its own behalf and on behalf of 
the other Secured Creditors, entered into that certain Third Amended and Restated Security 
Agreement, dated as of March 21, 2019 (which amended and restated that certain Second 
Amended and Restated Security Agreement, dated as of March 9, 2012, which amended and 
restated that certain Amended and Restated Security Agreement, dated as of November 10, 2010, 
which amended and restated that certain Security Agreement, dated as of August 11, 2010, the 
“Original Security Agreement”); 

WHEREAS, on February 18, 2020 (the “Petition Date”), the Borrower filed a voluntary 
petition for relief under chapter 11 of title 11 of the United States Code in the United States 
Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”), and at such time all 
revolving commitments and term loan commitments were terminated pursuant to the terms of the 
Original Credit Agreements and, as of the date hereof, the Lender has no commitment to extend 
any loans or issue any additional Letters of Credit, pursuant to the terms of the Original Credit 
Agreements; 

WHEREAS, on [_______], 2022, the Bankruptcy Court entered an order (the 
“Confirmation Order”) approving and confirming the Chapter 11 Plan (as defined below), which 
order was affirmed by the United Stated District Court for the District of Delaware on [_____], 
2022; and  

WHEREAS, in accordance with the terms of the Confirmation Order and the Chapter 11 
Plan, the Borrower, the Guarantor and the Lender desire (i) to convert the outstanding principal 
amount of all loans outstanding under the 2010 Credit Agreement into a single term loan 
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consistent with the Chapter 11 Plan and (ii) to otherwise amend and restate and consolidate each 
of the Original Credit Agreements, collectively, into this Agreement. 

NOW, THEREFORE, in consideration of the premises and for other good and valuable 
consideration, the adequacy, receipt and sufficiency of which are hereby acknowledged, the 
parties hereto hereby agree as follows: 

ARTICLE I.  
 

Definitions 

Section 1.01. Defined Terms.  As used in this Agreement, the following terms have the 
meanings specified below: 

“2010 Credit Agreement” has the meaning set forth in the recitals of this Agreement. 

“2010 Existing Term Loan” means the term loan extended by the Lender to the Borrower 
pursuant to the 2010 Credit Agreement and reaffirmed pursuant to the terms of this Agreement in 
an aggregate principal amount of $11,250,000 as of the date of this Agreement. 

“2010 Converted Term Loan” means the 2010 Original Converted Term Loan, as 
increased by any 2010 Converted Term Loan Increase. 

“2010 Converted Term Loan Increase” means any increase to the 2010 Converted Term 
Loan from time to time by the aggregate amount of any LC Disbursements made on or after the 
date of this Agreement in respect of the Specified Letters of Credit to the extent deemed financed 
initially with CBFR Borrowings pursuant to Section 2.17(d). 

“2010 Original Converted Term Loan” means the revolving loans extended by the Lender 
to the Borrower pursuant to the 2010 Credit Agreement, converted to a term loan pursuant to the 
terms of this Agreement in an aggregate principal amount of $25,212,317, representing the 
outstanding principal balance of such revolving loans as of the date of this Agreement. 

“2019 Credit Agreement” has the meaning set forth in the recitals of this Agreement. 

[“2019 Letters of Credit” means Existing Letters of Credit issued under the 2019 Credit 
Agreement that remain outstanding and undrawn on the Effective Date.] 

“Adjusted Term SOFR Rate” means, for any Interest Period, an interest rate per annum 
equal to (a) the Term SOFR Rate for such Interest Period, plus (b) the SOFR Adjustment. 

“Affiliate” means, with respect to a specified Person, another Person that directly, or 
indirectly through one or more intermediaries, Controls or is Controlled by or is under common 
Control with the specified Person. The parties hereto agree that no local council of the Borrower 
is an Affiliate of the Borrower for purposes of this Agreement. 

“Agreement” has the meaning set forth in the first paragraph hereof. 
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“Allowed General Unsecured Claims” has the meaning assigned to such term in the 
Chapter 11 Plan. 

“Alternate Rate” has the meaning set forth in Section 2.11(c). 

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction 
applicable to the Borrower, any of the other Loan Parties, or any Guarantor or other obligors 
from time to time concerning or relating to bribery or corruption. 

“Applicable Rate” means, for any day, with respect to any Loan, the applicable rate per 
annum set forth below: 

 
2010 Existing Term Loan SOFR Spread 

 
2010 Converted Term Loan SOFR Spread 

1.00% 1.25% 

 

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

“Arrow WV” means Arrow WV, Inc., a West Virginia nonprofit corporation. 

“Available Cash” means, as of any Excess Cash Test Date, the unrestricted Cash and 
balance sheet investments owned by the Borrower that are not subject to legally enforceable 
restrictions on the use or disposition of such assets for a particular purpose, determined on a pro 
forma basis after having given effect to the principal payment, if any, due on February 15 of the 
following year under the BSA Settlement Trust Note, if applicable. 

“Banking Services” means each and any of the following bank services provided to the 
Borrower or any other Loan Party by the Lender or any of its Affiliates, including any such 
obligations owing to Chase Merchant Services (operated by Paymentech, LLC, a wholly-owned 
subsidiary of Lender) or its successor in interest (“CMS”) under a certain Select Merchant 
Payment Instrument Processing Agreement (as may have been later amended), dated on or about 
May 12, 2016, between the Borrower and/or its Subsidiaries and CMS: (a) credit cards for 
commercial customers (including, without limitation, “commercial credit cards” and purchasing 
cards), (b) stored value cards, (c) merchant processing services, and (d) deposit, lock box, cash 
management, or treasury management services (including, without limitation, controlled 
disbursement, automated clearinghouse transactions, return items, any direct debit scheme or 
arrangement, overdrafts and interstate depository network services). 

 “Banking Services Obligations” means any and all obligations of the Borrower or any 
other Loan Party, whether absolute or contingent and howsoever and whensoever created, 
arising, evidenced or acquired (including all renewals, extensions and modifications thereof and 
substitutions therefor) in connection with Banking Services. 
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“Bankruptcy Court” has the meaning set forth in the recitals of this Agreement. 

“Benchmark” means, initially, the Term SOFR Rate; provided that if a Benchmark 
Transition Event has occurred with respect to the Term SOFR Rate, then “Benchmark” means 
the Alternate Rate to the extent that such Alternate Rate has replaced such prior benchmark rate 
pursuant to clause (c) of Section 2.11. 

“Benchmark Transition Event” means the occurrence of one or more of the following 
events with respect to the Term SOFR Rate: 

(1)  a public statement or publication of information by or on behalf of the 
CME Term SOFR Administrator (or any successor administrator of the Term SOFR 
Rate, or the published component used in the calculation thereof) announcing that such 
CME Term SOFR Administrator has ceased or will cease to provide the Term SOFR 
Rate (or such component thereof), permanently or indefinitely, provided that, at the time 
of such statement or publication, there is no successor administrator that will continue to 
provide the Term SOFR Rate (or such component thereof); or 

(2)  a public statement or publication of information by the NYFRB, the 
Federal Reserve Board, or, as applicable, the regulatory supervisor for the CME Term 
SOFR Administrator, an insolvency official with jurisdiction over the CME Term SOFR 
Administrator, a resolution authority with jurisdiction over the CME Term SOFR 
Administrator, or a court or an entity with similar insolvency or resolution authority over 
the CME Term SOFR Administrator, in each case, which states that the CME Term 
SOFR Administrator (or any successor administrator of the Term SOFR Rate, or the 
published component used in the calculation thereof) has ceased or will cease to provide 
the Term SOFR Rate (or such component thereof), permanently or indefinitely, provided 
that, at the time of such statement or publication, there is no successor administrator that 
will continue to provide the Term SOFR Rate (or such component thereof); or 

(3)  a public statement or publication of information by the Federal Reserve 
Board, the NYFRB, the CME Term SOFR Administrator, or the regulatory supervisor for 
the CME Term SOFR Administrator (or any successor administrator of the Term SOFR 
Rate, or the published component used in the calculation thereof), announcing that the 
Term SOFR Rate (or such component thereof) is no longer, or as of a specified future 
date will no longer be, representative. 

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have 
occurred with respect to the Term SOFR Rate if a public statement or publication of information 
set forth above has occurred with respect to each then-current available tenor of the Term SOFR 
Rate. 

“Bond Purchase Agreements” means, collectively, (a) that certain Amended and Restated 
Series 2010B Bond Purchase and Loan Agreement dated as of the date hereof among Arrow 
WV, Issuer, the Borrower and JPMorgan Chase Bank, N.A., as the “Lender” thereunder and 
(b) that certain Amended and Restated Series 2012 Bond Purchase and Loan Agreement dated as 
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of the date hereof among Arrow WV, Issuer, the Borrower and JPMorgan Chase Bank, N.A., as 
the “Lender” thereunder. 

“Bonds” means, collectively, (a) the Commercial Development Revenue Bond (Arrow 
WV Project), Series 2010B issued by the Issuer in an original principal amount of $50,000,000, 
and (b) the Commercial Development Revenue Bond (Arrow WV Project), Series 2012 issued 
by the Issuer in an original principal of $175,000,000, in both cases, the proceeds of which were 
loaned to the Borrower under the terms of the applicable Bond Purchase Agreement. 

“Borrower” means Boy Scouts of America, a non-profit corporation chartered by an Act 
of the United States Congress on June 15, 1916. 

“Borrowing” means a Term Borrowing. 

“BSA Settlement Trust Note” means the secured promissory note, dated [_______], 
2022, in the original principal amount of $80,000,000 issued by the Borrower to the Settlement 
Trust, as amended, restated, amended and restated, extended, supplemented and/or otherwise 
modified from time to time. 

“Business Day” means any day (other than a Saturday or a Sunday) on which banks are 
open for business in New York City or Chicago; provided that, when used in connection with a 
SOFR Loan, the term “Business Day” shall also exclude any day on which the Securities 
Industry and Financial Markets Association recommends that the fixed income departments of its 
members be closed for the entire day for purposes of trading in United States government 
securities. 

“Capital Lease Obligations” of any Person means the obligations of such Person to pay 
rent or other amounts under any lease of (or other arrangement conveying the right to use) real or 
personal property, or a combination thereof, which obligations are required to be classified and 
accounted for as capital leases or financing leases on a balance sheet of such Person under 
GAAP, and the amount of such obligations shall be the capitalized amount thereof determined in 
accordance with GAAP (for the avoidance of doubt, subject to Section 1.04). 

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

“CB Floating Rate” means the greater of the Prime Rate or 2.50%.  Any change in the 
CB Floating Rate due to a change in the Prime Rate shall be effective from and including the 
effective date of such change in the Prime Rate. 

“CBFR”, when used in reference to any Loan or Borrowing, refers to whether such Loan, 
or the Loans comprising such Borrowing, bear interest at a rate determined by reference to the 
CB Floating Rate. 

“Change in Law” means the occurrence after the date of this Agreement of any of the 
following: (a) the adoption of or taking effect of any law, rule, regulation or treaty, (b) any 
change in any law, rule, regulation or treaty or in the administration, interpretation, 
implementation or application thereof by any Governmental Authority or (c) compliance by the 
Lender (or, for purposes of Section 2.12(b), by any lending office of the Lender or by the 
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Lender’s holding company, if any) with any request, guideline, requirement or directive (whether 
or not having the force of law) of any Governmental Authority made or issued after the date of 
this Agreement; provided that, notwithstanding anything herein to the contrary, (x) the Dodd-
Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines, 
requirements or directives thereunder or issued in connection therewith or in the implementation 
thereof, and (y) all requests, rules, guidelines, requirements or directives promulgated by the 
Bank for International Settlements, the Basel Committee on Banking Supervision (or any 
successor or similar authority) or the U.S. or foreign regulatory authorities, in each case pursuant 
to Basel III, shall in each case be deemed to be a “Change in Law”, regardless of the date 
enacted, adopted, issued or implemented. 

“Chapter 11 Plan” means the Modified Fifth Amended Plan of Reorganization for the 
Borrower and Delaware BSA, LLC, approved by the Bankruptcy Court, with an effective date of 
[________], 2022. 

“CME Term SOFR Administrator” means CME Group Benchmark Administration 
Limited as administrator of the forward-looking term Secured Overnight Financing Rate (or a 
successor administrator). 

“Code” means the Internal Revenue Code of 1986, as amended from time to time. 

“Collateral” means any and all property owned, leased or operated by a Person covered 
by the Collateral Documents and any and all other property of the Borrower or any other Loan 
Party, now existing or hereafter acquired, that may at any time be, become or be intended to be, 
subject to a security interest or Lien in favor of the Lender or the Collateral Agent, on behalf of 
itself and the other Secured Parties, to secure all or a portion of the Obligations. 

“Collateral Agent” means JPMorgan Chase Bank, N.A., in its capacity as “Secured 
Party” under the Security Agreement for the benefit of the Lender, the affiliates of the Lender 
who are owed any of the Secured Obligations (as defined in the Security Agreement) and the 
Issuer, and  any of their assignees that are owed any of the Secured Obligations (as defined in the 
Security Agreement). 

“Collateral Documents” means, collectively, the Intercreditor Agreements, the Security 
Agreement, the Mortgages, any control agreements and any other agreements, instruments and 
documents executed in connection with the Original Security Agreement, the Security 
Agreement or this Agreement that are intended to create, perfect or evidence Liens to secure the 
Obligations, including, without limitation, all other security agreements, pledge agreements, 
control agreements, assignments, mortgages, deeds of trust, loan agreements, notes, guarantees, 
subordination agreements, pledges, powers of attorney, consents, contracts, fee letters, notices, 
leases, financing statements and all other written matter whether theretofore, now or hereafter 
executed by Borrower or any of the other Loan Parties and delivered to the Lender or the 
Collateral Agent, in each case, as amended, restated, amended and restated, extended, 
supplemented or otherwise modified from time to time. 
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“Connection Income Taxes” means Other Connection Taxes that are imposed on or 
measured by net income (however denominated) or that are franchise Taxes or branch profits 
Taxes. 

“Consolidated Debt Service Coverage Ratio” means, at any date, the ratio of (a) the 
Consolidated Operating Surplus for the Rolling Period ended on the most recent Test Date, 
divided by (b) the sum of (i) the Consolidated Interest Expense for such Rolling Period plus (ii) 
the Consolidated Required Amortization for such Rolling Period. 

“Consolidated Operating Surplus” means, for any period of determination, without 
duplication, of the sum of the following, determined on a consolidated basis for the Borrower, its 
Subsidiaries, and its Affiliates: (i) Unrestricted Change in Net Assets – Controlling Interest 
during such period; plus (ii) to the extent deducted in determining Unrestricted Change in Net 
Assets – Controlling Interest during such period, (1) income tax expense, (2) Consolidated 
Interest Expense, (3) all amounts attributable to depreciation and amortization expense, and (4) 
extraordinary non-cash charges for such period (5) any other non-cash charges for such period, 
including any fresh start adjustments, (6) restructuring expenses arising from the Borrower’s 
bankruptcy proceeding and the Chapter 11 Plan, and (7) capital expenditures. 

“Consolidated Interest Expense” means, for any period, total interest expense (including 
that attributable to Capital Lease Obligations) of the Borrower, its Subsidiaries and its Affiliates 
for such period with respect to all outstanding Indebtedness of the Borrower, its Subsidiaries and 
its Affiliates (including all commissions, discounts and other fees and charges owed with respect 
to letters of credit and bankers’ acceptances and net costs under Swap Agreements in respect of 
interest rates, to the extent such net costs are allocable to such period in accordance with GAAP), 
calculated for the Borrower, its Subsidiaries and its Affiliates on a consolidated basis for such 
period in accordance with GAAP; provided that, for purposes of calculating Consolidated 
Interest Expense hereunder, (x) all interest expense in respect of the BSA Settlement Trust Note 
shall be excluded and (y) for the avoidance of doubt all interest expense in respect of the Bonds, 
the Loans and the Foundation Loan shall be included.  

“Consolidated Required Amortization” means, for any period of determination, without 
duplication, an amount equal to the sum of all scheduled principal payments of Funded Debt 
during such period, including, without limitation, (i) payments made in respect of the Bonds and 
the Loans, (ii) payments made to fund the Core Value Cash Pool, and (iii) payments made in 
respect of the Foundation Loan.  

“Control” means the possession, directly or indirectly, of the power to direct or cause the 
direction of the management or policies of a Person, whether through the ability to exercise 
voting power, by contract or otherwise.  “Controlling” and “Controlled” have meanings 
correlative thereto. 

“Core Value Cash Pool” has the meaning assigned to such term in the Chapter 11 Plan. 

“Default” means any event or condition which constitutes an Event of Default or which 
upon notice, lapse of time or both would, unless cured or waived, become an Event of Default. 
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“Disclosed Matters” means the actions, suits and proceedings and the environmental 
matters disclosed in Schedule 3.06. 

“Distribution” has the meaning assigned to such term in the Chapter 11 Plan. 

“Dividing Person” has the meaning assigned to such term in the definition of “Division”.  

“Division” means the division of the assets, liabilities and/or obligations of a Person (the 
“Dividing Person”) among two or more Persons (whether pursuant to a “plan of division” or 
similar arrangement), which may or may not include the Dividing Person and pursuant to which 
the Dividing Person may or may not survive. 

“Division Successor” means any Person that, upon the consummation of a Division of a 
Dividing Person, holds all or any portion of the assets, liabilities and/or obligations previously 
held by such Dividing Person immediately prior to the consummation of such Division.  A 
Dividing Person which retains any of its assets, liabilities and/or obligations after a Division 
shall be deemed a Division Successor upon the occurrence of such Division. 

“DST” means the [Delaware statutory trust] under Article V.Y and the DST Agreement 
(as defined in the Chapter 11 Plan) for the purposes set forth therein. 

“dollars” or “$” refers to lawful money of the U.S. 

“ECP” means an “eligible contract participant” as defined in Section 1(a)(18) of the 
Commodity Exchange Act or any regulations promulgated thereunder and the applicable rules 
issued by the Commodity Futures Trading Commission and/or the SEC. 

“Effective Date” means the date on which the conditions specified in Section 4.01 are 
satisfied (or waived in accordance with Section 9.02). 

“Electronic Signature” means an electronic sound, symbol, or process attached to, or 
associated with, a contract or other record and adopted by a Person with the intent to sign, 
authenticate or accept such contract or record. 

“Electronic System” means any electronic system, including e-mail, e-fax, web portal 
access for the Borrower, Intralinks®, ClearPar®, Debt Domain, Syndtrak and any other Internet 
or extranet-based site, whether such electronic system is owned, operated or hosted by the 
Lender or any of its respective Related Parties or any other Person, providing for access to data 
protected by passcodes or other security system. 

“Environmental Laws” means all laws, rules, regulations, codes, ordinances, orders, 
decrees, judgments, injunctions or binding agreements issued, promulgated or entered into by 
any Governmental Authority, relating in any way to (a) the environment, (b) preservation or 
reclamation of natural resources, (c) the management, Release or threatened Release of any 
Hazardous Material or (d) with respect to exposure to Hazardous Materials, health and safety 
matters. 
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“Environmental Liability” means any liability, contingent or otherwise (including any 
liability for damages, costs of environmental remediation, fines, penalties or indemnities), of the 
Borrower or any other Loan Party directly or indirectly resulting from or based upon 
(a) violation of any Environmental Law, (b) the generation, use, handling, transportation, 
storage, treatment or disposal of any Hazardous Materials, (c) exposure to any Hazardous 
Materials, (d) the Release or threatened Release of any Hazardous Materials into the 
environment or (e) any contract, agreement or other consensual arrangement pursuant to which 
liability is assumed or imposed with respect to any of the foregoing. 

“Equity Interests” means shares of capital stock, partnership interests, membership 
interests in a limited liability company, beneficial interests in a trust or other equity ownership 
interests in a Person, and any warrants, options or other rights entitling the holder thereof to 
purchase or acquire any of the foregoing, but excluding any debt securities convertible into any 
of the foregoing to acquire such interests. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended 
from time to time, and the rules and regulations promulgated thereunder. 

“ERISA Affiliate” means any trade or business (whether or not incorporated) that, 
together with the Borrower, is treated as a single employer under Section 414(b) or (c) of the 
Code or Section 4001(a)(14) of ERISA or, solely for purposes of Section 302 of ERISA and 
Section 412 of the Code, is treated as a single employer under Section 414 of the Code. 

“ERISA Event” means (a) any “reportable event”, as defined in Section 4043 of ERISA 
or the regulations issued thereunder, with respect to a Plan (other than an event for which the 
30-day notice period is waived); (b) the failure to satisfy the “minimum funding standard” (as 
defined in Section 412 of the Code or Section 302 of ERISA), whether or not waived; (c) the 
filing pursuant to Section 412(c) of the Code or Section 302(c) of ERISA of an application for a 
waiver of the minimum funding standard with respect to any Plan; (d) the incurrence by the 
Borrower or any ERISA Affiliate of any liability under Title IV of ERISA with respect to the 
termination of any Plan; (e) the receipt by the Borrower or any ERISA Affiliate from the PBGC 
or a plan administrator of any notice relating to an intention to terminate any Plan or Plans or to 
appoint a trustee to administer any Plan; (f) the incurrence by the Borrower or any ERISA 
Affiliate of any liability with respect to the withdrawal or partial withdrawal of the Borrower or 
any ERISA Affiliate from any Plan or Multiemployer Plan; or (g) the receipt by the Borrower or 
any ERISA Affiliate of any notice, or the receipt by any Multiemployer Plan from the Borrower 
or any ERISA Affiliate of any notice, concerning the imposition upon the Borrower or any 
ERISA Affiliate of Withdrawal Liability or a determination that a Multiemployer Plan is, or is 
expected to be, insolvent or in critical status, within the meaning of Title IV of ERISA. 

“Event of Default” has the meaning assigned to such term in Section 8.01. 

“Excess Cash” has the meaning assigned to such term in Section 2.08(b). 

“Excess Cash Amount” has the meaning assigned to such term in Section 2.08(b). 

“Excess Cash Sweep Prepayment” has the meaning assigned to such term in Section 
2.08(b). 
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“Excess Cash Test Date” means (i) December 31, 2024 and (ii) December 31 of each 
successive calendar year until December 31, 2031. 

“Excluded Swap Obligation” means, with respect to any Guarantor, any Swap Obligation 
if, and to the extent that, all or a portion of the Guarantee of such Guarantor of, or the grant by 
such Guarantor of a security interest to secure, such Swap Obligation (or any Guarantee thereof) 
is or becomes illegal under the Commodity Exchange Act or any rule, regulation or order of the 
Commodity Futures Trading Commission (or the application or official interpretation of any 
thereof) by virtue of such Guarantor’s failure for any reason to constitute an ECP at the time the 
Guarantee of such Guarantor or the grant of such security interest becomes or would become 
effective with respect to such Swap Obligation.  If a Swap Obligation arises under a master 
agreement governing more than one swap, such exclusion shall apply only to the portion of such 
Swap Obligation that is attributable to swaps for which such Guarantee or security interest is or 
becomes illegal. 

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a 
Recipient or required to be withheld or deducted from a payment to a Recipient, (a) Taxes 
imposed on or measured by net income (however denominated), franchise Taxes, and branch 
profits Taxes, in each case, (i) imposed as a result of such Recipient being organized under the 
laws of, or having its principal office or its applicable lending office located in, the jurisdiction 
imposing such Tax (or any political subdivision thereof) or (ii) that are Other Connection Taxes, 
(b) U.S. federal withholding Taxes imposed on amounts payable to or for the account of such 
Recipient with respect to an applicable interest in a Loan or Letter of Credit pursuant to a law in 
effect on the date on which (i) such Recipient acquires such interest in the Loan or Letter of 
Credit (other than pursuant to an assignment request by the Borrower under Section 2.16) or (ii) 
such Recipient changes its lending office, except in each case to the extent that, pursuant to 
Section 2.14, amounts with respect to such Taxes were payable either to such Recipient’s 
assignor immediately before such Recipient acquired the applicable interest in a Loan or Letter 
of Credit or to such Recipient immediately before it changed its lending office, (c) Taxes 
attributable to such Recipient’s failure to comply with Section 2.14 and (d) any withholding 
Taxes imposed under FATCA. 

“Existing Letters of Credit” means each letter of credit issued by the Lender prior to the 
Effective Date and listed on Schedule 2.17. 

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this 
Agreement (or any amended or successor version that is substantively comparable and not 
materially more onerous to comply with), any current or future regulations or official 
interpretations thereof, any agreement entered into pursuant to Section 1471(b)(1) of the Code 
and any fiscal or regulatory legislation, rules or practices adopted pursuant to any 
intergovernmental agreement, treaty or convention among Governmental Authorities and 
implementing such Sections of the Code. 

“Federal Funds Effective Rate” means, for any day, the rate calculated by the NYFRB 
based on such day’s federal funds transactions by depositary institutions (as determined in such 
manner as shall be set forth on the NYFRB’s Website from time to time) and published on the 
next succeeding Business Day by the NYFRB as the effective federal funds rate, provided that if 
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the Federal Funds Effective Rate as so determined would be less than zero, such rate shall be 
deemed to be zero for the purposes of this Agreement. 

“Federal Reserve Board” means the Board of Governors of the Federal Reserve System 
of the United States of America. 

“Financial Officer” means the chief financial officer, principal accounting officer, 
treasurer or controller of the Borrower. 

“Financing Transactions” means the execution, delivery and performance by Borrower, 
and Guarantee by the other Loan Parties, of the Loan Documents to which each is, or is to be, a 
party, the extending and borrowing of Loans and the use of the proceeds thereof. 

“Flood Insurance Regulations” shall mean (i) the National Flood Insurance Act of 1968 
as now or hereafter in effect or any successor statute thereto, (ii) the Flood Disaster Protection 
Act of 1973 as now or hereafter in effect or any successor statue thereto, (iii) the National Flood 
Insurance Reform Act of 1994 (amending 42 USC 4001, et seq.), as the same may be amended 
or recodified from time to time, and (iv) the Flood Insurance Reform Act of 2004 and any 
regulations promulgated thereunder. 

“Floor” means the benchmark rate floor, if any, provided in this Agreement initially (as 
of the execution of this Agreement, the modification, amendment or renewal of this Agreement 
or otherwise) with respect to the Term SOFR Rate. For the avoidance of doubt the initial Floor 
for Term SOFR Rate shall be zero. 

“Foreign Lender” means any Lender that is not a U.S. Person.  

“Foundation Intercreditor Agreement” means that certain Intercreditor Agreement, dated 
as of the date hereof, by and among the Lender, the Borrower, Arrow WV and the National Boy 
Scouts of America Foundation, as amended, restated, amended and restated, supplemented or 
otherwise modified from time to time. 

“Foundation Loan” means the loan made under the Foundation Loan Agreement. 

“Foundation Loan Agreement” means that certain Credit Agreement, dated as of the date 
hereof, by and between the Borrower and the National Boy Scouts of America Foundation, a 
District of Columbia nonprofit corporation, as amended, restated, supplemented and/or otherwise 
modified from time to time. 

“Fully Satisfied” has the meaning set forth in the Security Agreement. 

“Funded Debt” of any Person means, without duplication, the sum of the following, to 
the extent constituting Indebtedness, determined on a consolidated basis for such Person in 
accordance with GAAP: (A) all obligations of such Person for borrowed money; (B) all 
obligations of such Person evidenced by bonds, debentures, notes or similar instruments; (C) all 
obligations of such Person upon which interest charges are customarily paid; (D) all obligations 
of such Person in respect of the deferred purchase price of property or services (excluding trade 
payables incurred in the ordinary course of business and overdue deferred purchase price 
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obligations); (E) all Capital Lease Obligations of such Person; and (F) all obligations of such 
Person under any Swap Agreement; provided that, for purposes of calculating Funded Debt 
hereunder, all obligations under the BSA Settlement Trust Note shall be excluded.  The Funded 
Debt of any Person shall include the Funded Debt of any other entity (including any partnership 
in which such Person is a general partner) to the extent such Person is liable therefor as a result 
of such Person’s ownership interest in or other relationship with such entity, except to the extent 
the terms of such Funded Debt provides that such Person is not liable therefor.  The amount of 
the obligations of the Borrower or any other Loan Party in respect of any Swap Agreement shall, 
at any time of determination and for all purposes under this Agreement, be the maximum 
aggregate amount (giving effect to any netting agreements) that the Borrower or such other Loan 
Party would be required to pay if such Swap Agreement were terminated at such time giving 
effect to current market conditions notwithstanding any contrary treatment in accordance with 
GAAP. 

“GAAP” means generally accepted accounting principles in the U.S. 

“Governmental Authority” means the government of the U.S., any other nation or any 
political subdivision thereof, whether state or local, and any agency, authority, instrumentality, 
regulatory body, court, central bank or other entity exercising executive, legislative, judicial, 
taxing, regulatory or administrative powers or functions of or pertaining to government. 

“Guarantee” of or by any Person (the “guarantor”) means any obligation, contingent or 
otherwise, of the guarantor guaranteeing or having the economic effect of guaranteeing any 
Indebtedness or other obligation (including any obligations under an operating lease) of any 
other Person (the “primary obligor”) in any manner, whether directly or indirectly, and including 
any obligation of the guarantor, direct or indirect, (a) to purchase or pay (or advance or supply 
funds for the purchase or payment of) such Indebtedness or other obligation or to purchase (or to 
advance or supply funds for the purchase of) any security for the payment thereof, (b) to 
purchase or lease property, securities or services for the purpose of assuring the owner of such 
Indebtedness or other obligation (including any obligations under an operating lease) of the 
payment thereof, (c) to maintain working capital, equity capital or any other financial statement 
condition or liquidity of the primary obligor so as to enable the primary obligor to pay such 
Indebtedness or other obligation or (d) as an account party in respect of any letter of credit or 
letter of guaranty issued to support such Indebtedness or obligation; provided, that the term 
Guarantee shall not include endorsements for collection or deposit in the ordinary course of 
business. 

“Guarantor” means Arrow WV, and any other Person hereafter who provides a Guarantee 
of the Obligations. 

“Guaranty Agreement” means that certain Guaranty Agreement, dated as of the date 
hereof, executed by Arrow WV in favor of the Lender, and any other agreement pursuant to 
which any other Person provides a Guarantee of the Obligations. 

“Hazardous Materials” means (a) any substance, material, or waste that is included within 
the definitions of “hazardous substances,” “hazardous materials,” “hazardous waste,” “toxic 
substances,” “toxic materials,” “toxic waste,” or words of similar import in any Environmental 
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Law; (b) those substances listed as hazardous substances by the United States Department of 
Transportation (or any successor agency) (49 C.F.R. 172.101 and amendments thereto) or by the 
Environmental Protection Agency (or any successor agency) (40 C.F.R. Part 302.4 and 
amendments thereto); and (c) any substance, material, or waste that is petroleum, a petroleum 
breakdown product, or a petroleum by-product, asbestos or asbestos-containing material, 
polychlorinated biphenyls, flammable, explosive, radioactive, freon gas or radon. 

“Indebtedness” of any Person means, without duplication, (a) all obligations of such 
Person for borrowed money or with respect to deposits or advances of any kind; (b) all 
obligations of such Person evidenced by bonds, debentures, notes or similar instruments; (c) all 
obligations of such Person upon which interest charges are customarily paid; (d) all obligations 
of such Person under conditional sale or other title retention agreements relating to property 
acquired by such Person; (e) all obligations of such Person in respect of the deferred purchase 
price of property or services (excluding trade payables incurred in the ordinary course of 
business and overdue deferred purchase price obligations); (f) all Indebtedness of others secured 
by (or for which the holder of such Indebtedness has an existing right, contingent or otherwise, to 
be secured by) any Lien on property owned or acquired by such Person, whether or not the 
Indebtedness secured thereby has been assumed; (g) all Guarantees by such Person; (h) all 
Capital Lease Obligations of such Person; (i) all obligations, contingent or otherwise, of such 
Person as an account party in respect of letters of credit and letters of guaranty; (j) all 
obligations, contingent or otherwise, of such Person in respect of bankers’ acceptances; (k) all 
obligations of such Person under any Swap Agreement; (l) all obligations of such Person to pay 
rent or other amounts under any lease of (or other arrangement conveying the right to use) real or 
personal property, or a combination thereof, which lease is required or is permitted to be 
classified and accounted for as an Operating Lease under GAAP but which is intended by the 
parties thereto for tax, bankruptcy, regulatory, commercial law, real estate law and all other 
purposes as a financing arrangement; and (m) all other amounts (other than accruals, deferred 
revenue, deferred taxes, and reserves such as those established for litigation) which are required 
by GAAP to be included as liabilities on a consolidated balance sheet of such Person.  The 
Indebtedness of any Person shall include the Indebtedness of any other entity (including any 
partnership in which such Person is a general partner) to the extent such Person is liable therefor 
as a result of such Person’s ownership interest in or other relationship with such entity, except to 
the extent the terms of such Indebtedness provide that such Person is not liable therefor.  The 
amount of the obligations of the Borrower or any other Loan Party in respect of any Swap 
Agreement shall, at any time of determination and for all purposes under this Agreement, be the 
maximum aggregate amount (giving effect to any netting agreements) that the Borrower or such 
other Loan Party would be required to pay if such Swap Agreement were terminated at such time 
giving effect to current market conditions notwithstanding any contrary treatment in accordance 
with GAAP. 

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with 
respect to any payment made by or on account of any obligation of the Borrower under any Loan 
Document and (b) to the extent not otherwise described in the foregoing clause (a) hereof, Other 
Taxes. 

“Intercreditor Agreements” means, collectively, the Foundation Intercreditor Agreement 
and the Settlement Trust Intercreditor Agreement. 
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“Interest Election Request” means a request by the Borrower to convert or continue a 
Borrowing in accordance with Section 2.05. 

“Interest Payment Date” means (a) with respect to any CBFR Loan, the first day of each 
March, June, September and December and the Maturity Date, and (b) with respect to any SOFR 
Loan, the last day of each Interest Period applicable to the Borrowing of which such Loan is a 
part and, in the case of a SOFR Borrowing with an Interest Period of more than three months’ 
duration, each day prior to the last day of such Interest Period that occurs at intervals of three 
months’ duration after the first day of such Interest Period and the Maturity Date. 

“Interest Period” means, with respect to any SOFR Loans, the period commencing on the 
date of such Borrowing and ending on the numerically corresponding day in the calendar month 
that is one, three or six months thereafter, as the Borrower may elect; provided, that (i) if any 
Interest Period would end on a day other than a Business Day, such Interest Period shall be 
extended to the next succeeding Business Day unless such next succeeding Business Day would 
fall in the next calendar month, in which case such Interest Period shall end on the next 
preceding Business Day, (ii) any Interest Period that commences on the last Business Day of a 
calendar month (or on a day for which there is no numerically corresponding day in the last 
calendar month of such Interest Period) shall end on the last Business Day of the last calendar 
month of such Interest Period and (iii) no Interest Period may extend beyond the Maturity Date.  
For purposes hereof, the date of a Borrowing initially shall be the date on which such Borrowing 
is made and thereafter shall be the effective date of the most recent conversion or continuation of 
such Borrowing. 

 “ISDA Definitions” means the 2006 ISDA Definitions published by the International 
Swaps and Derivatives Association, Inc. or any successor thereto, as amended or supplemented 
from time to time, or any successor definitional booklet for interest rate derivatives published 
from time to time by the International Swaps and Derivatives Association, Inc. or such successor 
thereto. 

“Issuer” means The County Commission of Fayette County (West Virginia), acting for 
and on behalf of Fayette County, West Virginia, a political subdivision of the State of West 
Virginia, its successors and assigns. 

“LC Collateral Account” has the meaning assigned to such term in Section 2.17(h). 

“LC Disbursement” means any payment made by the Lender pursuant to a Letter of 
Credit. 

“LC Exposure” means, at any time, without duplication, the sum of the aggregate 
undrawn amount of all outstanding Letters of Credit at such time plus the aggregate amount of 
all LC Disbursements that have not yet been reimbursed by or on behalf of the Borrower at such 
time. 

“Lender” means JPMorgan Chase Bank, N.A., and it successors and assigns. 
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“Letter of Credit Agreement” means any agreement or letter of credit application, in each 
case, executed and delivered by the Borrower in connection with the Existing Letters of Credit 
and all modifications, extensions or amendments thereto. 

“Letters of Credit” means the letters of credit issued pursuant to the Original Credit 
Agreements and shall include each Existing Letter of Credit, and the term “Letter of Credit” 
means any one of them or each of them singularly, as the context may require. 

“Lien” means, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge, 
hypothecation, encumbrance, collateral assignment, charge or security interest in, on or of such 
asset, (b) the interest of a vendor or a lessor under any conditional sale agreement, capital lease 
or title retention agreement (or any financing lease having substantially the same economic effect 
as any of the foregoing) relating to such asset and (c) in the case of securities, any purchase 
option, call or similar right of a third party with respect to such securities. 

“Liquidity” means, as of any date of determination, the sum, on a consolidated basis, 
without duplication, of the following: (i) the Borrower’s, its Subsidiaries’ and its Affiliates’ cash 
and cash equivalents, short term investments and other investments to the extent readily 
marketable which, in each case, are not subject to any Lien (other than a Lien created under the 
Collateral Documents or the Lien securing the Foundation Loan) and not subject to any 
restriction on transfer or use imposed by the applicable donor, grantor or applicable law; plus 
(ii) the Borrower’s, its Subsidiaries’ and its Affiliates’ cash and cash equivalents, short term 
investments and other investments to the extent readily marketable which are subject to a Lien 
securing Indebtedness of the Borrower but are otherwise not subject to any restriction on transfer 
or use imposed by the applicable donor, grantor or applicable law other than the payment of the 
Indebtedness secured thereby. 

 
“Loan Documents” means this Agreement, the Security Agreement, the Guaranty 

Agreement, the Collateral Documents and all other documents now or hereafter executed and/or 
delivered pursuant to or in connection with this Agreement or the Original Credit Agreements. 

“Loan Obligations” means all obligations, indebtedness, and liabilities of the Borrower to 
the Lender arising pursuant to any of the Loan Documents, whether now existing or hereafter 
arising, whether direct, indirect, related, unrelated, fixed, contingent, liquidated, unliquidated, 
joint, several, or joint and several, including, without limitation, the obligation of the Borrower 
to repay the Loans, the LC Disbursements, interest on the Loans and LC Disbursements, and all 
fees, costs, and expenses (including attorneys’ fees, costs and expenses) provided for in the Loan 
Documents. 

“Loan Parties” means, collectively, the Borrower, the Borrower’s Subsidiaries, the 
Guarantor and any other Person who becomes a party to this Agreement pursuant to a joinder 
agreement and their respective successors and assigns, and the term “Loan Party” means any one 
of them or all of them individually, as the context may require. 

“Loans” means the 2010 Existing Term Loan and the 2010 Converted Term Loan 
extended by the Lender to the Borrower pursuant to this Agreement and all LC Disbursements 
financed with a CBFR Borrowing under Section 2.17(d). 
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“Margin Stock” means margin stock within the meaning of Regulations T, U and X, as 
applicable. 

“Material Adverse Effect” means a material adverse effect on the (a) business, assets, 
operations or condition, financial or otherwise, of the Borrower, (b) validity or enforceability of 
any Loan Document or (c) rights of or remedies available to the Lender under any Loan 
Document. 

“Material Indebtedness” means Indebtedness (other than the Loans and Letters of Credit 
but including, without limitation, obligations in respect of one or more Swap Agreements) of any 
one or more of the Borrower and any other Loan Party in an aggregate principal amount 
exceeding $1,000,000.  Material Indebtedness shall specifically include the Indebtedness arising 
in connection with the Bond Purchase Agreements, the Bonds, the Notes and any Subordinated 
Indebtedness. 

“Maturity Date” means the later of [________], 2032 or (ii) such later date, as requested 
by the Borrower at least 120 days prior to the currently effective Maturity Date and approved in 
the sole and absolute discretion of the Lender. 

“Maximum Rate” has the meaning assigned to such term in Section 9.12(a). 

“Moody’s” means Moody’s Investors Service, Inc. 

“Mortgage” means any mortgage, deed of trust or other agreement which conveys or 
evidences a Lien in favor of the Collateral Agent, for the benefit of the Lender and the other 
Secured Parties, on real property of the Borrower, Arrow WV or any other Loan Party, including 
any amendment, restatement, modification or supplement thereto. 

“Mortgaged Property” means all real property owned by the Borrower, Arrow WV or any 
other Loan Party which is encumbered by a Mortgage. 

“Multiemployer Plan” means a multiemployer plan as defined in Section 4001(a)(3) of 
ERISA. 

“Notes” means, collectively, (a) that certain amended and restated promissory note of the 
Borrower issued in favor of the Issuer and assigned to the Lender pursuant to the Amended and 
Restated Series 2010B Bond Purchase and Loan Agreement in the original principal amount of 
$50,000,000 and (b) that certain amended and restated promissory note of the Borrower issued in 
favor of the Issuer and assigned to the Lender pursuant to the Amended and Restated Series 2012 
Bond Purchase and Loan Agreement in the original principal amount of $175,000,000; each of 
such notes being assigned by the Issuer to Lender to secure the repayment of the corresponding 
series of Bonds. 

“NYFRB” means the Federal Reserve Bank of New York.  

“NYFRB Rate” means, for any day, the greater of (a) the Federal Funds Effective Rate in 
effect on such day and (b) the Overnight Bank Funding Rate in effect on such day (or for any 
day that is not a Business Day, for the immediately preceding Business Day); provided that if 
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none of such rates are published for any day that is a Business Day, the term “NYFRB Rate” 
means the rate for a federal funds transaction quoted at 11:00 a.m. on such day received by the 
Lender from a federal funds broker of recognized standing selected by it; provided, further, that 
if any of the aforesaid rates as so determined would be less than zero, such rate shall be deemed 
to be zero for purposes of this Agreement.  

“NYFRB’s Website” means the website of the NYFRB at http://www.newyorkfed.org, or 
any successor source. 

“Obligations” means all Banking Services Obligations, Loan Obligations and Swap 
Obligations. 

“Operating Lease” means any lease (other than a lease constituting a Capital Lease 
Obligation) of real or personal property. 

“Objection Date” has the meaning set forth in Section 2.11(c). 

“Original Credit Agreements” has the meaning set forth in the recitals of this Agreement. 

“Other Applicable Indebtedness” has the meaning assigned to such term in Section 
2.08(b). 

“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a 
result of a present or former connection between such Recipient and the jurisdiction imposing 
such Taxes (other than a connection arising from such Recipient having executed, delivered, 
become a party to, performed its obligations under, received payments under, received or 
perfected a security interest under, engaged in any other transaction pursuant to, or enforced, any 
Loan Document, or sold or assigned an interest in any Loan, Letter of Credit or any Loan 
Document). 

“Other Taxes” means all present or future stamp, court or documentary, intangible, 
recording, filing or similar Taxes that arise from any payment made under, from the execution, 
delivery, performance, enforcement or registration of, from the receipt or perfection of a security 
interest under, or otherwise with respect to, any Loan Document, except any such Taxes that are 
Other Connection Taxes imposed with respect to an assignment (other than an assignment made 
pursuant to Section 2.16). 

“Overnight Bank Funding Rate” means, for any day, the rate comprised of both overnight 
federal funds and overnight eurodollar transactions denominated in Dollars by U.S.-managed 
banking offices of depository institutions, as such composite rate shall be determined by the 
NYFRB as set forth on the NYFRB’s Website from time to time, and published on the next 
succeeding Business Day by the NYFRB as an overnight bank funding rate. 

“Participant” has the meaning set forth in Section 9.04(c). 

“Participant Register” has the meaning set forth in Section 9.04(c). 
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 “PBGC” means the Pension Benefit Guaranty Corporation referred to and defined in 
ERISA and any successor entity performing similar functions. 

“Permitted Encumbrances” means: 

(a) Liens for taxes, assessments or other charges imposed by a Governmental 
Authority that are not yet due or are being contested in compliance with Section 5.04; 

(b) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s and 
other like Liens imposed by law, arising in the ordinary course of business and securing 
obligations that are not overdue by more than 60 days or are being contested in 
compliance with Section 5.04; 

(c) Liens arising by reason of deposits with, or the giving of any form of 
security to, any Governmental Authority that are (1)  required by law or governmental 
regulation as a condition to the transaction of any business or the exercise of any 
privilege or license, (2) granted to enable any Person to maintain self insurance or to 
participate in any funds established to cover any insurance risks, or (3) granted to secure 
obligations arising in connection with workers’ compensation, unemployment insurance, 
pensions or profit sharing plans or other social security plans or programs; 

(d) deposits to secure the performance of bids, trade contracts, leases, 
statutory obligations, surety and appeal bonds, performance bonds and other obligations 
of a like nature, in each case in the ordinary course of business; 

(e) Liens on or in property given, granted, bequeathed or devised by the 
owner thereof existing at the time of such gift, grant, bequest or devise, provided that 
(i) such Liens consist solely of restrictions on the use thereof or the income therefrom, or 
(ii) such Liens secure Indebtedness which is not assumed by the Borrower or any other 
Loan Party and such Liens attach solely to the property (including the income therefrom) 
which is the subject of such gift, grant, bequest or devise; 

(f) judgment Liens in respect of judgments that do not constitute an Event of 
Default under Section 8.01(k); 

(g) easements, zoning restrictions, rights-of-way and similar encumbrances on 
real property imposed by law or arising in the ordinary course of business that do not 
secure any monetary obligations and do not materially detract from the value of the 
affected property or interfere with the ordinary conduct of business of the Borrower or 
any other Loan Party; 

(h) Liens, defects, irregularities of title and encroachments on adjoining real 
property as normally exist with respect to real property similar in character to the real 
property involved and which do not materially adversely affect the value of, or materially 
impair, the real property affected thereby for the purpose for which it was acquired or is 
held by the owner thereof; 
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(i) Liens arising from filing UCC financing statements regarding leases 
permitted by this Agreement; 

(j) leases or subleases entered into by Borrower or any other Loan Party in 
good faith with respect to its property not used in its business and which do not materially 
interfere with the ordinary conduct of business of the Borrower or any other Loan Party; 

(k) leases of real property owned by the Borrower or any other Loan Party for 
office space, food service facilities, gift shops, other similar specialty services, or 
employee rental apartments provided that such leases do not materially interfere with the 
ordinary conduct of business of the Borrower or any other Loan Party, do not materially 
decrease the value of the real property subject to such lease, and are entered into by the 
Borrower or such other Loan Party in good faith; 

(l) statutory and common law landlords’ liens under leases to which 
Borrower or any one of the other Loan Parties is a party; 

(m) customary Liens (including the right of set-off) in favor of banking 
institutions encumbering deposits held by such banking institutions incurred in the 
ordinary course of business; and 

(n) (i) conservation easements granted by Borrower’s Affiliate, Arrow WV 
encumbering 12 tracts of property owned by Arrow WV at The  Summit Bechtel Reserve 
located in Fayette County, West Virginia and Raleigh County, West Virginia and more 
particularly described on Schedule 1.01(b) and (ii) “Right of First Refusal” provision of 
Section 5C of the 1978 Boundary Waters Canoe Area Wilderness Act (P.L.) 95-495, 92 
Stat. 1652) encumbering a portion of Borrower’s “Northern Tier” real property located at 
14790 Moose Lake Road, Ely, MN 55731; 

provided that, the term “Permitted Encumbrances” shall not include any Lien securing 
Indebtedness. 

“Permitted Investments” means: 

(a) direct obligations of, or obligations the principal of and interest on which 
are unconditionally guaranteed by, the United States of America (or by any agency 
thereof to the extent such obligations are backed by the full faith and credit of the United 
States of America), in each case maturing within one year from the date of acquisition 
thereof; 

(b) investments in commercial paper maturing within 270 days from the date 
of acquisition thereof and having, at such date of acquisition, the highest credit rating 
obtainable from S&P or from Moody’s; 

(c) investments in certificates of deposit, banker’s acceptances and time 
deposits maturing within 180 days from the date of acquisition thereof issued or 
guaranteed by or placed with, and money market deposit accounts issued or offered by, 
any domestic office of any commercial bank organized under the laws of the United 
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States of America or any State thereof which has a combined capital and surplus and 
undivided profits of not less than $500,000,000; 

(d) fully collateralized repurchase agreements with a term of not more than 30 
days for securities described in clause (a) above and entered into with a financial 
institution satisfying the criteria described in clause (c) above; 

(e) money market funds that (i) comply with the criteria set forth in Rule 2a-7 
under the Investment Company Act of 1940, as amended, (ii) are rated AAA by S&P and 
Aaa by Moody’s and (iii) have portfolio assets of at least $5,000,000,000; and 

(f) other investments made in accordance with the Borrower’s or any other 
Loan Party’s investment policy which has been approved by Borrower’s Executive Board 
of Directors or the investment committee of such board and any amendments or other 
modifications to any such investment policy which have been approved by the 
Borrower’s Executive Board of Directors or the investment committee of such board. 

“Person” means any natural person, corporation, limited liability company, trust, joint 
venture, association, company, partnership, Governmental Authority or other entity. 

“Plan” means any employee pension benefit plan (other than a Multiemployer Plan) 
subject to the provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of 
ERISA, and in respect of which the Borrower or any ERISA Affiliate is (or, if such plan were 
terminated, would under Section 4069 of ERISA be deemed to be) an “employer” as defined in 
Section 3(5) of ERISA. 

“Potential CDSCR Default” has the meaning set forth in Section 8.01(q). 

“Potential Liquidity Default” has the meaning set forth in Section 8.01(p). 

“Prime Rate” means the rate of interest last quoted by The Wall Street Journal as the 
“Prime Rate” in the U.S. or, if The Wall Street Journal ceases to quote such rate, the highest per 
annum interest rate published by the Federal Reserve Board in Federal Reserve Statistical 
Release H.15 (519) (Selected Interest Rates) as the “bank prime loan” rate or, if such rate is no 
longer quoted therein, any similar rate quoted therein (as determined by the Lender) or any 
similar release by the Federal Reserve Board (as determined by the Lender). Each change in the 
Prime Rate shall be effective from and including the date such change is publicly announced or 
quoted as being effective. 

“Project” means the development and construction of the roads, water lines, sewer lines 
and camp site improvements on the Summit National Scout Reserve located in Fayette County, 
West Virginia and Raleigh County, West Virginia which is owned by Arrow WV. 

“Recipient” means: (a) the Lender, or (b) any other recipient of any payment to be made 
by or on account of any obligation of the Borrower hereunder, as applicable.  

“Redetermination Date” means: (a) in relation to any December 31 Test Date, the next 
March 31; and (b) in relation to any June 30 Test Date, the next September 30. 
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“Register” has the meaning set forth in Section 9.04. 

“Registered Holder” has the meaning set forth in Section 9.04. 

 “Regulation D” means Regulation D of the Federal Reserve Board, as in effect from time 
to time and all official rulings and interpretations thereunder or thereof. 

“Regulation T” means Regulation T of the Federal Reserve Board, as in effect from time 
to time and all official rulings and interpretations thereunder or thereof. 

“Regulation U” means Regulation U of the Federal Reserve Board, as in effect from time 
to time and all official rulings and interpretations thereunder or thereof. 

“Regulation X” means Regulation X of the Federal Reserve Board, as in effect from time 
to time and all official rulings and interpretations thereunder or thereof.  

“Related Parties” means, with respect to any specified Person, such Person’s Affiliates 
and the respective directors, officers, partners, members, trustees, employees, agents, 
administrators, managers, representatives and advisors of such Person and such Person’s 
Affiliates. 

“Release” means any releasing, spilling, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, migrating, disposing or dumping of any substance into 
the environment. 

“Relevant Governmental Body” means, the Federal Reserve Board or the NYFRB, the 
CME Term SOFR Administrator, as applicable, or a committee officially endorsed or convened 
by the Federal Reserve Board or the NYFRB, or, in each case, any successor thereto. 

“Requirement of Law” means, with respect to any Person, (a) the charter, articles or 
certificate of organization or incorporation and bylaws or operating, management or partnership 
agreement, or other organizational or governing documents of such Person, and (b) any statute, 
law (including common law), treaty, rule regulation, code, ordinance, order, decree, writ, 
judgment, injunction or determination of any arbitrator or court or other Governmental Authority 
(including Environmental Laws), in each case applicable to or binding upon such Person or any 
of its property or to which such Person or any of its property is subject. 

“Restricted Payment” means any dividend or other distribution (whether in cash, 
securities or other property) with respect to any Equity Interests, or any payment (whether in 
cash, securities or other property), including any sinking fund or similar deposit, on account of 
the purchase, redemption, retirement, acquisition, cancellation or termination of any Equity 
Interests. 

“Reuters” means, as applicable, Thomson Reuters Corp, Refinitiv, or any successor 
thereto. 

“Rolling Period” means the period of twelve (12) consecutive calendar months ending on 
the last day of each June and December, as applicable. 
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“S&P” means S&P Global Ratings, and any successor thereof. 

“Sanctioned Country” means, at any time, a country, region, or territory which is itself 
the subject or target of any Sanctions (at the time of this Agreement, Crimea, Cuba, Iran, North 
Korea and Syria). 

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related 
list of designated Persons maintained by the Office of Foreign Assets Control of the U.S. 
Department of the Treasury or the U.S. Department of State, the United Nations Security 
Council, the European Union member state or Her Majesty’s Treasury of the United Kingdom 
other relevant sanctions authority, (b) any Person operating, organized or resident in a 
Sanctioned Country, or (c) any Person owned or controlled by any such Person or Persons 
described in the foregoing clauses (a) or (b), or (d) any Person otherwise subject of any 
Sanctions. 

“Sanctions” means economic or financial sanctions or trade embargoes imposed, 
administered or enforced from time to time by (a) the U.S. government, including those 
administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury or 
the U.S. Department of State, or (b) the United Nations Security Council, the European Union, 
any European Union member state or Her Majesty’s Treasury of the United Kingdom or other 
relevant sanctions authority. 

“SEC” means the Securities and Exchange Commission of the U.S. 

“Secured Parties” means (a) the Collateral Agent, (b) the Lender, (c) each provider of 
Banking Services, to the extent the Banking Services Obligations in respect thereof constitute 
Obligations, (d) each counterparty to any Swap Agreement, to the extent the obligations 
thereunder constitute Obligations, (e) the beneficiaries of each indemnification obligation 
undertaken by Borrower or any of the other Loan Parties under any Loan Document, (f) the 
Issuer and (g) the successors and assigns of each of the foregoing. 

“Security Agreement” means that Fourth Amended and Restated Security Agreement, 
dated as of the date hereof, among the Borrower, Arrow WV, the Lender, the Issuer and the 
Collateral Agent, as amended, restated, amended and restated, supplemented and/or otherwise 
modified from time to time. 

“Settlement Trust” means the trust organized under the laws of the state of Delaware and 
established under Article IV and the Settlement Trust Agreement (as defined in the Chapter 11 
Plan) for the purposes set forth therein. 

“Settlement Trust Intercreditor Agreement” means that certain Intercreditor Agreement, 
dated as of the date hereof, by and among the Lender, the Borrower, Arrow WV and the 
Settlement Trust, as amended, restated, amended and restated, supplemented or otherwise 
modified from time to time. 

“SOFR” means a rate equal to the secured overnight financing rate as administered by the 
SOFR Administrator. 
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“SOFR Adjustment” means 0.10% per annum. 

“SOFR Administrator” means the NYFRB (or a successor administrator of the secured 
overnight financing rate). 

“SOFR Borrowing” means any Borrowing bearing interest in reference to the Adjusted 
Term SOFR Rate. 

“SOFR Loan” means any Loan bearing interest in reference to the Adjusted Term SOFR 
Rate. 

“Specified Letters of Credit” means the Existing Letters of Credit issued pursuant to the 
2010 Credit Agreement and designated as such on Schedule 2.17. 

“Subordinated Indebtedness” means Indebtedness of the Borrower or any other Loan 
Party that is: (a) incurred on terms and conditions satisfactory to the Lender, (b) evidenced by 
documentation satisfactory to the Lender, and (c) subordinated to the Obligations pursuant to a 
written subordination agreement satisfactory to the Lender and on terms and conditions 
satisfactory to the Lender. 

“subsidiary” means, with respect to any Person (the “parent”) at any date, any 
corporation, limited liability company, partnership, association or other entity the accounts of 
which would be consolidated with those of the parent in the parent’s consolidated financial 
statements if such financial statements were prepared in accordance with GAAP as of such date. 

“Subsidiary” means any subsidiary of the Borrower. The term “Subsidiary” shall not 
include (i) any local council of the Borrower unless the accounts of such local council are 
required to be consolidated with those of the Borrower in the Borrower’s consolidated financial 
statements or (ii) DST. 

“Swap Agreement” means any agreement with respect to any swap, forward, spot, future, 
credit default or derivative transaction or option or similar agreement involving, or settled by 
reference to, one or more rates, currencies, commodities, equity or debt instruments or securities, 
or economic, financial or pricing indices or measures of economic, financial or pricing risk or 
value or any similar transaction or any combination of these transactions; provided that no 
phantom stock or similar plan providing for payments only on account of services provided by 
current or former directors, officers, employees or consultants of the Borrower or any other Loan 
Party shall be a Swap Agreement. 

“Swap Obligations” means all obligations, indebtedness, and liabilities of the Borrower 
to the Lender or any Affiliate of the Lender, arising pursuant to any Swap Agreements entered 
into by the Lender or Affiliate with the Borrower or any other Loan Party whether now existing 
or hereafter arising, whether direct, indirect, related, unrelated, fixed, contingent, liquidated, 
unliquidated, joint, several, or joint and several, including, without limitation, all fees, costs, and 
expenses (including attorneys’ fees, costs and expenses) provided for in such Swap Agreements. 

“Taxes” means any and all present or future taxes, levies, imposts, duties, deductions, 
charges or withholdings imposed by any Governmental Authority. 
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“Term SOFR Rate” means, with respect to any SOFR Borrowing, such reference rate as 
is published by the CME Term SOFR Administrator at approximately 5:00 a.m., Chicago time, 
two Business Days prior to the commencement of such tenor comparable to the applicable 
Interest Period; such rate being the rate per annum determined by the Lender as the forward-
looking term rate based on SOFR; provided that if the Term SOFR Rate as so determined would 
be less than the Floor, such rate shall be deemed to be the Floor for the purposes of this 
Agreement.   

“Term Loans” means the Loans extended, or deemed to be extended, pursuant to Section 
2.01. 

“Test Date” has the meaning assigned to such term in Section 7.01. 

“Type”, when used in reference to any Loan or Borrowing, refers to whether the rate of 
interest on such Loan, or on the Loans comprising such Borrowing, is determined by reference to 
the Adjusted Term SOFR Rate or the CB Floating Rate. 

“Unrestricted Change in Net Assets – Controlling Interest” means, for any period, the 
consolidated unrestricted revenues less unrestricted expenses plus net assets released from 
restriction. Unrestricted Change in Net Assets includes operating results from the general 
operations fund and board designed fund for the Borrower, its Subsidiaries, and its Affiliates. 

 
“U.S.” means the United States of America. 

“U.S. Person” means any Person that is a “United States person” as defined in 
Section 7701(a)(30) of the Code. 

 “USA PATRIOT Act” means the Uniting and Strengthening America by Providing 
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001. 

“Warehouse and Distribution Center” means that certain parcel of real property owned by 
the Borrower located at 2109 and 2121 Westinghouse Boulevard, Charlotte, North Carolina 
28269, together with the buildings, structures, fixtures, additions, enlargements, extensions, 
modifications, repairs, replacements and other improvements now or hereafter located thereon. 

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete 
or partial withdrawal from such Multiemployer Plan, as such terms are defined in Part I of 
Subtitle E of Title IV of ERISA. 

Section 1.02. Classification of Loans.  For purposes of this Agreement, Loans may be 
classified and referred to by class (e.g., a “Term Loan”) or by Type (e.g., a “SOFR Loan”) or by 
class and Type (e.g., a “SOFR Term Loan”).  Borrowings also may be classified and referred to 
by class (e.g., a “Term Borrowing”) or by Type (e.g., a “SOFR Borrowing”) or by class and 
Type (e.g., a “SOFR Term Borrowing”). 

Section 1.03. Terms Generally.  The definitions of terms herein shall apply equally to 
the singular and plural forms of the terms defined.  Whenever the context may require, any 
pronoun shall include the corresponding masculine, feminine and neuter forms.  The words 
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“include”, “includes” and “including” shall be deemed to be followed by the phrase “without 
limitation”.  The word “law” shall be construed as referring to all statutes, rules, regulations, 
codes and other laws (including official rulings and interpretations thereunder having the force of 
law or with which affected Persons customarily comply) and all judgments, orders and decrees 
of all Governmental Authorities.  The word “will” shall be construed to have the same meaning 
and effect as the word “shall”.  Unless the context requires otherwise (a) any definition of or 
reference to any agreement, instrument or other document herein shall be construed as referring 
to such agreement, instrument or other document as from time to time amended, restated, 
supplemented or otherwise modified (subject to any restrictions on such amendments, 
restatements, supplements or other modifications set forth herein), (b) any definition of or 
reference to any statute, rule or regulation shall be construed as referring thereto as from time to 
time amended, supplemented or otherwise modified (including by succession of comparable 
successor laws), (c) any reference herein to any Person shall be construed to include such 
Person’s successors and assigns (subject to any restrictions on assignments set forth herein) and, 
in the case of any Governmental Authority, any other Governmental Authority that shall have 
succeeded to any or all functions thereof, (d) the words “herein”, “hereof” and “hereunder”, and 
words of similar import, shall be construed to refer to this Agreement in its entirety and not to 
any particular provision of this Agreement, (e) all references herein to Articles, Sections, 
Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and 
Schedules to, this Agreement, (f) any reference in any definition to the phrase “at any time” or 
“for any period” shall refer to the same time or period for all calculations or determinations 
within such definition, and (g) the words “asset” and “property” shall be construed to have the 
same meaning and effect and to refer to any and all tangible and intangible assets and properties, 
including cash, securities, accounts and contract rights. 

Section 1.04. Accounting Terms; GAAP.   

(a)  Except as otherwise expressly provided herein, all terms of an accounting or 
financial nature shall be construed in accordance with GAAP, as in effect from time to time; 
provided that, if after the date hereof there occurs any change in GAAP or in the application 
thereof on the operation of any provision hereof and the Borrower notifies the Lender that the 
Borrower requests an amendment to any provision hereof to eliminate the effect of such change 
in GAAP or in the application thereof (or if the Lender notifies the Borrower that the Lender 
requests an amendment to any provision hereof for such purpose), regardless of whether any 
such notice is given before or after such change in GAAP or in the application thereof, then such 
provision shall be interpreted on the basis of GAAP as in effect and applied immediately before 
such change shall have become effective until such notice shall have been withdrawn or such 
provision amended in accordance herewith. 

 (b) Notwithstanding anything to the contrary contained herein, any change in 
accounting for leases pursuant to GAAP resulting from the adoption of Financial Accounting 
Standards Board Accounting Standards Update No. 2016-02, Leases (Topic 842) (“FAS 842”), 
to the extent such adoption would require treating any lease (or similar arrangement conveying 
the right to use) as a capital lease where such lease (or similar arrangement) would not have been 
required to be so treated under GAAP as in effect prior to the adoption of FAS 842, such lease 
shall not be considered a capital lease (whether or not such operating lease was in effect on such 
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date), and all calculations, definitions and deliverables under this Agreement or any other Loan 
Document shall be made, construed or delivered, as applicable, in accordance therewith. 

Section 1.05. Interest Rates; Benchmark Notification.  The interest rate on a Loan may 
be derived from an interest rate benchmark that may be discontinued or is, or may in the future 
become, the subject of regulatory reform.  Upon the occurrence of a Benchmark Transition 
Event, Section 2.11(c) provides a mechanism for determining an alternative rate of interest.  The 
Lender does not warrant or accept any responsibility for, and shall not have any liability with 
respect to, the administration, submission, performance or any other matter related to any interest 
rate used in this Agreement, or with respect to any alternative or successor rate thereto, or 
replacement rate thereof, including without limitation, whether the composition or characteristics 
of any such alternative, successor or replacement reference rate will be similar to, or produce the 
same value or economic equivalence of, the existing interest rate being replaced or have the same 
volume or liquidity as did any existing interest rate prior to its discontinuance or unavailability.  
The Lender and its Affiliates and/or other related entities may engage in transactions that affect 
the calculation of any  interest rate used in this Agreement or any alternative, successor or 
alternative rate (including any Alternate Rate) and/or any relevant adjustments thereto, in each 
case, in a manner adverse to the Borrower or any other Loan Party.  The Lender may select 
information sources or services in its reasonable discretion to ascertain any interest rate used in 
this Agreement, any component thereof, or rates referenced in the definition thereof, in each case 
pursuant to the terms of this Agreement, and shall have no liability to the Borrower or any other 
Person for damages of any kind, including direct or indirect, special, punitive, incidental or 
consequential damages, costs, losses or expenses (whether in tort, contract or otherwise and 
whether at law or in equity), for any error or calculation of any such rate (or component thereof) 
provided by any such information source or service. 
 

Section 1.06. Letters of Credit.  Unless otherwise specified herein, the amount of a 
Letter of Credit at any time shall be deemed to be the amount of such Letter of Credit available 
to be drawn at such time; provided that with respect to any Letter of Credit that, by its terms or 
the terms of any Letter of Credit Agreement related thereto, provides for one or more automatic 
increases in the available amount thereof, the amount of such Letter of Credit shall be deemed to 
be the maximum amount of such Letter of Credit after giving effect to all such increases, 
whether or not such maximum amount is available to be drawn at such time.  For all purposes of 
this Agreement, if on any date of determination a Letter of Credit has expired by its terms but 
any amount may still be drawn thereunder by reason of the operation of Article 29(a) of the 
Uniform Customs and Practice for Documentary Credits, International Chamber of Commerce 
Publication No. 600 (or such later version thereof as may be in effect at the applicable time) or 
Rule 3.13 or Rule 3.14 of the International Standby Practices, International Chamber of 
Commerce Publication No. 590 (or such later version thereof as may be in effect at the 
applicable time) or similar terms of the Letter of Credit itself, or if compliant documents have 
been presented but not yet honored, such Letter of Credit shall be deemed to be “outstanding” 
and “undrawn” in the amount so remaining available to be paid, and the obligations of the 
Borrower and the Lender shall remain in full force and effect until the Lender shall have no 
further obligations to make any payments or disbursements under any circumstances with respect 
to any Letter of Credit. 
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Section 1.07. Divisions.  For all purposes under the Loan Documents, in connection 
with any Division or plan of division under Delaware law (or any comparable event under a 
different jurisdiction’s laws): (a) if any asset, right, obligation or liability of any Person becomes 
the asset, right, obligation or liability of a different Person, then it shall be deemed to have been 
transferred from the original Person to the subsequent Person, and (b) if any new Person comes 
into existence, such new Person shall be deemed to have been organized and acquired on the first 
date of its existence by the holders of its Equity Interests at such time. 
 

ARTICLE II. 
 

The Credits 

Section 2.01. Term Loans.  Subject to the terms and conditions set forth herein, the 
Lender agrees that, on the Effective Date and in accordance with the Chapter 11 Plan, the 2010 
Existing Term Loan and the 2010 Original Converted Term Loan shall be deemed extended by 
the Lender to the Borrower as if originally extended pursuant to this Agreement as Term Loans.  
Amounts prepaid or repaid in respect of the Term Loans may not be reborrowed. 
 

Section 2.02. Loans and Borrowings. 

(a) Initial Type.  Each Loan shall be made as part of a Borrowing consisting 
of Loans of the same Type. Subject to Section 2.11, as of the Effective Date, each Term 
Borrowing shall be comprised entirely of SOFR Loans with an Interest Period of one month, 
with noticed deemed made in accordance with Section 2.05 prior to the Effective Date.  The 
Lender at its option may make any SOFR Loan by causing any domestic or foreign branch or 
Affiliate of the Lender to make such Loan (and in the case of an Affiliate, the provisions of 
Sections 2.11, 2.12, 2.13 and 2.14 shall apply to such Affiliate to the same extent as to the 
Lender); provided that any exercise of such option shall not affect the obligation of the Borrower 
to repay such Loan in accordance with the terms of this Agreement. 

(b) Limitation on Interest Periods.  Notwithstanding any other provision of 
this Agreement, the Borrower shall not be entitled to request, or to elect to convert or continue, 
any Borrowing if the Interest Period requested with respect thereto would end after the Maturity 
Date. 

Section 2.03. [Reserved]. 

Section 2.04. [Reserved].   

Section 2.05. Interest Elections. 

(a) Conversion and Continuation.  Each Borrowing initially shall be of the 
Type and with an Interest Period specified in Section 2.02 (or Section 2.17(d), if applicable).  
Thereafter, the Borrower may elect to convert such Borrowing to a different Type or to continue 
such Borrowing and, in the case of a SOFR Borrowing, may elect Interest Periods therefor, all as 
provided in this Section 2.05 and subject to the limitations in Section 2.02.  The Borrower may 
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elect different options with respect to different portions of the affected Borrowing, and the Loans 
comprising each such portion shall be considered a separate Borrowing. 

(b) Delivery of Interest Election Request.  To make an election pursuant to 
this Section, the Borrower shall notify the Lender of such election either (i) by telephone, (ii) in 
writing (delivered by hand or fax) by delivering an Interest Election Request signed by a 
Responsible Officer of the Borrower or (iii) through Electronic System, if arrangements for 
doing so have been approved by the Lender, in each case not later than (x) 10:00 a.m., Dallas, 
Texas time, three (3) Business Days before the date of a continuation of, or conversion to, a 
SOFR Borrowing and (y) noon, Dallas, Texas time, on the date of a conversion to a CBFR 
Borrowing.  Each such Interest Election Request shall be irrevocable and shall, in the case of a 
telephonic request, be confirmed promptly by hand delivery or telecopy to the Lender of a 
written Interest Election Request in the form of Exhibit B hereto and signed by a Responsible 
Officer of the Borrower. 

(c) Contents of Interest Election Request.  Each Interest Election Request 
shall specify the following information in compliance with Section 2.02: 

(i) the Borrowing to which such Interest Election Request applies and, 
if different options are being elected with respect to different portions thereof, the portions 
thereof to be allocated to each resulting Borrowing (in which case the information to be specified 
pursuant to clauses (iii) and (iv) below shall be specified for each resulting Borrowing); 

(ii) the effective date of the election made pursuant to such Interest 
Election Request, which shall be a Business Day; 

(iii) whether the resulting Borrowing is to be a CBFR Borrowing or a 
SOFR Borrowing; and 

(iv) if the resulting Borrowing is a SOFR Borrowing, the Interest 
Period to be applicable thereto after giving effect to such election, which shall be a period 
contemplated by the definition of the term “Interest Period”. 

If any such Interest Election Request requests a SOFR Borrowing but does not specify an 
Interest Period, then the Borrower shall be deemed to have selected an Interest Period of one 
month’s duration. 

(d) Automatic Conversion.  If the Borrower fails to deliver a timely Interest 
Election Request with respect to a SOFR Borrowing prior to the end of the Interest Period 
applicable thereto, then, unless such Borrowing is repaid as provided herein, at the end of such 
Interest Period, such Borrowing shall be continued as a SOFR Borrowing with an Interest Period 
of one month. 

(e) Limitations on Election.  Notwithstanding any contrary provision hereof, 
if an Event of Default has occurred and is continuing and the Lender so notifies the Borrower, 
then, so long as an Event of Default is continuing (i) no outstanding Borrowing may be 
converted to or continued as a SOFR Borrowing and (ii) unless repaid, each SOFR Borrowing 
shall be converted to a CBFR Borrowing at the end of the Interest Period applicable thereto. 
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Section 2.06. [Reserved].   

Section 2.07. Repayment of Loans; Evidence of Debt. 

(a) Lender Records.  The Lender shall maintain accounts in which it shall 
record (i) the amount of each Loan made, or deemed to be made, hereunder, the Type thereof and 
the Interest Period applicable thereto, if any, (ii) the amount of any principal or interest due and 
payable or to become due and payable from the Borrower to Lender hereunder and (iii) the 
amount of any sum received by the Lender hereunder. 

(b) Prima Facie Evidence.  The entries made in the accounts maintained 
pursuant to paragraph (a) of this Section shall be prima facie evidence of the existence and 
amounts of the obligations recorded therein; provided that the failure of Lender to maintain such 
accounts or any error therein shall not in any manner affect the obligation of the Borrower to 
repay the Loans in accordance with the terms of this Agreement. 

(c) Request for a Note.  Lender may request that the Loans be evidenced by 
promissory notes.  In such event, the Borrower shall prepare, execute and deliver to Lender a 
promissory note payable to the order of Lender (or, if requested by Lender, to Lender and its 
registered assigns) and in a form approved by the Lender.  Thereafter, the Loans evidenced by 
such promissory notes and interest thereon shall at all times (including after assignment pursuant 
to Section 9.04) be represented by one or more promissory notes in such form payable to the 
order of the payee named therein (or, if such promissory note is a registered note, to such payee 
and its registered assigns). 

(d) Amortization. The Borrower hereby unconditionally promises to pay to 
the Lender on the first Business Day of the month following each date set forth below the 
aggregate principal amount of the corresponding Term Loan set forth opposite such date in the 
tables below (in each case as adjusted from time to time pursuant to Section 2.08(b) and Section 
2.17(d)): 

(i) For the 2010 Existing Term Loan: 

Loan Date Amount 

2010 Existing 
Term Loan 
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Loan Date Amount 
  
  
  
  
  
  
  

Maturity Date 
 The entire unpaid principal 

amount of the 2010 Existing 
Term Loan 

 
(ii) For the 2010 Converted Term Loan:  

Loan Date Amount 

2010 Converted 
Term Loan 

  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  

Maturity Date 
 The entire unpaid principal 

amount of the 2010 Converted 
Term Loan 

 
; provided that the amount of each such installment pursuant to clauses (i) and (ii) shall be 
reduced on a pro rata basis by the amount of any Excess Cash Sweep Prepayment made pursuant 
to Section 2.08(a). 

To the extent not previously paid, the Term Loans shall be paid in full in cash by the Borrower 
on the Maturity Date. 
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Section 2.08. Prepayment of Loans. 

(a) Optional Prepayment.  The Borrower shall have the right at any time and 
from time to time to prepay any Borrowing in whole or in part, without prepayment penalty or 
premium subject to the requirements of this Section and Section 2.13. 

(b) Excess Cash Sweep. 
 

(i) If Available Cash exceeds $75,000,000 (the amount of such excess 
being referred to as “Excess Cash”) on any Excess Cash Test Date, then, as soon as reasonably 
practicable but in no event later than 30 days after such Excess Cash Test Date, the Borrower 
shall remit (the “Excess Cash Sweep Prepayment”) to the Lender an amount equal to 25% of the 
Excess Cash (the “Excess Cash Amount”); provided, however, that the Borrower shall have no 
obligation to remit any Excess Cash Sweep Prepayments until the last Distribution is made on 
account of Allowed General Unsecured Claims under the terms of the Chapter 11 Plan (the 
occurrence of which shall be determined by the Borrower in good faith). 

(ii) Each Excess Cash Sweep Prepayment shall be accompanied by a 
certificate signed by a Financial Officer certifying the manner in which the Excess Cash and the 
Excess Cash Sweep Prepayment were calculated, as reasonably determined by the Borrower in 
good faith. If there is no Excess Cash on an applicable Excess Cash Test Date, such certificate 
shall certify only that no Excess Cash existed on the applicable Excess Cash Test Date. 

(iii) Notwithstanding the foregoing, if at the time that any Excess Cash 
Sweep Prepayment would be required, the Borrower is required to offer to prepay or repurchase 
any Bonds or any other Indebtedness outstanding at such time that is secured by a Lien on the 
Collateral ranking pari passu with the Lien securing the Loans pursuant to the terms of the 
documentation governing such Indebtedness with the Excess Cash Amount (such Indebtedness 
required to be offered to be so repurchased, “Other Applicable Indebtedness”), then the 
Borrower may apply the Excess Cash Amount on a pro rata basis (determined on the basis of the 
aggregate outstanding principal amount of the Loans and Other Applicable Indebtedness at such 
time) to the prepayment of such Other Applicable Indebtedness; provided, that in no event shall 
the aggregate amount of the prepayment of the Loans and such Other Applicable Indebtedness 
exceed the Excess Cash Amount; provided, further, that (A) the portion of the Excess Cash 
Amount allocated to the Other Applicable Indebtedness shall not exceed the amount of the 
Excess Cash Amount required to be allocated to the Other Applicable Indebtedness pursuant to 
the terms thereof, and the remaining amount, if any, of such Excess Cash Amount shall be 
allocated to the Loans in accordance with the terms hereof to the prepayment of the Loans and to 
the repurchase or prepayment of Other Applicable Indebtedness, and the amount of prepayment 
of the Loans that would have otherwise been required pursuant to this Section 2.08(b) shall be 
reduced accordingly. 

(c) Notice of Prepayment; Application of Prepayments.  The Borrower shall 
notify the Lender by telephone (confirmed by fax) of any prepayment hereunder in the case of 
prepayment of a Term Benchmark Borrowing, not later than 11:00 a.m., Dallas, Texas time, 
three Business Days before the date of prepayment and in the case of prepayment of an ABR 
Borrowing or RFR Borrowing, not later than 11:00 a.m., Dallas, Texas time, one Business Day 
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before the date of prepayment.  Each such notice shall be irrevocable and shall specify the 
prepayment date and the principal amount of each Borrowing or portion thereof to be prepaid.  
Each partial prepayment of any Borrowing shall be in an amount that would be permitted in the 
case of a Borrowing of the same Type as provided in Section 2.02, except as necessary to apply 
fully the required amount of a mandatory prepayment.  Prepayments shall be accompanied by 
accrued interest to the extent required by Section 2.10. 

Section 2.09. Amendment Fees; Letter of Credit Fees.   
 

(a) In connection with any amendment or other modification of any Loan 
Document, an amendment fee in an amount equal to the greater of (A) $3,000 plus the 
reimbursement of Lender’s reasonable costs or expenses (including, without limitation, 
reasonable attorneys’ fees and documented costs and expenses) incurred in connection with any 
such amendment or other modification or (B) such other amount as the Lender may determine. 

(b) The Borrower agrees to pay to the Lender a fronting fee, which shall 
accrue at the rate of 0.50% per annum on the average daily amount of the LC Exposure 
(excluding any portion thereof attributable to unreimbursed LC Disbursements) during the period 
from and including the Effective Date to but excluding the later of the Maturity Date and the date 
on which there ceases to be any LC Exposure, as well as the Lender’s standard fees with respect 
to the amendment, renewal or extension of any Letter of Credit or processing of drawings 
thereunder.  Fronting fees accrued through and including the last day of March, June, September 
and December of each year shall be payable on the third Business Day following such last day, 
commencing on the first such date to occur after the Effective Date.  Any other fees payable to 
the Lender pursuant to this clause (b) shall be payable within 10 days after demand.  All fronting 
fees shall be computed on the basis of a year of 360 days and shall be payable for the actual 
number of days elapsed (including the first day but excluding the last day). 

Section 2.10. Interest. 

(a) CBFR Borrowings.  The Loans comprising each CBFR Borrowing shall 
bear interest at the CB Floating Rate. 

(b) SOFR Borrowings.  The Loans comprising each SOFR Borrowing shall 
bear interest at the Adjusted Term SOFR Rate for the Interest Period in effect for such 
Borrowing plus the Applicable Rate. 

(c) Default Interest.  Notwithstanding the foregoing, during the occurrence 
and continuance of an Event of Default, the Lender may, at its option, by notice to the Borrower, 
declare that (i) all Loans shall bear interest at 4% plus the rate otherwise applicable to such 
Loans as provided in the preceding paragraphs of this Section or (ii) in the case of any other 
amount outstanding hereunder, such amount shall accrue at 4% plus the rate applicable to such 
fee or other obligation as provided hereunder. 

(d) Payment of Interest.  Accrued interest on each Loan (for CBFR Loans, 
accrued through the last day of the prior calendar month) shall be payable in arrears on each 
Interest Payment Date for such Loan; provided that (i) interest accrued pursuant to paragraph (d) 
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of this Section shall be payable on demand, (ii) in the event of any repayment or prepayment of 
any Loan, accrued interest on the principal amount repaid or prepaid shall be payable on the date 
of such repayment or prepayment and (iii) in the event of any conversion of any SOFR Loan 
prior to the end of the current Interest Period therefor, accrued interest on such Loan shall be 
payable on the effective date of such conversion. 

(e) Computation.  All interest hereunder shall be computed on the basis of a 
year of 360 days, except that interest computed by reference to the CB Floating Rate shall be 
computed on the basis of a year of 365 days (or 366 days in a leap year), and in each case shall 
be payable for the actual number of days elapsed (including the first day but excluding the last 
day). The applicable CB Floating Rate, Adjusted Term SOFR Rate, and Term SOFR Rate, shall 
be determined by the Lender, and each such determination shall be conclusive absent manifest 
error. 

Section 2.11. Alternate Rate of Interest; Illegality.   
 

(a) Subject to clause (c) of this Section 2.11, if prior to the commencement of 
any Interest Period for a SOFR Borrowing:  

(i) the Lender determines (which determination shall be conclusive 
and binding absent manifest error) that adequate and reasonable means do not exist for 
ascertaining the Adjusted Term SOFR Rate or the Term SOFR Rate, as applicable, for such 
Interest Period; or 

(ii) the Lender determines the Adjusted Term SOFR Rate or the Term 
SOFR Rate, as applicable, for such Interest Period will not adequately and fairly reflect the cost 
to the Lender of making or maintaining its SOFR Loans (or SOFR Loan) included in such 
Borrowing for such Interest Period; 

then the Lender shall give notice thereof to the Borrower by telephone, fax or through an 
Electronic System as provided in Section 9.01 as promptly as practicable thereafter and, until (x) 
the Lender notifies the Borrower that the circumstances giving rise to such notice no longer exist 
and (y) the Borrower delivers a New Interest Election Request in accordance with the terms of 
Section 2.05, any Interest Election Request that requests the conversion of any Borrowing to, or 
continuation of any Borrowing as, a SOFR Borrowing shall be ineffective and any such SOFR 
Borrowing shall be repaid or converted into a CBFR Borrowing on the last day of the then 
current Interest Period applicable thereto. 
 

(b) If the Lender determines that any Requirement of Law has made it 
unlawful, or if any Governmental Authority has asserted that it is unlawful, for the Lender or its 
applicable lending office to make, maintain, fund or continue any SOFR Borrowing, or any 
Governmental Authority has imposed material restrictions on the authority of the Lender to 
purchase or sell, or to take deposits of, dollars in the interbank offering market, then, on notice 
thereof by the Lender to the Borrower, any obligations of the Lender to make, maintain, fund or 
continue SOFR Loans or to convert CBFR Borrowings to SOFR Borrowings will be suspended 
until the Lender notifies the Borrower that the circumstances giving rise to such determination no 
longer exist.  Upon receipt of such notice, the Borrower will upon demand from the Lender, 
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either prepay or convert all SOFR Borrowings of the Lender to CBFR Borrowings, either on the 
last day of the Interest Period therefor, if the Lender may lawfully continue to maintain such 
SOFR Borrowings to such day, or immediately, if the Lender may not lawfully continue to 
maintain such Loans.  Upon any such prepayment or conversion, the Borrower will also pay 
accrued interest on the amount so prepaid or converted. 

(c) Notwithstanding anything to the contrary herein or in any other Loan 
Document (and any Swap Agreement shall be deemed not to be a “Loan Document” for 
purposes of this 2.11(c)), if a Benchmark Transition Event has occurred, Lender may, by notice 
to Borrower, amend this Agreement to establish an alternate rate of interest for the Benchmark 
that gives due consideration to (i) any selection or recommendation of a replacement benchmark 
rate or the mechanism for determining such a rate by the Relevant Governmental Body or (ii) the 
then-evolving or prevailing market convention for determining a benchmark rate as a 
replacement for the then current Benchmark at such time (the “Alternate Rate”); Borrower 
acknowledges that the Alternate Rate may include a mathematical adjustment using any then-
evolving or prevailing market convention or method for determining a spread adjustment for the 
replacement of the Benchmark (which may include, if any Benchmark already contains such a 
spread, adding that spread to the Alternate Rate). The Lender may further amend this Agreement 
by such notice to Borrower to make technical, administrative or operational changes (including, 
without limitation, changes to the definition of “Interest Period”, timing and frequency of 
determining rates and making payments of interest, the timing of prepayment or conversion 
notices, the length of lookback periods, the applicability of breakage provisions and other 
technical, administrative or operational matters) that Lender decides in its reasonable discretion 
may be appropriate to reflect the adoption and implementation of the Alternate Rate. The 
Alternate Rate, together with all such technical, administrative and operational changes as 
specified in any notice, shall become effective at the later of (i) the fifth Business Day after 
Lender has provided notice (including without limitation for this purpose, by electronic means) 
to the Borrower (the “Objection Date”) and (ii) a date specified by Lender in the notice, without 
any further action or consent of the Borrower, so long as Lender has not received, by 5:00 pm 
Eastern time on the Objection Date, written notice of objection to the Alternate Rate from the 
Borrower. If, on the date the Benchmark actually becomes permanently unavailable pursuant to a 
Benchmark Transition Event, an Alternate Rate has not been established in this manner, Loans 
will, until an Alternate Rate is so established, bear interest at the CB Floating Rate. In no event 
shall the Alternate Rate be less than the Floor. 

(f) All determinations by Lender under this Section 2.11 shall be conclusive 
and binding absent manifest error and may be made in its sole discretion and without consent 
from any other party to this Agreement or any other Loan Document, except, in each case, as 
expressly required pursuant to this Section 2.11. 

Section 2.12. Increased Costs. 

(a) Change In Law.  If any Change in Law shall: 

(i) impose, modify or deem applicable any reserve, special deposit, 
liquidity or similar requirement (including any compulsory loan requirement, insurance charge or 
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other assessment) against assets of, deposits with or for the account of, or credit extended by, the 
Lender (except any such reserve requirement reflected in the Adjusted Term SOFR Rate); 

(ii) impose on the Lender or the applicable offshore interbank market 
any other condition, cost or expense (other than Taxes) affecting this Agreement or Loans made 
by such Lender or any Letter of Credit or participation therein; or 

(iii) subject the Lender to any Taxes (other than (a) Indemnified Taxes, 
(b) Taxes described in clauses (b) through (d) of the definition of Excluded Taxes and (c) 
Connection Income Taxes) on its loans, loan principal, letters of credit, commitments, or other 
obligations, or its deposits, reserves, other liabilities or capital attributable thereto; 

and the result of any of the foregoing shall be to increase the cost to the Lender of making, 
continuing, converting into or maintaining any Loan (or of maintaining its obligation to make 
any such Loan) or to increase the cost to the Lender of issuing or maintaining any Letter of 
Credit or to reduce the amount of any sum received or receivable by the Lender hereunder 
(whether of principal, interest or otherwise), then the Borrower will pay to the Lender such 
additional amount or amounts as will compensate the Lender for such additional costs incurred 
or reduction suffered. 

(b) Capital Adequacy.  If the Lender determines that any Change in Law 
regarding capital or liquidity requirements has or would have the effect of reducing the rate of 
return on the Lender’s capital or on the capital of the Lender’s holding company as a 
consequence of this Agreement, the Loans made, by Letters of Credit issued by the Lender to a 
level below that which the Lender or the Lender’s holding company could have achieved but for 
such Change in Law (taking into consideration the Lender’s policies and the policies of the 
Lender’s holding company with respect to capital adequacy and liquidity), then from time to 
time the Borrower will pay to the Lender such additional amount or amounts as will compensate 
the Lender or the Lender’s holding company for any such reduction suffered. 

(c) Delivery of Certificate.  A certificate of the Lender setting forth the 
amount or amounts necessary to compensate Lender or its holding company, as the case may be, 
as specified in paragraph (a) or (b) of this Section shall be delivered to the Borrower and shall be 
conclusive absent manifest error.  The Borrower shall pay Lender the amount shown as due on 
any such certificate within 10 days after receipt thereof. 

(d) Limitation on Compensation.  Failure or delay on the part of Lender to 
demand compensation pursuant to this Section shall not constitute a waiver of Lender’s right to 
demand such compensation; provided that the Borrower shall not be required to compensate a 
Lender pursuant to this Section for any increased costs or reductions incurred more than 
270 days prior to the date that Lender notifies the Borrower of the Change in Law giving rise to 
such increased costs or reductions and of Lender’s intention to claim compensation therefor; 
provided further that, if the Change in Law giving rise to such increased costs or reductions is 
retroactive, then the 270-day period referred to above shall be extended to include the period of 
retroactive effect thereof. 
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Section 2.13. Break Funding Payments.  In the event of (i) the payment of any principal 
of any SOFR Loan other than on the last day of an Interest Period applicable thereto (including 
as a result of an Event of Default or as a result of any prepayment pursuant to Section 2.08), (b) 
the conversion of any SOFR Loan other than on the last day of the Interest Period applicable 
thereto, or (c) the failure to borrow, convert, continue or prepay any SOFR Loan on the date 
specified in any notice delivered pursuant hereto, then, in any such event, the Borrower shall 
compensate the Lender for the loss, cost and expense attributable to such event.  In the case of a 
SOFR Loan, such loss, cost or expense to the Lender shall be deemed to include an amount 
determined by the Lender to be the excess, if any, of (i) the amount of interest which would have 
accrued on the principal amount of such SOFR Loan had such event not occurred, at the 
Adjusted Term SOFR Rate plus the Applicable Rate that would have been applicable to such 
SOFR Loan, for the period from the date of such event to the last day of the then current Interest 
Period therefor (or, in the case of a failure to borrow, convert or continue, for the period that 
would have been the Interest Period for such SOFR Loan), over (ii) the amount of interest which 
would accrue on such principal amount for such period at the interest rate which the Lender 
would bid were it to bid, at the commencement of such period, for dollar deposits of a 
comparable amount and period from other banks in the applicable interbank market, whether or 
not such SOFR Loan was in fact funded. A certificate of the Lender setting forth any amount or 
amounts that the Lender is entitled to receive pursuant to this Section shall be delivered to the 
Borrower and shall be conclusive absent manifest error.  The Borrower shall pay the Lender the 
amount shown as due on any such certificate within ten (10) days after receipt thereof. 

Section 2.14. Taxes. 

(a) Gross Up.  Any and all payments by or on account of any obligation of the 
Borrower hereunder or under any other Loan Document shall be made free and clear of and 
without deduction for any Taxes, except as required by applicable law; provided that if the 
Borrower shall be required by applicable law (as determined in the good faith discretion of the 
Borrower or Guarantor, as applicable) to deduct any Indemnified Taxes from such payments to a 
Recipient, then (i) the sum payable shall be increased as necessary so that after making all 
required deductions (including deductions applicable to additional sums payable under this 
Section) the Recipient receives an amount equal to the sum it would have received had no such 
deductions been made, (ii) the Borrower shall make such deductions and (iii) the Borrower shall 
pay the full amount deducted to the relevant Governmental Authority in accordance with 
applicable law. 

(b) Payment of Other Taxes.  In addition, the Borrower shall pay any Other 
Taxes to the relevant Governmental Authority in accordance with applicable law, or at the option 
of the Lender timely reimburse it for the payment of any Other Taxes. 

(c) Tax Indemnification.  The Borrower shall indemnify the Lender within 
10 days after written demand therefor, for the full amount of any Indemnified Taxes paid by the 
Lender on or with respect to any payment by or on account of any obligation of the Borrower 
hereunder or under any other Loan Document (including Indemnified Taxes imposed or asserted 
on or attributable to amounts payable under this Section) and any penalties, interest and 
reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified 
Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority.  A 
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certificate as to the amount of such payment or liability delivered to the Borrower by Lender 
shall be conclusive absent manifest error. 

(d) Receipts.  As soon as practicable after any payment of Indemnified Taxes 
by the Borrower to a Governmental Authority, the Borrower shall deliver to the Lender the 
original or a certified copy of a receipt issued by such Governmental Authority evidencing such 
payment, a copy of the return reporting such payment or other evidence of such payment 
reasonably satisfactory to the Lender. 

(e) Defined Terms.  For purposes of this Section 2.14, the term “applicable 
law” includes FATCA. 
 

(f) Status of Lenders.   
 

(i) Any Lender that is entitled to an exemption from or reduction of 
withholding Tax with respect to payments made under any Loan Document shall deliver to the 
Borrower, at the time or times reasonably requested by the Borrower, such properly completed 
and executed documentation reasonably requested by the Borrower as will permit such payments 
to be made without withholding or at a reduced rate of withholding.  In addition, any Lender, if 
reasonably requested by the Borrower, shall deliver such other documentation prescribed by 
applicable law or reasonably requested by the Borrower as will enable the Borrower to determine 
whether or not such Lender is subject to backup withholding or information reporting 
requirements.  Notwithstanding anything to the contrary in the preceding two sentences, the 
completion, execution and submission of such documentation (other than such documentation set 
forth in Section 2.14(f)(ii)(A), Section 2.14 (f)(ii)(B) and Section 2.14 (f)(ii)(D) below) shall not 
be required if in the Lender’s reasonable judgment such completion, execution or submission 
would subject such Lender to any material unreimbursed cost or expense or would materially 
prejudice the legal or commercial position of such Lender. 

(ii) Without limiting the generality of the foregoing, 

(A) any Lender that is a U.S. Person shall deliver to the 
Borrower on or about the date on which such Lender becomes a Lender under this Agreement 
(and from time to time thereafter upon the reasonable request of the Borrower), executed copies 
of IRS Form W-9 certifying that such Lender is exempt from U.S. federal backup withholding 
tax; 

(B) any Foreign Lender shall, to the extent it is legally 
entitled to do so, deliver to the Borrower (in such number of copies as shall be requested by the 
recipient) on or about the date on which such Foreign Lender becomes a Lender under this 
Agreement (and from time to time thereafter upon the reasonable request of the Borrower), 
whichever of the following is applicable: 

(1) in the case of a Foreign Lender claiming the 
benefits of an income tax treaty to which the United States is a party (x) with 
respect to payments of interest under any Loan Document, executed copies of IRS 
Form W-8BEN or IRS Form W-8BEN-E establishing an exemption from, or 
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reduction of, U.S. federal withholding Tax pursuant to the “interest” article of 
such tax treaty and (y) with respect to any other applicable payments under any 
Loan Document, IRS Form W-8BEN or IRS Form W-8BEN-E establishing an 
exemption from, or reduction of, U.S. federal withholding Tax pursuant to the 
“business profits” or “other income” article of such tax treaty; 

(2) executed copies of IRS Form W-8ECI; 

(3) in the case of a Foreign Lender claiming the 
benefits of the exemption for portfolio interest under Section 881(c) of the Code, 
(x) a certificate substantially in the form of Exhibit B-1 to the effect that such 
Foreign Lender is not a “bank” within the meaning of Section 881(c)(3)(A) of the 
Code, a “10 percent shareholder” of the Borrower within the meaning of 
Section 871(h)(3)(B) of the Code, or a “controlled foreign corporation” related to 
the Borrower as described in Section 881(c)(3)(C) of the Code (a “U.S. Tax 
Compliance Certificate”) and (y) executed copies of IRS Form W-8BEN or IRS 
Form W-8BEN-E; or 

(4) to the extent a Foreign Lender is not the beneficial 
owner, executed copies of IRS Form W-8IMY, accompanied by IRS Form W-
8ECI, IRS Form W-8BEN, IRS Form W-8BEN-E, a U.S. Tax Compliance 
Certificate substantially in the form of Exhibit B-2 or Exhibit B-3, IRS Form W-
9, and/or other certification documents from each beneficial owner, as applicable; 
provided that if the Foreign Lender is a partnership and one or more direct or 
indirect partners of such Foreign Lender are claiming the portfolio interest 
exemption, such Foreign Lender may provide a U.S. Tax Compliance Certificate 
substantially in the form of Exhibit B-4 on behalf of each such direct and indirect 
partner; 

(C) any Foreign Lender shall, to the extent it is legally 
entitled to do so, deliver to the Borrower (in such number of copies as shall be requested by the 
recipient) on or about the date on which such Foreign Lender becomes a Lender under this 
Agreement (and from time to time thereafter upon the reasonable request of the Borrower), 
executed copies of any other form prescribed by applicable law as a basis for claiming 
exemption from or a reduction in U.S. federal withholding Tax, duly completed, together with 
such supplementary documentation as may be prescribed by applicable law to permit the 
Borrower to determine the withholding or deduction required to be made; and 

(D) if a payment made to a Lender under any Loan 
Document would be subject to U.S. federal withholding Tax imposed by FATCA if such Lender 
were to fail to comply with the applicable reporting requirements of FATCA (including those 
contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to 
the Borrower at the time or times prescribed by law and at such time or times reasonably 
requested by the Borrower such documentation prescribed by applicable law (including as 
prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation 
reasonably requested by the Borrower as may be necessary for the Borrower to comply with their 
obligations under FATCA and to determine that such Lender has complied with such Lender’s 
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obligations under FATCA or to determine the amount, if any, to deduct and withhold from such 
payment.  Solely for purposes of this clause (D), “FATCA” shall include any amendments made 
to FATCA after the date of this Agreement. 

 Each Lender agrees that if any form or certification it previously delivered expires or 
becomes obsolete or inaccurate in any respect, it shall update such form or certification or 
promptly notify the Borrower in writing of its legal inability to do so. 
 

(g) Treatment of Certain Refunds.  If any party determines, in its sole 
discretion exercised in good faith, that it has received a refund of any Taxes as to which it has 
been indemnified pursuant to this Section (including by the payment of additional amounts 
pursuant to this Section), it shall pay to the indemnifying party an amount equal to such refund 
(but only to the extent of indemnity payments made under this Section with respect to the Taxes 
giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of such 
indemnified party and without interest (other than any interest paid by the relevant Governmental 
Authority with respect to such refund).  Such indemnifying party, upon the request of such 
indemnified party, shall repay to such indemnified party the amount paid over pursuant to this 
paragraph (g) (plus any penalties, interest or other charges imposed by the relevant 
Governmental Authority) in the event that such indemnified party is required to repay such 
refund to such Governmental Authority.  Notwithstanding anything to the contrary in this 
paragraph (g), in no event will the indemnified party be required to pay any amount to an 
indemnifying party pursuant to this paragraph (g) the payment of which would place the 
indemnified party in a less favorable net after-Tax position than the indemnified party would 
have been in if the Tax subject to indemnification and giving rise to such refund had not been 
deducted, withheld or otherwise imposed and the indemnification payments or additional 
amounts with respect to such Tax had never been paid.  This paragraph shall not be construed to 
require any indemnified party to make available its Tax returns (or any other information relating 
to its Taxes that it deems confidential) to the indemnifying party or any other Person. 
 

(h) Survival.  Each party’s obligations under this Section 2.14 shall survive 
any assignment of rights by, or the replacement of, the Lender and the repayment, satisfaction or 
discharge of all obligations under any Loan Document. 
 

Section 2.15. Payments Generally; Allocation of Proceeds.  The Borrower shall make 
each payment required to be made by it hereunder or under any other Loan Document (whether 
of principal, interest, fees or of amounts payable under Section 2.12, 2.13 or 2.14, or otherwise) 
prior to the time expressly required hereunder or under such other Loan Document for such 
payment (or, if no such time is expressly required, prior to 12:00 noon, Dallas, Texas time), on 
the date when due, in immediately available funds, without set-off or counterclaim.  Any 
amounts received after such time on any date may, in the discretion of the Lender, be deemed to 
have been received on the next succeeding Business Day for purposes of calculating interest 
thereon.  All such payments shall be made to the Lender at its offices in Dallas, Texas.  If any 
payment under any Loan Document shall be due on a day that is not a Business Day, the date for 
payment shall be extended to the next succeeding Business Day, and, in the case of any payment 
accruing interest, interest thereon shall be payable for the period of such extension.  All 
payments under each Loan Document shall be made in dollars.  If at any time insufficient funds 
are received by and available to the Lender to pay fully all amounts of principal, interest and fees 
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then due hereunder, such funds shall be applied (i) first, towards payment of interest and fees 
then due hereunder and (ii) second, towards payment of principal.  To effectuate any payment 
due under the Loan Documents, the Borrower hereby authorizes the Lender to initiate debit 
entries to any deposit account of the Borrower maintained with the Lender and to debit the same 
to such account.  This authorization to initiate debit entries shall remain in full force and effect 
until the Lender has received written notification of its termination in such time and in such 
manner as to afford the Lender a reasonable opportunity to act on it provided that no notice of 
termination may be given if a Default exists.  The Borrower acknowledges (a) that such debit 
entries may cause an overdraft of any such account which may result in the Lender’s refusal to 
honor items drawn on any such account until adequate deposits are made to any such account; 
(b) that the Lender is under no duty or obligation to initiate any debit entry for any purpose; and 
(c) that if a debit is not made because any such account does not have a sufficient available 
balance, or otherwise, the payment may be late or past due. 

Section 2.16. Mitigation Obligations.  If Lender requests compensation under Section 
2.12, or if the Borrower is required to pay any additional amount to Lender or any Governmental 
Authority for the account of Lender pursuant to Section 2.14, then Lender shall use reasonable 
efforts to designate a different lending office for funding or booking its Loans hereunder or to 
assign its rights and obligations hereunder to another of its offices, branches or affiliates, if, in 
the judgment of Lender, such designation or assignment (i) would eliminate or reduce amounts 
payable pursuant to Section 2.12 or 2.14, as the case may be, in the future and (ii) would not 
subject Lender to any unreimbursed cost or expense and would not otherwise be disadvantageous 
to Lender.  The Borrower hereby agrees to pay all reasonable costs and expenses incurred by 
Lender in connection with any such designation or assignment. 

Section 2.17. Letters of Credit. 

(a) General.   On and after the Effective Date, each Existing Letter of Credit 
shall be deemed for all purposes a Letter of Credit outstanding under this Agreement and entitled 
to the benefits of this Agreement and the other Loan Documents, and shall be governed by the 
applications and agreements pertaining thereto and by this Agreement.  Other than the Existing 
Letters of Credit, the Lender shall have no obligation to issue any other Letters of Credit or to 
modify, renew or extend (other than, to the extent applicable, pursuant to automatic extension 
provisions under such Letters of Credit) any Letters of Credit (including the Existing Letters of 
Credit) under this Agreement. In the event of any inconsistency between the terms and 
conditions of this Agreement and the terms and conditions of any Letter of Credit Agreement, 
the terms and conditions of this Agreement shall control. 

(b) [Reserved].    

(c) Expiration Date.  Each Letter of Credit shall expire (or be subject to 
termination or non-renewal by notice from the Lender to the beneficiary thereof) at or prior to 
the close of business on the earlier of (i) the date one year after the date of the issuance of such 
Letter of Credit (or, in the case of any extension of the expiration date thereof, including, without 
limitation, any automatic renewal provision, one year after such extension) (provided that any 
Letter of Credit with a one-year term may provide for the renewal thereof for additional one-year 
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periods not to extend past the date in the following clause (ii)) and (ii) the date that is five 
Business Days prior to the Maturity Date. 

(d) Reimbursement.  [If the Lender shall make any LC Disbursement in 
respect of a 2019 Letter of Credit, the Borrower shall reimburse such LC Disbursement by 
paying to the Lender an amount equal to such LC Disbursement; provided that such payment 
shall be made by applying cash collateral held by the Lender pursuant to Section 2.17(h) to 
reimburse such LC Disbursement.] If the Lender shall make any LC Disbursement in respect of 
any other Letter of Credit, the Borrower shall have the option to reimburse such LC 
Disbursement by paying to the Lender an amount equal to such LC Disbursement not later than 
12:00 noon, Dallas, Texas time, (i) on the date that such LC Disbursement is made, if the 
Borrower shall have received notice of such LC Disbursement prior to 10:00 a.m., Dallas, Texas 
time, on such date, or, (ii) on the Business Day immediately following the day that the Borrower 
receives such notice, if such notice is not received prior to such time on the day of receipt; 
provided that, if the Borrower does not elect to reimburse such LC Disbursement pursuant to 
clause (i) or (ii), such LC Disbursement shall be deemed financed on such date with a CBFR 
Borrowing in the form of a 2010 Converted Term Loan in an amount equal to such LC 
Disbursement, and to the extent so financed, the aggregate outstanding principal balance of the 
2010 Converted Term Loan at such time shall be automatically increased by the amount of such 
LC Disbursement and Borrower’s obligation to make such payment for the LC Disbursement 
shall be deemed paid with the resulting 2010 Converted Term Loan. 

(e) Obligations Absolute.  The Borrower’s obligation to reimburse LC 
Disbursements as provided in paragraph (d) of this Section shall be absolute, unconditional and 
irrevocable, and shall be performed strictly in accordance with the terms of this Agreement under 
any and all circumstances whatsoever and irrespective of (i) any lack of validity or enforceability 
of any Letter of Credit, Letter of Credit Agreement or this Agreement, or any term or provision 
herein or therein, (ii) any draft or other document presented under a Letter of Credit proving to 
be forged, fraudulent or invalid in any respect or any statement therein being untrue or inaccurate 
in any respect, (iii) any payment by the Lender under a Letter of Credit against presentation of a 
draft or other document that does not comply with the terms of such Letter of Credit, or (iv) any 
other event or circumstance whatsoever, whether or not similar to any of the foregoing, that 
might, but for the provisions of this Section, constitute a legal or equitable discharge of, or 
provide a right of setoff against, the Borrower’s obligations hereunder.  Neither the Lender nor 
any of its Related Parties shall have any liability or responsibility by reason of or in connection 
with the issuance or transfer of any Letter of Credit or any payment or failure to make any 
payment thereunder (irrespective of any of the circumstances referred to in the preceding 
sentence), or any error, omission, interruption, loss or delay in transmission or delivery of any 
draft, notice or other communication under or relating to any Letter of Credit (including any 
document required to make a drawing thereunder), any error in interpretation of technical terms, 
any error in translation or any consequence arising from causes beyond the control of the Lender; 
provided that the foregoing shall not be construed to excuse the Lender from liability to the 
Borrower to the extent of any direct damages (as opposed to consequential damages, claims in 
respect of which are hereby waived by the Borrower to the extent permitted by applicable law) 
suffered by the Borrower that are caused by the Lender's failure to exercise care when 
determining whether drafts and other documents presented under a Letter of Credit comply with 
the terms thereof.  The parties hereto expressly agree that, in the absence of gross negligence or 
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willful misconduct on the part of the Lender (as finally determined by a court of competent 
jurisdiction), the Lender shall be deemed to have exercised care in each such determination.  In 
furtherance of the foregoing and without limiting the generality thereof, the parties agree that, 
with respect to documents presented which appear on their face to be in substantial compliance 
with the terms of a Letter of Credit, the Lender may, in its sole discretion, either accept and make 
payment upon such documents without responsibility for further investigation, regardless of any 
notice or information to the contrary, or refuse to accept and make payment upon such 
documents if such documents are not in strict compliance with the terms of such Letter of Credit.   

(f) Disbursement Procedures.  The Lender shall promptly following its receipt 
thereof, examine all documents purporting to represent a demand for payment under a Letter of 
Credit.  The Lender shall promptly notify the Borrower by telephone (confirmed by fax or 
through Electronic Systems) of such demand for payment and whether the Lender has made or 
will make an LC Disbursement thereunder; provided that any failure to give or delay in giving 
such notice shall not relieve the Borrower of its obligation to reimburse the Lender with respect 
to any such LC Disbursement. 

(g) [Reserved]. 

(h) Cash Collateralization.  [At all times from and after the Effective Date, the 
Borrower shall have deposited in an account with the Lender, in the name and for the benefit of 
the Lender (the “LC Collateral Account”) an amount equal to 102% of the undrawn 2019 Letters 
of Credit at such time (it being acknowledged that such amount has been deposited in such 
account as of the Effective Date).]  Borrower acknowledges that all LC Disbursements owed by 
it in respect of 2019 Letters of Credit are secured by the Collateral and any cash or deposits may 
be applied to pay any LC Disbursements. If any Event of Default shall occur and be continuing, 
on the Business Day that the Borrower receives notice from the Lender demanding the deposit of 
cash collateral pursuant to this paragraph, the Borrower shall deposit in the LC Collateral 
Account, an amount in cash equal to 102% of the LC Exposure in respect of any other Letters of 
Credit as of such date plus accrued and unpaid interest thereon; provided that the obligation to 
deposit such cash collateral shall become effective immediately, and such deposit shall become 
immediately due and payable, without demand or other notice of any kind, upon the occurrence 
of any Event of Default with respect to the Borrower described in clause (h) or (i) of Section 
8.01.  Each such deposit in the LC Collateral Account shall be held by the Lender as collateral 
for the payment and performance of the Obligations.  The Lender shall have exclusive dominion 
and control, including the exclusive right of withdrawal, over the LC Collateral Account and the 
Borrower hereby grants the Lender a security interest in the LC Collateral Account and all 
money or other assets on deposit therein or credited thereto.  Other than any interest earned on 
the investment of such deposits, which investments shall be made at the option and sole 
discretion of the Lender and at the Borrower’s risk and expense, such deposits shall not bear 
interest.  Interest or profits, if any, on such investments shall accumulate in the LC Collateral 
Account.  Moneys in the LC Collateral Account shall [be applied by the Lender for the 
satisfaction of the reimbursement obligations of the Borrower for the LC Exposure in respect of 
any drawn 2019 Letters of Credit or], if the maturity of the Loans has been accelerated, be 
applied to satisfy other Obligations.  If the Borrower is required to provide an amount of cash 
collateral hereunder as a result of the occurrence of an Event of Default, such amount (to the 
extent not applied as aforesaid) shall be returned to the Borrower within three (3) Business Days 
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after all such Events Default have been cured or waived as confirmed in writing by the Lender.  
At any time the amount in the LC Collateral Account exceeds the amount required to be 
deposited therein pursuant to this Section 2.17(h) (including when a cash collateralized Letter of 
Credit expires or is terminated), and so long as no Default or Event of Default has occurred or is 
continuing at such time, then upon written request of the Borrower, the Lender shall promptly 
(but in any event within three (3) Business Days following the Lender’s receipt of such request) 
return such excess cash to the account designated by the Borrower in such request. 
 

ARTICLE III. 
 

Representations and Warranties 

The Borrower represents and warrants to the Lender that: 

Section 3.01. Organization; Powers.  The Borrower and each other Loan Party is duly 
organized, validly existing and in good standing under the laws of the jurisdiction of its 
organization, has all requisite power and authority to carry on its business and activities as now 
conducted and, except where the failure to do so, individually or in the aggregate, could not 
reasonably be expected to result in a Material Adverse Effect, is qualified to do business in, and 
is in good standing in, every jurisdiction where such qualification is required.  The Borrower has 
been determined to be and is exempt from federal income taxes under Section 501(a) of the 
Code.  The Borrower has not impaired its status as an exempt organization as described in 
Section 501(c)(3) of the Code. 

Section 3.02. Authorization; Enforceability.  The Financing Transactions to be entered 
into by the Borrower and each other Loan Party are within such Loan Party’s corporate powers 
and have been duly authorized by all necessary corporate and, if required, member or sponsor 
action on behalf of such Loan Party.  This Agreement has been duly executed and delivered by 
the Borrower and each other Loan Party and constitutes, and each other Loan Document to 
which the Borrower or any other Loan Party is a party, when executed and delivered by such 
Loan Party, will constitute, a legal, valid and binding obligation of such Loan Party, enforceable 
in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, 
moratorium or other laws affecting creditors’ rights generally and subject to general principles of 
equity, regardless of whether considered in a proceeding in equity or at law. 

Section 3.03. Governmental Approvals; No Conflicts.  The Financing Transactions 
(a) do not, as to the Borrower and Arrow WV, require any consent or approval of, registration or 
filing with, or any other action by, any Governmental Authority, except such as have been 
obtained or made and are in full force and effect, (b) will not violate any applicable law or 
regulation or the charter, by-laws or other organizational documents of the Borrower, Arrow WV 
or any other Loan Party or any order of any Governmental Authority applicable to the Borrower, 
Arrow WV or any other Loan Party, (c) will not violate or result in a default under any indenture, 
agreement or other instrument binding upon the Borrower, Arrow WV or any other Loan Party 
or its assets evidencing any Material Indebtedness or that would otherwise have a Material 
Adverse Effect, or give rise to a right thereunder to require any payment to be made by the 
Borrower, Arrow WV or any other Loan Party, and (d) will not result in the creation or 
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imposition of any Lien on any asset of the Borrower, Arrow WV or any other Loan Party other 
than the Liens created under the Collateral Documents or the Bond Purchase Agreements. 

Section 3.04. Financial Condition; No Material Adverse Change.  The Borrower has 
heretofore furnished to the Lender its audited consolidated balance sheet and statement of 
operations as of and for the fiscal year ended December 31, 2018.  Such financial statements 
present fairly, in all material respects, the financial position and results of operations of the 
Borrower and the Subsidiaries as of such dates and for such periods in accordance with GAAP.  
Except as disclosed in the financial statements referred to above or the notes thereto (including 
the disclosure of changes in the market value of investments set forth therein) and except for the 
Disclosed Matters and as otherwise publicly disclosed in the Chapter 11 Plan or the proceedings 
relating thereto, after giving effect to the Financing Transactions, none of the Borrower or any 
other Loan Party has, as of the Effective Date, any material contingent liabilities, unusual 
long-term commitments or unrealized losses.  Since December 31, 2018, there has been no 
change that has resulted in a Material Adverse Effect. 

Section 3.05. Properties.  Each of the Borrower and the other Loan Parties has good title 
to, or valid leasehold interests in, all its real and personal property material to its operations, 
except for (a) minor defects in title that do not interfere with its ability to conduct its operations 
as currently conducted or to utilize such properties for their intended purposes and (b) Liens and 
other encumbrances permitted by Section 6.02. Each of the Borrower and the other Loan Parties 
owns, or is licensed to use, all trademarks, tradenames, copyrights, patents and other intellectual 
property material to its business, and the use thereof by the Borrower and the other Loan Parties 
does not infringe upon the rights of any other Person, except for any such infringements that, 
individually or in the aggregate, could not reasonably be expected to result in a Material Adverse 
Effect. 
 

Section 3.06. Litigation and Environmental Matters. 

(a) Actions.  There are no actions, suits or proceedings by or before any 
arbitrator or Governmental Authority pending against or, to the knowledge of the Borrower, 
threatened against or affecting the Borrower or any of the other Loan Parties (i) as to which there 
is a reasonable possibility of an adverse determination and that, if adversely determined, could 
reasonably be expected, individually or in the aggregate, to result in a Material Adverse Effect 
(other than the Disclosed Matters) or (ii) that involve any of the Loan Documents or the 
Financing Transactions. 

(b) Environmental Matters.  Except for the Disclosed Matters and except with 
respect to any other matters that, individually or in the aggregate, could not reasonably be 
expected to result in a Material Adverse Effect, neither the Borrower nor any of the other Loan 
Parties (i) has failed to comply with any Environmental Law or to obtain, maintain or comply 
with any permit, license or other approval required under any Environmental Law, (ii) has 
become subject to any Environmental Liability, (iii) has received notice of any claim with 
respect to any Environmental Liability or (iv) knows of any basis for any Environmental 
Liability. 
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(c) Disclosed Matters.  Since the date of this Agreement, there has been no 
change in the status of the Disclosed Matters that, individually or in the aggregate, has resulted 
in, or materially increased the likelihood of, a Material Adverse Effect. 

Section 3.07. Compliance with Laws and Agreements.  Each of the Borrower and the 
other Loan Parties is in compliance with all laws, regulations and orders of any Governmental 
Authority applicable to it or its property and all indentures, agreements and other instruments 
binding upon it or its property, except where the failure to do so, individually or in the aggregate, 
could not reasonably be expected to result in a Material Adverse Effect.  No Default has 
occurred and is continuing. 

Section 3.08. Investment Company Status.  Neither the Borrower nor any of the other 
Loan Parties is an “investment company” as defined in, or subject to regulation under, the 
Investment Company Act of 1940. 

Section 3.09. ERISA.  No ERISA Event has occurred or is reasonably expected to occur 
that, when taken together with all other such ERISA Events for which liability is reasonably 
expected to occur, could reasonably be expected to result in a Material Adverse Effect. The 
present value of future benefits under each Plan did not, as of the date of the most recent  
actuarial valuation, exceed the total value of the assets of such Plan for valuation purposes. 

Section 3.10. Disclosure.  The Borrower has disclosed to the Lender all agreements, 
instruments and corporate or other restrictions to which the Borrower or any of the other Loan 
Parties is subject, and all other matters known to any of them, that, individually or in the 
aggregate, could reasonably be expected to result in a Material Adverse Effect.  None of the 
reports, financial statements, certificates or other information furnished by or on behalf of the 
Borrower to the Lender in connection with the negotiation of this Agreement or any other Loan 
Document or delivered hereunder or thereunder (as modified or supplemented by other 
information so furnished) contains any material misstatement of fact or omits to state any 
material fact necessary to make the statements therein, in the light of the circumstances under 
which they were made, not misleading. 

Section 3.11. Subsidiaries.  As of the Effective Date, Borrower has no Subsidiaries 
except as reflected on Schedule 3.11 attached hereto. 

Section 3.12. Insurance.  Each of the Borrower and the other Loan Parties maintain with 
financially sound and reputable insurers, insurance with respect to its properties and business 
against such casualties and contingencies and in such amounts as are usually carried by 
businesses engaged in similar activities as the Borrower and the other Loan Parties and located in 
similar geographic areas in which the Borrower and the other Loan Parties operate. 

Section 3.13. Margin Securities.  Neither the Borrower nor any other Loan Party is 
engaged principally, or as one of its important activities, in the business of extending credit for 
the purpose of purchasing or carrying Margin Stock and no part of the proceeds of any Loan 
were or will be used to purchase or carry any Margin Stock or to extend credit to others for the 
purpose of purchasing or carrying Margin Stock. 
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Section 3.14. Collateral Documents.  The Collateral Documents are effective to create in 
favor of Collateral Agent for the benefit of the Lender and its affiliates, as security for the 
Obligations, security interests in the Collateral.  The security interests and other Liens created by 
the Collateral Documents in that portion of the Collateral in which a security interest may be 
perfected by the filing of a financing statement under the Uniform Commercial Code is perfected 
and rates first in priority with respect to all other Liens. 
 

Section 3.15. Local Councils.  The Borrower does not directly, nor indirectly through 
one or more intermediaries, Control any local council of the Borrower as of [________]. As of 
[________], the Borrower is not under common Control with any local council of the Borrower.  

Section 3.16. Real Property.  As of the Effective Date, all Mortgaged Property is set 
forth on Schedule 3.16 attached hereto.  Any other real property owned by Borrower or any other 
Loan Party that is not Mortgaged Property is not subject to any Lien for Indebtedness except as 
set forth on Schedule 6.02. 
 

Section 3.17. Anti-Corruption Laws and Sanctions.  Each Loan Party has implemented 
and maintains in effect policies and procedures designed to ensure compliance by such Loan 
Party, its subsidiaries and their respective directors, officers, employees and agents with 
applicable Anti-Corruption Laws and applicable Sanctions, and such Loan Party, its subsidiaries 
and their respective officers and directors and, to the knowledge of such Loan Party, its 
employees and agents, are in compliance with Anti-Corruption Laws and applicable Sanctions in 
all material respects and are not knowingly engaged in any activity that would reasonably be 
expected to result in any Loan Party being designated as a Sanctioned Person.  None of (a) any 
Loan Party, any subsidiary or any of their respective directors, officers or, to the knowledge of 
any such Loan Party, employees, or (b) to the knowledge of any such Loan Party, any agent of 
such Loan Party that will act in any capacity in connection with or benefit from the credit facility 
established hereby, is a Sanctioned Person. 
 

ARTICLE IV. 
 

Conditions 

Section 4.01. Effective Date.  The obligations of the Lender to make Loans shall not 
become effective until the date on which each of the following conditions is satisfied (or waived 
by the Lender): 

(a) Execution and Delivery of This Agreement.  The Lender (or its counsel) 
shall have received (i) a counterpart of this Agreement signed on behalf of each party hereto 
(which, subject to Section 9.06(b), may include any Electronic Signatures transmitted by 
facsimile, emailed pdf. or any other electronic means that reproduces an image of an actual 
executed signature page) and (ii) a counterpart of each other Loan Document (each in form and 
substance reasonably satisfactory to Lender) signed on behalf of each party thereto [and (iii) such 
other certificates, documents, instruments and agreements as the Lender shall reasonably request 
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in connection with the Transactions, in each case in form and substance satisfactory to the 
Lender.] 

(b) Corporate Authorization Documents.  The Lender shall have received such 
documents and certificates as the Lender or its counsel may reasonably request relating to the 
organization, existence and good standing of Borrower and the Guarantor, the authorization of 
the Financing Transactions and any other legal matters relating to the Borrower and the 
Guarantor, the Loan Documents or the Financing Transactions, all in form and substance 
satisfactory to the Lender and its counsel. 

(c) Closing Certificate.  The Lender shall have received a certificate, dated the 
Effective Date and signed by the President, a Vice President or a Financial Officer of the 
Borrower, confirming compliance with the conditions set forth in paragraphs (a) and (b) of 
Section 4.02. 

(d) Personal Property Security Agreement.  The Lender (or its counsel) shall 
have received counterparts of the Security Agreement signed by the Borrower, Arrow WV and 
the Collateral Agent together with the following: 

(i) all documents and instruments, including Uniform Commercial 
Code financing statements and amendments, required by law or reasonably requested by the 
Lender to be filed, registered or recorded to create or perfect the Liens intended to be created 
under the Security Agreement; and 

(ii) the results of the search of the Uniform Commercial Code (or 
equivalent) filings, tax Liens and judgment Liens made with respect to the Borrower in each 
jurisdiction (A) in which such a party is organized, and (B) where such a party has its chief 
executive office or has had its chief executive office within the last four months prior to the 
Effective Date; and copies of the financing statements (or other documents) disclosed by such 
search and evidence reasonably satisfactory to the Lender that the Liens indicated by such 
financing statements (or similar documents) are permitted by Section 6.02 or have been released 
or, simultaneously with the initial Loans hereunder, will be released. 

(e) Insurance.  The Lender shall have received evidence that the insurance 
required by Section 5.06 is in effect. 

(f) Bond Documents.  The Lender (or its counsel) shall have received (i) a 
counterpart of each of the Amended and Restated Series 2010B Bond Purchase and Loan 
Agreement and the Amended and Restated Series 2012 Bond Purchase and Loan Agreement 
(each in form and substance reasonably satisfactory to Lender) signed on behalf of each party 
thereto, and (ii) the original Bonds and Notes as referred to in the Bond Purchase Agreements. 

(g) Pledged Notes.  The Lender shall have received each promissory note (if 
any) pledged to the Lender pursuant to the Collateral Documents endorsed (without recourse) in 
blank (or accompanied by an executed transfer form in blank) by the pledgor thereof. 
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(h) Collateral Assignments.  The Lender shall have received a collateral 
assignment of any mortgage or deed of trust held by the Borrower covering any Mortgaged 
Property.  

(i) Intercreditor Agreements.  The Lender (or its counsel) shall have received 
a counterpart of each of the Foundation Intercreditor Agreement and the Settlement Trust 
Intercreditor Agreement (each in form and substance reasonably satisfactory to Lender) signed 
on behalf of each party thereto. 
 

(j) Final Order.  The Bankruptcy Court shall have entered a final order 
reasonably satisfactory to the Lender confirming the Chapter 11 Plan and all conditions to the 
effectiveness of the Chapter 11 Plan shall have been satisfied or waived. 

(k) Real Property.  The Lender shall have received, with respect to each parcel 
of Mortgaged Property, each of the following, in form and substance reasonably satisfactory to 
the Lender: 
 

(i) a Mortgage on such property or an amendment to the existing 
Mortgage; 

(ii) assignments of all rents, leases, permits, licenses, utility rights and 
other privileges related to such property; 

(iii) collateral assignments of all construction documents, property 
management agreements, development agreements, leasing agreements, and security deposits, 
and subordination of such agreements as requested by the Lender; 

(iv)  (x) a flood determination certificate issued by the appropriate 
Governmental Authority or third party indicating whether such property is designated as a 
“Special Flood Hazard Area” as designated on maps prepared by the Federal Emergency 
Management Agency and (y) to the extent such flood determination certificate indicates to the 
satisfaction of Lender that no Building (as defined in the applicable Flood Insurance Regulation) 
or Manufactured (Mobile) Home (as defined in the applicable Flood Insurance Regulation) is in 
a “Special Flood Hazard Area” as designated on maps prepared by the Federal Emergency 
Management Agency, then upon Lender’s request, Borrower shall execute and deliver an 
amendment to the applicable Mortgage in form and substance reasonably satisfactory to Lender 
sufficient to cause any such property previously excluded from such Mortgage to become 
Mortgaged Property; 

(v) if any such parcel of real property is determined by the Lender to 
be in a “Special Flood Hazard Area” as designated on maps prepared by the Federal Emergency 
Management Agency, a flood notification form signed by the Borrower and evidence that flood 
insurance is in place for the building and contents, all in form, substance and amount satisfactory 
to the Lender; 

(vi) evidence of release of the Liens described in item [2] on Schedule 
6.02 (other than Liens in favor of Lender on Mortgaged Property or Permitted Encumbrances), or 
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evidence that Borrower is in good faith contesting and diligently pursuing a resolution of such 
Liens; and 

(vii) all existing appraisals as may be requested by Lender and all 
existing environmental reports (including all available Phase I Environmental Site Assessment 
reports and Phase II Environmental Site Assessment reports), and any other existing reports, 
audits, studies or certifications associated therewith, in each case, in the Borrower’s possession 
in connection with such real property. 

(l) Fees.  The Lender shall have received its pro rata portion of the JPM Exit 
Fee (as defined in the Chapter 11 Plan), and any other amounts due and payable to it, in each 
case pursuant to the terms of the Chapter 11 Plan. 

(m) LC Reimbursement.  Borrower shall have reimbursed Lender for all LC 
Disbursements in respect of a Letter of Credit issued under the 2019 Credit Agreement that 
occurred prior to the Effective Date and that remain unreimbursed as of the Effective Date; 
provided that such reimbursement shall be deemed to have occurred if the Lender shall have 
regained access to the cash collateral provided in respect of such Letter of Credit. 
 
The Lender shall notify the Borrower of the Effective Date, and such notice shall be conclusive 
and binding. 

Section 4.02. Each Credit Event.  If the Lender is willing in its sole discretion to amend, 
renew or extend any Letter of Credit (other than pursuant to automatic extensions as provided in 
Section 2.17), Borrower shall provide such executed documents as requested by Lender and shall 
satisfy the following conditions: 

(a) Representations and Warranties.  The representations and warranties of the 
Borrower set forth in the Loan Documents shall be true and correct on and as of the date of such 
amendment, renewal or extension of such Letter of Credit, as applicable, except to the extent 
such representations and warranties specifically relate to an earlier date (and such representations 
and warranties shall be true and correct as of such earlier date). 

(b) No Default.  At the time of and immediately after giving effect to 
amendment, renewal or extension of such Letter of Credit, as applicable, no Default shall exist. 

Each Borrowing and each amendment, renewal or extension of a Letter of Credit shall be 
deemed to constitute a representation and warranty by the Borrower on the date thereof as to the 
matters specified in paragraphs (a) and (b) of this Section. 

Case 20-10343-LSS    Doc 7515-18    Filed 11/30/21    Page 57 of 84



 

- 50 - 

ARTICLE V. 
 

Affirmative Covenants 

Until the Obligations have been Fully Satisfied, the Borrower covenants and agrees with 
the Lender that: 

Section 5.01. Financial Statements and Other Information.  The Borrower will furnish to 
the Lender: 

(a) Annual Audit.  Within 180 days after the end of each fiscal year of the 
Borrower (commencing with the fiscal year ending December 31, 2022; provided that with 
respect to the fiscal year ending December 31, 2022, the financial information shall only be 
required to cover the period commencing on the Effective Date and ending on December 31, 
2022) the audited consolidated balance sheet and related statements of operations as of the end of 
and for such year, setting forth in each case (other than the fiscal year ending December 31, 
2022) in comparative form the figures for the previous fiscal year, all reported on by an 
independent public accountants of recognized standing (without any qualification or exception as 
to the scope of such audit other than with respect to any upcoming maturity of indebtedness or 
financial covenant compliance) to the effect that such consolidated financial statements present 
fairly in all material respects the financial condition and results of operations of the Borrower, its 
Subsidiaries and certain of its Affiliates on a consolidated basis in accordance with GAAP 
consistently applied; 

(b) Quarterly Financial Statements.  Within 45 days after the end of each 
March, June, and September of each year, commencing with the first full fiscal quarter ending 
after the Effective Date, the consolidated balance sheet and related statements of operations of 
the Borrower, its Subsidiaries and certain of its Affiliates as of the end of and for the month then 
ended and the then elapsed portion of the fiscal year, setting forth, in the case of the balance 
sheet only, in comparative form the figures for the corresponding period of the previous fiscal 
year (provided that no comparative figures shall be included for such financial statements 
delivered during the fiscal years ending December 31, 2022 and December 31, 2023), and all 
(A) in form and substance substantially similar to the “Boy Scouts of America Consolidated 
Financial Statements for the period ending [________] (Unaudited)” previously provided to the 
Lender by the Borrower, and (B) certified by one of its Financial Officers as presenting fairly in 
all material respects the financial condition and results of operations of the Borrower and its 
Subsidiaries referenced in such financial statements in accordance with sound accounting 
principles consistently applied, subject to normal year-end adjustments and the absence of 
footnotes; 

(c) Compliance Certificate.  Concurrently with any delivery of financial 
statements under clause (a) or (b) above, a certificate in substantially the form of Exhibit A 
hereto of a Financial Officer of the Borrower (i) certifying as to whether a Default has occurred 
and, if a Default has occurred, specifying the details thereof and any action taken or proposed to 
be taken with respect thereto, (ii) setting forth reasonably detailed calculations demonstrating 
compliance with Article VII and (iii) stating whether any change in GAAP or in the application 
thereof has occurred since the date of the Borrower’s audited financial statements referred to in 
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Section 3.04 and, if any such change has occurred, specifying the effect of such change on the 
financial statements accompanying such certificate; and 

(d) Additional Information relating to the Project or the Collateral.  Promptly 
following any request therefor, such other information regarding the operations, affairs and 
financial condition of the Borrower or any other Loan Party, or compliance with the terms of any 
Loan Document, the status of the development and construction of the Project or the pledges 
made to fund the Project and any other Collateral as the Lender may reasonably request. 

Section 5.02. Notices of Material Events.  The Borrower will furnish to the Lender 
written notice of the following promptly upon any Financial Officer or any other executive 
officer or director of the Borrower obtaining knowledge thereof: 

(a) Default.  The occurrence of any Default; 

(b) Notice of Proceedings.  The filing or commencement of any action, suit or 
proceeding by or before any arbitrator or Governmental Authority against or affecting the 
Borrower or any other Loan Party that, if adversely determined, could reasonably be expected to 
result in a Material Adverse Effect; 

(c) ERISA Event.  The occurrence of any ERISA Event that, alone or together 
with any other ERISA Events that have occurred, could reasonably be expected to result in 
liability of the Borrower and the ERISA Affiliates in an aggregate amount exceeding $100,000; 
and 

(d) Material Adverse Effect.  Any other development that results in, or could 
reasonably be expected to result in, a Material Adverse Effect. 

Each notice delivered under this Section shall be accompanied by a statement of a Financial 
Officer or other executive officer of the Borrower setting forth the details of the event or 
development requiring such notice and any action taken or proposed to be taken with respect 
thereto. 

Section 5.03. Existence; Conduct of Operations.  The Borrower will, and will cause 
each of the other Loan Parties to, do or cause to be done all things necessary to preserve, renew 
and keep in full force and effect its legal existence and not for profit status and, except where 
failure to do so could not reasonably be expected to have a Material Adverse Effect, the rights, 
licenses, permits, privileges, franchises, patents, copyrights, trademarks and trade names 
necessary to the conduct of its operations. 

Section 5.04. Payment of Obligations.  The Borrower will, and will cause each of the 
Loan Parties to, pay its Indebtedness and other obligations before the same shall become 
delinquent or in default, except (a) where (i) the validity or amount thereof is being contested in 
good faith by appropriate proceedings, (ii) the Borrower or such other Loan Party has set aside 
on its books adequate reserves with respect thereto in accordance with GAAP, (iii) such contest 
effectively suspends collection of the contested obligation and the enforcement of any Lien 
securing such obligation and (iv) the failure to make payment pending such contest could not 
reasonably be expected to result in a Material Adverse Effect and (b) for the failure to pay when 
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due up to an aggregate amount not to exceed $100,000 of accounts payable at any time 
outstanding if (i) no action has been taken to enforce collection of such obligations and (ii) the 
failure to make payment could not reasonably be expected to result in a Material Adverse Effect. 

Section 5.05. Maintenance of Properties.  The Borrower will, and will cause each of the 
Loan Parties to, keep and maintain all property material to the conduct of its business and 
activities in good working order and condition, ordinary wear and tear excepted. 

Section 5.06. Insurance.  The Borrower will, and will cause each of the other Loan 
Parties to, maintain, with financially sound and reputable insurance companies insurance in such 
amounts (with no greater risk retention) and against such risks as are customarily maintained by 
Persons of established repute engaged in the same or similar operations operating in the same or 
similar locations.  Notwithstanding the foregoing, the Borrower or any other Loan Party may 
self-insure if such self-insurance (a) is in amounts not less than what is reasonable based on the 
operations and locations of the Borrower and its Subsidiaries, (b) is adequate to protect its 
property and operations, and (c) is prudent under the circumstances; provided, however, that the 
Borrower and the other Loan Parties may not self-insure any of their property, plant and 
equipment.  The Borrower will furnish to the Lender, upon request, information in reasonable 
detail as to the insurance so maintained.  Each general liability insurance policy shall name the 
Lender as additional insured. 

Section 5.07. Books and Records; Inspection and Audit Rights.  The Borrower will, and 
will cause each of the other Loan Parties to, keep proper books of record and account in which 
full, true and correct entries are made of all dealings and transactions in relation to its business 
and activities.  The Borrower will, and will cause each of the other Loan Parties to, permit any 
representatives designated by the Lender who have agreed in writing to be bound to the 
confidentiality provisions hereof for the benefit of the Borrower and each of the other Loan 
Parties, upon reasonable prior notice, to visit and inspect its properties, to examine and make 
extracts from its books and records, and to discuss its affairs, finances and condition with its 
officers and independent accountants, all at such reasonable times and as often as reasonably 
requested.  Notwithstanding the foregoing, neither the Borrower nor any of the other Loan 
Parties shall be required to produce that portion of any books or records that could reasonably be 
expected to disclose any material entitled to an attorney-client privilege. 

Section 5.08. Compliance with Laws and Agreements.  The Borrower will, and will 
cause each of the other Loan Parties to, comply with all laws, rules, regulations and orders of any 
Governmental Authority applicable to it or its property (including, without limitation, all 
applicable Environmental Laws) and all agreements binding upon it or its property, except where 
the failure to do so, individually or in the aggregate, could not reasonably be expected to result in 
a Material Adverse Effect.  The Borrower will maintain in effect and enforce policies and 
procedures designed to ensure compliance by the Borrower, its Subsidiaries, the other Loan 
Parties and their respective directors, officers, employees and agents with applicable Anti-
Corruption Laws and applicable Sanctions. 

Section 5.09. Use of Proceeds.  The proceeds of the Loans will be used only for working 
capital and general corporate purposes permitted by applicable law.  No part of the proceeds of 
any Loan was or will be used, whether directly or indirectly, for any purpose that entails a 
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violation of any of the Regulations of the Federal Reserve Board including Regulations G, U and 
X.  The Borrower will not request any Borrowing or Letter of Credit, and the Borrower shall not 
use, and shall procure that its Subsidiaries and the other Loan Parties and its or their respective 
directors, officers, employees and agents shall not use, the proceeds of any Borrowing or Letter 
of Credit (a) in furtherance of an offer, payment, promise to pay, or authorization of the payment 
or giving of money, or anything else of value, to any Person in violation of any applicable Anti-
Corruption Laws, (b) for the purpose of funding, financing or facilitating any activities, business 
or transaction of or with any Sanctioned Person, or in any Sanctioned Country, or (c) in any 
manner that would result in the violation of any Sanctions applicable to any party hereto. 

Section 5.10. Further Assurances.  The Borrower will execute any and all further 
documentation and take all such further actions, which may be required under any Requirement 
of Law, or which the Lender may reasonably request, to effectuate the transactions contemplated 
by the Loan Documents.  Subject to the terms of the Collateral Documents, the Borrower will 
execute any and all further documents, financing statements, fixture filings, mortgages, deeds of 
trust, agreements, control agreements, and instruments, and take all such further actions which 
may be required under any Requirement of Law, or which the Lender may reasonably request, to 
effectuate the transactions contemplated by the Loan Documents or to grant, preserve, protect or 
perfect the Liens created or intended to be created by the Collateral Documents or the validity or 
priority of any such Lien, all at the expense of the Borrower.  The Borrower also agrees to 
provide to the Lender, from time to time upon request, evidence reasonably satisfactory to the 
Lender as to the perfection and priority of the Liens created or intended to be created by the 
Collateral Documents. 
 

Section 5.11. Banking Relationship.  In an effort to assure the soundness of the 
Financing Transactions, the Borrower will and will cause each other Loan Party to establish and 
maintain its primary banking depository and disbursement relationship with the Lender. 

ARTICLE VI. 
 

Negative Covenants 

Until the Obligations have been Fully Satisfied, the Borrower covenants and agrees with 
the Lender that: 

Section 6.01. Indebtedness.  The Borrower will not, and will not permit any other Loan 
Party to, create, incur, assume or permit to exist any Indebtedness, except: 

(a) Indebtedness created under the Loan Documents; 

(b) Indebtedness set forth in Schedule 6.01, Indebtedness incurred after the 
date hereof under commitments described on Schedule 6.01 and extensions, renewals and 
replacements of any such Indebtedness that do not increase the outstanding principal amount 
thereof or result in an earlier maturity date or decreased weighted average life thereof; 

(c) Indebtedness of the Borrower or any other Loan Party incurred to finance 
the acquisition, construction or improvement of any fixed or capital assets, including Capital 
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Lease Obligations and any Indebtedness assumed in connection with the acquisition of any such 
assets or secured by a Lien on any such assets prior to the acquisition thereof, and extensions, 
renewals and replacements of any such Indebtedness that do not increase the outstanding 
principal amount thereof or result in an earlier maturity date or decreased weighted average life 
thereof; provided that (A) such Indebtedness is incurred prior to or within 120 days after such 
acquisition or the completion of such construction or improvement and (B) the aggregate 
principal amount of Indebtedness permitted by this clause (c) shall not exceed $50,000,000 at 
any time outstanding; 

(d) Indebtedness arising in connection with Swap Agreements permitted by 
Section 6.07. 

(e) to the extent constituting Indebtedness, deferred compensation payable to 
directors, officers or employees of the Borrower and the other Loan Parties; 

(f) cash management obligations and Indebtedness incurred by the Borrower 
or any other Loan Party in respect of netting services, overdraft protections and similar 
arrangements, in each case entered into in the ordinary course of operations in connection with 
cash management and deposit accounts and not involving the borrowing of money; 

(g) Indebtedness arising in connection with the Notes, the Bonds and the 
Bond Purchase Agreements provided that the Borrower has furnished the Lender copies of all the 
documentation executed in connection with the Notes and the Bonds, including, without 
limitation, (i) an opinion of counsel for the Issuer that the Bonds are exempt from federal and 
State of West Virginia taxation and that the Issuer has not designated the Bonds as a “qualified 
tax exempt obligations” under Section 356(b) of the Internal Revenue Code, (ii) evidence that 
the Notes have been assigned by the Issuer to secure the obligations arising in connection with 
the Bonds and that such assignment constitutes a first priority, perfected security interest in favor 
of the holders of the Bonds, (iii) the Bond Purchase Agreements and (iv) the Bonds.; 

(h) loans and advances from the Borrower to Arrow WV in an aggregate 
principal amount not to exceed $500,000,000 provided that such loans and advances are 
evidenced and governed by documentation reasonably acceptable to the Lender and the proceeds 
of such loans and advances are used by Arrow WV to finance the Project; 

(i) liabilities for contributions to self-insurance or shared or pooled risk 
insurance programs of the Borrowers and the other Loan Parties required or permitted to be 
maintained under Section 5.06 of this Agreement; 

(j) Subordinated Indebtedness in an aggregate principal amount not to exceed 
$20,000,000 outstanding at any time;  

(k) Indebtedness under the BSA Settlement Trust Note in a principal amount 
not to exceed $80,000,000 plus any interest added to such principal amount by payments in kind; 

(l) Indebtedness under the Foundation Loan Agreement in a principal amount 
not to exceed $42,800,000;  
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(m) Indebtedness arising out of letters of credit issued to purchase goods in the 
ordinary course of the Borrower’s or any other Loan Party’s business; and 

(n) Indebtedness arising out of letters of credit in an aggregate principal 
amount not to exceed $10,000,000. 

Section 6.02. Liens.  The Borrower will not, and will not permit any other Loan Party 
to, create, incur, assume or permit to exist any Lien on any property or asset now owned or 
hereafter acquired by it, or assign or sell any income or revenues (including accounts receivable) 
or rights in respect of any thereof, except: 

(a) Liens created under the Loan Documents; 

(b) Permitted Encumbrances; 

(c) any Lien on any asset (and the accessions thereto and the product and 
proceeds thereof) of the Borrower or any other Loan Party and set forth in Schedule 6.02; 
provided that (i) such Lien shall not apply to any other asset of the Borrower or any other Loan 
Party and (ii) such Lien shall secure only those obligations which it secures on the date hereof 
and extensions, renewals and replacements thereof that do not increase the outstanding principal 
amount thereof; 

(d) Liens on fixed or capital assets acquired, constructed or improved by the 
Borrower or any other Loan Party; provided that (i) such security interests secure Indebtedness 
permitted by clause (c) of Section 6.01, (ii) such security interests and the Indebtedness secured 
thereby are incurred prior to or within 120 days after such acquisition or the completion of such 
construction or improvement, (iii) the Indebtedness secured thereby does not exceed 90% of the 
cost of acquiring, constructing or improving such fixed or capital assets and (iv) such security 
interests shall not apply to any other property or assets of the Borrower or any other Loan Party; 

(e) other Liens securing Indebtedness or other obligations in an aggregate 
principal amount not to exceed $500,000 at any time outstanding; provided that the aggregate 
book value of all assets encumbered by all the Liens permitted under this clause (e) shall not 
exceed $500,000, with the book value of an asset determined at the time of the granting of the 
Lien therein; 

(f) a second priority Lien on the Arrow Intercompany Note securing 
Indebtedness under the Foundation Loan Agreement; 

(g) second priority Liens on the inventory, accounts receivable (other than the 
Arrow Intercompany Note), Cash and the real property constituting the Borrower’s headquarters 
as of the Effective Date, in each case securing Indebtedness under the BSA Settlement Trust 
Note;  

(h) Liens securing Indebtedness permitted under Section 6.01(m) provided 
such Liens extend only to the goods so purchased; and 
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(i) Liens on cash and cash equivalents securing Indebtedness permitted under 
Section 6.01(n). 

Section 6.03. Fundamental Changes.   

(a) The Borrower will not, nor will it permit any other Loan Party to, merge 
into or consolidate with any other Person, or permit any other Person to merge into or 
consolidate with it, or liquidate or dissolve. The Borrower will not, and will not permit any of the 
other Loan Parties to, engage to any material extent in any operations other than the operations 
of the type conducted by the Borrower and the other Loan Parties on the date of execution of this 
Agreement and operations reasonably related thereto. 

(b) The Borrower will not, nor will it permit any other Loan Party to, 
consummate a Division as the Dividing Person, without the prior written consent of Lender. 
Without limiting the foregoing, if any Loan Party that is a limited liability company 
consummates a Division (with or without the prior consent of Lender as required above), each 
Division Successor shall be required to comply with the obligations set forth in Section 5.10 and 
the other further assurances obligations set forth in the Loan Documents and become a Loan 
Party under this Agreement and the other Loan Documents. 

Section 6.04. Investments, Loans, Advances, Guarantees and Acquisitions.  The 
Borrower will not, and will not permit any of the other Loan Parties to, purchase, hold or acquire 
(including pursuant to any merger with any Person that was not a wholly owned Subsidiary prior 
to such merger) any Equity Interests in or evidences of indebtedness or other securities 
(including any option, warrant or other right to acquire any of the foregoing) of, make or permit 
to exist any loans or advances to, Guarantee any obligations of, or make or permit to exist any 
investment or any other interest in, any other Person, or purchase or otherwise acquire (in one 
transaction or a series of transactions) any assets of any other Person constituting a business unit, 
except: 

(a) Permitted Investments; 

(b) Swap Agreements permitted by Section 6.07; 

(c) loans and advances to officers, directors, and employees of the Borrower 
and the other Loan Parties made in the ordinary course of operations for travel and entertainment 
expenses, relocation costs and similar purposes up to a maximum for all such loans and advances 
of $250,000 in the aggregate at any one time outstanding; 

(d) endorsements of items for collection or deposit in the ordinary course of 
business; 

(e) loans and advances to Arrow WV in an aggregate principal amount not to 
exceed $500,000,000 provided that such loans and advances are evidenced and governed by 
documentation reasonably acceptable to the Lender and the proceeds of such loans and advances 
are used by Arrow WV to finance the Project and such loans and advances evidenced by one or 
more promissory notes pledged and delivered to Lender; and 
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(f) in addition to the investments otherwise permitted by this Section 6.04, the 
Borrower and the other Loan Parties may acquire Equity Interests in or other securities of, make 
loans or advances to, Guarantee any obligations of, or make any other investment in, any other 
Person if the aggregate amount expended to make all such investments consummated under the 
permissions of this paragraph (f) shall not exceed an amount equal to $500,000; provided that as 
of the date of any such investment and after giving effect thereto, no Default shall exist or result 
therefrom. 

Section 6.05. Asset Sales.  The Borrower will not, and will not permit any of the other 
Loan Parties to, sell, transfer, lease or otherwise dispose of any asset, except: 

(a) sales or other dispositions of used or surplus equipment, inventory and 
Permitted Investments in the ordinary course of operations; 

(b) other sales, transfers and other dispositions of assets in the ordinary course 
of operations of the Borrower or the other Loan Party; provided that (i) all sales, transfers and 
other dispositions made under the provisions this clause (b) shall be made (x) for fair value, 
(y) for at least 90% cash consideration, and (z) in compliance with Section 6.09; and (ii) the 
proceeds of any disposition permitted under this clause (b) are retained by the Borrower and used 
to acquire other assets to be used in the operations of the Borrower or the other Loan Parties; 

(c) sales or other dispositions of assets which are specifically restricted by the 
donor or grantor to a particular purpose which is inconsistent with their use for payment on the 
Bonds or the Obligations and are disposed of in accordance with such specific restriction; 

(d) (i) leases by the Borrower or any other Loan Party of the type described in 
clause (k) of the definition of Permitted Encumbrances and (ii) the grant or conveyance of 
conservation easements by Arrow WV of the type described in clause (n) of the definition of 
Permitted Encumbrances;  

(e) The BSA Settlement Trust Contribution (as defined in the Chapter 11 
Plan); and 

(f) other sales, transfers and dispositions of assets not permitted by any other 
clause of this Section, provided that the aggregate fair market value of the assets sold under the 
permissions of this clause (f) may not exceed $1,000,000 per fiscal year. 

Section 6.06. Sale and Leaseback Transactions.  The Borrower will not, and will not 
permit any of the other Loan Parties to, enter into any arrangement, directly or indirectly, 
whereby it shall sell or transfer any property, real or personal, used or useful in its operations, 
whether now owned or hereinafter acquired, and thereafter rent or lease such property or other 
property that it intends to use for substantially the same purpose or purposes as the property sold 
or transferred, except for (i) any such sale of any fixed or capital assets that is made for cash 
consideration in an amount not less than the cost of such fixed or capital asset and is 
consummated within 90 days after the Borrower or such other Loan Party acquires or completes 
the construction of such fixed or capital asset and (ii) the sale-and-leaseback of the Warehouse 
and Distribution Center in accordance with the provisions of the Chapter 11 Plan. 
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Section 6.07. Swap Agreements.  The Borrower will not, and will not permit any of the 
other Loan Parties to, enter into any Swap Agreement, except (a) Swap Agreements entered into 
to hedge or mitigate risks to which the Borrower or any other Loan Party has actual exposure and 
(b) Swap Agreements entered into in order to effectively cap, collar or exchange interest rates 
(from fixed to floating rates, from one floating rate to another floating rate or otherwise) with 
respect to any interest–bearing liability or investment of the Borrower or any other Loan Party. 

Section 6.08. Restricted Payments; Certain Payments of Indebtedness.  The Borrower 
will not, nor will it permit any other Loan Party to, declare or make, or agree to pay or make, 
directly or indirectly, any Restricted Payment, or incur any obligation (contingent or otherwise) 
to do so.  The Borrower will not, nor will it permit any other Loan Party to, make or agree to pay 
or make, directly or indirectly, any payment or other distribution (whether in cash securities or 
other property) of or in respect of principal of or interest on any Indebtedness, or any payment or 
other distribution (whether in cash, securities or other property), including any sinking fund or 
similar deposit, on account of the purchase, redemption, retirement, acquisition, cancellation or 
termination of any Indebtedness, except: 

(a) payment of Indebtedness related to the Bonds, the Notes and the Loan 
Documents; 

(b) payment of regularly scheduled interest and principal payments as and 
when due in respect of any Indebtedness other than payments in respect of Subordinated 
Indebtedness prohibited by the subordination provisions thereof; 

(c) payment of Indebtedness constituting pension plan liabilities arising under 
a Plan; 

(d) refinancing of Indebtedness to the extent permitted by Section 6.01;  

(e) payment of Indebtedness under the BSA Settlement Trust Note; 

(f) payment of Indebtedness under the Foundation Loan Agreement; and 

(g) payment of secured Indebtedness that becomes due as a result of the 
voluntary sale or transfer of the property or assets securing such Indebtedness. 

Section 6.09. Transactions with Affiliates.  The Borrower will not, nor will it permit any  
other Loan Party to, sell, lease or otherwise transfer any property or assets to, or purchase, lease 
or otherwise acquire any property or assets from, or otherwise engage in any other transactions 
with, any of its Affiliates, except (a) transactions are at prices and on terms and conditions not 
less favorable to the Borrower or such other Loan Party than could be obtained on an arm’s-
length basis from unrelated third parties; (b) any loan, advance, or Guarantee permitted by 
Section 6.04(e) or (f), (c) any Restricted Payment permitted by Section 6.08, (d) any incurrence 
of Subordinated Indebtedness owing to an Affiliate permitted by Section 6.01(j) and (e) the lease 
of the Summit Bechtel Family National Scout Reserve by Arrow WV to the Borrower. 
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Section 6.10. Change in Fiscal Year.  The Borrower will not change the manner in 
which either the last day of its fiscal year or the last days of the first three fiscal quarters of its 
fiscal year is calculated. 

ARTICLE VII. 
 

Financial Covenants 

Until the Obligations have been Fully Satisfied, the Borrower covenants and agrees with 
the Lender that: 

Section 7.01. Minimum Liquidity.  Beginning with December 31, 2022, the Borrower 
shall not permit Liquidity as of the last day of any June or December for which quarterly or 
annual financial statements (as applicable) and a compliance certificate were delivered or 
required to be delivered pursuant to Section 5.01(a), (b) and (c), respectively (each a “Test 
Date”), to be less than the amount set forth in the table below opposite such Test Date. 

Test Date Liquidity 
December 31, 2022 $47,000,000 

June 30, 2023 $40,000,000 

December 31, 2023 $54,000,000 

June 30, 2024 $42,000,000 

December 31, 2024 $39,000,000 

June 30, 2025 $30,000,000 

December 31, 2025 $35,000,000 

June 30, 2026 $25,000,000 

December 31, 2026 $30,000,000 

June 30, 2027 $21,000,000 

December 31, 2027 $26,000,000 

June 30, 2028 $16,000,000 

December 31, 2028 $22,000,000 

June 30, 2029 $12,000,000 

December 31, 2029 $18,000,000 

June 30, 2030, and each 
Test Date occurring on 
June 30 thereafter 

$12,000,000 

December 31, 2030 and 
each Test Date occurring 
on December 31 

$18,000,000 
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Test Date Liquidity 
thereafter 

 

Section 7.02. Consolidated Debt Service Coverage Ratio.  Beginning with the Rolling 
Period ending as of December 31, 2022, the Borrower shall not permit its Consolidated Debt 
Service Coverage Ratio for any Rolling Period ending as of any Test Date to be less than (a) for 
each Test Date occurring on or before December 31, 2023, 1.00 to 1.00, (b) for the Test Dates 
occurring June 30, 2024 and December 31, 2024, 0.80 to 1.00, (c) for each Test Date occurring 
during the period from and including June 30, 2025 to and including December 31, 2027, 1.00 to 
1.00 and (d) for each Test Date occurring on or after June 30, 2028, 1.20 to 1.00.  

Section 7.03. Additional Financial Covenants.  In the event the Borrower shall enter 
into, assume or otherwise become bound by or obligated under any agreement creating or 
evidencing any Indebtedness, the terms of this Agreement shall, without any further action on the 
part of the Borrower or the Lender, be deemed to be amended automatically to include each 
Additional Financial Covenant contained in such agreement.  The Borrower further covenants to 
promptly execute and deliver at its expense an amendment to this Agreement in form and 
substance satisfactory to the Lender evidencing the amendment of this Agreement to include 
such Additional Financial Covenants, provided that the execution and delivery of such 
amendment shall not be a precondition to the effectiveness of such amendment but shall merely 
be for the convenience of the parties hereto.  Upon the date that any Additional Financial 
Covenant is no longer binding on the Borrower under the terms of the original agreement which 
created or evidenced the applicable Indebtedness, the terms of this Agreement shall, without any 
further action on the part of the Borrower or the Lender, be deemed to be amended automatically 
to delete such Additional Financial Covenant from this Agreement.  For purposes of this 
Agreement, the term “Additional Financial Covenant” means any financial covenant, event of 
default or similar restriction applicable to the Borrower (regardless of whether such provision is 
labeled or otherwise characterized as a covenant) the subject matter of which either (A) is similar 
to that of the covenants in Article VII of this Agreement, but contains one or more percentages, 
amounts or formulas that in the sole judgment of the Lender is more restrictive than those set 
forth herein or more beneficial to the holder or holders of such other Indebtedness (and such 
covenant, event of default or similar restriction shall be deemed an “Additional Financial 
Covenant” only to the extent that it is more restrictive or more beneficial), or (B) is different 
from the subject matter of the covenants in Article VII of this Agreement and measures the 
financial performance of the Borrower utilizing financial statement components. 

ARTICLE VIII. 
 

Events of Default 

Section 8.01. Events of Default; Remedies.  If any of the following events (“Events of 
Default”) shall occur and shall continue: 

(a) the Borrower shall fail to pay any principal of any Loan when and as the 
same shall become due and payable, whether at the due date thereof or at a date fixed for 
prepayment thereof or otherwise; 
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(b) the Borrower shall fail to pay any interest on any Loan or any fee or any 
other amount (other than an amount referred to in clause (a) of this Section 8.01) payable under 
this Agreement or any other Loan Document, when and as the same shall become due and 
payable, and such failure shall continue unremedied for a period of three days; 

(c) any representation, warranty or certification made or deemed made by or 
on behalf of the Borrower in or in connection with any Loan Document or any amendment or 
modification thereof or waiver thereunder, or in any report, certificate, financial statement or 
other document furnished pursuant to or in connection with any Loan Document or any 
amendment or modification thereof or waiver thereunder, shall prove to have been incorrect in 
any material respect when made or deemed made; 

(d) the Borrower shall fail to observe or perform any covenant, condition or 
agreement contained in Sections 5.02, 5.03 or 5.07 or in Article VI or in Article VII; 

(e) the Borrower shall fail to observe or perform any covenant, condition or 
agreement contained in any Loan Document (other than those specified in clause (a), (b), (d), (p) 
or (q) of this Section 8.01), and such failure shall continue unremedied for a period of 30 days 
after notice thereof from the Lender to the Borrower; 

(f) the Borrower or any other Loan Party shall fail to make any payment 
(whether of principal or interest and regardless of amount) in respect of any Material 
Indebtedness, when and as the same shall become due and payable; 

(g) any event or condition occurs that results in any Material Indebtedness 
becoming due prior to its scheduled maturity or that enables or permits the holder or holders of 
any Material Indebtedness or any trustee or agent on its or their behalf to cause any Material 
Indebtedness to become due (and all applicable notices of default, if any, have been given and all 
applicable cure periods have expired), or to require the prepayment, repurchase, redemption or 
defeasance thereof, prior to its scheduled maturity; provided that this clause (g) shall not apply to 
secured Indebtedness that becomes due as a result of the voluntary sale or transfer of the property 
or assets securing such Indebtedness; 

(h) an involuntary proceeding shall be commenced or an involuntary petition 
shall be filed seeking (i) liquidation, reorganization or other relief in respect of the Borrower or 
any other Loan Party or its debts, or of a substantial part of its assets, under any Federal, state or 
foreign bankruptcy, insolvency, receivership or similar law now or hereafter in effect or (ii) the 
appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for the 
Borrower or any other Loan Party or for a substantial part of its assets, and, in any such case, 
such proceeding or petition shall continue undismissed for 60 days or an order or decree 
approving or ordering any of the foregoing shall be entered; 

(i) the Borrower or any other Loan Party shall (i) voluntarily commence any 
proceeding or file any petition seeking liquidation, reorganization or other relief under any 
Federal, state or foreign bankruptcy, insolvency, receivership or similar law now or hereafter in 
effect, (ii) consent to the institution of, or fail to contest in a timely and appropriate manner, any 
proceeding or petition described in clause (h) of this Section 8.01, (iii) apply for or consent to the 
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appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for the 
Borrower or any other Loan Party or for a substantial part of its assets, (iv) file an answer 
admitting the material allegations of a petition filed against it in any such proceeding, (v) make a 
general assignment for the benefit of creditors or (vi) take any action for the purpose of effecting 
any of the foregoing; 

(j) the Borrower or any other Loan Party shall become unable, admit in 
writing its inability or fail generally to pay its debts as they become due; 

(k) one or more judgments for the payment of money in an aggregate amount 
in excess of $5,000,000 shall be rendered against the Borrower, any other Loan Party or any 
combination thereof and the same shall remain undischarged for a period of 30 consecutive days 
during which execution shall not be effectively stayed by written agreement or court order, or 
any action shall be legally taken by a judgment creditor to attach or levy upon any assets of the 
Borrower or any other Loan Party to enforce any such judgment; 

(l) an ERISA Event shall have occurred that, in the opinion of the Lender, 
when taken together with all other ERISA Events that have occurred, could reasonably be 
expected to result in liability of the Borrower and the ERISA Affiliates in an aggregate amount 
exceeding $1,000,000; 

(m) any Loan Document shall otherwise for any reason cease to be in full 
force and effect and valid, binding and enforceable in accordance with its terms after its date of 
execution, or the Borrower shall so state in writing; 

(n) any Lien purported to be created under the Collateral Documents in 
respect of assets that constitute a material portion of the Collateral shall cease to be, or shall be 
asserted by the Borrower not to be (other than, in each case, in accordance with its terms), a valid 
and perfected Lien on such Collateral, with the priority required hereby or thereby; 

(o) Lender reasonably determines that a Material Adverse Effect has occurred 
or a circumstance exists that could result in a Material Adverse Effect and such condition 
continues unremedied for a period of 30 days after notice thereof from Lender to the Borrower; 

(p) the Borrower shall fail to comply with the covenant set forth in Section 
7.01; provided that if Liquidity is less than the amount specified in Section 7.01 but equal to or 
greater than $10,000,000 as of any Test Date, then an Event of Default shall not be deemed to 
exist under this clause (p) as of such Test Date (but an event of the type with the passage of time 
will become an Event of Default if not cured or waived shall have occurred and such event, 
herein called, a “Potential Liquidity Default”).  If a Potential Liquidity Default exists with 
respect to a Test Date then, as of the Redetermination Date applicable to such Test Date, such 
Potential Liquidity Default shall be deemed to have been cured if the Liquidity, calculated as of 
such Redetermination Date based on the financial statements delivered under for the Section 
5.01(b) for the period ending on such Redetermination Date, is equal to or greater than the 
amount specified in Section 7.01; or 

(q) the Borrower shall fail to comply with the covenant set forth in Section 
7.02; provided that if the Consolidated Debt Service Coverage Ratio is less than the level 
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specified in Section 7.02 as of any Test Date, then an Event of Default shall not be deemed to 
exist under this clause (q) as of such Test Date (but an event of the type with the passage of time 
will become an Event of Default if not cured or waived shall have occurred and such event, 
herein called, a “Potential CDSCR Default”).  If a Potential CDSCR Default exists with respect 
to a Test Date then, as of the Redetermination Date applicable to such Test Date,  such Potential 
CDSCR Default shall be deemed to have been cured if the Consolidated Debt Service Coverage 
Ratio, calculated as of such Redetermination Date based on the financial statements delivered 
under for the Section 5.01(b) for the period ending on such Redetermination Date, is greater than 
or equal to the level specified in Section 7.02 for the prior Test Date, 

then, and in every such event (other than an event with respect to the Borrower described in 
clause (h) or (i) of this Section), and at any time thereafter during the continuance of such event, 
the Lender may, a, by notice to the Borrower, take either or both of the following actions, at the 
same or different times:  (i) declare the Loans then outstanding to be due and payable in whole 
(or in part, in which case any principal not so declared to be due and payable may thereafter be 
declared to be due and payable), and thereupon the principal of the Loans so declared to be due 
and payable, together with accrued interest thereon and all fees and other obligations of the 
Borrower accrued hereunder, shall become due and payable immediately, without presentment, 
demand, protest, notice of intent to accelerate, notice of acceleration or other notice of any kind, 
all of which are hereby waived by the Borrower; and in case of any event with respect to the 
Borrower described in clause (h) or (i) of this Section, the principal of the Loans then 
outstanding, together with accrued interest thereon and all fees and other obligations of the 
Borrower accrued hereunder, shall automatically become due and payable, without presentment, 
demand, protest, notice of intent to accelerate, notice of acceleration or other notice of any kind, 
all of which are hereby waived by the Borrower.  In addition, if any Event of Default exists, the 
Lender may exercise any and all other rights and remedies afforded by the laws of the State of 
Texas or any other jurisdiction, by any of the Loan Documents, by equity, or otherwise. 

Section 8.02. Performance by the Lender.  If Borrower fails to perform any covenant or 
agreement in accordance with the terms of the Loan Documents, the Lender may perform or 
attempt to perform such covenant or agreement on behalf of the Borrower.  In such event, the 
Borrower shall, at the request of the Lender, promptly pay any amount reasonably and actually 
expended by the Lender in connection with such performance or attempted performance to the 
Lender, together with interest thereon at the applicable rate therefor plus the rate set forth in 
Section 2.10(c) from and including the date of such expenditure to but excluding the date such 
expenditure is paid in full.  Notwithstanding the foregoing, it is expressly agreed that the Lender 
shall not have any liability or responsibility for the performance of any obligation of the 
Borrower under any Loan Document. 

ARTICLE IX. 
 

Miscellaneous 

Section 9.01. Notices.   

(a) Except in the case of notices and other communications expressly 
permitted to be given by telephone or Electronic Systems (and subject in each case to paragraph 
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(b) below), all notices and other communications provided for herein shall be in writing and shall 
be delivered by hand or overnight courier service, mailed by certified or registered mail or sent 
by facsimile, as follows: 

(ii) if to the Borrower, to it at 1325 Walnut Hill Lane, Irving, Texas 
75038, Attention of Stephanie Phillips, Controller, Phone: (972) 580-2300; Fax: 972-580-7896; 
and 

(iii) if to the Lender, to JPMorgan Chase Bank, N.A., 2200 Ross 
Avenue, 8th Floor, Dallas, TX 75201, Attention:  [_____];  Telephone:  [_____]; Telecopy:  
[_____]; and 

All such notices and other communications (i) sent by hand or overnight courier service, or 
mailed by certified or registered mail, shall be deemed to have been given when received, (ii) 
sent by facsimile shall be deemed to have been given when sent, provided that if not given 
during normal business hours of the recipient, such notice or communication shall be deemed to 
have been given at the opening of business on the next Business Day for the recipient or (iii) 
delivered through Electronic Systems to the extent provided in paragraph (b) below shall be 
effective as provided in such paragraph.  

(b) Notices and other communications to the Borrower, any Loan Party and 
the Lender hereunder may be delivered or furnished by Electronic Systems pursuant to 
procedures approved by the Lender; provided that the foregoing shall not apply to notices 
pursuant to Article II or to Compliance Certificates delivered pursuant to Section 5.01(c) unless 
otherwise agreed by the Lender.  Each of the Lender and the Borrower (on behalf of the Loan 
Parties) may, in its discretion, agree to accept notices and other communications to it hereunder 
by electronic communications pursuant to procedures approved by it; provided that approval of 
such procedures may be limited to particular notices or communications.  

(c) Unless the Lender otherwise proscribes, all such notices and other 
communications (i) sent to an e-mail address shall be deemed received upon the sender’s receipt 
of an acknowledgement from the intended recipient (such as by the “return receipt requested” 
function, as available, return e-mail or other written acknowledgement), and (ii) posted to an 
Internet or intranet website shall be deemed received upon the deemed receipt by the intended 
recipient at its e-mail address as described in the foregoing clause (i) of notification that such 
notice or communication is available and identifying the website address therefor. 

(d) Any party hereto may change its address, facsimile number or e-mail 
address for notices and other communications hereunder by notice to the other parties hereto. 

Section 9.02. Waivers; Amendments. 

(a) No Waiver; Rights Cumulative.  No failure or delay by the Lender in 
exercising, and no course of dealing with respect to, any right or power hereunder or under any 
other Loan Document shall operate as a waiver thereof, nor shall any single or partial exercise of 
any such right or power, or any abandonment or discontinuance of steps to enforce such a right 
or power, preclude any other or further exercise thereof or the exercise of any other right or 
power.  The rights and remedies of the Lender hereunder and under the other Loan Documents 
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are cumulative and are not exclusive of any rights or remedies that they would otherwise have.  
No waiver of any provision of any Loan Document or consent to any departure by Borrower 
therefrom shall in any event be effective unless the same shall be permitted by paragraph (b) of 
this Section, and then such waiver or consent shall be effective only in the specific instance and 
for the purpose for which given.  Without limiting the generality of the foregoing, the making of 
a Loan or any other financial accommodation shall not be construed as a waiver of any Default, 
regardless of whether the Lender may have had notice or knowledge of such Default at the time. 

(b) Amendments.  Neither this Agreement nor any other Loan Document nor 
any provision hereof or thereof may be waived, amended or modified, except pursuant to an 
agreement in writing entered into by the Borrower and the Lender. 

Section 9.03. Expenses; Indemnity; Damage Waiver. 

(a) Expenses.  The Borrower shall pay (i) all reasonable out of pocket 
expenses incurred by the Lender and its Affiliates, including the reasonable fees, charges and 
disbursements of counsel for the Lender, in connection with the preparation and administration 
of the Loan Documents or any amendments, modifications or waivers of the provisions thereof 
(whether or not the transactions contemplated hereby or thereby shall be consummated) and 
(ii) all out-of-pocket expenses incurred by the Lender, including the fees, charges and 
disbursements of any counsel for the Lender, in connection with the enforcement or protection of 
its rights in connection with the Loan Documents, including its rights under this Section, or in 
connection with the Loans made hereunder or the extension or modification of any Letter of 
Credit, including all such out of pocket expenses incurred during  any workout, restructuring or 
negotiations in respect of such Loans, Letters of Credit or LC Disbursements. 

(b) Indemnity.  THE BORROWER SHALL INDEMNIFY THE LENDER 
AND EACH RELATED PARTY OF ANY OF THE FOREGOING PERSONS (EACH SUCH 
PERSON BEING CALLED AN “INDEMNITEE”) AGAINST, AND HOLD EACH 
INDEMNITEE HARMLESS FROM, ANY AND ALL LOSSES, CLAIMS, DAMAGES, 
LIABILITIES AND RELATED EXPENSES, INCLUDING THE FEES, CHARGES AND 
DISBURSEMENTS OF ANY COUNSEL FOR ANY INDEMNITEE, INCURRED BY OR 
ASSERTED AGAINST ANY INDEMNITEE ARISING OUT OF, IN CONNECTION WITH, 
OR AS A RESULT OF (I) THE EXECUTION OR DELIVERY OF ANY LOAN DOCUMENT 
OR ANY OTHER AGREEMENT OR INSTRUMENT CONTEMPLATED HEREBY, THE 
PERFORMANCE BY THE PARTIES TO THE LOAN DOCUMENTS OF THEIR 
RESPECTIVE OBLIGATIONS THEREUNDER OR THE CONSUMMATION OF THE 
FINANCING TRANSACTIONS OR ANY OTHER TRANSACTIONS CONTEMPLATED 
HEREBY, (II) ANY LOAN OR LETTER OF CREDIT OR THE USE OF THE PROCEEDS 
THEREFROM (INCLUDING ANY REFUSAL BY THE LENDER TO HONOR A DEMAND 
FOR PAYMENT UNDER A LETTER OF CREDIT IF THE DOCUMENTS PRESENTED IN 
CONNECTION WITH SUCH DEMAND DO NOT STRICTLY COMPLY WITH THE TERMS 
OF SUCH LETTER OF CREDIT), (III) ANY ACTUAL OR ALLEGED PRESENCE OR 
RELEASE OF HAZARDOUS MATERIALS ON OR FROM ANY PROPERTY CURRENTLY 
OR FORMERLY OWNED OR OPERATED BY THE BORROWER OR ANY OF THE 
OTHER LOAN PARTIES, OR ANY ENVIRONMENTAL LIABILITY RELATED IN ANY 
WAY TO THE BORROWER OR ANY OF THE OTHER LOAN PARTIES, OR (IV) ANY 
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ACTUAL OR PROSPECTIVE CLAIM, LITIGATION, INVESTIGATION OR PROCEEDING 
RELATING TO ANY OF THE FOREGOING, WHETHER BASED ON CONTRACT, TORT 
OR ANY OTHER THEORY AND REGARDLESS OF WHETHER ANY INDEMNITEE IS A 
PARTY THERETO; PROVIDED THAT SUCH INDEMNITY SHALL NOT, AS TO ANY 
INDEMNITEE, BE AVAILABLE TO THE EXTENT THAT SUCH LOSSES, CLAIMS, 
DAMAGES, LIABILITIES OR RELATED EXPENSES RESULTED FROM THE GROSS 
NEGLIGENCE OR WILLFUL MISCONDUCT OF SUCH INDEMNITEE OR WITH 
RESPECT TO (III), ABOVE, ARE CAUSED BY ANY ACT OR OMISSION OF ANY 
INDEMNITTEE OR ARE UNRELATED TO THIS AGREEMENT OR ARE FIRST CAUSED 
OR EXACERBATED AFTER FORECLOSURE OR A DEED IN LIEU OF FORECLOSURE 
AT ANY MORTGAGED PROPERTY.  WITHOUT LIMITING ANY PROVISION OF ANY 
LOAN DOCUMENT, EXCEPT WITH REGARD TO (III), ABOVE, IT IS THE EXPRESS 
INTENTION OF THE PARTIES HERETO THAT EACH INDEMNITEE SHALL BE 
INDEMNIFIED FROM AND HELD HARMLESS AGAINST ANY AND ALL LOSSES, 
LIABILITIES, CLAIMS, DAMAGES, PENALTIES, JUDGMENTS, DISBURSEMENTS, 
COSTS, AND EXPENSES (INCLUDING ATTORNEYS’ FEES, COSTS AND EXPENSES) 
ARISING OUT OF OR RESULTING FROM THE SOLE OR CONTRIBUTORY 
NEGLIGENCE OF SUCH INDEMNITEE; PROVIDED FURTHER THAT THIS SECTION 
9.03(b) SHALL NOT APPLY WITH RESPECT TO TAXES OTHER THAN ANY TAXES 
THAT REPRESENT LOSSES, CLAIMS, DAMAGES, ETC. ARISING FROM ANY NON-
TAX CLAIM. 

(c) Waiver of Damages.  To the extent permitted by applicable law, the 
Borrower shall not assert, and the Borrower waives, any claim against any Indemnitee, on any 
theory of liability, for special, indirect, incidental, consequential or punitive damages (as 
opposed to direct or actual damages) arising out of, in connection with, or as a result of, the Loan 
Documents or any agreement or instrument contemplated hereby, the Financing Transactions, 
any Loan or the use of the proceeds thereof. 

(d) Payments.  All amounts due under this Section shall be payable not later 
than 10 days after written demand therefor. 

Section 9.04. Successors and Assigns. 

(a) Successors and Assigns.  The provisions of this Agreement are binding 
upon and inure to the benefit of the parties hereto and their respective successors and assigns 
permitted hereby (including any Indemnitee), except that the Borrower may not assign or 
otherwise transfer any of its rights or obligations hereunder without the prior written consent of 
Lender (and any attempted assignment or transfer by the Borrower without such consent shall be 
null and void).  Nothing in this Agreement, expressed or implied, shall be construed to confer 
upon any Person (other than the parties hereto, their respective successors and assigns permitted 
hereby (including any Indemnitee), Participants (to the extent provided in paragraph (c) of this 
Section) and, to the extent expressly contemplated hereby, the Related Parties of each of the 
Lender any legal or equitable right, remedy or claim under or by reason of this Agreement. 

(b) Assignment.  Lender may, without the prior consent of the Borrower but 
with notice to the Borrower if no Default exists, assign to one or more assignees all, but not a 
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portion, of its rights and obligations under this Agreement provided that no such assignment 
shall, as of the date of the assignment and as long as no Default exists, cause the Borrower to pay 
any additional amounts hereunder other than legal fees and expenses incurred in connection with 
such assignment and typical assignment fees paid to the assignor; provided that, with respect to 
any such assignment to more than one assignee, each such assignee shall have mutually agreed 
with the Loan Parties in writing to amend this Agreement and the other Loan Documents to 
make such adjustments as are deemed necessary and appropriate by such assignees and Borrower 
for this Agreement and such other Loan Documents to continue with multiple Lenders and for 
the Loan Parties to comply with all laws and regulations notwithstanding such assignments. 

(c) Register. The Loan is issued in registered form as to both principal and 
interest. The Borrower or its agent will maintain a register (the “Register”) for the recordation of 
the name and address of any holder of this Loan (the “Registered Holder”). The Lender will be 
the initial Registered Holder. All interest on, and the principal of, the Loan will only be paid to 
the Registered Holder. If a Registered Holder shall transfer and assign the Loan in accordance 
with the restrictions on transfer described in this Section 9.04, the Borrower or its agent will note 
the transfer and assignment appropriately on the Register, which shall identify such transferee 
and assignee as the new Registered Holder. The Register shall be similarly updated to reflect any 
subsequent transfers permitted under this section by a Registered Holder to a different Registered 
Holder. A holder of this Loan (including any Registered Holder) does not have the right to 
convert this Loan to bearer form. 

(d) Participations.  (i)  Lender may, without the consent of the Borrower but 
with notice to the Borrower if no Default exists, sell participations to one or more banks or other 
entities (a “Participant”) in all or a portion of Lender’s rights and obligations under this 
Agreement; provided that (A) Lender’s obligations under this Agreement shall remain 
unchanged, (B) Lender shall remain solely responsible to the other parties hereto for the 
performance of such obligations and (C) the Borrower shall continue to deal solely and directly 
with Lender in connection with Lender’s rights and obligations under this Agreement and except 
as set forth in the paragraph, the Borrower’s obligations hereunder shall remain unchanged.  The 
Borrower agrees that each Participant shall be entitled to the benefits of Sections 2.12, 2.13 and 
2.14 to the same extent as if it were a Lender and had acquired its interest by assignment 
pursuant to paragraph (b) of this Section.  To the extent permitted by law, each Participant also 
shall be entitled to the benefits of Section 9.08 as though it were a Lender. The Lender that sells 
a participation shall, acting solely for this purpose as a non-fiduciary agent of the Borrower, 
maintain a register on which it enters the name and address of each Participant and the principal 
amounts (and stated interest) of each Participant’s interest in the Loans or other obligations under 
the Loan Documents (the “Participant Register”); provided that the Lender shall have no 
obligation to disclose all or any portion of the Participant Register (including the identity of any 
Participant or any information relating to a Participant's interest in any commitments, loans, 
letters of credit or its other obligations under any Loan Document) to any Person except to the 
extent that such disclosure is necessary to establish that such commitment, loan, letter of credit 
or other obligation is in registered form under Section 5f.103-1(c) of the United States Treasury 
Regulations and Proposed Treasury Regulation Section 1.163-5(b) (or, in each case, any 
amended or successor version).  The entries in the Participant Register shall be conclusive absent 
manifest error, and the Lender shall treat each Person whose name is recorded in the Participant 
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Register as the owner of such participation for all purposes of this Agreement notwithstanding 
any notice to the contrary. 

(ii) A Participant shall not be entitled to receive any greater payment 
under Sections 2.12 or 2.14 than the applicable Lender would have been entitled to receive with 
respect to the participation sold to such Participant, unless the sale of the participation to such 
Participant is made with the Borrower’s prior written consent. 

(iii) Pledge.  Lender may at any time pledge or assign a security 
interest in all or any portion of its rights under this Agreement to secure obligations of Lender, 
including any pledge or assignment to secure obligations to a Federal Reserve Bank, and this 
Section shall not apply to any such pledge or assignment of a security interest; provided that no 
such pledge or assignment of a security interest shall release a Lender from any of its obligations 
hereunder or substitute any such pledgee or assignee for Lender as a party hereto. 

Section 9.05. Survival.  All covenants, agreements, representations and warranties made 
by the Borrower in the Loan Documents and in the certificates or other instruments delivered in 
connection with or pursuant to this Agreement or any other Loan Document shall be considered 
to have been relied upon by the other parties hereto and shall survive the execution and delivery 
of the Loan Documents and the making of any Loans, regardless of any investigation made by 
any such other party or on its behalf and notwithstanding that the Lender may have had notice or 
knowledge of any Default or incorrect representation or warranty at the time any credit is 
extended hereunder, and shall continue in full force and effect until the Obligations have been 
Fully Satisfied.  The provisions of Sections 2.12, 2.13, 2.14 and 9.03 shall survive and remain in 
full force and effect regardless of the consummation of the transactions contemplated hereby, the 
repayment of the Loans, the expiration of the Letters of Credit or the termination of this 
Agreement or any provision hereof. 

Section 9.06. Counterparts; Integration; Effectiveness.   

(a) This Agreement may be executed in counterparts (and by different parties 
hereto on different counterparts), each of which shall constitute an original, but all of which 
when taken together shall constitute a single contract.  This Agreement, the other Loan 
Documents and any separate letter agreements with respect to fees payable to the Lender 
constitute the entire contract among the parties relating to the subject matter hereof and 
supersede any and all previous agreements and understandings, oral or written, relating to the 
subject matter hereof.  Except as provided in Section 4.01, this Agreement shall become 
effective when it shall have been executed by the Lender and when the Lender shall have 
received counterparts hereof which, when taken together, bear the signatures of each of the other 
parties hereto, and thereafter shall be binding upon and inure to the benefit of the parties hereto 
and their respective successors and assigns.   

(b) Delivery of an executed counterpart of a signature page of (i) this 
Agreement, (ii) any other Loan Document and/or (iii) any document, amendment, approval, 
consent, information, notice (including, for the avoidance of doubt, any notice delivered pursuant 
to Section 9.01), certificate, request, statement, disclosure or authorization related to this 
Agreement, any other Loan Document and/or the transactions contemplated hereby and/or 
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thereby (each an “Ancillary Document”) that is an Electronic Signature transmitted by facsimile, 
emailed pdf. or any other electronic means that reproduces an image of an actual executed 
signature page shall be effective as delivery of a manually executed counterpart of this 
Agreement, such other Loan Document or such Ancillary Document, as applicable.  The words 
“execution,” “signed,” “signature,” “delivery,” and words of like import in or relating to this 
Agreement, any other Loan Document and/or any Ancillary Document shall be deemed to 
include Electronic Signatures, deliveries or the keeping of records in any electronic form 
(including deliveries by facsimile, emailed pdf. or any other electronic means that reproduces an 
image of an actual executed signature page), each of which shall be of the same legal effect, 
validity or enforceability as a manually executed signature, physical delivery thereof or the use 
of a paper-based recordkeeping system, as the case may be; provided that nothing herein shall 
require the Lender to accept Electronic Signatures in any form or format without its prior written 
consent and pursuant to procedures approved by it; provided, further, without limiting the 
foregoing, (A) to the extent the Lender has agreed to accept any Electronic Signature, the Lender 
shall be entitled to rely on such Electronic Signature purportedly given by or on behalf of any 
Loan Party without further verification thereof and without any obligation to review the 
appearance or form of any such Electronic Signature and (B) upon the request of the Lender, any 
Electronic Signature shall be promptly followed by a manually executed counterpart. Without 
limiting the generality of the foregoing, each Loan Party hereby (w) agrees that, for all purposes, 
including without limitation, in connection with any workout, restructuring, enforcement of 
remedies, bankruptcy proceedings or litigation among the Lender and the Loan Parties, 
Electronic Signatures transmitted by facsimile, emailed pdf. or any other electronic means that 
reproduces an image of an actual executed signature page and/or any electronic images of this 
Agreement, any other Loan Document and/or any Ancillary Document shall have the same legal 
effect, validity and enforceability as any paper original, (x) the Lender may, at its option, create 
one or more copies of this Agreement, any other Loan Document and/or any Ancillary 
Document in the form of an imaged electronic record in any format, which shall be deemed 
created in the ordinary course of its business, and destroy the original paper document (and all 
such electronic records shall be considered an original for all purposes and shall have the same 
legal effect, validity and enforceability as a paper record), (y) waives any argument, defense or 
right to contest the legal effect, validity or enforceability of this Agreement, any other Loan 
Document and/or Ancillary Document based solely on the lack of paper original copies of this 
Agreement, such other Loan Document and/or Ancillary Document, respectively, including with 
respect to any signature pages thereto and (z) waives any claim against any Lender-related 
Person for any liabilities arising solely from the Lender’s reliance on or use of Electronic 
Signatures and/or transmission by facsimile, emailed pdf. or any other electronic means that 
reproduces an image of an actual executed signature page, including any liabilities arising as a 
result of the failure of any Loan Party to use any available security measures in connection with 
the execution, delivery or transmission of any Electronic Signature. 

Section 9.07. Severability.  Any provision of this Agreement held to be invalid, illegal 
or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of 
such invalidity, illegality or unenforceability without affecting the validity, legality and 
enforceability of the remaining provisions hereof; and the invalidity of a particular provision in a 
particular jurisdiction shall not invalidate such provision in any other jurisdiction. 
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Section 9.08. Right of Setoff.  If an Event of Default exists, Lender and each of its 
Affiliates is hereby authorized at any time and from time to time, to the fullest extent permitted 
by law, to set off and apply any and all deposits (general or special, time or demand, provisional 
or final) at any time held and other obligations at any time owing by Lender or Affiliate to or for 
the credit or the account of the Borrower against any of and all the obligations of the Borrower 
now or hereafter existing under this Agreement held by Lender, irrespective of whether or not 
Lender shall have made any demand under this Agreement and although such obligations may be 
unmatured.  The rights of Lender under this Section are in addition to other rights and remedies 
(including other rights of setoff) which Lender may have. 

Section 9.09. Governing Law; Jurisdiction; Consent to Service of Process. 

(a) Governing Law.  This Agreement shall be governed by and construed in 
accordance with the applicable law pertaining in the State of Texas, other than those conflict of 
law provisions that would defer to the substantive laws of another jurisdiction. 

(b) Jurisdiction.  THE BORROWER HEREBY IRREVOCABLY AND 
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE 
NONEXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF TEXAS SITTING 
IN DALLAS COUNTY AND OF THE UNITED STATES DISTRICT COURT OF THE 
NORTHERN DISTRICT OF TEXAS, AND ANY APPELLATE COURT FROM ANY 
THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO 
ANY LOAN DOCUMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY 
JUDGMENT, AND EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND 
UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH 
ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH TEXAS 
STATE OR, TO THE EXTENT PERMITTED BY LAW, IN SUCH FEDERAL COURT.  
EACH OF THE PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH 
ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN 
OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER 
PROVIDED BY LAW.  NOTHING IN THIS AGREEMENT OR ANY OTHER LOAN 
DOCUMENT SHALL AFFECT ANY RIGHT THAT THE LENDER MAY OTHERWISE 
HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT 
OR ANY OTHER LOAN DOCUMENT AGAINST THE BORROWER OR ITS PROPERTIES 
IN THE COURTS OF ANY JURISDICTION. 

(c) Venue.  The Borrower hereby irrevocably and unconditionally waives, to 
the fullest extent it may legally and effectively do so, any objection which it may now or 
hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to 
this Agreement or any other Loan Document in any court referred to in paragraph (b) of this 
Section.  Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by 
law, the defense of an inconvenient forum to the maintenance of such action or proceeding in 
any such court. 

(d) Service of Process.  Each party to this Agreement irrevocably consents to 
service of process in the manner provided for notices in Section 9.01.  Nothing in this Agreement 
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or any other Loan Document will affect the right of any party to this Agreement to serve process 
in any other manner permitted by law. 

Section 9.10. WAIVER OF JURY TRIAL.  EACH PARTY HERETO HEREBY 
WAIVES, TO THE FULLEST EXTENT NOT PROHIBITED BY APPLICABLE LAW, ANY 
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN  ANY LEGAL PROCEEDING 
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, 
ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY 
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).  EACH PARTY 
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF 
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH 
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE 
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER 
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, 
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS 
SECTION. 

Section 9.11. Headings.  Article and Section headings and the Table of Contents used 
herein are for convenience of reference only, are not part of this Agreement and shall not affect 
the construction of, or be taken into consideration in interpreting, this Agreement. 

Section 9.12. Maximum Interest Rate. 

(a) Limitation to Maximum Rate; Recapture.  No interest rate specified in any 
Loan Document shall at any time exceed the Maximum Rate.  If at any time the interest rate (the 
“Contract Rate”) for any obligation under the Loan Documents shall exceed the Maximum Rate, 
thereby causing the interest accruing on such obligation to be limited to the Maximum Rate, then 
any subsequent reduction in the Contract Rate for such obligation shall not reduce the rate of 
interest on such obligation below the Maximum Rate until the aggregate amount of interest 
accrued on such obligation equals the aggregate amount of interest which would have accrued on 
such obligation if the Contract Rate for such obligation had at all times been in effect.  As used 
herein, the term “Maximum Rate” means, at any time with respect to Lender, the maximum rate 
of nonusurious interest under applicable law that Lender may charge Borrower.  The Maximum 
Rate shall be calculated in a manner that takes into account any and all fees, payments, and other 
charges contracted for, charged, or received in connection with the Loan Documents that 
constitute interest under applicable law.  Each change in any interest rate provided for herein 
based upon the Maximum Rate resulting from a change in the Maximum Rate shall take effect 
without notice to Borrower at the time of such change in the Maximum Rate.  For purposes of 
determining the Maximum Rate under Texas law, the applicable rate ceiling shall be the indicted 
rate ceiling described in, and computed in accordance with Section 303.003 of the Texas Finance 
Code. 

(b) Cure Provisions.  No provision of any Loan Document shall require the 
payment or the collection of interest in excess of the maximum amount permitted by applicable 
law.  If any excess of interest in such respect is hereby provided for, or shall be adjudicated to be 
so provided, in any Loan Document or otherwise in connection with this loan transaction, the 
provisions of this Section shall govern and prevail and neither Borrower nor the sureties, 
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guarantors, successors, or assigns of Borrower shall be obligated to pay the excess amount of 
such interest or any other excess sum paid for the use, forbearance, or detention of sums loaned 
pursuant hereto.  In the event Lender ever receives, collects, or applies as interest any such sum, 
such amount which would be in excess of the maximum amount permitted by applicable law 
shall be applied as a payment and reduction of the principal of the obligations outstanding 
hereunder, and, if the principal of the obligations outstanding hereunder has been paid in full, 
any remaining excess shall forthwith be paid to the Borrower.  In determining whether or not the 
interest paid or payable exceeds the Maximum Rate, Borrower and Lender shall, to the extent 
permitted by applicable law, (a) characterize any non-principal payment as an expense, fee, or 
premium rather than as interest, (b) exclude voluntary prepayments and the effects thereof, and 
(c) amortize, prorate, allocate, and spread in equal or unequal parts the total amount of interest 
throughout the entire contemplated term of the obligations outstanding hereunder so that interest 
for the entire term does not exceed the Maximum Rate. 

Section 9.13. No Duty.  All attorneys, accountants, appraisers, and other professional 
Persons and consultants retained by the Lender shall have the right to act exclusively in the 
interest of the Lender and shall have no duty of disclosure, duty of loyalty, duty of care, or other 
duty or obligation of any type or nature whatsoever to Borrower or any other Person. 

Section 9.14.  No Fiduciary Relationship. The relationship between the Borrower on the 
one hand and the Lender on the other is solely that of debtor and creditor, and the Lender does 
not have any fiduciary or other special relationship with the Borrower, and no term or condition 
of any of the Loan Documents shall be construed so as to deem the relationship between the 
Borrower on the one hand and the Lender on the other to be other than that of debtor and 
creditor. The Borrower acknowledges and agrees that (a) the transaction contemplated herein is 
an arm’s length commercial transaction between the Borrower and the Lender and its affiliates, 
(b) in connection with such transaction, the Lender and its affiliates are acting solely as a 
principal and not as an advisor including, without limitation, a “Municipal Advisor” as such term 
is defined in Section 15B of the Securities and Exchange Act of 1934, as amended, and the 
related final rules (the “Municipal Advisor Rules”), agent or a fiduciary of the Borrower, (c) the 
Lender and its affiliates are relying on the Lender exemption in the Municipal Advisor Rules, (d) 
the Lender and its affiliates have not provided any advice or assumed any advisory or fiduciary 
responsibility in favor of the Borrower with respect to the transaction contemplated hereby and 
the discussions, undertakings and procedures leading thereto (whether or not the Lender, or any 
affiliate of the Lender, has provided other services or advised, or is currently providing other 
services or advising the Borrower on other matters), (e) the Lender and its affiliates have 
financial and other interests that differ from those of the Borrower, and (f) the Borrower has 
consulted with its own financial, legal, accounting, tax and other advisors, as applicable, to the 
extent it deemed appropriate. 

Section 9.15. Construction.  The Borrower, the other Loan Parties and the Lender 
acknowledge that each of them has had the benefit of legal counsel of its own choice and has 
been afforded an opportunity to review the Loan Documents with its legal counsel and that the 
Loan Documents shall be construed as if jointly drafted by the parties thereto. 

Section 9.16. Independence of Covenants.  All covenants under the Loan Documents 
shall be given independent effect so that if a particular action or condition is not permitted by 
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any of such covenants, the fact that it would be permitted by an exception to, or be otherwise 
within the limitations of, another covenant shall not avoid the occurrence of a Default if such 
action is taken or such condition exists. 

Section 9.17. USA PATRIOT Act.  The Lender is subject to the requirements of the 
USA PATRIOT Act and hereby notifies each Loan Party that, pursuant to the requirements of 
the USA PATRIOT Act, it is required to obtain, verify and record information that identifies 
such Loan Party, which information includes the name and address of such Loan Party and other 
information that will allow the Lender to identify such Loan Party in accordance with the USA 
PATRIOT Act. 

Section 9.18. Confidentiality.  The Lender agrees to maintain the confidentiality of the 
Information (as defined below), except that Information may be disclosed (a) to its and its 
Affiliates’ directors, officers, employees and agents, including accountants, legal counsel and 
other advisors (it being understood that the Persons to whom such disclosure is made will be 
informed of the confidential nature of such Information and instructed to keep such Information 
confidential), (b) to the extent requested by any regulatory authority, (c) to the extent required by 
applicable laws or regulations or by any subpoena or similar legal process, (d) to any other party 
to this Agreement, (e) in connection with the exercise of any remedies hereunder or any suit, 
action or proceeding relating to this Agreement or the enforcement of rights hereunder, 
(f) subject to an agreement containing provisions substantially the same as those of this Section, 
to (i) any assignee of or Participant in, or any prospective assignee of or Participant in, any of its 
rights or obligations under this Agreement or (ii) any actual or prospective counterparty (or its 
advisors) to any swap or derivative transaction relating to the Borrower and its obligations, 
(g) with the consent of the Borrower or (h) to the extent such Information (i) becomes publicly 
available other than as a result of a breach of this Section or (ii) becomes available to the Lender 
on a non-confidential basis from a source other than the Borrower.  For the purposes of this 
Section, “Information” means all information received from Borrower relating to the Borrower 
or any other Loan Party, other than any such information that is available to the Lender on a non-
confidential basis prior to disclosure by the Borrower; provided that, in the case of information 
received from Borrower after the date hereof, such information is clearly identified at the time of 
delivery as confidential.  Any Person required to maintain the confidentiality of Information as 
provided in this Section shall be considered to have complied with its obligation to do so if such 
Person has exercised the same degree of care to maintain the confidentiality of such Information 
as such Person would accord to its own confidential information. 

Section 9.19. Collateral Related Provisions.  Lender hereby agrees that the Liens 
granted to the Collateral Agent by the Loan Parties on any Collateral shall be automatically 
released (i) upon the sale or other disposition of such Collateral to any Person other than another 
Loan Party to the extent such sale or other disposition is not prohibited by this Agreement, (ii) to 
the extent such Collateral is comprised of property leased to a Loan Party, upon termination or 
expiration of such lease, (iii) to the extent the property constituting such Collateral is owned by 
any Guarantor, upon the release of such Guarantor from its obligations under the applicable 
Guarantee or (iv) if such assets constitute Excluded Property (under and as defined in the 
Security Agreement) at any time (including, without limitation, following any transaction or 
series of transactions not prohibited by the terms of this Agreement).  Any such automatic 
release shall not in any manner discharge, affect or impair the Obligations or any Liens (other 
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than those being released) upon (or obligations (other than those being released) of the Debtors 
in respect of) all interests retained by the Loan Parties, including the proceeds of any sale, all of 
which shall continue to constitute part of the Collateral except to the extent otherwise released in 
accordance with the provisions of the Loan Documents. Lender hereby authorizes and instructs 
the Collateral Agent, and the Collateral Agent agrees to, execute and deliver any instruments, 
documents and agreements necessary or desirable or reasonably requested by Loan Party to 
evidence and confirm the release of any Collateral pursuant to the foregoing provisions of this 
paragraph, all without the further consent or joinder of any Lender and without any 
representation or warranty by the Collateral Agent. 
 

Section 9.20. [Reserved]. 
 

Section 9.21. Amendment and Restatement.  Upon the Effective Date: (i) all loans, 
letters of credit, and other Indebtedness, obligations and liabilities outstanding under the Original 
Credit Agreements on such date shall continue to constitute Loans, Letters of Credit and other 
Indebtedness, obligations and liabilities under this Agreement, (ii) the execution and delivery of 
this Agreement or any of the Loan Documents hereunder shall not constitute a novation, 
refinancing or any other fundamental change in the relationship among the parties and (iii) the 
Loans, Letters of Credit, and other Indebtedness, obligations and liabilities outstanding 
hereunder, to the extent outstanding under the Original Credit Agreements immediately prior to 
the date hereof, shall constitute the same loans, letters of credit, and other Indebtedness, 
obligations and liabilities as were outstanding under the Original Credit Agreements.  
Notwithstanding the foregoing, each of the Loan Parties hereby acknowledges that any 
Indebtedness, obligations and liabilities which by the terms of the Original Credit Agreements 
expressly survive the termination, cancellation or replacement of the Original Credit Agreements 
constitute Indebtedness, obligations and liabilities of the Loan Parties under this Agreement. 
 

Section 9.22. Reaffirmation and Grant of Security Interests. Each Loan Party hereby  
confirms that each Collateral Document (as defined in the Original Credit Agreements) to which 
it is a party or is otherwise bound and all assets, property and interests encumbered thereby will 
continue to guarantee or secure, as the case may be, to the fullest extent possible in accordance 
with the Loan Documents, the payment and performance of all Obligations and guaranteed 
Obligations under this Agreement and the Secured Obligations (as each such term is defined in 
the Collateral Documents) under the Collateral Documents. Each Loan Party acknowledges and 
agrees that the Loan Documents (as amended, restated, amended and restated, supplemented or 
otherwise modified in connection herewith) to which it is a party or otherwise bound shall 
continue in full force and effect and that all of its obligations thereunder shall be valid and 
enforceable and shall not be impaired or limited by the execution or effectiveness of the 
amendment and restatement of the Original Credit Agreements.   
 

Section 9.23. Final Agreement. THIS WRITTEN AGREEMENT REPRESENTS THE 
FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED 
BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL 
AGREEMENTS OF THE PARTIES.  THERE ARE NO UNWRITTEN ORAL AGREEMENTS 
BETWEEN THE PARTIES. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed by their respective authorized officers as of the day and year first above written. 

 

BOY SCOUTS OF AMERICA 
 
 
By:   
 Name:  
 Title:    

 

ARROW WV, INC. 

 
By:   
 Name:  
 Title:    

 
 
JPMORGAN CHASE BANK, N.A. 
 
 
By:   
 Name:  
 Title:   Authorized Officer 
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LIST OF SCHEDULES AND EXHIBITS 

SCHEDULES: 
   
Schedule 1.01(b)  – Conservation Easements 
Schedule 2.17 -- Existing Letters of Credit 
Schedule 3.06 – Disclosed Matters 
Schedule 3.11 – Subsidiaries 
Schedule 3.16 – Mortgaged Property 
Schedule 6.01 – Existing Indebtedness 
Schedule 6.02 – Existing Liens 
   
EXHIBITS: 
   
Exhibit A – Form of Compliance Certificate 
Exhibit B – Form of Interest Election Request 
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Exhibit S 

Form of Restated Security Agreement 

You may access a full and complete copy of the Form of Restated Security Agreement, free 

of charge, at https://omniagentsolutions.com/bsa-plansupplement.
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DRAFT 
SUBJECT TO FURTHER NEGOTIATION 

FOURTH AMENDED AND RESTATED SECURITY AGREEMENT1 
 

THIS FOURTH AMENDED AND RESTATED SECURITY AGREEMENT (the “Agreement”) 
dated as of [________], 2022, by and among BOY SCOUTS OF AMERICA (the “Borrower”) and 
ARROW WV, INC. (“Arrow WV”; along with the Borrower, collectively the “Debtors” and each 
individually, a “Debtor”), JPMORGAN CHASE BANK, N.A. (“JPMorgan”), in its capacity as the 
collateral agent hereunder for the Secured Creditors (in such capacity, the “Secured Party”) and in its 
capacity as the Lender under the Credit Agreements referred to below (in such capacity, the “Lender” and 
as assignee of the Notes (as defined in this Agreement)) and THE COUNTY COMMISSION OF 
FAYETTE COUNTY, WEST VIRGINIA, in its capacity as the Issuer under the Amended and Restated 
Series 2010B Bond Purchase and Loan Agreement and the Amended and Restated Series 2012 Bond 
Purchase and Loan Agreement, each referred to below (in such capacities, the “Issuer” and as assignor of 
the Notes (as defined in this Agreement)). 

R E C I T A L S: 
 

The Borrower and the Lender entered into (i) that certain Credit Agreement, dated as of August 
11, 2010 (as amended by the First Amendment to Credit Agreement, dated as of November 5, 2010, the 
Second Amendment to Credit Agreement, dated as of November 11, 2011, the Third Amendment to 
Credit Agreement, dated as of March 9, 2012, the Fourth Amendment to Credit Agreement, dated as of 
April 25, 2016, the Fifth Amendment to Credit Agreement, dated as of March 2, 2017, the Sixth 
Amendment to Credit Agreement, dated as of February 15, 2018 and the Seventh Amendment to Credit 
Agreement, dated as of March 21, 2019, the “2010 Credit Agreement”), and (ii) that certain Credit 
Agreement, dated as of March 21, 2019 (as amended, restated or otherwise modified prior to the date 
hereof, the “2019 Credit Agreement” and, together with the 2010 Credit Agreement, the “Original Credit 
Agreements”), pursuant to which the Lender provided the Borrower with a term loan, a revolving line of 
credit and certain other extensions of credit as set forth therein; 

The Debtors, the Issuer and JPMorgan entered into that certain Bond Purchase and Loan 
Agreement, dated as of November 5, 2010 (as amended by the First Amendment to Bond Purchase and 
Loan Agreement, dated as of March 9, 2012, the Second Amendment to Bond Purchase and Loan 
Agreement, dated as of March 2, 2017, and the Third Amendment to Bond Purchase and Loan 
Agreement, dated as of March 21, 2019, the “2010 Bond Purchase and Loan Agreement”), pursuant to 
which the Issuer issued and sold to JPMorgan and JPMorgan purchased from the Issuer (i) the 
Commercial Development Revenue Bond (Arrow WV Project), Series 2010A, in the original principal 
amount of $50,000,000 (the “2010A Bond”) and (ii) the Commercial Development Revenue Bond 
(Arrow WV Project), Series 2010B, in the original principal amount of $50,000,000 (the “Original 2010B 
Bond”), the proceeds of each of which were loaned by the Issuer to the Borrower. The loans from the 
Issuer to the Borrower were evidenced by that certain Promissory Note - 2010A (the “2010A Note”) 
executed by the Borrower and payable to the order of the Issuer in the original principal amount of 
$50,000,000 and that certain Promissory Note - 2010B (the “2010B Note”) executed by the Borrower and 
payable to the order of the Issuer in the original principal amount of $50,000,000, which notes were 
assigned by the Issuer to JPMorgan to secure the repayment of the 2010A Bond and the Original 2010B 
Bond, respectively; 

                                                      
1 This document remains subject to ongoing review and material revision in all respects.  The Debtors, 
Coalition, the Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, 
Hartford, and TCJC (each as defined in the Plan) are each continuing to review the documents that are 
part of the Plan Supplement, and each of their respective rights are reserved with respect to the Plan 
Supplement and the information contained therein, as applicable. 
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The Debtors, the Issuer and JPMorgan entered into that certain Bond Purchase and Loan 
Agreement, dated as of March 9, 2012 (as amended by the First Amendment to Bond Purchase and Loan 
Agreement, dated as of March 2, 2017 and the Second Amendment to Bond Purchase and Loan 
Agreement, dated as of March 21, 2019, the “2012 Bond Purchase and Loan Agreement”, and together 
with the 2010 Bond Purchase and Loan Agreement, the “Original Bond Purchase and Loan Agreements”) 
pursuant to which the Issuer issued and sold to JPMorgan and JPMorgan purchased from the Issuer (i) the 
Commercial Development Revenue Bond (Arrow WV Project), Series 2012, in the original principal 
amount of $175,000,000 (the “Original 2012 Bond”), the proceeds of which were loaned by the Issuer to 
the Borrower.  The loans from the Issuer to the Borrower are evidenced by that certain Promissory Note - 
2012 (the “2012 Note”) executed by the Borrower and payable to the order of the Issuer in the original 
principal amount of $175,000,000, which note was assigned by the Issuer to JPMorgan to secure the 
repayment of the Original 2012 Bond; 

The proceeds of the loans from the Issuer to the Borrower in respective of each of the 2010A 
Bond, the Original 2010B Bond and the Original 2012 Bond were advanced to Arrow WV, who in turn 
used the proceeds to, inter alia, acquire, construct, and equip the Summit Bechtel Family National Scout 
Reserve located in Fayette County, West Virginia and Raleigh County, West Virginia, and the Borrower 
agreed to repay such loans on the terms and conditions set forth in the Original Bond Purchase and Loan 
Agreements; 

To secure the obligations arising under or related to the Original Credit Agreements and the 
Original Bond Purchase and Loan Agreements, the Borrower, Arrow WV and the Secured Party, on its 
own behalf and on behalf of the other Secured Creditors, entered into that certain Third Amended and 
Restated Security Agreement, dated as of March 21, 2019 (which amended and restated that certain 
Second Amended and Restated Security Agreement, dated as of March 9, 2012, which amended and 
restated that certain Amended and Restated Security Agreement, dated as of November 10, 2010, which 
amended and restated that certain Security Agreement, dated as of August 11, 2010, the “Original 
Security Agreement”); 

On February 18, 2020 (the “Petition Date”), the Borrower filed a voluntary petition for relief 
under chapter 11 of title 11 of the United States Code in the United States Bankruptcy Court for the 
District of Delaware (the “Bankruptcy Court”); 

On [_______], 2021, the Bankruptcy Court entered an order (the “Confirmation Order”) 
approving and confirming the Modified [Fifth] Amended Plan of Reorganization for Boy Scouts of 
America and Delaware BSA, LLC (the “Chapter 11 Plan”), and [_______], 2021 is the effective date of 
the Chapter 11 Plan; 

In accordance with the terms of the Confirmation Order and the Chapter 11 Plan, (i) the Borrower 
and JPMorgan are entering into that certain Amended and Restated Credit Agreement, dated as of the date 
hereof (as amended, restated, amended and restated, supplemented or otherwise modified from time to 
time, the “Amended and Restated Credit Agreement”), which is an amendment and restatement, 
collectively, of each of the Original Credit Agreements, pursuant to which, among other things, the 
maturity date of the term loan, the revolving line of credit and the other extensions of credit thereunder 
will be extended; (ii) the Debtors, the Issuer and JPMorgan are entering into that certain Amended and 
Restated Series 2010B Bond Purchase and Loan Agreement, dated as of the date hereof (as amended, 
restated, amended and restated, supplemented or otherwise modified from time to time, the “Amended 
and Restated Series 2010B Bond Purchase and Loan Agreement”, which is an amendment and 
restatement of the 2010 Bond Purchase and Loan Agreement, pursuant to which, among other things, the 
maturity date of the Original 2010B Bond and the 2010B Note will be extended; (iii) the Debtors, the 
Issuer and JPMorgan are entering into that certain Amended and Restated Series 2012 Bond Purchase and 
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Loan Agreement, dated as of the date hereof (as amended, restated, amended and restated, supplemented 
or otherwise modified from time to time, the “Amended and Restated Series 2012 Bond Purchase and 
Loan Agreement” which is an amendment and restatement of the 2012 Bond Purchase and Loan 
Agreement, pursuant to which, among other things, the maturity date of the Original 2012 Bond and the 
2012 Note will be extended; and (iv) to secure the Secured Obligations (as defined in this Agreement), the 
Borrower and Arrow WV have each agreed to grant a first priority and continuing security interest in and 
Lien on all of its right, title and interest in and to substantially all of its assets now owned or hereafter 
acquired, respectively, on the terms and conditions set forth herein and have agreed to amend and restate 
the Original Security Agreement accordingly in the form of this Agreement; and 

The execution and delivery of this Agreement is a condition to the effectiveness of each of the 
Amended and Restated Credit Agreement, the Amended and Restated Series 2010B Bond Purchase and 
Loan Agreement, and the Amended and Restated Series 2012 Bond Purchase and Loan Agreement 
(collectively, the “Credit Agreements”). 

NOW, THEREFORE, in consideration of the premises and for other good and valuable 
consideration, the adequacy, receipt and sufficiency of which are hereby acknowledged, the parties hereto 
hereby agree as follows: 

ARTICLE I. 
 

Definitions 

Section 1.01. Definitions.  As used in this Agreement, the following terms have the following 
meanings: 

“2010 Bond Documents” means the “Bond Documents” as defined in the Amended and Restated 
Series 2010B Bond Purchase and Loan Agreement dated as of the date hereof, as amended, restated, 
amended and restated, supplemented or otherwise modified from time to time. 

“2012 Bond Documents” means the “Bond Documents” as defined in the Amended and Restated 
Series 2012 Bond Purchase and Loan Agreement dated as of the date hereof, as amended, restated, 
amended and restated, supplemented or otherwise modified from time to time. 

“Accounts” means all “accounts”, as defined in Article 9 of the UCC and all “payment 
intangibles”, as defined in Article 9 of the UCC.  Accounts shall specifically include, without limitation, 
all amounts payable in connection with any agreement by a donor, grantor or other Person to donate or 
otherwise contribute funds to a Debtor for the Project. 

“Account Debtor” means any Person obligated on any Account. 
 
“Applicable IP Office” means the United States Patent and Trademark Office, the United States 

Copyright Office or any similar office or agency within or, solely in the case of Section 4.06, outside the 
United States. 

 
“Bond Documents” means, collectively, the 2010 Bond Documents and the 2012 Bond 

Documents. 

“Bond Obligations” means all obligations, indebtedness, and liabilities of the Borrower and 
Arrow WV to the Issuer arising pursuant to or in connection with any of the Bond Documents, whether 
now existing or hereafter arising, whether direct, indirect, related, unrelated, fixed, contingent, liquidated, 
unliquidated, joint, several, or joint and several, including, without limitation, the obligation of the 
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Borrower to repay the Notes, interest on the Notes and all fees, costs, and expenses (including attorneys’ 
fees, costs and expenses) provided for in the Bond Documents. 

“Chattel Paper” has the meaning set forth in Article 9 of the UCC. 

“Collateral” has the meaning specified in Section 2.01 of this Agreement. 
 
“Commercial Tort Claims” has the meaning set forth in Article 9 of the UCC. 
 
“Control” has the meaning set forth in Article 8 of the UCC or, if applicable, in Section 9-104, 9-

105, 9-106 or 9-107 of Article 9 of the UCC. 
 
“Copyrights” means all rights, title and interests (and all related IP Ancillary Rights) arising 

under any Requirement of Law in or relating to copyrights and all mask works, database and design 
rights, whether or not registered or published, all registrations and recordations thereof and all 
applications in connection therewith. 

 
“Credit Documents” means the Credit Agreements, the other Bond Documents, the other Loan 

Documents, and this Agreement, as each of the same may be amended, restated, amended and restated, 
supplemented or otherwise modified from time to time. 

 
“Default” means any event or condition which constitutes an Event of Default under the Credit 

Documents, or which upon notice, lapse of time or both would, unless cured or waived, become an Event 
of Default under the Credit Documents. 

“Deposit Account” has the meaning set forth in Article 9 of the UCC. 

“Deposit Account Control Agreement” means an agreement, in form and substance satisfactory to 
the Secured Party, among any Debtor, a banking institution holding such Debtor’s funds, and the Secured 
Party with respect to collection and control of all deposits, credits and balances held in a Deposit Account 
maintained by such Debtor with such banking institution. 

“Documents” has the meaning set forth in Article 9 of the UCC. 

“Equipment” has the meaning set forth in Article 9 of the UCC. 

“Equity Interests” has the meaning assigned to it in the Amended and Restated Credit Agreement. 

“Event of Default” means any Event of Default, as such term is defined in any of the Credit 
Documents. 

“Excluded Property” means (a) any Deposit Account or Securities Account to the extent a Debtor 
is prohibited by applicable law or a contractual obligation, or condition placed upon a donation, from 
granting a Lien in assets maintained in such Deposit Account or Securities Account to secure the Secured 
Obligations and only for so long as any such Debtor is prohibited from granting a Lien on such assets; 
provided that any assets within such Deposit Accounts which are not subject to such prohibition or 
restriction shall automatically constitute a part of the Collateral and any assets which at any time cease to 
have such a prohibition shall automatically constitute a part of the Collateral upon the expiration of such 
prohibition or restriction; provided further, that, subject to the foregoing, such Deposit Accounts and 
Securities Accounts include, as of the Effective Date, those in the name of, or for the benefit or account 
of, the Persons listed on Exhibit A hereto; (b) any lease, contract, license, sublicense, other agreement or 
document, government approval, charter, authorization or franchise (or any asset subject to such 
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agreement or arrangement) with any Person if, to the extent and for so long as, the grant of a Lien thereon 
to secure the Secured Obligations would require the consent of a third party (unless such consent has been 
received or such agreement or arrangement was entered into in contemplation of such restriction) (it being 
understood that no Debtor shall be under any affirmative obligation to obtain such consent) or would 
violate or invalidate, constitute a breach of or a default under, or create a right of termination in favor of 
any party (other than any Debtor or an Affiliate of a Debtor) to, such lease, contract, license, sublicense, 
other agreement or document, government approval, charter, authorization or franchise (but, in each case, 
after giving effect to the applicable anti-assignment provisions of the UCC, or any other applicable law, 
the assignment of which is expressly deemed effective under the UCC or other applicable law 
notwithstanding such prohibition); (d) any intent-to-use trademark application prior to the filing of a 
“Statement of Use” or “Amendment to Allege Use” with the United States Patent and Trademark Office 
(“USPTO”) with respect thereto, and acceptance by the USPTO of such filing, to the extent, if any, that, 
and solely during the period, if any, in which, the grant of a security interest therein would impair the 
validity or enforceability of such intent-to-use trademark application under applicable federal law; (e) any 
asset (including Equity Interests) if, to the extent and for so long as the grant of a Lien thereon to secure 
the Secured Obligations is prohibited by applicable law, or any contractual obligation existing on the 
Effective Date, or agreements with any Governmental Authority (other than to the extent that any such 
prohibition would be rendered ineffective pursuant to the applicable anti-assignment provisions of the 
UCC, or any other applicable law, the assignment of which is expressly deemed effective under the UCC 
or other applicable law notwithstanding such prohibition) or which would require consent, approval, 
license or authorization from any Governmental Authority or regulatory authority (it being understood 
that there shall be no requirement to obtain the consent of any governmental authority or person that is not 
an Affiliate of any Debtor, including, without limitation, no requirement to comply with the Federal 
Assignment of Claims Act or any similar statute), unless such consent, approval, license or authorization 
has been received; (f) any assets to the extent that the granting of a Lien thereon to secure the Obligations 
could reasonably be expected to result in adverse (other than de minimis consequences) tax consequences 
to either a holder of the Bonds or any Debtor, as reasonably determined by the Borrower; (g) any assets 
with respect to which, in the reasonable judgment of the Lender and the Borrower (as agreed to in 
writing), the cost of pledging such assets shall be excessive in view of the benefits to be obtained by the 
Lender therefrom and (h) Equity Interests in Persons other than wholly-owned Subsidiaries. 

“Fixtures” has the meaning set forth in Article 9 of the UCC. 

“Fully Satisfied” means, as of any date, that on or before such date: 

(a) with respect to the Secured Obligations: (i) the principal of and interest accrued 
to such date on such Secured Obligations shall have been paid in full in cash, (ii) all fees, costs, 
expenses (including attorneys’ fees, costs, disbursements and expenses) and other amounts then due 
and payable which constitute Secured Obligations shall have been paid in full in cash, (iii) the 
commitments, if any, shall have expired or irrevocably been terminated, and (iv) the contingent LC 
Exposure shall, at the request of the Lender, have been secured by: (A) the grant of a first priority, 
perfected Lien on cash or cash equivalents in an amount at least equal to 102% of the amount of such 
LC Exposure or other collateral which is acceptable to Lender in its sole discretion or (B) the issuance 
of a “back–to–back” letter of credit in form and substance acceptable to Lender with an original face 
amount at least equal to 102% of the amount of such contingent LC Exposure and issued by an 
issuing bank satisfactory to the Lender in its sole discretion; 

(b) with respect to the Swap Obligations: (i) all termination payments, fees, costs, 
expenses (including attorneys’ fees and expenses) and other amounts then due and payable under the 
related Swap Agreements which constitute Swap Obligations shall have been paid in full in cash; and 
(ii) all contingent amounts which could be payable under the related Swap Agreements shall have 
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been secured by:  (A) the grant of a first priority, perfected Lien on cash or cash equivalents in an 
amount at least equal to 105% of the amount of such contingent Swap Obligations or other collateral 
which is reasonably acceptable to the Secured Creditor or affiliate of the Secured Creditor holding the 
applicable Swap Obligations or (B) the issuance of a letter of credit in form and substance reasonably 
acceptable to the Secured Creditor or affiliate of the Secured Creditor holding the applicable Swap 
Obligations and in an amount at least equal to 105% of the amount of such contingent Swap 
Obligations; and 

(c) with respect to the Deposit Obligations:  (i) all fees, costs, expenses (including 
attorneys’ fees and expenses) and other amounts then due and payable which constitute Deposit 
Obligations shall have been paid in full in cash, (ii) any further commitments to extend credit in 
connection with such Deposit Obligations shall have expired or irrevocably been terminated or 
reasonably satisfactory arrangements to secure the same shall be made with the depository bank, and 
(iii) all contingent Deposit Obligation amounts arising in connection with the extensions of credit and 
in connection with indemnification or expense reimbursement obligations to the extent a claim 
thereunder has then been made shall have been secured by:  (A) the grant of a first priority, perfected 
Lien on cash or cash equivalents in an amount at least equal to 105% of the amount of such 
contingent Deposit Obligations or other collateral which is acceptable to the Secured Creditor or 
affiliate of the Secured Creditor holding the applicable Deposit Obligations or (B) the issuance of a 
letter of credit in form and substance reasonably acceptable to the Secured Creditor or affiliate of the 
Secured Creditor holding the applicable Deposit Obligations and in an amount at least equal to 105% 
of the amount of such contingent Deposit Obligations. 

 “General Intangibles” has the meaning set forth in Article 9 of the UCC. 
 
 “Goods” has the meaning set forth in Article 9 of the UCC. 
  
 “Industrial Designs” means all right, title and interest (and all related IP Ancillary Rights) arising 
under any Requirement of Law in or relating to registered industrial designs and industrial design 
applications. 
 
 “Instruments” has the meaning set forth in Article 9 of the UCC. 
 
 “Intellectual Property” means all rights, title and interests in or relating to intellectual property 
and industrial property arising under any Requirement of Law and all IP Ancillary Rights relating thereto, 
including all Copyrights, Patents, Industrial Designs, Software, Trademarks, Internet Domain Names, 
Trade Secrets and IP Licenses. 
 
 “Internet Domain Name” means all right, title and interest (and all related IP Ancillary Rights) 
arising under any Requirement of Law in or relating to internet domain names. 
 
 “Inventory” has the meaning set forth in Article 9 of the UCC. 
 

“Investment Property” has the meaning set forth in Article 9 of the UCC. 

“IP Ancillary Rights” means, with respect to any Intellectual Property, as applicable, all foreign 
counterparts to, and all divisionals, reversions, continuations, continuations-in-part, reissues, 
reexaminations, renewals and extensions of, such Intellectual Property and all income, royalties, proceeds 
and Liabilities at any time due or payable or asserted under or with respect to any of the foregoing or 
otherwise with respect to such Intellectual Property throughout the world, including all rights to sue or 
recover at law or in equity for any past, present or future infringement, misappropriation, dilution, 
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violation or other impairment thereof, and, in each case, all rights to obtain any other IP Ancillary Right 
throughout the world. 

“IP License” means all contractual obligations (and all related IP Ancillary Rights), whether 
written or oral, granting any right, title and interest in or relating to any Intellectual Property. 

“Liens” has the meaning assigned to it in the Amended and Restated Credit Agreement. 

“Loan Documents” has the meaning assigned to it in the Amended and Restated Credit 
Agreement. 

“Material Intellectual Property” means Intellectual Property that is owned by or licensed to any 
Debtor and material to the conduct of such Debtor’s business. 

“Notes” means each “Note” as defined in the Amended and Restated Series 2010B Bond 
Purchase and Loan Agreement and in the Amended and Restated Series 2012 Bond Purchase and Loan 
Agreement. 

“Patents” means all rights, title and interests (and all related IP Ancillary Rights) arising under 
any Requirement of Law in or relating to letters patent and applications therefor. 

“Person” means any natural person, corporation, limited liability company, trust, joint venture, 
association, company, partnership, governmental authority or other entity. 

“Pledged Collateral” means all Instruments, Securities and other Investment Property of the 
Debtors, whether or not physically delivered to the Secured Party pursuant to this Agreement. 

“Project” means the development and construction of the roads, water lines, sewer lines and camp 
site improvements on the Summit National Scout Reserve located in Fayette County, West Virginia and 
Raleigh County, West Virginia. 

“Secured Creditors” means the Lender, the affiliates of the Lender who are owed any of the 
Secured Obligations and the Issuer and any of their assignees that are owed any of the Secured 
Obligations. 

“Secured Obligations” means (a) all “Obligations” as such term is defined in the Amended and 
Restated Credit Agreement and (b) all Bond Obligations. 

“Securities Account” has the meaning set forth in Article 8 of the UCC. 

“Securities Intermediary” has the meaning set forth in Article 8 of the UCC. 

“Software” means (a) all computer programs, including source code and object code versions, (b) 
all data, databases and compilations of data, whether machine readable or otherwise, and (c) all 
documentation, training materials and configurations related to any of the foregoing. 

“Stock Rights” means all dividends, instruments, other distributions, any other securities 
entitlements (as defined in Article 8 of the UCC) and any other right or property which any of the Debtors 
shall receive or shall become entitled to receive for any reason whatsoever with respect to, in substitution 
for or in exchange for any Equity Interest constituting Collateral, any right to receive an Equity Interest 
and any right to receive earnings, in which any of the Debtors now has or hereafter acquires any right to, 
issued by an issuer of such Equity Interest. 
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“Trade Secrets” mean all right, title and interest (and all related IP Ancillary Rights) arising under 
any Requirement of Law in or relating to proprietary, confidential and/or non-public information, 
however documented, including but not limited to confidential ideas, know-how, concepts, methods, 
processes, formulae, reports, data, customer lists, mailing lists, business plans and all other trade secrets. 

“Trademarks” means all rights, title and interests (and all related IP Ancillary Rights) arising 
under any Requirement of Law in or relating to trademarks, trade names, trade dress, corporate names, 
company names, business names, fictitious business names, trade styles, service marks, logos and other 
source or business identifiers and, in each case, all goodwill associated therewith, all registrations and 
recordations thereof and all applications in connection therewith. 

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of Texas; 
provided, however, that in the event that, by reason of mandatory provisions of law, any or all of the 
perfection or priority of, or remedies with respect to, any Collateral is governed by the Uniform 
Commercial Code as enacted and in effect in a jurisdiction other than the State of Texas, the term “UCC” 
shall mean the Uniform Commercial Code as enacted and in effect in such other jurisdiction solely for 
purposes of the provisions hereof relating to such perfection, priority or remedies. 

Section 1.02. Other Definitional Provisions.  Terms used herein that are defined in the 
Amended and Restated Credit Agreement and are not otherwise defined herein shall have the meanings 
therefor specified in the Amended and Restated Credit Agreement.  References to “Sections,” 
“subsections,” “Exhibits” and “Schedules” shall be to Sections, subsections, Exhibits and Schedules, 
respectively, of this Agreement unless otherwise specifically provided.  All definitions contained in this 
Agreement are equally applicable to the singular and plural forms of the terms defined.  All references to 
statutes and regulations shall include any amendments of the same and any successor statutes and 
regulations.  References to particular sections of the UCC should be read to refer also to parallel sections 
of the UCC as enacted in each state or other jurisdiction where any portion of the Collateral is or may be 
located.  Terms used herein, which are defined in the UCC, unless otherwise defined herein or in the 
Amended and Restated Credit Agreement, shall have the meanings determined in accordance with the 
UCC. 

ARTICLE II. 
 

Security Interest 

Section 2.01. Security Interest.  Each Debtor hereby pledges, collaterally assigns and grants to 
the Secured Party, for its own benefit and the benefit of the other Secured Creditors, a security interest 
and other Liens in all of its right, title and interest in, to and under all personal property and all other 
assets, whether now owned by or owing to, or hereafter acquired by or arising in favor of such Debtor 
(including under any trade name or derivations thereof), and whether owned or consigned by or to, or 
leased from or to, such Debtor, and regardless of where located (all of which will be collectively referred 
to as the “Collateral”), including, but not limited to: 

(a) all Accounts; 

(b) all Chattel Paper; 

(c) all Copyrights, Patents and Trademarks;  

(d) all Documents;  

(e) all Equipment;  
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(f) all Fixtures;  

(g) all General Intangibles;  

(h) all Goods; 

(i) all Instruments;  

(j) all Inventory; 

(k) all Investment Property;  

(l) all cash or cash equivalents;  

(m) all letters of credit, Letter-of-Credit Rights and Supporting Obligations; 

(n) all Deposit Accounts; 

(o) all Securities Accounts; 

(p) all Commercial Tort Claims; and  

(q) all accessions to, substitutions for and replacements, proceeds (including Stock 
Rights), insurance proceeds and products of the foregoing, together with all books and records, 
customer lists, credit files, computer files, programs, printouts and other computer materials and 
records related thereto and any General Intangibles at any time evidencing or relating to any of the 
foregoing; 

to secure the prompt and complete payment of the Secured Obligations and the performance of the 
obligations under the Credit Documents; provided however, that the Collateral shall not include any 
Excluded Property. 

Section 2.02. Debtor Remains Liable.  Notwithstanding anything to the contrary contained 
herein, (a) each Debtor shall remain liable under the documentation included in the Collateral to the 
extent set forth therein to perform all of its duties and obligations thereunder to the same extent as if this 
Agreement had not been executed, (b) the exercise by the Secured Party of any of its rights or remedies 
hereunder shall not release any Debtor from any of its duties or obligations under such documentation, 
(c) neither the Secured Party nor any other Secured Creditor shall have any obligation under any of such 
documentation included in the Collateral by reason of this Agreement, and (d) neither the Secured Party 
nor any other Secured Creditor shall be obligated to perform any of the obligations of any Debtor 
thereunder or to take any action to collect or enforce any claim for payment assigned hereunder. 

ARTICLE III. 
 

Representations and Warranties 

Each Debtor represents and warrants to the Secured Party and each other Secured Creditor that: 

Section 3.01. [Reserved].  

Section 3.02. Office Locations; Fictitious Names; and Organizational Identification Number.  
The (i) location of the principal place of business and the chief executive office, (ii) the jurisdiction of 
organization, and (iii) the organizational identification number (if one exists) of each of the Debtors is set 
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as set forth on Exhibit H hereto. Within the last four months no Debtor has had any other jurisdiction of 
organization other than as set forth on Exhibit H.  Neither of the Debtors engages in business or activities, 
and have not done so during the last four months prior to the date hereof, under any name, trade-name or 
fictitious business name other than Boy Scouts of America or Arrow WV, Inc., respectively.  All books 
and records relating to any of the Collateral of any Debtor are located at such Debtor’s chief executive 
office.  

Section 3.03. Delivery of Collateral.  Except as provided by Section 4.03, such Debtor has 
delivered to Secured Party all Collateral the possession of which is necessary to perfect the Lien of the 
Secured Party therein. 

Section 3.04. Deposit Accounts.  All of such Debtor’s Deposit Accounts, other than accounts 
constituting Excluded Property, are listed on Exhibit B. 

Section 3.05. Letter-of-Credit Rights and Chattel Paper.  Exhibit C lists all Letter-of-Credit 
Rights and Chattel Paper, in each case with a stated amount in excess of $100,000, of such Debtor.  All 
action by such Debtor necessary or desirable to protect and perfect the Secured Party’s Lien on each item 
listed on Exhibit C (including the delivery of all originals and the placement of a legend on all such 
Chattel Paper as required hereunder) has been duly taken. The Secured Party will have a fully perfected 
first priority and continuing security interest and Lien in the Collateral listed on Exhibit C. 

Section 3.06. Accounts and Chattel Paper.  As of the date hereof, except as specifically 
disclosed on Exhibit C, (i) no Accounts are evidenced by a judgment, Instrument or Chattel Paper; (ii) 
there are no setoffs, claims or disputes existing or asserted with respect thereto and such Debtor has not 
made any agreement with any Account Debtor for any extension of time for the payment thereof, any 
compromise or settlement for less than the full amount thereof, any release of any Account Debtor from 
liability therefor, or any deduction therefrom except a discount or allowance allowed by such Debtor in 
the ordinary course of its business for prompt payment and disclosed to the Secured Party; (iii) to such 
Debtor’s knowledge, there are no facts, events or occurrences which in any way impair the validity or 
enforceability thereof or could reasonably be expected to reduce the amount payable thereunder as shown 
on such Debtor’s books and records and any invoices and statements with respect thereto; (iv) such 
Debtor has not received any notice of proceedings or actions which are threatened or pending against any 
Account Debtor which might result in any adverse change in such Account Debtor’s financial condition; 
and (v) such Debtor has no knowledge that any Account Debtor has become insolvent or is generally 
unable to pay its debts as they become due. 

Section 3.07. Inventory.  As of the date hereof, (a) the Inventory owned by the each Debtor 
(other than Inventory in transit) is located at one of such Debtor’s locations set forth on Exhibit H, (b) no 
Inventory (other than Inventory in transit) is stored at any other location except as permitted by Section 
4.02(d), (c) such Debtor has good, indefeasible and merchantable title to such Inventory and such 
Inventory is not subject to any Lien whatsoever except for Liens permitted hereunder or under the other 
Credit Documents, (d) such Inventory has, to the best of the Debtors’ knowledge, been produced in 
accordance with the Federal Fair Labor Standards Act of 1938, as amended, and all rules, regulations and 
orders thereunder and (e) the completion of manufacture, sale or other disposition of any material portion 
of such Inventory by the Secured Party following an Event of Default shall not require the consent of any 
Person and shall not constitute a breach or default under any contract or agreement to which such Debtor 
is a party or to which such property is subject. 

Section 3.08. Intellectual Property. 

(a) Exhibit D contains a complete and accurate listing as of the date of this 
Agreement of all Intellectual Property registered or applied for with the USPTO or United States 
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Copyright Office that such Debtor owns, licenses or otherwise has the right to use, separately 
including for each of the foregoing items (A) the owner, (B) the title, and (C) as applicable, the 
registration or application number and registration or application date.  Such Debtor owns directly or 
is entitled to use, by license or otherwise, all Intellectual Property necessary for the conduct of such 
Debtor’s business as currently conducted.  All of the U.S. registrations, applications for registration or 
applications for issuance of the Intellectual Property are in good standing and are recorded or in the 
process of being recorded in the name of such Debtor.  

(b) On the Effective Date, all Material Intellectual Property owned by such Debtor is 
valid, in full force and effect, subsisting, unexpired and enforceable, and no Material Intellectual 
Property has been abandoned.  There are no pending (or, to the knowledge of such Debtor, 
threatened) actions, investigations, suits, proceedings, claims, demands, orders or disputes 
challenging the ownership, use, validity, enforceability of, or such Debtor’s rights in, any Material 
Intellectual Property of such Debtor.  To such Debtor’s knowledge, no Person has been or is 
infringing, misappropriating, diluting, violating or otherwise impairing any Intellectual Property of 
such Debtor. 

(c) No settlement or consents, covenants not to sue, nonassertion assurances, or 
releases have been entered into by such Debtor or exist to which such Debtor is bound that adversely 
affect its rights to own or use any Intellectual Property except as could not be reasonably expected to 
result in a Material Adverse Effect, in each case individually or in the aggregate. 

(d) This Agreement is effective to create a valid and continuing Lien on such 
Copyrights, IP Licenses, Patents and Trademarks and, upon filing with the Applicable IP Office of 
the Confirmatory Grant of Security Interest in Copyrights, the Confirmatory Grant of Security 
Interest in Patents and the Confirmatory Grant of Security Interest in Trademarks (each, a 
“Confirmatory Grant”), and the filing of appropriate financing statements in the jurisdictions listed in 
Exhibit E hereto, all action necessary or desirable to protect and perfect the Lien in, to and on such 
Debtor’s Patents, Trademarks, Copyrights or IP Licenses have been taken and such perfected Lien is 
enforceable as such as against any and all creditors of and purchasers from such Debtor. 

Section 3.09. Pledged Collateral.   

(a) Exhibit F sets forth a complete and accurate list of all Pledged Collateral owned 
by such Debtor.  Such Debtor is the direct, sole beneficial owner and sole holder of record of the 
Pledged Collateral listed on Exhibit F as being owned by it, free and clear of any Liens except Liens 
created or permitted hereunder or under the other Credit Documents.  Such Debtor further represents 
and warrants that (i) all Pledged Collateral owned by it constituting an Equity Interest has been (to the 
extent such concepts are relevant with respect to such Pledged Collateral) duly authorized, validly 
issued, are fully paid and non-assessable, (ii) with respect to any certificates delivered to the Secured 
Party representing an Equity Interest, either such certificates are Securities as defined in Article 8 of 
the UCC as a result of actions by the issuer or otherwise, or, if such certificates are not Securities, 
such Debtor has so informed the Secured Party so that the Secured Party may take steps to perfect its 
Lien therein, (iii) all such Pledged Collateral held by a Securities Intermediary is covered by a control 
agreement among such Debtor, the Securities Intermediary and the Secured Party pursuant to which 
the Secured Party has Control and (iv) all Pledged Collateral which represents (to the best of such 
Debtor’s knowledge) Indebtedness owed to such Debtor has been duly authorized, authenticated or 
issued and delivered by the issuer of such Indebtedness, is the legal, valid and binding obligation of 
such issuer and such issuer is not in default thereunder. 

(b) In addition, (i) none of the Pledged Collateral owned by it has been issued or 
transferred in violation of the securities registration, securities disclosure or similar laws of any 
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jurisdiction to which such issuance or transfer may be subject, (ii) no options, warrants, calls or 
commitments of any character whatsoever (A) exist relating to such Pledged Collateral or (B) 
obligate the issuer of any Equity Interest included in the Pledged Collateral to issue additional Equity 
Interests, and (iii) no consent, approval, authorization, or other action by, and no giving of notice, 
filing with, any Governmental Authority or any other Person is required for the pledge by such 
Debtor of such Pledged Collateral pursuant to this Agreement or for the execution, delivery and 
performance of this Agreement by such Debtor, or for the exercise by the Secured Party of the voting 
or other rights provided for in this Agreement or for the remedies in respect of the Pledged Collateral 
pursuant to this Agreement, except as may be required in connection with such disposition by laws 
affecting the offering and sale of securities generally. 

(c) Except as set forth in Exhibit F, such Debtor owns 100% of the issued and 
outstanding Equity Interests which constitute Pledged Collateral owned by it and none of the Pledged 
Collateral which represents Indebtedness owed to such Debtor is subordinated in right of payment to 
other Indebtedness or subject to the terms of an indenture. 

ARTICLE IV. 
 

Covenants 

Each Debtor covenants and agrees with the Secured Party that until this Agreement terminates in 
accordance with Section 8.12 hereof: 

Section 4.01. Accounts.  Such Debtor, in accordance with its customary business practices, 
endeavor to collect or cause to be collected from each Account Debtor, as and when due, any and all 
amounts owing under the Collateral.  Without the prior written consent of the Secured Party, such Debtor 
shall not, except in compliance with its customary policies when no Default exists, (a) grant any extension 
of time for any payment with respect to any of its Collateral beyond 120 days after such payment’s due 
date, (b) compromise, compound, or settle any of its Collateral for less than the full amount thereof, 
(c) release, in whole or in part, any Person liable for payment of any of its Collateral, (d) allow any credit 
or discount for payment with respect to any of its Collateral other than customary discounts granted in the 
ordinary course of operations, or (e) release any Lien, guaranty or other supporting obligation securing 
any of its Accounts unless the Account has been paid in full.  It shall not, except in the ordinary course of 
operations when no Default exists, amend or otherwise modify the contractual terms governing any 
Collateral. 

Section 4.02. Inventory and Equipment.   Such Debtor will do all things reasonably necessary 
to maintain, preserve, protect and keep its Inventory and the Equipment in good repair and working and 
saleable condition, except for damaged or defective goods arising in the ordinary course of such Debtor’s 
business and except for ordinary wear and tear in respect of the Equipment. 

Section 4.03. Delivery of Instruments, Certificated Securities, Chattel Paper, and Documents 
and other Property Perfected by Possession. Such Debtor will (a) deliver to the Secured Party 
immediately upon execution of this Agreement the originals of all Chattel Paper, Securities, Instruments 
and other assets subject to a Lien which are perfected by possession constituting Collateral owned by it (if 
any then exist), (b) hold in trust for the Secured Party upon receipt and immediately thereafter deliver to 
the Secured Party any such Chattel Paper, Securities, Instruments and other assets subject to a Lien which 
are perfected by possession constituting Collateral, and (c) upon the Secured Party’s reasonable request, 
deliver to the Secured Party (and thereafter hold in trust for the Secured Party upon receipt and 
immediately deliver to the Secured Party) any Document evidencing or constituting Collateral, and (d) 
promptly upon the Secured Party’s request (which request may be made no more frequently than once per 
fiscal quarter), deliver to the Secured Party a duly executed amendment to the exhibits to this Agreement, 
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in the form of Exhibit G hereto (the “Amendment”), pursuant to which such Debtor will confirm its 
pledge of such additional Collateral. Such Debtor hereby authorizes the Secured Party to attach each 
Amendment to this Agreement and agrees that all additional Collateral owned by it set forth in such 
Amendments is considered to be part of the Collateral. 

Section 4.04. Uncertificated Pledged Collateral. Such Debtor will use commercially reasonable 
efforts to permit the Secured Party from time to time to cause the appropriate issuers (and, if held with a 
Securities Intermediary, such Securities Intermediary) of uncertificated securities or other types of 
Pledged Collateral owned by it not represented by certificates to mark their books and records with the 
numbers and face amounts of all such uncertificated securities or other types of Pledged Collateral not 
represented by certificates and all rollovers, replacements, successor securities and numbers and amounts 
therefor to reflect the Lien of the Secured Party granted pursuant to this Agreement. With respect to any 
Pledged Collateral owned by it, such Debtor will take any actions necessary to cause (a) the issuers of 
uncertificated securities which are Pledged Collateral and (b) any Securities Intermediary which is the 
holder of any such Pledged Collateral, to cause the Secured Party to have and retain Control over such 
Pledged Collateral.  Without limiting the foregoing, such Debtor will, with respect to any such Pledged 
Collateral held with a Securities Intermediary, transfer agent or registrar, cause such Securities 
Intermediary, transfer agent or registrar, as applicable, to enter into a control agreement with the Secured 
Party, in form and substance satisfactory to the Secured Party, giving the Secured Party Control; until the 
Secured Obligations are Fully Satisfied, each Debtor grants to Secured Party an irrevocable Power of 
Attorney coupled with an interest to cause on its behalf and in its name such Securities Intermediary, 
transfer agent or registrar, as applicable, to enter into a control agreement with the Secured Party, in form 
and substance satisfactory to the Secured Party, giving the Secured Party Control over such Collateral. 

Section 4.05. Pledged Collateral. 

(a) Changes in Capital Structure of Issuers. Such Debtor will not (i) permit or suffer 
any issuer of an Equity Interest constituting Pledged Collateral owned by it to dissolve, merge, 
liquidate, retire any of its Equity Interests or other Instruments or Securities evidencing ownership, 
reduce its capital, sell or encumber all or substantially all of its assets or merge or consolidate with 
any other entity except to the extent not prohibited by the Credit Documents, or (ii) vote any such 
Pledged Collateral in favor of any of the foregoing except to the extent not prohibited by the Credit 
Documents. 

(b) Issuance of Additional Securities.  Such Debtor will not permit or suffer the 
issuer of an Equity Interest constituting Pledged Collateral owned by it to issue additional Equity 
Interests, any right to receive the same or any right to receive earnings, except to a Debtor. 

(c) Registration of Pledged Collateral.  Such Debtor will permit any registerable 
Pledged Collateral owned by it to be registered in the name of the Secured Party or its nominee at any 
time at the option of the Secured Party. 

(d) Exercise of Rights in Pledged Collateral.   

(i) Without in any way limiting the foregoing and subject to clause (ii) 
below, such Debtor shall have the right to exercise all voting rights or other rights relating to the Pledged 
Collateral owned by it for all purposes not inconsistent with this Agreement or the other Credit 
Documents; provided however, that no vote or other right shall be exercised or action taken which would 
have the effect of impairing the rights of the Secured Party in respect of such Pledged Collateral. 

(ii) Such Debtor will permit the Secured Party or its nominee at any time 
after the occurrence of an Event of Default, without notice, to exercise all voting rights or other rights 
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relating to the Pledged Collateral owned by it, including, without limitation, exchange, subscription or 
any other rights, privileges, or options pertaining to any Equity Interest or Investment Property 
constituting such Pledged Collateral as if it were the absolute owner thereof. 

(iii) Until an Event of Default, such Debtor shall be entitled to collect and 
receive for its own use all cash dividends and interest paid in respect of the Pledged Collateral owned by 
it to the extent not in violation of any of the Credit Documents; provided however, that until actually paid, 
all rights to such distributions shall remain subject to the Liens created by this Agreement. 

(e) Interests in Limited Liability Companies and Limited Partnerships.  Each Debtor 
agrees that it shall not take any action to amend any limited liability company agreement or limited 
partnership agreement to make ownership interests in a limited liability company or a limited 
partnership which are included within the Collateral owned by such Debtor constitute a Security 
under Article 8 of the UCC of the applicable jurisdiction. 

Section 4.06. Intellectual Property.   

(a) After any change to Exhibit D (or the information required to be disclosed 
thereon), such Debtor shall provide the Secured Party notification thereof in the next compliance 
certificate required to be delivered under the Amended and Restated Credit Agreement and the 
respective Confirmatory Grant as described in this Section 4.06 and any other documents that Secured 
Party reasonably requests with respect thereto. 

(b) Such Debtor shall (and shall cause all its licensees to) (i) (A) continue to use each 
Trademark included in the Material Intellectual Property in order to maintain such Trademark in full 
force and effect with respect to each class of goods for which such Trademark is currently used, free 
from any claim of abandonment for non-use, (B) maintain at least the same standards of quality of 
products and services offered under such Trademark as are currently maintained, (C) use such 
Trademark with the appropriate notice of registration and all other notices and legends required by 
applicable Requirements of Law and (D) not adopt or use any other Trademark that is confusingly 
similar or a colorable imitation of such Trademark unless Secured Party shall obtain a perfected Lien 
in such other Trademark pursuant to this Agreement and (ii) not do any act or omit to do any act 
whereby (A) such Trademark (or any goodwill associated therewith) may become destroyed, 
invalidated, impaired or harmed in any way, (B) any Patent included in the Material Intellectual 
Property may become forfeited, misused, unenforceable, abandoned or dedicated to the public, (C) 
any portion of the Copyrights included in the Material Intellectual Property may become invalidated, 
otherwise impaired or fall into the public domain or (D) any Trade Secret that is Material Intellectual 
Property may become publicly available or otherwise unprotectable. 

(c) Such Debtor shall notify the Secured Party immediately if it knows, or has reason 
to know, that any application or registration relating to any Material Intellectual Property may 
become forfeited, misused, unenforceable, abandoned or dedicated to the public, or of any materially 
adverse determination or development regarding the validity or enforceability or such Debtor’s 
ownership of, interest in, right to use, register, own or maintain any Material Intellectual Property.  
Such Debtor shall take all actions that are necessary or reasonably requested by the Secured Party to 
maintain and pursue each application (and to obtain the relevant registration or recordation) and to 
maintain each registration and recordation included in the Material Intellectual Property. 

(d) Such Debtor shall not knowingly do any act or omit to do any act to infringe, 
misappropriate, dilute, violate or otherwise impair the Intellectual Property of any other Person.  In 
the event that any Material Intellectual Property of such Debtor is or has been infringed, 
misappropriated, violated, diluted or otherwise impaired by a third Person, such Debtor shall 
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promptly sue for infringement, misappropriation or dilution and to recover any and all damages for 
such infringement, misappropriation or dilution, and shall take such other actions as the Secured Party 
shall deem appropriate under the circumstances to protect such Material Intellectual Property. 

(e) Such Debtor shall execute and deliver to the Secured Party in form and substance 
reasonably acceptable to Secured Party and suitable for (i) filing in the USPTO or USCO, the 
respective Confirmatory Grant in form and substance acceptable to the Secured Party for all 
Copyrights, Trademarks and Patents of such Debtor. 

(f) Such Debtor shall take all actions necessary or requested by the Secured Party to 
maintain and pursue each application, to obtain the relevant registration and to maintain the 
registration of all Material Intellectual Property (now or hereafter existing), including the filing of 
applications for renewal, affidavits of use, affidavits of noncontestability and opposition and 
interference and cancellation proceedings. 

Section 4.07. Commercial Tort Claims.  Such Debtor shall promptly, and in any event within 
two (2) Business Days after the same is acquired by it, notify the Secured Party of any Commercial Tort 
Claim acquired by it if the amount claimed thereunder exceeds $100,000; provided that after the 
occurrence and during the continuance of an Event of Default, upon Secured Party’s request, Debtors 
shall promptly, and in any event within two (2) Business Days after the same is acquired by it, notify 
Secured Party of any Commercial Tort Claim acquired by it, regardless of the amount claimed thereunder. 

Section 4.08. Letter-of-Credit Rights.  If such Debtor is or becomes the beneficiary of a letter 
of credit with a stated amount in excess of $100,000, it shall promptly, and in any event within two (2) 
Business Days after becoming a beneficiary, notify the Secured Party thereof and use commercially 
reasonable efforts to cause the issuer and/or confirmation bank to (a) consent to the assignment of any 
Letter-of-Credit Rights to the Secured Party and (b) agree to direct all payments thereunder to a Deposit 
Account of the Debtor at the Secured Party for application to the Secured Obligations, in accordance with 
Section 2.17 of the Credit Agreement, all in form and substance reasonably satisfactory to the Secured 
Party. 

Section 4.09. Further Assurances.  At any time and from time to time, upon the request of the 
Secured Party, and at the Debtors’ sole expense, it shall, promptly execute and deliver all such further 
agreements, instruments and documentation and take such further action as the Secured Party may 
reasonably deem necessary or appropriate to preserve and perfect its Lien in the Collateral and carry out 
the provisions and purposes of this Agreement or to enable the Secured Party or any other Secured 
Creditor to exercise and enforce its rights and remedies hereunder with respect to any of the Collateral.  
Each Debtor also hereby authorizes the Secured Party to file such financing statements naming it as 
debtor, the Secured Party as secured party and describing the Collateral, in each case as Secured Party 
may deem appropriate, including the filing of an “All Assets” filing.  Notwithstanding the foregoing 
however, if no Default exists:   

(a) a Debtor may retain for collection in the ordinary course of business checks 
representing proceeds of Accounts received in the ordinary course of business; 

(b) a Debtor may retain any letters of credit and money received or held in the 
ordinary course of business; 

(c) a Debtor may retain any documents received and further negotiated in the 
ordinary course of business; and 

(d) a Debtor shall not be required to: 
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(i) grant the Secured Party Control over any Deposit Account, Securities 
Account, Commodities Account, any Chattel Paper or any Letter-of-Credit Right; nor 

(ii) deliver to the Secured Party any Instrument or Chattel Paper pledged as 
Collateral hereunder unless the amount payable under any such Instrument or Chattel paper is in excess of 
$100,000 or if the aggregate amount payable under all Instruments and Chattel paper which have not been 
delivered hereunder exceeds $500,000; provided that after the occurrence and during the continuance of 
an Event of Default, upon Secured Party’s request, Debtor shall promptly deliver any Instrument or 
Chattel Paper pledged as Collateral hereunder, regardless of the amount payable under such Instrument or 
Chattel Paper, as applicable. 

If a Default occurs and the Secured Party requests, then each of the Debtors shall take such action as the 
Secured Party may reasonably request to perfect and protect the Liens of the Secured Party in all of the 
Collateral including any of the Collateral described in clauses (a) through (d) above, including the 
following actions: (i) the delivery to the Secured Party of all Collateral the possession of which is 
necessary to perfect the security interest of the Secured Party therein; and (ii) instructing all Account 
Debtors to make payment on Accounts to a post office box or boxes or to a Deposit Account under the 
Control and in the name of the Secured Party (each Debtor agrees that if any proceeds of any Collateral 
(including payments made in respect of Accounts) shall be received by it while a Default exists, it shall 
promptly deliver such proceeds to the Secured Party with any necessary endorsements, and until such 
proceeds are delivered to the Secured Party, such proceeds shall be held in trust by such Debtor for the 
benefit of the Secured Party and shall not be commingled with any other funds or property). 
 
Notwithstanding anything to the contrary in this Agreement or any other Loan Document, (i) the other 
provisions of this Section 4.09 need not be satisfied with respect to any Excluded Property or any 
exclusions and carve-outs from the perfection requirements expressly set forth in this Agreement or any 
other Collateral Document, (ii) no Debtor will be required to grant a security interest in any asset or 
perfect a security interest in any Collateral to the extent the (x) cost, burden, difficulty or consequence of 
obtaining or perfecting a security interest therein outweighs the benefit of the security afforded thereby as 
agreed by the Borrower and the Secured Party or (y) the granting of a security interest in such asset would 
be prohibited by enforceable anti-assignment provisions of contracts or applicable law or, in the case of 
assets consisting of licenses, agreements or similar contracts, to the extent the grant of security therein 
would violate the terms of such license, agreement or similar contract relating to such asset or would 
trigger termination of any contract pursuant to any “change of control” or similar provision, in each case, 
after giving effect to any applicable provisions of the UCC or other applicable law; (iii) unless an Event 
of Default has occurred and is continuing, no Debtor will be required to seek or obtain any landlord lien 
waiver, estoppel, warehouseman waiver or other collateral access or similar letter or agreement and (iv) 
no actions will be required outside of the United States in order to create or perfect any security interest in 
any assets and no foreign law security or pledge agreements, foreign law mortgages or deeds or foreign 
intellectual property filings or searches will be required.  
 

Section 4.10. Deposit Account Control Agreements. Upon the occurrence and during the 
continuance of an Event of Default, such Debtor shall provide to Secured Party a Deposit Account 
Control Agreement or other agreements providing Control duly executed on behalf of each financial 
institution now or hereafter maintaining a Deposit Account of such Debtor, and signed by Debtor and 
Secured Party and shall provide agreements providing Control of any Securities Account of such Debtor 
duly executed by Debtor, Secured Party, and each Securities Intermediary maintaining any Securities 
Account for such Debtor now or hereafter existing. Until the Secured Obligations are Fully Satisfied, each 
Debtor grants to Secured Party an irrevocable power of attorney coupled with an interest to execute on its 
behalf and in its name, any Deposit Account Control Agreement or other agreement providing Control to 
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Secured Party of any Deposit Account, Securities Account or commodity accounts of such Debtor now or 
hereafter existing. 

Section 4.11. Corporate Changes.  It shall not change its name, identity, jurisdiction of 
organization, or corporate structure in any manner that might make any financing statement filed in 
connection with this Agreement seriously misleading or not located by the relevant filing office using its 
search logic, or its organizational identification number unless it shall have given the Secured Party thirty 
(30) days prior written notice thereof and shall have taken all action reasonably deemed necessary or 
desirable by the Secured Party to protect its Liens in the Collateral with the perfection and priority thereof 
required by this Agreement.  It shall not change its chief executive office or the place where it keeps its 
books and records unless it shall have given the Secured Party thirty (30) days prior written notice thereof 
and shall have taken all action deemed necessary or desirable by the Secured Party to cause its Liens in 
the Collateral to be perfected with the priority required by this Agreement. 

Section 4.12. Transfers; Liens.  It shall not sell, lease, transfer or otherwise dispose of any of 
its Collateral or any right, title or interest therein and shall not permit any of its Collateral to become 
subject to any Lien, except in each case as permitted by the Credit Documents. 

Section 4.13. Chattel Paper and Letters of Credit. It will not give any Person Control over any 
Letter-of-Credit Right or electronic Chattel Paper except Secured Party. It will not create any Chattel 
Paper without placing a legend on the Chattel Paper acceptable to the Secured Party indicating that the 
Secured Party has a Lien in the Chattel Paper. 

ARTICLE V. 
 

Appointment of Secured Party; Proceeds of Collateral 
 

Section 5.01. Appointment.  Each of the Secured Creditors hereby irrevocably appoints 
JPMorgan Chase Bank, N.A. as collateral agent on its behalf, and on behalf of each of its affiliates who 
are owed any Secured Obligations (each such affiliate by acceptance of the benefits of the Amended and 
Restated Credit Agreement hereby ratifying such appointment) and authorizes the Secured Party to take 
such actions on its behalf and on behalf of such affiliates and to exercise such powers as are delegated to 
the Secured Party by the terms of this Agreement, together with such actions and powers as are 
reasonably incidental thereto.   

Section 5.02. Limitation of Duties and Immunities.  The Secured Party shall not have any 
duties or obligations except those expressly set forth in this Agreement.  Without limiting the generality 
of the foregoing, (a) the Secured Party shall not be subject to any fiduciary or other implied duties, (b) the 
Secured Party shall not have any duty to take any discretionary action or exercise any discretionary 
powers, except discretionary rights and powers expressly contemplated by this Agreement that the 
Secured Party is required to exercise in writing by the Secured Creditors, and (c) except as expressly set 
forth in this Agreement, the Secured Party shall not have any duty to disclose, and shall not be liable for 
the failure to disclose, any information relating to a Debtor that is communicated to or obtained by the 
Person serving as Secured Party or any of its affiliates in any capacity.  The Secured Party shall not be 
liable for any action taken or not taken by it with the consent or at the request of any of the other Secured 
Creditors or in the absence of its own gross negligence or willful misconduct.  The Secured Party shall 
not be responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or 
representation made in or in connection with this Agreement, (ii) the contents of any certificate, report or 
other document delivered thereunder or in connection therewith or any other Credit Document, (iii) the 
performance or observance of any of the covenants, agreements or other terms or conditions set forth in 
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this Agreement, or (iv) the validity, enforceability, effectiveness or genuineness of this Agreement, any 
other Credit Document or any other agreement, instrument or document. 

Section 5.03. Reliance on Third Parties.  The Secured Party shall be entitled to rely upon, and 
shall not incur any liability for relying upon, any notice, request, certificate, consent, statement, 
instrument, document or other writing believed by it to be genuine and to have been signed or sent by the 
proper Person.  The Secured Party also may rely upon any statement made to it orally or by telephone and 
believed by it to be made by the proper Person, and shall not incur any liability for relying thereon.  The 
Secured Party may consult with legal counsel (who may be counsel for the Debtors, the Issuer or a 
Secured Creditor), independent accountants and other experts selected by it, and shall not be liable for any 
action taken or not taken by it in accordance with the advice of any such counsel, accountants or experts. 

Section 5.04. Sub-Agents.  The Secured Party may perform any and all its duties and exercise 
its rights and powers by or through any one or more sub-agents appointed by the Secured Party.  The 
Secured Party and any such sub-agent may perform any and all its duties and exercise its rights and 
powers through their respective Related Parties.  The exculpatory provisions of this Article shall apply to 
any such sub-agent and to the Related Parties of the Secured Party and any such sub-agent, and shall 
apply to their respective activities in connection with the syndication of the credit facilities provided for 
herein as well as activities as Secured Party. 

Section 5.05. Successor Collateral Agent.  Subject to the appointment and acceptance of a 
successor to the Secured Party as provided in this clause, the Secured Party may resign at any time by 
notifying the other Secured Creditors and the Debtors.  Upon any such resignation, the Secured Creditors 
shall have the right, in consultation with the Debtors, to appoint a successor collateral agent.  If no 
successor shall have been so appointed by the Secured Creditors and shall have accepted such 
appointment within thirty (30) days after the retiring Secured Party gives notice of its resignation, then the 
retiring Secured Party may, on behalf of the Secured Creditors, appoint a successor Secured Party which 
shall be a bank with an office in New York, New York, or an affiliate of any such bank.  Upon the 
acceptance of its appointment as Secured Party hereunder by a successor, such successor shall succeed to 
and become vested with all the rights, powers, including the power of attorney to act in the name of and 
for each Debtor, privileges and duties of the retiring Secured Party, and the retiring Secured Party shall 
cease acting as collateral agent and the successor collateral agent shall amend all filings to reflect the 
name of the successor collateral agent and Secured Party shall be discharged from any responsibilities 
hereunder.  The fees payable by the Debtors to a successor Secured Party shall be the same as those 
payable to its predecessor unless otherwise agreed between the Debtors and such successor.  After the 
Secured Party’s resignation hereunder, the provisions of this Article and Section 8.12 shall continue in 
effect for the benefit of such retiring Secured Party, its sub-agents and their respective Related Parties in 
respect of any actions taken or omitted to be taken by any of them while it was acting as Secured Party. 

Section 5.06. Secured Creditor affiliates Rights.  By accepting the benefits of this Agreement, 
any affiliate of a Secured Creditor that is owed any Secured Obligation is bound by the terms of this 
Agreement.  But notwithstanding the foregoing:  (a) neither the Secured Party, any other Secured Creditor 
nor any Debtor shall be obligated to deliver any notice or communication required to be delivered to any 
Secured Creditor under this Agreement to any affiliate of any Secured Creditor; and (b) no affiliate of any 
Secured Creditor that is owed any Secured Obligation shall be included in the determination of the 
Secured Creditors or entitled to consent to, reject, or participate in any manner in any amendment, waiver 
or other modification of this Agreement.  The Secured Party shall not have any liabilities, obligations or 
responsibilities of any kind whatsoever to any affiliate of any Secured Creditor who is owed any Secured 
Obligations.  The Secured Party shall deal solely and directly with the related Secured Creditor of any 
such affiliate in connection with all matters relating to this Agreement.  The Secured Obligations owed to 
such affiliate shall be considered the Secured Obligation of its related Secured Creditor for all purposes 
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under this Agreement and such Secured Creditor shall be solely responsible to the other parties hereto for 
all the obligations of such affiliate under this Agreement. 

Section 5.07. Proceeds of Collateral.   

(a) Application.  All proceeds received by the Secured Party from the sale or other 
liquidation of the Collateral shall first be applied as payment of the accrued and unpaid fees cost and 
expenses including attorney’s fees, costs, disbursements and expenses and other professional fees and 
expenses of the Secured Party hereunder and then to all other unpaid or unreimbursed Secured 
Obligations (including reasonable attorneys’ fees, charges and disbursements) owing to the Secured 
Party in its capacity as collateral agent for the Secured Creditors only and then any remaining amount 
of such proceeds shall be distributed: 

first, to the Secured Creditors, pro rata in accordance with the respective unpaid amounts 
of Loan Obligations and Bond Obligations, until all such Secured Obligations have been Fully 
Satisfied; and 

second, to the Secured Creditors, pro rata in accordance with the respective unpaid 
amounts of the Deposit Obligations, the Swap Obligations, and the other Secured Obligations, 
until all such Secured Obligations have been Fully Satisfied. 

After all the Secured Obligations have been Fully Satisfied, any proceeds of Collateral shall be delivered 
to the Person entitled thereto as directed by the Borrower or as otherwise determined by applicable law or 
applicable court order. 

(b) Noncash Proceeds.  Notwithstanding anything contained herein to the contrary, if 
the Secured Party shall ever acquire any Collateral through foreclosure or by a conveyance in lieu of 
foreclosure or by retaining any of the Collateral in satisfaction of all or part of the Secured 
Obligations or if any proceeds of Collateral received by the Secured Party to be distributed and shared 
pursuant to this Section 5.07 are in a form other than immediately available funds, the Secured Party 
shall not be required to remit any share thereof under the terms hereof and the Secured Creditors shall 
only be entitled to their undivided interests in the Collateral or noncash proceeds as determined by 
clause (a) of this Section 5.07.  The Secured Creditors shall receive the applicable portions (in 
accordance with the foregoing clause (a)) of any immediately available funds consisting of proceeds 
from such Collateral or proceeds of such noncash proceeds so acquired only if and when received by 
the Secured Party in connection with the subsequent disposition thereof.  While any Collateral or 
other property to be shared pursuant to this Section is held by the Secured Party pursuant to this 
clause (b), the Secured Party shall hold such Collateral or other property, for its own benefit and the 
benefit of the other Secured Creditors, and all matters relating to the management, operation, further 
disposition or any other aspect of such Collateral or other property shall be resolved by the agreement 
of the Secured Creditors. 

(c) Return of Proceeds.  If at any time payment, in whole or in part, of any amount 
distributed by the Secured Party hereunder is rescinded or must otherwise be restored or returned by 
the Secured Party as a preference, fraudulent conveyance, or otherwise under any bankruptcy, 
insolvency, or similar law, then each Debtor, Issuer, or Secured Creditor receiving any portion of 
such amount agrees, upon demand, to return the portion of such amount it has received to the Secured 
Party. 

(d) Notice of Amount of Secured Obligations.  Prior to making any distribution 
under clause (a) of this Section, the Secured Party shall request each other Secured Creditor to 
provide the Secured Party with a statement of the amounts of Secured Obligations then owed to such 
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Secured Creditor and its affiliates.  A Secured Creditor (other than the Secured Party) may provide 
such information to the Secured Party at any time and the Secured Party may also request such 
information at any time. 

ARTICLE VI. 

Rights of the Secured Party 

Section 6.01. Account Verification.  The Secured Party may at any time following, and during 
the continuance of an Event of Default, in the Secured Party’s own name or in the name of a nominee of 
the Secured Party communicate (by mail, telephone, facsimile or otherwise) with the Account Debtors of 
any Debtor, parties to contracts with any Debtor and obligors in respect of Instruments of any Debtor to 
verify with such Persons, to the Secured Party’s satisfaction, the existence, amount, terms of, and any 
other matter relating to, Accounts, Instruments, Chattel Paper, payment intangibles and/or other 
Collateral.  

 
Section 6.02. Authorization for Administrative Agent to Take Certain Action.   

(a) Each of the Debtors irrevocably authorizes the Secured Party at any time and 
from time to time in the sole discretion of the Secured Party and appoints (which appointment 
shall automatically terminate upon the Maturity Date, or, in the case of a Guarantor, upon the 
termination or release of such Debtor’s Guarantee of the Obligations) the Secured Party as its 
attorney in fact (i) to execute in the name and on behalf of such Debtor as debtor and to file any 
financing statements necessary or desirable in the Secured Party’s sole discretion to perfect and to 
maintain the perfection and priority of the Secured Party’s security interest in the Collateral, (ii) 
in the case of any Intellectual Property owned by or licensed to such Debtor, execute, deliver and 
have recorded any document that the Secured Party may request to evidence, effect, publicize or 
record the Secured Party’s Lien in such Intellectual Property and the goodwill and General 
Intangibles of such Debtor relating thereto or represented thereby, (iii) to endorse and collect any 
cash proceeds of the Collateral, (iv) to file a carbon, photographic or other reproduction of this 
Agreement or any financing statement with respect to the Collateral as a financing statement and 
to file any other financing statement or amendment of a financing statement in such offices as the 
Secured Party in its sole discretion deems necessary or desirable to perfect and to maintain the 
perfection and priority of the Secured Party’s Lien in the Collateral, (v) to contact and enter into 
one or more agreements with the issuers of uncertificated securities which are Pledged Collateral 
or with Securities Intermediaries holding any Deposit Accounts or any Investment Property or 
any depository intermediary maintaining Deposit Accounts as may be necessary or advisable to 
give the Secured Party Control over or possession of such Collateral, (vi) to apply the proceeds of 
any Collateral received by the Secured Party to the Secured Obligations as provided in Section 
5.07, (vii) to discharge past due taxes, assessments, charges, fees or Liens on the Collateral 
(except for such Liens that are permitted under the Credit Documents), (viii) to, following the 
occurrence and during the continuation of an Event of Default, contact Account Debtors for any 
reason, (ix) to, following the occurrence and during the continuation of an Event of Default, 
demand payment or enforce payment of any Collateral in the name of the Secured Party or such 
Debtor and to endorse any and all checks, drafts, and other instruments for the payment of money 
relating to any Collateral, (x) to, following the occurrence and during the continuation of an 
Event of Default, sign such Debtor’s name on any invoice or bill of lading relating to the 
Collateral, drafts against any Account Debtor of such Debtor, assignments and verifications of 
Collateral, (xi) to, following the occurrence and during the continuation of an Event of Default, 
exercise all of such Debtor’s rights and remedies with respect to the collection of the Collateral, 
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(xii) to, following the occurrence and during the continuation of an Event of Default, settle, 
adjust, compromise, extend or renew the Collateral, (xiii) to, following the occurrence and during 
the continuation of an Event of Default, settle, adjust or compromise any legal proceedings 
brought to collect Collateral, (xiv) to, following the occurrence and during the continuation of an 
Event of Default, prepare, file and sign such Debtor’s name on a proof of claim in bankruptcy or 
similar document against any Account Debtor of such Debtor or any other obligor on the 
Collateral, (xv) to, following the occurrence and during the continuation of an Event of Default, 
prepare, file and sign such Debtor’s name on any notice of Lien, assignment or satisfaction of 
Lien or similar document in connection with the Collateral, (xvi) to, following the occurrence and 
during the continuation of an Event of Default, change the address for delivery of mail addressed 
to such Debtor to such address as the Secured Party may designate and to receive, open and 
dispose of all mail addressed to such Debtor, and (xvii) to, following the occurrence and during 
the continuation of an Event of Default, do all other acts and things necessary to carry out this 
Agreement; and such Debtor agrees to reimburse the Secured Party on demand for any payment 
made or any expense incurred by the Secured Party in connection with any of the foregoing; 
provided that, this authorization shall not relieve such Debtor of any of its obligations under this 
Agreement or under the Credit Documents.  

 
(b) All acts of said attorney or designee are hereby ratified and approved. The 

powers conferred on the Secured Party, for the benefit of the Secured Party and the other Secured 
Creditors, under this Section 6.2 are solely to protect the Secured Party’s interests in the 
Collateral and shall not impose any duty or obligation upon the Secured Party or any other 
Secured Creditor to exercise any such powers. 

 
Section 6.03. Proxy. EACH OF THE DEBTORS HEREBY, EFFECTIVE UPON THE 

OCCURRENCE OF ANY EVENT OF DEFAULT, IRREVOCABLY CONSTITUTES AND 
APPOINTS THE SECURED PARTY AS ITS PROXY AND ATTORNEY-IN-FACT (AS SET FORTH 
IN SECTION 6.2 ABOVE) WITH RESPECT TO ITS PLEDGED COLLATERAL, INCLUDING THE 
RIGHT TO VOTE ANY OF THE PLEDGED COLLATERAL, WITH FULL POWER OF 
SUBSTITUTION TO DO SO. IN ADDITION TO THE RIGHT TO VOTE ANY OF THE PLEDGED 
COLLATERAL, THE APPOINTMENT OF THE SECURED PARTY AS PROXY AND ATTORNEY-
IN-FACT SHALL INCLUDE THE RIGHT TO EXERCISE ALL OTHER RIGHTS, POWERS, 
PRIVILEGES AND REMEDIES TO WHICH A HOLDER OF ANY OF THE PLEDGED 
COLLATERAL WOULD BE ENTITLED (INCLUDING GIVING OR WITHHOLDING WRITTEN 
CONSENTS OF SHAREHOLDERS, CALLING SPECIAL MEETINGS OF SHAREHOLDERS AND 
VOTING AT SUCH MEETINGS). SUCH PROXY SHALL BE EFFECTIVE, AUTOMATICALLY 
AND WITHOUT THE NECESSITY OF ANY ACTION (INCLUDING ANY TRANSFER OF ANY OF 
THE PLEDGED COLLATERAL ON THE RECORD BOOKS OF THE ISSUER THEREOF) BY ANY 
PERSON (INCLUDING THE ISSUER OF THE PLEDGED COLLATERAL OR ANY OFFICER OR 
AGENT THEREOF), UPON THE OCCURRENCE OF A DEFAULT. 

 
Section 6.04. Nature of Appointment; Limitation of Duty.  THE APPOINTMENT OF THE 

SECURED PARTY AS PROXY AND ATTORNEY-IN-FACT IN THIS ARTICLE VI IS COUPLED 
WITH AN INTEREST AND SHALL BE IRREVOCABLE UNTIL THE DATE ON WHICH THIS 
AGREEMENT IS TERMINATED IN ACCORDANCE WITH SECTION 8.12 OR, IN THE CASE OF A 
DEBTOR THAT IS A GUARANTOR, THE DATE ON WHICH THE APPLICABLE DEBTOR’S 
GUARANTEE OF THE OBLIGATIONS IS RELEASED. NOTWITHSTANDING ANYTHING 
CONTAINED HEREIN, NONE OF THE SECURED PARTY, ANY LENDER, ANY OTHER 
SECURED CREDITOR, ANY OF THEIR AFFILIATES, OR ANY OF THEIR OR THEIR 
AFFILIATES’ RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, ADVISORS, AGENTS OR 
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REPRESENTATIVES SHALL HAVE ANY DUTY TO EXERCISE ANY RIGHT OR POWER 
GRANTED HEREUNDER OR OTHERWISE OR TO PRESERVE THE SAME AND SHALL NOT BE 
LIABLE FOR ANY FAILURE TO DO SO OR FOR ANY DELAY IN DOING SO, EXCEPT  IN 
RESPECT OF DAMAGES  FOUND BY A FINAL, NON-APPEALABLE JUDGMENT OF A COURT 
OF COMPETENT JURISDICTION TO HAVE PRIMARILY RESULTED FROM SUCH PARTY’S 
OWN GROSS NEGLIGENCE OR WILLFUL MISCONDUCT IN PERFORMING ITS ACTIVITIES 
OR FURNISHING ITS SERVICES UNDER THIS AGREEMENT; PROVIDED THAT, IN NO EVENT 
SHALL THEY BE LIABLE FOR ANY PUNITIVE, EXEMPLARY, INDIRECT OR 
CONSEQUENTIAL DAMAGES. 

ARTICLE VII. 
 

Default 

Section 7.01. Rights and Remedies.  If an Event of Default exists, the Secured Party shall have 
the following rights and remedies: 

(a) In addition to all other rights and remedies granted to the Secured Party in this 
Agreement, the Credit Documents or by applicable law, the Secured Party shall have all of the rights 
and remedies of a secured party under the UCC (whether or not the UCC applies to the affected 
Collateral).  Without limiting the generality of the foregoing, the Secured Party may (i) without 
demand or notice to it, collect, receive or take possession of the Collateral or any part thereof and for 
that purpose the Secured Party may enter upon any premises on which the Collateral is located and 
remove the Collateral therefrom and/or (ii) sell, lease or otherwise dispose of the Collateral, or any 
part thereof, in one or more parcels at public or private sale or sales, at the Secured Party’s offices or 
elsewhere, for cash, on credit or for future delivery, on an “as is” and “with all faults” basis, with a 
disclaimer of all warranties (including, warranties of title, possession, quiet enjoyment and the like 
and all warranties of merchantability and fitness) and upon such other terms as the Secured Party may 
deem commercially reasonable or otherwise as may be permitted by law.  The Secured Party shall 
have the right at any public sale or sales, and, to the extent permitted by applicable law, at any private 
sale or sales, to bid (which bid may be, in whole or in part, in the form of cancellation of 
indebtedness) and become a purchaser of the Collateral or any part thereof free of any right or equity 
of redemption on the part of any Debtor, which right or equity of redemption is hereby expressly 
waived and released by such Debtor.  Upon the request of the Secured Party, a Debtor shall assemble 
its Collateral and make it available to the Secured Party at any place designated by the Secured Party 
that is reasonably convenient to it and the Secured Party.  Each Debtor agrees that the Secured Party 
shall not be obligated to give more than ten (10) days prior written notice of the time and place of any 
public sale or of the time after which any private sale may take place and that such notice shall 
constitute reasonable notice of such matters.  The Secured Party shall not be obligated to make any 
sale of Collateral if it shall determine not to do so, regardless of the fact that notice of sale of 
Collateral may have been given.  The Secured Party may, without notice or publication, adjourn any 
public or private sale or cause the same to be adjourned from time to time by announcement at the 
time and place fixed for sale, and such sale may, without further notice, be made at the time and place 
to which the same was so adjourned.  Debtors shall be jointly and severally liable for all reasonable 
expenses of retaking, holding, preparing for sale or the like, and all reasonable attorneys’ fees, legal 
expenses and other costs and expenses incurred by the Secured Party in connection with the collection 
of the Secured Obligations and the enforcement of the Secured Party’s rights under this Agreement.  
The Debtors shall remain liable for any deficiency if the proceeds of any sale or other disposition of 
the Collateral applied to the Secured Obligations are insufficient to pay the Secured Obligations in 
full to the extent provided in the Credit Documents, as applicable.  Each Secured Creditor shall apply 
the proceeds of Collateral received from the Secured Party against the Secured Obligations in such 
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order and manner as such Secured Creditor may determine in its discretion.  Each Debtor waives all 
rights of marshalling, valuation and appraisal in respect of the Collateral.  Any cash held by the 
Secured Party as Collateral and all cash proceeds received by the Secured Party in respect of any sale 
of, collection from or other realization upon all or any part of the Collateral may, in the discretion of 
the Secured Party, be held by the Secured Party as collateral for, and then or at any time thereafter 
applied in whole or in part by the Secured Party against, the Secured Obligations.  Neither Secured 
Party nor any other Secured Creditor shall have any obligation to invest or otherwise pay interest on 
any amounts held by it in connection with or pursuant to this Agreement or the other Credit 
Documents. 

(b) The Secured Party may cause any or all of the Collateral held by it to be 
transferred into the name of the Secured Party or the name or names of the Secured Party’s nominee 
or nominees. 

(c) The Secured Party may exercise any and all of the rights and remedies of any 
Debtor under or in respect of the Collateral, including, any and all rights of it to demand or otherwise 
require payment of any amount under, or performance of any provision of, any of the Collateral and 
any and all voting rights and corporate powers in respect of the Collateral.  Each Debtor shall execute 
and deliver (or cause to be executed and delivered) to the Secured Party all such proxies and other 
instruments as the Secured Party may reasonably request for the purpose of enabling the Secured 
Party to exercise the rights which it is entitled to exercise pursuant to this paragraph (c) and to receive 
all the proceeds which it is entitled to receive hereunder. 

(d) The Secured Party may collect or receive all money or property at any time 
payable or receivable on account of or in exchange for any of the Collateral, but shall be under no 
obligation to do so. 

(e) On any sale of the Collateral, the Secured Party is hereby authorized to comply 
with any limitation or restriction with which compliance is necessary, in the view of the Secured 
Party’s counsel, in order to avoid any violation of applicable law or in order to obtain any required 
approval of the purchaser or purchasers by any applicable Governmental Authority. 

Section 7.02. Standards for Exercising Remedies.  To the extent that applicable law imposes 
duties on Secured Party to exercise remedies in a commercially reasonable manner, each Debtor 
acknowledges and agrees that it is not commercially unreasonable for Secured Party: (a) to fail to incur 
expenses reasonably deemed significant by Secured Party to prepare any Collateral for disposition; (b) to 
fail to obtain third Person consents for access to Collateral to be disposed of, or to obtain or if not 
required by other law, to fail to obtain Governmental Authority or third Person consents for the collection 
or disposition of the Collateral to be collected or disposed of; (c) to fail to exercise collection remedies 
against Account Debtors or other Persons obligated on Collateral or to remove Liens on or any adverse 
claims against the Collateral; (d) to exercise collection remedies against Account Debtors and other 
Persons obligated on Collateral directly or through the use of collection agencies and other collection 
specialists; (e) to advertise dispositions of Collateral through publications or media of general circulation, 
whether or not the Collateral is of a specialized nature; (f) to contact other Persons, whether or not in the 
same business as any Debtor, for expressions of interest in acquiring all or any portion of the Collateral; 
(g) to hire one or more professional auctioneers to assist in the disposition of Collateral, whether or not 
the Collateral is of a specialized nature; (h) to dispose of Collateral by utilizing Internet sites that provide 
for the auction of assets of the types included in the Collateral or that have the reasonable capability of 
doing so, or that match buyers and sellers of assets; (i) to dispose of assets in wholesale rather than retail 
markets; (j) to disclaim disposition warranties; (k) to purchase insurance or credit enhancements to insure 
Secured Party against risks of loss, collection or disposition of Collateral or to provide Secured Party a 
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guaranteed return from the collection or disposition of Collateral; (l) to the extent deemed appropriate by 
Secured Party, to obtain the services of brokers, investment bankers, consultants and other professionals 
(including Secured Party and its affiliates) to assist Secured Party in the collection or disposition of any of 
the Collateral; or (m) to comply with any applicable state or federal law requirement in connection with 
the disposition or collection of the Collateral.  Each Debtor acknowledges that this Section is intended to 
provide non-exhaustive indications of what actions or omissions by Secured Party would not be 
commercially unreasonable in Secured Party’s exercise of remedies against the Collateral and that other 
actions or omissions by Secured Party shall not be deemed commercially unreasonable solely by not 
being included in this Section.  Without limitation upon the foregoing, nothing contained in this Section 
shall be construed to grant any rights to any Debtor or to impose any duties upon Secured Party that 
would not have been granted or imposed by this Agreement or by applicable law in the absence of this 
Section. 

ARTICLE VIII. 
 

Miscellaneous 

Section 8.01. No Waiver; Cumulative Remedies.  No failure on the part of the Secured Party to 
exercise and no delay in exercising, and no course of dealing with respect to, any right, power or privilege 
under this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any 
right, power or privilege under this Agreement preclude any other or further exercise thereof or the 
exercise of any other right, power, or privilege.  The rights and remedies provided for in this Agreement 
are cumulative and not exclusive of any rights and remedies provided by law or in equity. 

Section 8.02. Successors and Assigns.  This Agreement shall be binding upon and inure to the 
benefit of the Debtors, Issuer, Lender and the Secured Party and their respective successors and assigns, 
except that no Debtor may assign any of its rights or obligations under this Agreement without the prior 
written consent of the Secured Party and each other Secured Creditor.  Any assignment by any Debtor in 
violation of this Section 8.02 is void. 

Section 8.03. Notices.  Notices and other communications provided for herein shall be in 
writing and shall be delivered by hand or overnight courier service, mailed by certified or registered mail 
or sent by fax, as follows: 

(a) if to the Debtors, to them at their addresses set forth in Section 10.02 of the 
Amended and Restated Series 2012 Bond Purchase and Loan Agreement; 

(b) if to JPMorgan or the Secured Party, to it at JPMorgan’s address set forth in 
Section 9.01 of the Amended and Restated Credit Agreement; and 

(c) if to the Issuer, to it at its address set forth in Section 10.02 of the Amended and 
Restated Series 2012 Bond Purchase and Loan Agreement. 

All notices and other communications given to any party hereto in accordance with the provisions of this 
Agreement shall be deemed to have been given on the date of receipt if delivered by hand or overnight 
courier service or sent by fax or on the date five business days after dispatch by certified or registered 
mail if mailed, in each case delivered, sent or mailed (properly addressed) to such party as provided in 
this Section or in accordance with the latest unrevoked direction from such party given in accordance with 
this Section.   

Section 8.04. Amendments.  Neither this Agreement nor any provision hereof may be waived, 
amended or modified except pursuant to an agreement or agreements in writing entered into by the 
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Secured Party, the other Secured Creditors and the Debtors except as otherwise provided in this 
Agreement.  

Section 8.05. Governing Law.  This Agreement shall be governed by, and construed in 
accordance with, the laws of the State of Texas and applicable laws of the United States of America. 

Section 8.06. Headings.  The headings, captions, and arrangements used in this Agreement are 
for convenience only and shall not affect the interpretation of this Agreement. 

Section 8.07. Survival of Representations and Warranties.  All representations and warranties 
made in this Agreement or in any certificate delivered pursuant hereto shall survive the execution and 
delivery of this Agreement or any such certificate, and no investigation by the Secured Party shall affect 
the representations and warranties or the right of the Secured Party to rely upon them. 

Section 8.08. Counterparts.  This Agreement may be executed in any number of counterparts 
and on facsimile counterparts, each of which shall be deemed an original, but all of which together shall 
constitute one and the same agreement.  Delivery of an executed counterpart of a signature page of this 
Agreement by telecopy or other electronic communication shall be effective as delivery of a manually 
executed counterpart of this Agreement. 

Section 8.09. Waiver of Bond.  In the event the Secured Party seeks to take possession of any 
or all of the Collateral by judicial process, each Debtor hereby irrevocably waives any bonds and any 
surety or security relating thereto that may be required by applicable law as an incident to such 
possession, and waives any demand for possession prior to the commencement of any such suit or action. 

Section 8.10. Severability.  Any provision of this Agreement which is determined by a court of 
competent jurisdiction to be prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, 
be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining 
provisions of this Agreement, and any such prohibition or unenforceability in any jurisdiction shall not 
invalidate or render unenforceable such provision in any other jurisdiction. 

Section 8.11. Termination.  If all of the Secured Obligations shall have been Fully Satisfied, 
the Secured Party shall, upon the written request of the Debtors, execute and deliver to each Debtor a 
proper instrument or instruments acknowledging the release and termination of the Liens created by or 
granted by this Agreement, and shall duly assign and deliver to each Debtor (without recourse and 
without any representation or warranty) such of the respective Collateral as may be in the possession of 
the Secured Party and has not previously been sold or otherwise applied pursuant to this Agreement.  

Section 8.12. Expenses; Indemnity; Damage Waiver. 

(a) Expenses.  The Debtors shall pay (i) all reasonable out-of-pocket costs and 
expenses incurred by the Secured Party and its Affiliates, including the reasonable fees, charges and 
disbursements of counsel for the Secured Party, in connection with the preparation and administration 
of this Agreement or any amendments, modifications or waivers of the provisions hereof (whether or 
not the transactions contemplated hereby or thereby shall be consummated) and (ii) all out-of-pocket 
expenses incurred by the Secured Party, including the fees, charges and disbursements of any counsel 
for the Secured Party, in connection with the enforcement or protection of its rights in connection 
with this Agreement, including its rights under this Section, or in connection with the exercise of any 
rights or remedies hereunder or in respect of the Collateral, including all such out-of-pocket expenses 
incurred during any workout, restructuring or negotiations in respect of the Secured Obligations. 
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(b) Indemnity.  EACH DEBTOR INDEMNIFIES THE SECURED PARTY AND 
EACH OF ITS RELATED PARTIES (EACH SUCH PERSON BEING CALLED AN 
“INDEMNITEE”) AGAINST, AND HOLD EACH INDEMNITEE HARMLESS FROM, ANY AND 
ALL LOSSES, CLAIMS, DAMAGES, LIABILITIES AND RELATED EXPENSES, INCLUDING 
THE FEES, CHARGES AND DISBURSEMENTS OF ANY COUNSEL FOR ANY INDEMNITEE, 
INCURRED BY OR ASSERTED AGAINST ANY INDEMNITEE ARISING OUT OF, IN 
CONNECTION WITH, OR AS A RESULT OF (I) THE EXECUTION OR DELIVERY OF THIS 
AGREEMENT OR ANY OTHER AGREEMENT OR INSTRUMENT CONTEMPLATED 
HEREBY, THE PERFORMANCE BY THE PARTIES HERETO OF THEIR RESPECTIVE 
OBLIGATIONS HEREUNDER OR THE CONSUMMATION OF THE TRANSACTIONS 
CONTEMPLATED HEREBY, (II) ANY ACTUAL OR ALLEGED PRESENCE OR RELEASE OF 
HAZARDOUS MATERIALS ON OR FROM ANY PROPERTY CURRENTLY OR FORMERLY 
OWNED OR OPERATED BY ANY DEBTOR OR ANY OF THE SUBSIDIARIES, OR ANY 
ENVIRONMENTAL LIABILITY RELATED IN ANY WAY TO ANY DEBTOR OR ANY 
SUBSIDIARY OF ANY DEBTOR, OR (III) ANY ACTUAL OR PROSPECTIVE CLAIM, 
LITIGATION, INVESTIGATION OR PROCEEDING RELATING TO ANY OF THE 
FOREGOING, WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY AND 
REGARDLESS OF WHETHER ANY INDEMNITEE IS A PARTY THERETO; PROVIDED THAT 
SUCH INDEMNITY SHALL NOT, AS TO ANY INDEMNITEE, BE AVAILABLE TO THE 
EXTENT THAT SUCH LOSSES, CLAIMS, DAMAGES, LIABILITIES OR RELATED 
EXPENSES RESULTED FROM THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF 
SUCH INDEMNITEE.  WITHOUT LIMITING ANY PROVISION OF THIS AGREEMENT, IT IS 
THE EXPRESS INTENTION OF THE PARTIES HERETO THAT EACH INDEMNITEE SHALL 
BE INDEMNIFIED FROM AND HELD HARMLESS AGAINST ANY AND ALL LOSSES, 
LIABILITIES, CLAIMS, DAMAGES, PENALTIES, JUDGMENTS, DISBURSEMENTS, FEES, 
COSTS, AND EXPENSES (INCLUDING ATTORNEYS’ FEES, CHARGES AND EXPENSES) 
ARISING OUT OF OR RESULTING FROM THE SOLE OR CONTRIBUTORY NEGLIGENCE 
OF SUCH INDEMNITEE. 

(c) Waiver of Damages.  To the extent permitted by applicable law, each Debtor 
shall not assert, and each Debtor waives, any claim against any Indemnitee, on any theory of liability, 
for special, indirect, incidental, consequential or punitive damages (as opposed to direct or actual 
damages) arising out of, in connection with, or as a result of, this Agreement or any agreement or 
instrument contemplated hereby or the transactions contemplated hereby. 

(d) Payment.  All amounts due under this Section shall be payable not later than ten 
(10) days after written demand therefor. 

Section 8.13. Amendment and Restatement.  Each of the Debtors hereby (a) ratifies and 
affirms its obligations under the Original Security Agreement, as amended and restated herein, (b) agrees 
that all of the Liens granted to secure the Secured Obligations hereunder, and which were created by and 
existing under the Original Security Agreement shall continue to be valid and subsisting Liens securing 
the Secured Obligations, (c) agrees that the Original Security Agreement and the Liens granted to secure 
the Secured Obligations hereunder and created thereunder shall remain in full force and effect, as 
amended and restated herein, and (d) agrees that all rights, titles, interests, Liens granted to secure the 
Secured Obligations hereunder and existing under the Original Security Agreement are renewed, 
extended, carried forward and conveyed hereby to secure the Secured Obligations and performance under 
the Credit Documents. 

Section 8.14. ENTIRE AGREEMENT.  THIS AGREEMENT AND THE OTHER CREDIT 
DOCUMENTS EMBODY THE FINAL, ENTIRE AGREEMENT AMONG THE PARTIES HERETO 
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AND SUPERSEDES ANY AND ALL PRIOR COMMITMENTS, AGREEMENTS, 
REPRESENTATIONS AND UNDERSTANDINGS, WHETHER WRITTEN OR ORAL, RELATING 
TO THE SUBJECT MATTER HEREOF AND MAY NOT BE CONTRADICTED OR VARIED BY 
EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OR 
DISCUSSIONS OF THE PARTIES HERETO.  THERE ARE NO UNWRITTEN ORAL 
AGREEMENTS AMONG THE PARTIES HERETO. 

[The remainder of this page is intentionally left blank.] 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day 

and year first written above. 

BOY SCOUTS OF AMERICA, as a Debtor 
 

 
By:   

[  ] 
 
 

By:   
 [  ]  

 
 
ARROW WV, INC., as a Debtor 
 

 
By:   

Name:       
Title:       

 
 

 
JPMORGAN CHASE BANK, N.A., as the Secured Party, 
Lender, a Secured Creditor and Assignee of the Notes 

 
 

By:   
[  ] 
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THE COUNTY COMMISSION OF FAYETTE COUNTY 
(WEST VIRGINIA), as a Secured Creditor and Assignor of 
the Notes 

 
 

By:   
 [  ] 
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Exhibit T 

Form of Foundation Loan Agreement 

You may access a full and complete copy of the Form of Foundation Loan Agreement, free 

of charge, at https://omniagentsolutions.com/bsa-plansupplement.
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CREDIT AGREEMENT1 

This Credit Agreement dated as of [●], 2022 is entered into between Boy Scouts 
of America, a congressionally chartered nonprofit corporation under title 36 of the United States 
Code (the “Borrower”), Arrow WV, Inc., a non-stock, non-profit corporation organized under 
the law of the State of West Virginia, as guarantor (the “Guarantor”) and the National Boy 
Scouts of America Foundation, a District of Columbia nonprofit corporation (the “Lender”).   

NOW, THEREFORE, in consideration of the mutual agreements, provisions and 
covenants contained herein, the parties hereto agree as follows: 

ARTICLE I 

DEFINITIONS 

SECTION 1.01.  Defined Terms.  As used in this Agreement, the following terms 
have the following meanings: 

“Affiliate”:  With respect to a specified Person, another Person that directly, or 
indirectly through one or more intermediaries, Controls or is Controlled by or is under common 
Control with the specified Person. 

“Agreement”:  This Credit Agreement, as amended, restated, amended and 
restated, supplemented and/or otherwise modified from time to time. 

“Anti-Corruption Laws”: All laws, rules, and regulations of any jurisdiction 
applicable to the Borrower or the Guarantor or other obligors from time to time concerning or 
relating to bribery or corruption. 

“Arrow Intercompany Note”:  That certain Amended and Restated Promissory 
Note dated as of March 21, 2019 in the original principal amount of $350,000,000, executed by 
the Guarantor and payable to the Borrower, as amended, restated, amended and restated, 
supplemented and/or otherwise modified from time to time. 

“Arrow Intercompany Note Maturity Date”: As of the Closing Date, [March 31, 
2029], as such date may be modified from time to time in accordance with the terms of the 
Arrow Intercompany Note and the Loan Documents.  

“Bond Issuer”: The County Commission of Fayette County (West Virginia), 
acting for and on behalf of Fayette County, West Virginia, a political subdivision of the State of 
West Virginia, its successors and assigns. 

                                                 
1 This document remains subject to ongoing review and material revision in all respects.  The Debtors, Coalition, the 
Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford, TCJC, and the 
Foundation (each as defined in the Plan) are each continuing to review the documents that are part of the Plan 
Supplement, and each of their respective rights are reserved with respect to the Plan Supplement and the information 
contained therein, as applicable. 

DRAFT 
SUBJECT TO FURTHER NEGOTIATION 
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“Bond Purchase Agreements”: Collectively, (a) that certain Amended and 
Restated Series 2010B Bond Purchase and Loan Agreement dated as of the date hereof among 
the Guarantor, the Bond Issuer, the Borrower and JPMorgan Chase Bank, N.A., as the “Lender” 
thereunder and (b) that certain Amended and Restated Series 2012 Bond Purchase and Loan 
Agreement dated as of the date hereof among the Guarantor, the Bond Issuer, the Borrower and 
JPMorgan Chase Bank, N.A., as the “Lender” thereunder. 

“Bonds”: Collectively, (a) the Commercial Development Revenue Bond (Arrow 
WV Project), Series 2010B issued by the Bond Issuer in an original principal amount of 
$50,000,000, and (b) the Commercial Development Revenue Bond (Arrow WV Project), Series 
2012 issued by the Bond Issuer in an original principal of $175,000,000, in both cases, the 
proceeds of which were loaned to the Borrower under the terms of the applicable Bond Purchase 
Agreement. 

“Borrower”:  As set forth in the introductory paragraph of this Agreement. 

“BSA Settlement Trust Note”: means the secured promissory note, dated 
[_______], 2022, in the original principal amount of $80,000,000 issued by the Borrower to the 
Settlement Trust, as amended, restated, amended and restated, extended, supplemented and/or 
otherwise modified from time to time. 

“Business Day”:  A day other than a Saturday, Sunday or a day on which 
commercial banks in Texas are authorized or required by law to close. 

“Capital Lease Obligations”: Of any Person means the obligations of such Person 
to pay rent or other amounts under any lease of (or other arrangement conveying the right to use) 
real or personal property, or a combination thereof, which obligations are required to be 
classified and accounted for as capital leases or financing leases on a balance sheet of such 
Person under GAAP, and the amount of such obligations shall be the capitalized amount thereof 
determined in accordance with GAAP; provided that, notwithstanding anything to the contrary 
contained herein, any change in accounting for leases pursuant to GAAP resulting from the 
adoption of Financial Accounting Standards Board Accounting Standards Update No. 2016-02, 
Leases (Topic 842) (“FAS 842”), to the extent such adoption would require treating any lease (or 
similar arrangement conveying the right to use) as a capital lease where such lease (or similar 
arrangement) would not have been required to be so treated under GAAP as in effect prior to the 
adoption of FAS 842, such lease shall not be considered a capital lease (whether or not such 
operating lease was in effect on such date), and all calculations, definitions and deliverables 
under this Agreement or any other Loan Document shall be made, construed or delivered, as 
applicable, in accordance therewith. 

“Closing Date”: [●], 2022. 

“Control”: The possession, directly or indirectly, of the power to direct or cause 
the direction of the management or policies of a Person, whether through the ability to exercise 
voting power, by contract or otherwise. “Controlling” and “Controlled” have meanings 
correlative thereto. 
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“Debt”:  As applied to any Person, without duplication, (a) all obligations of such 
Person for borrowed money or with respect to deposits or advances of any kind; (b) all 
obligations of such Person evidenced by bonds, debentures, notes or similar instruments; (c) all 
obligations of such Person upon which interest charges are customarily paid; (d) all obligations 
of such Person under conditional sale or other title retention agreements relating to property 
acquired by such Person; (e) all obligations of such Person in respect of the deferred purchase 
price of property or services (excluding trade payables incurred in the ordinary course of 
business and overdue deferred purchase price obligations); (f) all Debt of others secured by (or 
for which the holder of such Debt has an existing right, contingent or otherwise, to be secured 
by) any Lien on property owned or acquired by such Person, whether or not the Debt secured 
thereby has been assumed; (g) all guarantees by such Person; (h) all Capital Lease Obligations of 
such Person; (i) all obligations, contingent or otherwise, of such Person as an account party in 
respect of letters of credit and letters of guaranty; (j) all obligations, contingent or otherwise, of 
such Person in respect of bankers’ acceptances; (k) all obligations of such Person under any 
swap agreement; (I) all obligations of such Person to pay rent or other amounts under any lease 
of (or other arrangement conveying the right to use) real or personal property, or a combination 
thereof, which lease is required or is permitted to be classified and accounted for as an operating 
lease under GAAP but which is intended by the parties thereto for tax, bankruptcy, regulatory, 
commercial law, real estate law and all other purposes as a financing arrangement; and (m) all 
other amounts (other than accruals, deferred revenue and deferred taxes) which are required by 
GAAP to be included as liabilities on a consolidated balance sheet of such Person. The Debt of 
any Person shall include the Debt of any other entity (including any partnership in which such 
Person is a general partner) to the extent such Person is liable therefor as a result of such Person's 
ownership interest in or other relationship with such entity, except to the extent the terms of such 
Debt provide that such Person is not liable therefor. The amount of the obligations of the 
Borrower or any other Loan Party in respect of any swap agreement shall, at any time of 
determination and for all purposes under this Agreement, be the maximum aggregate amount 
(giving effect to any netting agreements) that the Borrower or such Loan Party would be required 
to pay if such swap agreement were terminated at such time giving effect to current market 
conditions notwithstanding any contrary treatment in accordance with GAAP. 

“Dollars and $”:  Dollars in lawful currency of the United States of America. 

“Effective Date”: As defined in the Plan.  

“First Lien Credit Agreement”:  That certain [Amended and Restated Credit 
Agreement, dated as of the date hereof, between the Borrower and JPMorgan Chase Bank, N.A.], 
as amended, restated, amended and restated, supplemented, modified, refinanced or replaced 
from time to time . 

“First Lien Documents”: The First Lien Credit Agreement and all “Loan 
Documents” (or an equivalent term under any replacement agreement) referred to therein. 

“GAAP”:  United States generally accepted accounting principles applied on a 
consistent basis. 

“Guarantor”:  As set forth in the introductory paragraph of this Agreement.. 
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“Guaranty”: the guaranty provided by the Guarantor pursuant to Article VIII 
hereof. 

“Intercreditor Agreement”: That certain Intercreditor Agreement, dated as of the 
date hereof, among JPMorgan Chase Bank, N.A., the Lender and the Borrower, as amended 
restated supplemented and/or modified from time to time.  

“Internal Revenue Code”:  The Internal Revenue Code of 1986, as amended to the 
date hereof and from time to time hereafter. 

“Lender”:  As set forth in the introductory paragraph of this Agreement, and its 
successors and permitted assigns. 

“Lien”:  With respect to any asset, (a) any mortgage, deed of trust, lien, pledge, 
hypothecation, encumbrance, charge or security interest in, on or of such asset, (b) the interest of 
a vendor or a lessor under any conditional sale agreement, capital lease or title retention 
agreement (or any financing lease having substantially the same economic effect as any of the 
foregoing) relating to such asset and (c) in the case of securities, any purchase option, call or 
similar right of a third party with respect to such securities. 

“Loan”:  As defined in Section 2.01(a). 

“Loan Documents”:  This Agreement, the Note, the Security Agreement, the 
Intercreditor Agreement and each other document delivered to the Lender in connection with this 
Agreement and/or the credit extended hereunder. 

“Loan Parties”:  The Borrower and the Guarantor, and their respective successors 
and permitted assigns. 

“Material Adverse Effect”:  A material adverse effect on (a) the business, assets, 
operations or condition, financial or otherwise, of any Loan Party, (b) the validity or 
enforceability of any Loan Document or (c) the rights of or remedies available to the Lender 
under any Loan Document.  

“Maturity Date”:   [●], 2032. 

“Note”: That certain Promissory Note dated as of the date hereof, executed by 
Borrower and payable to Lender, in the original principal amount of $42,800,000, as amended, 
restated, amended and restated, supplemented and/or otherwise modified from time to time. 

“Obligations”:  The Loan, all other Debt, liabilities, obligations, covenants and 
duties owing by any  Loan Party to the Lender, or to any Person required to be indemnified, in 
each case that arises under any Loan Document, whether or not for the payment of money, 
whether arising by reason of an extension of credit, loan, guaranty, indemnification or in any 
other manner, whether direct or indirect (including those acquired by assignment), absolute or 
contingent, due or to become due, now existing or hereafter arising and however acquired, 
including, without limitation, principal, interest, fees, expenses or otherwise (including interest 

Case 20-10343-LSS    Doc 7515-20    Filed 11/30/21    Page 5 of 22



 

5 

AMERICAS 108370031 

  

 
 

accruing during the pendency of any bankruptcy, insolvency, receivership or other similar 
proceeding, regardless of whether allowed or allowable in such proceeding). 

“Person”:  Any natural person, corporation, limited liability company, trust, joint 
venture, association, company, partnership, governmental authority or other entity. 

“Plan”: The Modified Fifth Amended Plan of Reorganization for the Borrower 
and Delaware BSA, LLC approved by the Bankruptcy Court, with an effective date of 
[________], 2022.  

“Potential Event of Default”:  A condition or event which, after notice or lapse of 
time or both, would constitute an Event of Default. 

“Related Persons”: With respect to any Person, each Affiliate of such Person and 
each director, officer, employee, agent, trustee, representative, attorney, accountant and each 
insurance, environmental, legal, financial and other advisor or consultant of or to such Person or 
any of its Affiliates. 

“Restricted Payment”:   Any dividend or other distribution (whether in cash, 
securities or other property) with respect to any equity interests, or any payment (whether in 
cash, securities or other property), including any sinking fund or similar deposit, on account of 
the purchase, redemption, retirement, acquisition, cancellation or termination of any equity 
interests. 

“Sanctioned Country”:  At any time, a country, region, or territory which is itself 
the subject or target of any Sanctions (at the time of this Agreement, Crimea, Cuba, Iran, North 
Korea and Syria). 

“Sanctioned Person”: At any time, (a) any Person listed in any Sanctions-related 
list of designated Persons maintained by the Office of Foreign Assets Control of the U.S. 
Department of the Treasury or the U.S. Department of State, the United Nations Security 
Council, the European Union member state or Her Majesty’s Treasury of the United Kingdom or 
other relevant sanctions authority, (b) any Person operating, organized or resident in a 
Sanctioned Country, or (c) any Person owned or controlled by any such Person or Persons 
described in the foregoing clauses (a) or (b), or (d) any Person otherwise the subject of any 
Sanctions. 

“Sanctions”: Economic or financial sanctions or trade embargoes imposed, 
administered or enforced from time to time by (a) the U.S. government, including those 
administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury or 
the U.S. Department of State, or (b) the United Nations Security Council, the European Union, 
any European Union member state or Her Majesty’s Treasury of the United Kingdom or other 
relevant sanctions authority. 

“Security Agreement”:  That certain Security Agreement, dated as of the date 
hereof, between the Borrower and the Lender, as amended, restated, amended and restated, 
supplemented and/or otherwise modified from time to time. 
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“Settlement Trust” means the trust organized under the laws of the state of 
Delaware and established under Article IV and the Settlement Trust Agreement (as defined in the 
Plan) for the purposes set forth therein. 

“Subsidiary”:  With respect to any Person (the “parent”) at any date, any 
corporation, limited liability company, partnership, association or other entity the accounts of 
which would be consolidated with those of the parent in the parent's consolidated financial 
statements if such financial statements were prepared in accordance with GAAP as of such date, 
as well as any other corporation, limited liability company, partnership, association or other 
entity (a) of which securities or other ownership interests representing more than 50% of the 
equity or more than 50% of the ordinary voting power or, in the case of a partnership, more than 
50% of the general partnership interests are, as of such date, owned, controlled or held, or (b) 
that is, as of such date, otherwise Controlled, by the parent or one or more subsidiaries of the 
parent or by the parent and one or more subsidiaries of the parent. 

“Unauthorized Purposes”:  Payments to any creditors’ trust pursuant to the terms 
of the confirmed Plan, any direct or indirect payments to tort claimants, and any payments or 
transactions that would be considered “self-dealing” under the Internal Revenue Code or could 
otherwise give rise to excise tax. 

SECTION 1.02.  Other Definitional Provisions. 

(a)  As used herein and in any certificate or other document made or delivered 
pursuant hereto, accounting terms not defined in subsection 1.01, and accounting terms partly 
defined in subsection 1.01 to the extent not defined, shall have the respective meanings given to 
them under GAAP. 

(b)  The words “hereof”, “herein” and “hereunder” and words of similar import 
when used in this Agreement shall refer to this Agreement as a whole and not to any particular 
provision of this Agreement, and section, subsection, schedule and exhibit references, if any, are 
to this Agreement unless otherwise specified. 

(c)  The words “include,” “includes” and “including” shall be deemed to be 
followed by the phrase “without limitation.”   

(d)  Unless the context requires otherwise (i) any definition of or reference to any 
agreement, instrument or other document herein shall be construed as referring to such 
agreement, instrument or other document as from time to time amended, restated, supplemented 
or otherwise modified (subject to any restrictions on such amendments, supplements or 
modifications set forth in any Loan Document), (ii) any reference to any Law herein shall, unless 
otherwise specified, refer to such Law as amended, modified or supplemented from time to time. 

ARTICLE II 

THE LOAN 

SECTION 2.01.  The Loan.   The Lender agrees, on the terms and conditions 
hereinafter set forth, to make a term loan (“Loan”) to the Borrower on the Closing Date in a 
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single advance in the principal amount equal to $42,800,000.  The Lender shall make available 
the proceeds of the Loan to the Borrower on the Closing Date by wire transfer in immediately 
available funds to the account specified by the Borrower in writing. Any amount of the Loan 
which is repaid or prepaid may not be reborrowed. 

SECTION 2.02.  Repayment. 

(a)  Mandatory Repayments.   

The Borrower shall repay the principal of the Loan in installments on the last 
calendar day of each March, June, September and December of each year (each such date, a 
“Payment Date”) commencing on the first such date to occur no less than 45 days after the 
Closing Date, in an amount equal to 2.50% of the original aggregate principal amount of such 
Loan made on the Closing Date.  The outstanding principal and interest of the Loan shall be due 
and payable on the Maturity Date. 

(b)  Voluntary Prepayments.  The Borrower may at its option prepay the Loan, in 
whole or in part, at any time and from time to time.  Partial prepayments of the Loan shall be 
applied to reduce the remaining scheduled amortization payments of the Loan as directed by the 
Borrower or, if no such direction is given, in direct order of maturity.  

SECTION 2.03.  Interest Rates and Payment Date. 

(a)  Interest Rate.  The Loan shall bear interest on the unpaid principal amount 
thereof at a rate per annum equal to 6.50% from the date hereof until the full repayment thereof 
(whether at maturity, by prepayment or otherwise). Interest in respect of the Loan shall be 
calculated on the basis of a 360 day year for the actual days elapsed. 

(b)  Default Rate.  Upon the occurrence and during the existence of an Event of 
Default, the overdue Obligations shall bear interest at a per annum rate equal to 2.00% plus the 
rate otherwise applicable to the Loan as provided in Section 2.03(a). 

(c)  Payment of Interest.  Accrued interest on the Loan shall be payable in arrears 
and in cash on each Payment Date, commencing on the first Payment Date to occur no less than 
45 days after the Closing Date; provided that any interest pursuant to Section 2.03(b) shall be 
payable on written demand by the Lender. 

(d)  Maximum Lawful Rate. Anything herein to the contrary notwithstanding, the 
obligations of the Borrower hereunder shall be subject to the limitation that payments of interest 
shall not be required for any period for which interest is computed hereunder, to the extent (but 
only to the extent) that contracting for or receiving such payment by the Lender would be 
contrary to the provisions of any law applicable to the Lender limiting the highest rate of interest 
which may be lawfully contracted for, charged or received by the lender, and in such event the 
Borrower shall pay the Lender interest at the highest rate permitted by applicable law 
(“Maximum Lawful Rate”); provided, however, that if at any time thereafter the rate of interest 
payable hereunder is less than the Maximum Lawful Rate, then the Borrower shall continue to 
pay interest hereunder at the Maximum Lawful Rate until such time as the total interest received 
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by the Lender is equal to the total interest that would have been received had the interest payable 
hereunder been (but for the operation of this paragraph) the interest rate payable since the 
Closing Date as otherwise provided in this Agreement. 

ARTICLE III 

GENERAL PROVISIONS CONCERNING THE LOANS 

SECTION 3.01.  Use of Proceeds.  The proceeds of the Loan shall be used by the 
Borrower to fund working capital and general corporate purposes of the Borrower; provided that, 
for the avoidance of doubt, proceeds of the Loan shall not be used for Unauthorized Purposes.   

SECTION 3.02.  Payments.  The Borrower shall make each payment of principal 
and interest hereunder without setoff or counterclaim, no later than 4:00 p.m., Central Standard 
Time, on the day when due in lawful money of the United States of America in immediately 
available funds by wire transfer to an account  of the Lender designated from time to time  

SECTION 3.03.  Payment on Non-Business Days.  Whenever any payment to be 
made hereunder shall be stated to be due on a day which is not a Business Day, such payment 
may be made on the next succeeding Business Day. 

ARTICLE IV 

CONDITIONS OF LENDING 

The obligation of the Lender to make the Loan is subject to the conditions 
precedent that: 

(a)  the Lender shall have received, on or before the Closing Date: 

(i) executed counterparts of this Agreement and each other Loan 
Document, including, without limitation, the Note, the Security Agreement, and 
the Intercreditor Agreement, from the parties thereto; and 

(ii) copies of the executed First Lien Credit Agreement and the other 
First Lien Documents in existence at such time; and 

[(iii)  a copy(ies) of the document(s) evidencing the extension of the 
Arrow Intercompany Note Maturity Date to a date that is at least thirty (30) days 
later than the Maturity Date.]2 

(b) the United States Bankruptcy Court for the District of Delaware shall have 
entered a final order reasonably acceptable to the Lender confirming the Plan and all conditions 
to the effectiveness of the Plan shall have been satisfied or waived.  

                                                 
2 NTD: To be deleted if extension has not occurred as of the Closing Date. 
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ARTICLE V 

REPRESENTATIONS AND WARRANTIES 

SECTION 5.01.  Representations and Warranties.  Each Loan Party represents 
and warrants as follows: 

(a)  Organization.  Such Loan Party is duly organized, validly existing and in 
good standing under the laws of the state of the jurisdiction of its organization, has all requisite 
power and authority to carry on its business as now conducted and, except where the failure to do 
so, individually or in the aggregate, could not reasonably be expected to result in a Material 
Adverse Effect, is qualified to do business in, and is in good standing in, every jurisdiction where 
such qualification is required. The Borrower has been determined to be and is exempt from 
federal income taxes under Section 50l(a) of the Internal Revenue Code. The Borrower has not 
impaired its status as an exempt organization as described in Section 50l(c)(3) of the Internal 
Revenue Code.   

(b)  Authorization.  The execution, delivery and performance by such Loan Party 
of this Agreement, and the making of borrowings hereunder in the case of the Borrower, are 
within such Loan Party’s corporate powers and have been duly authorized by all necessary 
corporate and, if required, member or sponsor action on behalf of such Loan Party.  This 
Agreement has been duly executed and delivered by each Loan Party and constitutes, and each 
other Loan Document to which such Loan Party is a party, when executed and delivered by such 
Loan Party, will constitute, a legal, valid and binding obligation of such Loan Party, enforceable 
in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, 
moratorium or other laws affecting creditors' rights generally and subject to general principles of 
equity, regardless of whether considered in a proceeding in equity or at law. 

(c) No Conflict.  The execution, delivery and performance by each Loan Party of 
this Agreement and the consummation of the transactions hereunder (i) do not require any 
consent or approval of, registration or filing with, or any other action by, any governmental 
authority, except such as have been obtained or made and which are in full force and effect and 
(ii) will not violate any applicable law or regulation or the charter, by-laws or other 
organizational documents of such Loan Party or any order of any governmental authority 
applicable to such Loan Party. 

(d) Litigation.  There are no actions, suits or proceedings by or before any 
arbitrator or Governmental Authority pending against or, to the knowledge of the Borrower, 
threatened against or affecting the Borrower or any of the other Loan Parties (i) as to which there 
is a reasonable possibility of an adverse determination and that, if adversely determined, could 
reasonably be expected, individually or in the aggregate, to result in a Material Adverse Effect 
(except as disclosed to the Lender) or (ii) that involve any of the Loan Documents or the Loan. 

(e) Anti-Corruption and Sanctions.  Each Loan Party has implemented and 
maintains in effect policies and procedures designed to ensure compliance by such Loan Party, 
its subsidiaries and their respective directors, officers, employees and agents with applicable 
Anti-Corruption Laws and applicable Sanctions, and such Loan Party, its subsidiaries and their 
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respective officers and directors and, to the knowledge of such Loan Party, its employees and 
agents, are in compliance with Anti-Corruption Laws and applicable Sanctions in all material 
respects and are not knowingly engaged in any activity that would reasonably be expected to 
result in any Loan Party being designated as a Sanctioned Person.  None of (a) any Loan Party, 
any subsidiary or any of their respective directors, officers or, to the knowledge of any such Loan 
Party, employees, or (b) to the knowledge of any such Loan Party, any agent of such Loan Party 
that will act in any capacity in connection with or benefit from the credit facility established 
hereby, is a Sanctioned Person. 

ARTICLE VI 

COVENANTS 

SECTION 6.01.  Affirmative Covenants.  So long as any Obligation shall remain 
unpaid, the Borrower will, unless the Lender shall otherwise consent in writing: 

(a) Financial Information.  Furnish to the Lender: 

(i) within 150 days after the end of each fiscal year of the Borrower 
(commencing with the fiscal year ended December 31, 2022, provided that with 
respect to the fiscal year ended December 31, 2022, the financial information 
shall only be required to cover the period commencing on the Effective Date and 
ending on December 31, 2022), its audited consolidated balance sheet and related 
statements of operations as of the end of and for such year, setting forth in each 
case (other than for the fiscal year ending December 31, 2022) in comparative 
form the figures for the previous fiscal year, all reported on by an independent 
public accountants of recognized standing (without any qualification or exception 
as to the scope of such audit other than with respect to any upcoming maturity of 
indebtedness or financial covenant noncompliance) to the effect that such 
consolidated financial statements present fairly in all material respects the 
financial condition and results of operations of the Borrower and its Subsidiaries 
on a consolidated basis in accordance with GAAP consistently applied;  

(ii) within 45 days after the end of each March, June and September of 
each year, the Borrower’s balance sheet and related statements of operations as of 
the end of the month then ended and the then elapsed portion the fiscal year, 
setting forth in each case in comparative form the figures for the previous fiscal 
year; and 

(b)  Notices and Information.  Furnish to the Lender written notice of the 
following promptly upon a financial officer or other executive officer or director of the Borrower 
obtaining knowledge thereof: 

(i)  the occurrence of any Potential Event of Default or Event of Default;  

(ii)  the filing or commencement of any action, suit or proceeding by or 
before any arbitrator or governmental authority against or affecting the Borrower 
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or any Affiliate thereof that, if adversely determined, could reasonably be 
expected to result in a Material Adverse Effect; and  

(iii) any other development that results in, or could reasonably be expected 
to result in, a Material Adverse Effect. 

(c)  Corporate Existence, Etc.  Renew and keep in full force and effect its legal 
existence and, except where failure to do so could not reasonably be expected to have a Material 
Adverse Effect, the rights, licenses, permits, privileges, franchises, patents, copyrights, 
trademarks and trade names necessary to the conduct of its operations. 

(d)  Compliance with Laws, Etc.  Comply with all laws, rules, regulations and 
orders of any governmental authority applicable to it or its property and all agreements binding 
upon it or its property, except where the failure to do so, individually or in the aggregate, could 
not reasonably be expected to result in a Material Adverse Effect.   

[(e)  Amendment of Arrow Intercompany Note.  No later than the Arrow 
Intercompany Note Maturity Date, extend the final maturity under the Arrow Intercompany Note 
to a date that is later than the Maturity Date, and deliver written confirmation of such extension 
to the Lender.]3 

(f)  Payment of Tax Obligations.  Each Loan Party shall pay, discharge and 
perform as the same shall become due and payable or required to be performed all tax liabilities, 
assessments and governmental charges or levies upon it or its property, unless the same are being 
contested in good faith by appropriate proceedings diligently prosecuted which stay the 
enforcement of any Lien and for which adequate reserves in accordance with GAAP are being 
maintained by such Person, in each case so long as the failure to make such payment could not 
reasonably be expected to result in a Material Adverse Effect. 

(g)  Insurance.  The Loan Parties will maintain, with financially sound and 
reputable insurance companies insurance in such amounts (with no greater risk retention) and 
against such risks as are customarily maintained by Persons of established repute engaged in the 
same or similar operations operating in the same or similar locations.  Notwithstanding the 
foregoing, each Loan Party may self-insure if such self-insurance (a) is in amounts not less than 
what is reasonable based on the operations and locations of the Borrower and its Subsidiaries, (b) 
is adequate to protect its property and operations, and (c) is prudent under the circumstances; 
provided, however, that the Borrower and the other Loan Parties may not self-insure any of their 
property, plant and equipment.  

(h)  Further Assurances. Promptly upon request by the Lender, the Loan Parties 
shall take such additional actions and execute such documents as the Lender may reasonably 
require from time to time in order (i) to carry out more effectively the purposes of this 
Agreement or any other Loan Document or (ii) to perfect or maintain the validity, effectiveness 
and priority of any of the Liens intended to be created by the Loan Documents. 

                                                 
3 [To be deleted if extension occurs prior to the Closing Date.] 
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SECTION 6.02.  Negative Covenants.  So long as any Obligation shall remain 
unpaid, the Borrower will not, without the written consent of the Lender: 

(a)  Debt.  Create, incur, assume or permit to exist any Debt, except: 

(i) Debt created under the Loan Documents; and 

(ii) Debt created under, or not prohibited to be incurred, assumed or exist 
pursuant to the terms of, the First Lien Documents. 

(b) Liens.  Create, incur, assume or permit to exist any Lien on any property or 
asset now owned or hereafter acquired by it or assign or sell any income or revenues (including 
accounts receivable) or rights in respect of any thereof, except: 

(i) Liens created under the Loan Documents; and 

(ii) Liens created under, or not prohibited to be incurred, assumed or exist 
pursuant to the terms of, the First Lien Documents. 

(c)  Fundamental Changes.  Merge into or consolidate with any other Person, or 
permit any other Person to merge into or consolidate with it, or liquidate or dissolve, except to 
the extent not prohibited by the First Lien Documents. The Borrower will not engage to any 
material extent in any operations other than the operations of the type conducted by the Borrower 
on the date of execution of this Agreement and operations reasonably related thereto, except to 
the extent not prohibited by the First Lien Documents. 

(d)  Investments.  Purchase, hold or acquire (including pursuant to any merger 
with any Person that was not a wholly owned Subsidiary prior to such merger) any equity 
interests in or evidences of indebtedness or other securities (including any option, warrant or 
other right to acquire any of the foregoing) of, make or permit to exist any loans or advances to, 
guarantee any obligations of, or make or permit to exist any investment or any other interest in, 
any other Person, or purchase or otherwise acquire (in one transaction or a series of transactions) 
any assets of any other Person constituting a business unit, except, in each case, to the extent not 
prohibited by the First Lien Documents.  

(e) Restricted Payments.  Declare or make, or agree to pay or make, directly or 
indirectly, any Restricted Payment, or incur any obligation (contingent or otherwise) to do so 
except, in each case, to the extent not prohibited by the First Lien Documents. The Borrower will 
not make or agree to pay or make, directly or indirectly, any payment or other distribution 
(whether in cash securities or other property) of or in respect of principal of or interest on any 
Debt, or any payment or other distribution (whether in cash, securities or other property), 
including any sinking fund or similar deposit, on account of the purchase, redemption, 
retirement, acquisition, cancellation or termination of any Debt, except, in each case, to the 
extent not prohibited by the First Lien Documents. 

(f)  Amendments to Certain Documents.  No Loan Party shall change or amend 
the terms of (i) the First Lien Documents, except to the extent permitted by the Intercreditor 
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Agreement, or (ii) the Arrow Intercompany Note, in each case in a manner that would reasonably 
be expected to be materially adverse to the Lender. 

(g)  Changes in Accounting, Name and Jurisdiction of Organization.  (i) The 
Borrower shall not (x) make any significant change in accounting treatment or reporting 
practices, except as required by GAAP or (y) change its fiscal year and (ii) no Loan Party shall 
change its name as it appears in official filings in its jurisdiction of organization or (ii) change its 
jurisdiction of organization or formation, in each case without at least ten (10) days’ prior written 
notice to the Lender. 

(h)  Payments on Arrow Intercompany Note. The Guarantor shall not make any 
payments under the Arrow Intercompany Note except with the prior written consent of the 
Lender. 

ARTICLE VII 

EVENTS OF DEFAULT 

SECTION 7.01.  Events of Default.  If any of the following events (“Events of 
Default”) shall occur and be continuing: 

(a)  The Borrower shall fail to pay (i) any amount of principal on the Loan when 
due, or (ii) any amount of interest or other amount payable hereunder or under any Loan 
Document within three (3) Business Days of the date when due; or 

(b)  Any representation, warranty or certification made or deemed made by or on 
behalf of any Loan Party in or in connection with any Loan Document to which such Loan Party 
is a party or any amendment or modification thereof or waiver thereunder, or in any report, 
certificate, financial statement or other document furnished pursuant to or in connection with any 
Loan Document or any amendment or modification thereof or waiver thereunder, shall prove to 
have been incorrect in any material respect when made or deemed made; or 

(c)  The Borrower shall fail to perform or observe any term, covenant or 
agreement contained in Sections 6.01(b)(i), 6.01(c) or 6.02) hereof on its part to be performed or 
observed; or 

(d)  Any Loan Party shall fail to perform or observe any term, covenant or 
agreement contained in this Agreement or any other Loan Document, other than those referred to 
in Section 7.01(a), (b) and (c) above, and Section 7.01(i) and (j) below, on its part to be 
performed or observed and any such failure shall remain unremedied for thirty (30) days after 
notice thereof from the Lender to the Borrower; 

(e) The Borrower shall: fail to perform or observe any term, covenant or condition 
on its part to be performed or observed under the First Lien Documents and, as a result thereof, 
the obligations under the First Lien Documents shall have been accelerated and declared to be 
due and payable prior to their stated maturity;  
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(f)  An involuntary proceeding shall be commenced or an involuntary petition 
shall be filed seeking (i) liquidation, reorganization or other relief in respect of any Loan Party or 
its debts, or of a substantial part of its assets, under any Federal, state or foreign bankruptcy, 
insolvency, receivership or similar law now or hereafter in effect or (ii) the appointment of a 
receiver, trustee, custodian, sequestrator, conservator or similar official for such Loan Party or 
for a substantial part of its assets, and, in any such case, such proceeding or petition shall 
continue undismissed for 60 days or an order or decree approving or ordering any of the 
foregoing shall be entered; 

(g) Any Loan Party shall (i) voluntarily commence any proceeding or file any 
petition seeking liquidation, reorganization or other relief under any Federal, state or foreign 
bankruptcy, insolvency, receivership or similar law now or hereafter in effect, (ii) consent to the 
institution of, or fail to contest in a timely and appropriate manner, any proceeding or petition 
described in clause (h) of this Section 7.01, (iii) apply for or consent to the appointment of a 
receiver, trustee, custodian, sequestrator, conservator or similar official for such Loan Party or 
for a substantial part of its assets, (iv) file an answer admitting the material allegations of a 
petition filed against it in any such proceeding, (v) make a general assignment for the benefit of 
creditors or (vi) take any action for the purpose of effecting any of the foregoing; or 

(h)  one or more judgments for the payment of money in an aggregate amount in 
excess of $6,000,000 shall be rendered against the Borrower, any other Loan Party or any 
combination thereof and the same shall remain undischarged for a period of 30 consecutive days 
during which execution shall not be effectively stayed by written agreement or court order, or 
any action shall be legally taken by a judgment creditor to attach or levy upon any assets of the 
Borrower or any other Loan Party to enforce any such judgment; 

(i)  an “Event of Default” shall have occurred pursuant to Section 8.01(d) of the 
First Lien Credit Agreement, which Event of Default has been caused by a breach of Section 
7.01 or 7.02 of the First Lien Credit Agreement by more than 20% compared to the applicable 
Liquidity (as defined in the First Lien Credit Agreement) or Consolidated Debt Service Coverage 
Ratio (as defined in the First Lien Credit Agreement), as applicable, required to be maintained 
thereunder and has not been cured within the period set forth in Section 8.01(p) or 8.01(q) of the 
First Lien Credit Agreement, as applicable; or 

THEN, (i) upon the occurrence of any Event of Default described in clause (f) or (g) above, the 
Loan hereunder with accrued interest thereon, and all other Obligations under this Agreement 
and the other Loan Documents shall automatically become due and payable; (ii) upon the 
occurrence of any other Event of Default, the Lender may, by notice to the Borrower  declare the 
Loan hereunder, with accrued interest thereon, and all other Obligations under this Agreement 
and the other Loan Documents to be due and payable forthwith, whereupon the same shall 
immediately become due and payable; and (iii) the Lender may, upon notice to the Borrower,  
exercise any and all rights and remedies available to it under the Loan Documents or provided by 
law or in equity, in each case subject to the Intercreditor Agreement.  Except as expressly 
provided above in this Section, each Loan Party (including the Guarantor) hereby expressly 
waives presentment, demand, protest and all other notices of any kind. 
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ARTICLE VIII 

GUARANTY 

The Guarantor acknowledges and agrees that it will derive substantial direct and indirect 
benefits from the making of the extension of credit under this Agreement and the Note. To 
induce the Lender to make the extension of credit to the Borrower, the Guarantor hereby  
absolutely, unconditionally and irrevocably guarantees, as a primary obligor and not as a surety,  
the prompt payment in full when due (whether at stated maturity, by required prepayment, 
declaration, demand, or acceleration or otherwise) of the principal of and interest on (including 
any interest, fees, costs or charges that would accrue but for the provisions of Title 11 of the 
United States Code after any bankruptcy or insolvency petition under Title 11 of the United 
States Code) the Loan, and all other Obligations , whether existing on the date of this Agreement 
or hereafter incurred or created, in each case strictly in accordance with the terms thereof (such 
obligations being herein collectively called the “Guaranteed Obligations”).   

The Guarantor understands, agrees and confirms that the Lender may enforce the 
Guaranty up to the full amount of the Guaranteed Obligations against the Guarantor without 
proceeding against the Borrower, any other guarantor, or against any security for the Guaranteed 
Obligations.  This Guaranty is a guaranty of prompt payment and performance and not of 
collection. 

The Guarantor and the Lender hereby confirm that it is their intention that this Guaranty 
not constitute a fraudulent transfer or fraudulent conveyance for purposes of Section 548 of Title 
11 of the United States Code, the Uniform Fraudulent Conveyance Act, the Uniform Fraudulent 
Transfer Act, or any applicable provisions of comparable law.  To effectuate the foregoing 
intention, the Guarantor and the Lender hereby irrevocably agree that the Guaranteed 
Obligations shall be limited to such amount as will, after giving effect to such maximum amount 
and all other (contingent or otherwise) liabilities of the Guarantor that are relevant under such 
laws, result in the Guaranteed Obligations of the Guarantor in respect of such maximum amount 
not constituting a fraudulent transfer or fraudulent conveyance.   

The Guarantor hereby waives and agrees not to assert any defense, whether arising in 
connection with or in respect of any of the following or otherwise, and hereby agrees that its 
obligations hereunder are irrevocable, absolute and unconditional and shall not be discharged as 
a result of or otherwise affected by any of the following (which may not be pleaded and evidence 
of which may not be introduced in any proceeding with respect to this Agreement, in each case 
except as otherwise agreed in writing by the Lender): 

(a) the invalidity or unenforceability of any obligation of the Borrower or any other 
guarantor under any Loan Document or any other agreement or instrument relating thereto 
(including any amendment, consent or waiver thereto), or any security for, or other guaranty of, 
any Guaranteed Obligation or any part thereof, or the lack of perfection or continuing perfection 
or failure of priority of any security for the Guaranteed Obligations or any part thereof; 
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(b) the absence of (i) any attempt to collect any Guaranteed Obligation or any part 
thereof from the Borrower or any other guarantor or other action to enforce the same or (ii) any 
action to enforce any Loan Document or any lien thereunder; 

(c) the failure by any Person to take any steps to perfect and maintain any lien on, or 
to preserve any rights with respect to, any collateral; 

(d) any workout, insolvency, bankruptcy proceeding, reorganization, arrangement, 
liquidation or dissolution by or against the Borrower, any other guarantor or any of the 
Borrower’s Subsidiaries or any procedure, agreement, order, stipulation, election, action or 
omission thereunder, including any discharge or disallowance of, or bar or stay against 
collecting, any Guaranteed Obligation (or any interest thereon) in or as a result of any such 
proceeding; 

(e) any foreclosure, whether or not through judicial sale, and any other sale or other 
disposition of any collateral or any election following the occurrence of an Event of Default by 
the Lender to proceed separately against any collateral in accordance with the Lender’s rights 
under any applicable law; or 

(f) any other defense, setoff, counterclaim or any other circumstance that might 
otherwise constitute a legal or equitable discharge of the Borrower, any other guarantor or any of 
the Borrower’s Subsidiaries, in each case other than the payment in full of the Guaranteed 
Obligations. 

The Guarantor further unconditionally and irrevocably agrees not to (x) enforce or 
otherwise exercise any right of subrogation or any right of reimbursement or contribution or 
similar right against the Borrower or any other guarantor by reason of any Loan Document or 
any payment made thereunder or (y) assert any claim, defense, setoff or counterclaim it may 
have against the Borrower or any other guarantor or set off any of its obligations to Borrower or 
any other guarantor against obligations of such person to the Guarantor.  No obligation of the 
Guarantor hereunder shall be discharged other than by complete performance or as otherwise 
agreed by the Lender. 

ARTICLE IX 

MISCELLANEOUS 

SECTION 9.01.  Amendments, Etc.  No amendment or waiver of any provision of 
the Loan Documents nor consent to any departure by the Borrower therefrom, shall in any event 
be effective unless the same shall be in writing and signed by the Borrower and the Lender, and 
then such waiver or consent shall be effective only in the specific instance and for the specific 
purpose for which given.  Any amendment to Article VIII or any defined term used therein that 
affects the Guaranty, and any amendment to this sentence, shall also require the written consent 
of the Guarantor. For the avoidance of doubt, the Lender and Borrower are hereby authorized, 
without notice to or demand upon the Guarantor and without discharging or otherwise affecting 
the obligations of the Guarantor hereunder, to do each of the following: 
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(a)(i) modify, amend, supplement or otherwise change, (ii) accelerate or otherwise 
change the time of payment or (iii) waive or otherwise consent to noncompliance with, any 
Guaranteed Obligation or any Loan Document; 

(b)  apply to the Guaranteed Obligations any sums by whomever paid or however 
realized to any Guaranteed Obligation in such order as provided in the Loan Documents; 

(c)  refund at any time any payment received by the Lender in respect of any 
Guaranteed Obligation; 

(d)(i) sell, exchange, enforce, waive, substitute, liquidate, terminate, release, 
abandon, fail to perfect, subordinate, accept, substitute, surrender, exchange, affect, impair or 
otherwise alter or release any collateral for any Guaranteed Obligation or any other guaranty 
therefor in any manner, (ii) receive, take and hold additional collateral to secure any Guaranteed 
Obligation, (iii) add, release or substitute any one or more other guarantors, makers or endorsers 
of any Guaranteed Obligation or any part thereof and (iv) otherwise deal in any manner with the 
Borrower and any other guarantor, maker or endorser of any Guaranteed Obligation or any part 
thereof; and 

(e)  settle, release, compromise, collect or otherwise liquidate the Guaranteed 
Obligations. 

SECTION 9.02.  Notices, Etc.  Except as otherwise set forth in this Agreement, 
all notices and other communications provided for hereunder shall be in writing and shall be 
delivered by hand or overnight courier service, mailed by certified or registered mail or sent by 
telecopier or electronic mail to the addresses separately provided in writing by the parties.  
Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall 
be deemed to have been given when received; notices sent by facsimile or electronic mail shall 
be deemed to have been given when sent (except that, if not given during normal business hours 
for the recipient, they shall be deemed to have been given at the opening of business on the next 
Business Day for the recipient). 

SECTION 9.03.  No Waiver; Remedies.  No failure on the part of the Lender to 
exercise, and no delay in exercising, any right under any of the Loan Documents shall operate as 
a waiver thereof; nor shall any single or partial exercise of any right under any of the Loan 
Documents preclude any other or further exercise thereof or the exercise of any other right.  The 
remedies herein provided are cumulative and not exclusive of any remedies provided by law. 

SECTION 9.04.  Expenses.  The Borrower shall pay, on the Closing Date and 
thereafter, within thirty (30) days of a written demand therefor (a) all reasonable and documented 
out of pocket fees and expenses incurred by the Lender (including reasonable attorneys’ fees of 
one legal counsel to the Lender at any time) in connection with the preparation, negotiation, 
execution, delivery and administration of this Agreement and the other Loan Documents, or any 
amendments, modifications or waivers of the provisions hereof or thereof (whether or not the 
transactions contemplated hereby or thereby shall be consummated), and (b) all reasonable and 
documented out of pocket fees and expenses incurred by the Lender (including reasonable 
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attorneys’ fees of outside legal counsel to the Lender) in connection with the enforcement or 
protection of its rights in connection with this Agreement and the other Loan Documents. 

SECTION 9.05.  Indemnity.   Each Loan Party shall indemnify, hold harmless, 
and defend the Lender and each of its Related Persons (the Lender and each such Person being 
an   “Indemnitee”) against any and all losses, claims, damages, liabilities and related expenses ( 
incurred by the Indemnitee or asserted against the Indemnitee by any Person (other than the 
Indemnitee or its Affiliates) arising out of, in connection with, or as a result of (i) the execution 
or delivery of this Agreement, any other Loan Document or any agreement or instrument 
contemplated hereby or thereby, the performance by the parties hereto of their respective 
obligations hereunder or thereunder or the consummation of the transactions contemplated 
hereby or thereby, (ii) the Loan or the use or proposed use of the proceeds therefrom, or (iii) any 
actual or prospective claim, litigation, investigation or proceeding relating to any of the 
foregoing, whether based on contract, tort or any other theory, and regardless of whether any 
Indemnitee is a party thereto; provided, such indemnity shall not, as to the Indemnitee, be 
available to the extent that such losses, claims, damages, liabilities or related expenses  are 
determined by a court of competent jurisdiction by final and nonappealable judgment to have 
resulted from the gross negligence or willful misconduct of such Indemnitee. 

SECTION 9.06.  Assignments.   Neither the Borrower nor the Lender shall assign 
or otherwise transfer all or a portion of its rights or obligations hereunder without the consent of 
the other party, except that the Lender may assign all (but not a portion) of its rights and 
obligations under this Agreement and the other Loan Documents without the consent of the 
Borrower or any party hereunder following the occurrence and during the continuance of an 
Event of Default pursuant to Section 7.01(a), (f) or (g). 

SECTION 9.07.  Effectiveness; Binding Effect; Governing Law.  This Agreement 
shall become effective when it shall have been executed by the Borrower, the Guarantor and the 
Lender and thereafter shall be binding upon and inure to the benefit of the Borrower, the 
Guarantor, the Lender and their respective permitted successors and assigns.  THIS 
AGREEMENT, AND ANY CLAIMS, CONTROVERSY, DISPUTE OR CAUSES OF 
ACTION (WHETHER IN CONTRACT OR TORT OR OTHERWISE) BASED UPON, 
ARISING OUT OF OR RELATING TO THIS AGREEMENT SHALL BE CONSTRUED IN 
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF TEXAS. 

SECTION 9.08.  Waiver of Jury Trial.  EACH OF THE PARTIES TO THIS 
AGREEMENT HEREBY AGREES TO WAIVE ITS RESPECTIVE RIGHTS TO A JURY 
TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF 
THIS AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS OR ANY DEALINGS 
BETWEEN THEM RELATING TO THE SUBJECT MATTER  HEREOF OR THEREOF. 

SECTION 9.09.  Consent to Jurisdiction; Venue.  All judicial proceedings 
brought with respect to this Agreement shall be brought in any state or federal court of 
competent jurisdiction in Dallas County, Texas, and by execution and delivery of this 
Agreement, each party hereto accepts for itself and in connection with its properties, generally 
and unconditionally, the exclusive jurisdiction of the aforesaid courts, and irrevocably agrees to 
be bound by any judgment rendered thereby in connection with this Agreement.  Each party 
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hereto irrevocably waives any right it may have to assert the doctrine of forum non conveniens or 
to object to venue to the extent any proceeding is brought in accordance with this Section. 

SECTION 9.10.  Entire Agreement.  THIS AGREEMENT, TOGETHER WITH 
ANY EXHIBITS OR SCHEDULES ATTACHED HERETO, AND THE OTHER LOAN 
DOCUMENTS EMBODY THE ENTIRE AGREEMENT AND UNDERSTANDING 
BETWEEN THE PARTIES HERETO AND SUBPERSEDES ALL PRIOR AGREEMENTS 
AND UNDERSTANDING, WHETHER WRITTEN OR ORAL, RELATING TO THE 
SUBJECT MATTER HEREOF. 

 
SECTION 9.11.  Separability of Provisions; Headings.  In case any one or more 

of the provisions contained in this Agreement should be invalid, illegal or unenforceable in any 
respect, the validity, legality and enforceability of the remaining provisions contained herein 
shall not in any way be affected or impaired thereby.  Section headings in this Agreement are 
included for convenience of reference only and shall not be given any substantive effect. 

SECTION 9.12.  Execution in Counterparts.  This Agreement may be executed in 
any number of counterparts and by different parties hereto in separate counterparts, each of 
which when so executed shall be deemed to be an original and all of which taken together shall 
constitute one and the same agreement.  Delivery of an executed counterpart to this Agreement 
by electronic transmission shall be as effective as delivery of a manually signed original. The 
words “execution,” “execute”, “signed”, “signature” and words of like import in this Agreement 
shall be deemed to include electronic signatures, the electronic matching of assignment terms 
and contract formations on electronic platforms approved by the parties hereto, which shall be of 
the same legal effect, validity or enforceability as a manually executed signature to the extent 
and as provided for in any applicable law, including the Federal Electronic Signatures in Global 
and National Commerce Act,  or any other similar state laws based on the Uniform Electronic 
Transactions Act. 

SECTION 9.13  Survival. Any indemnification or other protection provided to 
any Indemnitee pursuant to this Agreement or any Loan Document shall survive the termination 
of this Agreement and the payment in full of all other Obligations. 

 

 

 

Case 20-10343-LSS    Doc 7515-20    Filed 11/30/21    Page 20 of 22



 

[Signature Page to BSA – Foundation Credit Agreement] 

AMERICAS 108370031 

  

 
 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed by their respective officers thereunto duly authorized, as of the date first above written. 

 

 BORROWER: 

 BOY SCOUTS OF AMERICA 

 By: ______________________ 
 Name:  
 Title:  

 GUARANTOR: 

 ARROW WV, INC. 

 By: ______________________ 
 Name:  
 Title:  
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LENDER: 

NATIONAL BOY SCOUTS OF AMERICA 
FOUNDATION 

  
 
 By: ______________________ 
 Name:  
 Title:  
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Exhibit U 

Form of BSA Settlement Trust Note 

You may access a full and complete copy of the Form of BSA Settlement Trust Note, free of 

charge, at https://omniagentsolutions.com/bsa-plansupplement.
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PROMISSORY NOTE1 

  
$80,000,000.00 [CITY], [STATE] 

 
[●], 2022 

 

FOR VALUE RECEIVED, Boy Scouts of America, a congressionally chartered 
nonprofit corporation under title 36 of the United States Code (the “Issuer” or “BSA”), hereby 
unconditionally promises to pay [Settlement Trust], a trust organized under the laws of Delaware (the 
“Noteholder”), in lawful money of the United States of America in immediately available funds, the 
principal sum of EIGHTY MILLION U.S. DOLLARS (US $80,000,000.00) (the “Note Amount”) as 
evidenced by this promissory note (as may be amended, restated, modified and/or supplemented from 
time to time, this “Note”) or, if less than the Note Amount, the unpaid principal amount of the Note 
issued by the Issuer in favor of the Noteholder, in the manner and on the dates set forth in this Note.  
Unless defined elsewhere herein, capitalized terms used herein shall have the meaning provided in 
Section 5 hereof. 

1.  Payments. All payments of principal and cash interest due hereunder shall be 
made in U.S. Dollars and in immediately available funds and shall be made to the Noteholder Bank 
Account. 

2.  Interest.  The Issuer agrees to pay interest in respect of the unpaid principal 
amount of the Note (the “Interest”) from the Effective Date until the full repayment thereof (whether at 
maturity, by prepayment or otherwise) at a rate equal to 5.50% per annum (the “Interest Rate”), calculated 
on the basis of the actual number of days elapsed in a 360-day year. Accrued (and theretofore unpaid) 
interest shall be payable semi-annually on February 15 and August 15 of each year (commencing on 
[August 15, 2022]) and on the Maturity Date (each such date, an “Interest Payment Date”). Interest shall 
be payable in cash, except that, at the election of the Issuer (a “PIK Election”), such Interest accrued on or 
prior to [______], 2023, may be paid-in-kind. On each applicable Interest Payment Date, such accrued 
Interest for which a PIK Election has been made shall be automatically capitalized and added (and 
constitute part of) the then-outstanding principal amount of the Note Amount for all purposes of this Note 
and shall bear Interest in accordance with this Note. In order to make a PIK Election, the Issuer must 
deliver a written notice (a “PIK Election Notice”) to the Noteholder on or prior to the applicable Interest 
Payment Date stating that the Interest due on such Interest Payment Date shall be paid-in-kind. If no PIK 
Election Notice is delivered on or prior to an Interest Payment Date with respect to the Interest due on 
such Interest Payment Date, such Interest shall, for the avoidance of doubt, be payable in cash. 

________________________ 
 

1  This document remains subject to ongoing review and material revision in all respects.  The Debtors, Coalition, 
the Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford and 
TCJC (each as defined in the Plan) are each continuing to review the documents that are part of the Plan 
Supplement, and each of their respective rights are reserved with respect to the Plan Supplement and the 
information contained therein, as applicable. 

DRAFT 
SUBJECT TO FURTHER NEGOTIATION 
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3.   Mandatory Prepayments.  Commencing on [February 15, 2023], the Issuer agrees 
to repay the outstanding principal of the Note in consecutive annual principal installments equal to:  

(a) $4,500,000; plus  

(b) $3.50 multiplied by the aggregate number of Youth Members as of December 31 of 
the preceding calendar year up to the Forecasted Number of Youth Members for such calendar year as set 
forth on Annex A attached hereto; plus  

(c) $50 multiplied by the aggregate number of High Adventure Base Participants during 
the preceding calendar year; plus  

(d) $50 multiplied by the aggregate number of Youth Members in excess of the 
Forecasted Number of Youth Members for such calendar year, excluding the portion of the excess that is 
comprised of members under the ScoutReach program, as set forth in the Issuer’s five-year business plan; 
plus  

(e) $150 multiplied by the aggregate number of High Adventure Base Participants, 
excluding those attending events with a registration fee of less than $300 (e.g., for non-typical High 
Adventure Base activities), in excess of the forecasted number of High Adventure Base Participants for 
such year as set forth in the Issuer’s five-year business plan. 

Such principal installments shall be made on February 15 of each year, commencing with 
the second such date to occur after the Effective Date; provided that the Note and all other amounts owed 
hereunder with respect to the Note shall be paid in full no later than the Maturity Date, and 
notwithstanding the scheduled amortization, the final payment by Issuer in respect of the Note on the 
Maturity Date shall be in an amount sufficient to repay all amounts owing by Issuer under this Note.   

4. Voluntary Prepayments.  The Issuer may on any Business Day voluntarily prepay 
the outstanding principal of the Note, without penalty or premium, in whole or in part, at any time and 
from time to time.  

5.  Reporting Requirements. The Issuer shall furnish to the Noteholder, within forty 
five (45) days after the end of each of March, June, September and December of each year (commencing 
with [March 31, 2022]), a report indicating the actual number of Youth Members and High Adventure 
Base Participants as of the last day of the fiscal quarter then most recently ended, which report shall also 
set forth, in each case, in comparative form, the figures for the previous fiscal year. 

5.  Definitions.   As used herein, the following terms shall have the meanings herein 
specified unless the context otherwise requires: 

“Business Day” shall mean any day excluding Saturday, Sunday and any day which shall 
be in the City of New York a legal holiday or a day on which banking institutions are authorized by law 
or other governmental actions to close. When the payment of any obligation or the performance of any 
covenant, duty or obligation is stated to be due or performance required on (or before) a day which is not 
a Business Day, the date of such payment or performance shall extend to the immediately succeeding 
Business Day, and such extension of time shall be reflected in computing interest or fees, as the case may 
be. 

“Effective Date” shall mean the “Effective Date” as defined in the Plan. 

“Financial Projections” shall mean the Financial Projections attached to the disclosure 
statement for the Plan.  
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“Forecasted Numbers of Youth Members” shall mean the forecasted number of Youth 
Members (x) for any period ending on or prior to December 31, 2025, as set forth in the Financial 
Projections and (y) for any period ending thereafter, the forecasted number of Youth Members for the 
calendar year ending December 31, 2025 as set forth in the Financial Projections. 

“Forecasted Numbers High Adventure Base Participants” shall mean the forecasted 
number of High Adventure Base Participants (x) for any period ending on or prior to December 31, 2025, 
as set forth in the Financial Projections and (y) for any period ending thereafter, the forecasted number of 
High Adventure Base Participants for the calendar year ending December 31, 2025 as set forth in the 
Financial Projections. 

“High Adventure Base Participant” shall mean a registered Youth Member who has paid 
the participation fee (which has not been refunded in whole or in part) for attending a BSA program at 
one of the four high adventure bases (Florida Sea Base, Northern Tier, Philmont or Summit Bechtel 
Reserve). High Adventure Base Participants do not include Youth Members attending a Jamboree, an 
Order of the Arrow program, or an event sponsored by the World Organization of the Scouting 
Movement (WOSM) or a member of WOSM other than the BSA. 

“Maturity Date” shall mean [______], 2032. 

“Noteholder Bank Account” shall mean the following account or such other account as 
the Noteholder may designate from time to time in writing to the Issuer. 

Account Bank:  [_________] 
Account Name:  [_________] 
Account No.:   [_________] 
Swift Code:   [_________] 

 
“Plan” shall mean the Modified Fifth Amended Plan of Reorganization for Boy Scouts of 

America and Delaware BSA, LLC filed by the Debtors, as the same may be amended or modified from 
time to time pursuant to section 1127 of the Bankruptcy Code, as approved by the Bankruptcy Court 
pursuant to section 1125 of the Bankruptcy Code. 

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

6. Effectiveness.  This Note shall become effective on the date on which the Issuer 
and the Noteholder shall have executed and delivered a counterpart hereof (whether the same or different 
counterparts). 

 
7. Miscellaneous.  (a)  Except as otherwise expressly provided herein, all notices 

and other communications provided for hereunder shall be in writing and mailed, telecopied, emailed or 
delivered:  if (i) to the Issuer at [________], Attention: [______], (t) [______], (f) +[______], (email) 
[______] and (ii), if to the Noteholder, at [________], Attention: [______], (t) [______], (f) +[______], 
(email) [______], or, in either case, at such other address as shall be designated by the Noteholder or the 
Issuer in a written notice to the other.  All such notices and communications shall, when mailed or 
telecopied or sent by overnight courier, be effective when deposited in the mail or delivered to the 
overnight courier, as the case may be, or sent by facsimile transmission. 
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 (b)  THIS NOTE AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES 
UNDER THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED AND INTERPRETED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS. Any legal action or proceeding 
with respect to this Note may be brought in the courts of the State of Texas sitting in Dallas County and 
of the United States of America for the District of Northern Texas and, by execution and delivery of this 
Note, each party hereby accepts for itself and in respect of its property, generally and unconditionally, the 
jurisdiction of the aforesaid courts. Each party further irrevocably consents to the service of process out of 
any of the aforementioned courts in any action or proceeding by the mailing of copies thereof by 
registered or certified mail, postage prepaid, to such party at its address designated in Section 7(a), such 
service to become effective seven days after such mailing.  Each party hereby irrevocably waives any 
objection which it may now or hereafter have to the laying of venue of any of the aforesaid actions or 
proceedings arising out of or in connection with this Note brought in the courts referred to above and 
hereby further irrevocably waives and agrees not to plead or claim in any such court that any such action 
or proceeding brought in any such court has been brought in an inconvenient forum.  The Issuer hereby 
irrevocably waives, and the Noteholder by its acceptance of the benefits of this Note hereby irrevocably 
waives, all right to a trial by jury in any action, proceeding or counterclaim arising out of or relating to 
this Note or the transactions contemplated hereby. 

(c)  This Note shall be binding on each party hereto and its successors and permitted 
assigns and shall inure to the benefit of the other party and its successors and assigns.  

(d)  No amendment, modification or waiver of any provision of this Note shall be 
effective unless it is in writing and signed by the Noteholder and the Issuer.  

 (e)  Section headings are for convenience of reference and shall not be construed as part 
of this Note. 

8.  Security Agreement and Intercreditor Agreement.   

(a)  The obligations under this Note are secured pursuant to, and in accordance with, 
that certain Security Agreement, dated as of the Effective Date (as amended, restated, supplemented or 
otherwise modified from time to time), between the Issuer and the Noteholder. 

(b) The Noteholder is party to that certain Intercreditor Agreement, dated as of the 
Effective Date, (as amended, restated, supplemented or otherwise modified from time to time, the 
“Intercreditor Agreement”), among Noteholder and JPMorgan Chase Bank, N.A..  Notwithstanding 
anything herein to the contrary, the lien and security interest granted to the Noteholder under the Security 
Agreement and the exercise of any right or remedy by the Noteholder hereunder and under the Security 
Agreement are subject to the provisions of the Intercreditor Agreement.  In the event of any conflict or 
inconsistency between the provisions of the Intercreditor Agreement and this Note, the provisions of the 
Intercreditor Agreement shall control. 

*  *  * 
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Signature Page to BSA Settlement Trust Promissory Note 
  

IN WITNESS WHEREOF, the Issuer has executed this Promissory Note as of the date 
first above written. 

 BOY SCOUTS OF AMERICA, as Issuer 
 
 

______________________________________ 
Name:   
Title:    
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Accepted and agreed as of the date first above 
written: 

 
 [SETTLEMENT TRUST], as Noteholder 

 
 

______________________________________ 
Name:   
Title:    
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Exhibit V 

Form of DST Agreement 

You may access a full and complete copy of the Form of DST Agreement, free of charge, at 

https://omniagentsolutions.com/bsa-plansupplement.
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TRUST AGREEMENT1 

DATED AS OF [●], 2022 

PURSUANT TO THE MODIFIED FIFTH AMENDED CHAPTER 11 PLAN OF 

REORGANIZATION FOR BOY SCOUTS OF AMERICA 

AND DELAWARE BSA, LLC 

                                                
1 This document remain subject to ongoing review and material revision in all respects.  The Debtors, Coalition, the 
Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford, and TCJC are 
each continuing to review the documents that are part of the Plan Supplement, and each of their respective rights are 
reserved with respect to the Plan Supplement and the information contained therein, as applicable. 
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TRUST AGREEMENT 

This Trust Agreement (this “Trust Agreement”), dated as of [●], 2022 and effective as of 
the Effective Date, is entered into in accordance with the Modified Fifth Amended Chapter 11 
Plan of Reorganization for Boy Scouts of America and Delaware BSA, LLC, dated as of 
September 30, 2021 (as it may be amended, modified, or supplemented, the “Plan”), by Boy 
Scouts of America (the “Settlor”, “Debtor” or, after the Effective Date (as defined in the Plan) 
“Reorganized Debtor”), as debtor and debtor in possession whose chapter 11 case is administered 
under Case No. 20-10343 (LSS) in the United States Bankruptcy Court for the District of Delaware 
(the “Bankruptcy Court”); [●] as trustee (together with any successor serving in such capacity, 
the “Trustee”); and [●], as the Delaware trustee (together with any successor serving in such 
capacity, the “Delaware Trustee”).  All capitalized terms used but not otherwise defined herein 
shall have their respective meanings as set forth in the Plan (including the exhibits and schedules 
thereto) or in the Confirmation Order (as defined in the Plan), as applicable. 

RECITALS 

(A) The Debtor has, or contemporaneously with the execution of this Trust Agreement 
will have, reorganized under the provisions of chapter 11 of the Bankruptcy Code in a case filed 
in the Bankruptcy Court, jointly administered and known as In re Boy Scouts of America and 
Delaware BSA, LLC, Case No. 20-10343 (Bankr. D. Del. 2020) (LSS) (collectively, the “Chapter 
11 Cases”). 

(B) The Debtor is executing this Trust Agreement in its capacity as Settlor to implement 
the Plan and to create a Delaware statutory trust (the “Trust”) to make payments under the DST 
Note and to make payments to the Pension Plan, as applicable, and for the other purposes as set 
forth in this Trust Agreement. 

(C) The Confirmation Order has been entered by the Bankruptcy Court and is in full 
force and effect. 

(D) The Plan and Confirmation Order provide, among other things, for the creation of 
the Trust to make payments under the DST Note and to make payments to the Pension Plan, as 
applicable, in accordance with this Trust Agreement, the Plan and the Confirmation Order. 

(E) The Plan and Confirmation Order provide that the Trust shall be funded by monthly 
contributions made by Local Councils into an account owned by the Trust that is referred to herein 
as the LC Reserve Account. 

NOW, THEREFORE, it is hereby agreed as follows: 

Case 20-10343-LSS    Doc 7515-22    Filed 11/30/21    Page 6 of 33



 

 

2 

 

ARTICLE 1. 
AGREEMENT OF TRUST 

Section 1.1 Creation and Name. The Debtor, as Settlor, hereby creates a trust known as the 
“LC Statutory Trust,” which is the “Trust” provided for and referred to in the Plan as the DST. 
The Trustee may transact the business and affairs of the Trust in the name of the Trust and 
references herein to the Trust shall include the Trustee acting on behalf of the Trust. It is the 
intention of the parties hereto that the Trust created hereby constitutes a statutory trust under 
Chapter 38 of title 12 of the Delaware Code, 12 Del. C. §§ 3801 et seq. (the “Act”), and that the 
Confirmation Order, the Plan and this Trust Agreement, including the Exhibits hereto (the 
Confirmation Order, the Plan and this Trust Agreement, including all Exhibits hereto, collectively, 
the “Trust Documents”), constitute the governing instruments of the Trust. The Trustee and the 
Delaware Trustee are hereby authorized and directed to execute and file a Certificate of Trust with 
the Delaware Secretary of State in the form attached hereto as Exhibit 1. 

Section 1.2 Purposes.  As set forth in the Plan, the purposes of the Trust are to (i) issue the DST 
Note to the Settlement Trust as of the Effective Date, (ii) collect, manage and invest Cash 
contributed by Local Councils on a monthly basis to an account (and any replacement thereof) 
owned by the Trust in accordance with the DST Note Mechanics; and (iii) as determined in 
accordance with the Plan, the DST Note Mechanics and this Trust Agreement, make periodic 
payments (a) to the Pension Plan or (b) toward principal and interest on the DST Note. 

Section 1.3 Transfer of Assets. Pursuant to the Plan, the Trust will receive and hold all right, 
title and interest in and to monthly contributions (the “Contributions”) that will be made by Local 
Councils into the LC Reserve Account that shall be owned by the Trust, which Contributions shall 
be in an amount equal to the Required Percentage of the Local Councils’ respective payrolls (such 
amounts, together with any income or gain earned thereon and proceeds derived therefrom, 
collectively, the “Trust Assets”). The Contributions shall be transferred to the Trust free and clear 
of any liens, encumbrances, charges, claims, interests or other liabilities of any kind of the Debtor 
or its affiliates or Related Non-Debtor Entities, any creditor or any other person or entity, other 
than the Settlement Trust Lien (as defined below).   

Section 1.4 Acceptance of Assets. In furtherance of the purposes of the Trust, the Trustee, on 
behalf of the Trust, hereby expressly accepts the transfer to the Trust of the Contributions, subject 
to the terms of the Trust Documents.  It is the intent that none of the Settlor, the Local Councils or 
any other person or entity will have any further equitable or legal interest in, or with respect to, the 
Trust Assets or the Trust. Nothing in this Trust Agreement shall be construed in any way to limit 
the scope, enforceability, or effectiveness of the terms of the Plan or Confirmation Order. 

Section 1.5 Beneficiaries.   

(a) The beneficial owners (within the meaning of the Act) of the Trust shall be 
the Local Councils that have made Contributions (the “Beneficiaries” and each, individually, a 
“Beneficiary”) to the Trust, with each Beneficiary having a pro rata percentage interest 
(“Percentage Interest”) in the Trust based on the amount of its Contributions relative to the total 
Contributions made by all Beneficiaries; provided, however, that the Beneficiaries shall have no 
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voting, consent, economic or other rights in respect to the Trust under this Trust Agreement or the 
Act except as expressly provided in Section 4.2 of this Trust Agreement.    

(b) The Beneficiaries shall be subject to the terms of this Trust Agreement and 
the other Trust Documents. 

Section 1.6 Jurisdiction.The Bankruptcy Court shall have continuing jurisdiction with respect 
to the Trust; provided, however, the courts of the State of Delaware, including any federal court 
located therein, shall also have jurisdiction over the Trust. 

Section 1.7 Relation-back election. 

The Trustee and the 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. 

Section 1.8 Employer identification number. 

Upon establishment of the Trust, the Trustee shall apply for an employer identification 
number for the Trust in accordance with Treasury Regulation Section 1.468B-2(k)(4). 

Section 1.9 Relationship to Plan. 

The principal purpose of this Trust Agreement is to aid in the implementation of the Plan 
and the Confirmation Order and therefore, this Trust Agreement incorporates the provisions of the 
Plan and the Confirmation Order (which may amend or supplement the Plan). To the extent that 
there is conflict between the provisions of this Trust Agreement, the provisions of the Plan or the 
Confirmation Order, each document shall have controlling effect in the following order: (1) the 
Confirmation Order; (2) the Plan; and (3) this Trust Agreement. 

ARTICLE 2. 
POWERS AND TRUST ADMINISTRATION 

Section 2.1 Powers. 

(a) The Trustee is empowered to take all actions, including such actions as may 
be consistent with those expressly set forth above, as the Trustee deems necessary to reasonably 
ensure that the Trust is treated as a “qualified settlement fund” under Section 468B of the Internal 
Revenue Code  and the regulations promulgated pursuant thereto. Further, the Trustee may, 
unilaterally and without court order, amend, either in whole or in part, any administrative provision 
of this Trust Agreement which causes tax consequences or liabilities inconsistent with the 
foregoing.  

(b) The Trustee is and shall act as the fiduciary to the Trust in accordance with 
the provisions of this Trust Agreement. The Trustee shall administer the Trust, the Trust Assets, 
and any other amounts to be received under the terms of the Trust Documents in accordance with 
the purposes set forth in Section 1.2 above and in the manner prescribed by the Trust Documents. 
Subject to the limitations set forth in the Trust Documents, the Trustee shall have the power to take 
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any and all actions that in the judgment of the Trustee are necessary or advisable to fulfill the 
purposes of the Trust, including, without limitation, each power expressly granted in this Section 
2.1, any power reasonably incidental thereto and any trust power now or hereafter permitted under 
the laws of the State of Delaware. Nothing in the Trust Documents or any related document shall 
require the Trustee to take any action if the Trustee reasonably believes that such action is contrary 
to law.  

(c) Except as required by applicable law or the Trust Documents, the Trustee 
need not obtain the order or approval of, or provide notice to, any court in the exercise of any 
power or discretion conferred hereunder. 

(d) Without limiting the generality of Sections 2.1(a) and (b) above, and except 
as limited in the Trust Documents or by applicable law, the Trustee shall have the power to: 

(i) execute, deliver and perform the Trust’s obligations under the DST 
Note, in the form attached hereto as Exhibit 2, including to make payments to the Settlement Trust 
in accordance with the DST Note and the Trust Documents;  

(ii) supervise and administer the Trust in accordance with the Trust 
Documents; 

(iii) open and maintain the LC Reserve Account as contemplated by the 
Plan; 

(iv) receive and hold the Trust Assets in the LC Reserve Account, and 
exercise all rights with respect thereto; 

(v) subject to the Plan and Confirmation Order, invest the Trust Assets 
in its reasonable discretion but subject to Section 3.1 of this Trust Agreement; 

(vi) to carry out the Trust’s obligations under the DST Note Mechanics, 
as set forth in Exhibit 3; 

(vii) determine and pay liabilities and pay all fees and expenses incurred 
in administering the Trust, managing the Trust Assets and making distributions (if any) in 
accordance with the Trust Documents (the “Trust Operating Expenses”); 

(viii) to pledge or otherwise grant a security interest in the LC Reserve 
Account to the Settlement Trust as provided in the Plan (the “Settlement Trust Lien”);  

(ix) sue, be sued and participate, as a party or otherwise, in any judicial, 
administrative, arbitrative or other proceeding; 

(x) to request from the Local Councils any and all reports that the 
Trustee determines to be reasonable and appropriate to verify the amounts of the Contributions 
owed to the Trust at any time, and to take any and all action that the Trustee determines is necessary 
or appropriate in its sole discretion to enforce the Trust’s rights to Contributions and any other 
payments owed to the Trust; 
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(xi) appoint such officers and retain such employees, consultants, 
advisors, independent contractors, experts and agents and engage in such legal, financial, 
administrative, accounting, investment, auditing and alternative dispute resolution services and 
activities as the Trust requires, and delegate to such persons such powers and authorities as this 
Trust Agreement provides or the fiduciary duties of the Trustee permits and as the Trustee, in his 
or her discretion, deems advisable or necessary in order to carry out the terms of this Trust 
Agreement; 

(xii) pay reasonable compensation and reimbursement of expenses to any 
of the Trust’s employees, consultants, advisors, independent contractors, experts and agents for 
legal, financial, administrative, accounting, investment, auditing and alternative dispute resolution 
services and activities as the Trust requires; 

(xiii) pay reasonable compensation to the Trustee and the Delaware 
Trustee, and reimburse the Trustee and the Delaware Trustee for all reasonable out-of-pocket costs 
and expenses incurred by such persons in connection with the performance of their duties 
hereunder; 

(xiv) compensate professionals for services, costs and expenses incurred 
prior to the Effective Date in accordance with the terms of the Plan and Confirmation Order; 

(xv) execute and deliver such instruments as the Trustee considers 
advisable or necessary in administering the Trust; 

(xvi) timely file such income tax and other tax returns and statements 
required to be filed and timely pay all taxes, if any, required to be paid from the Trust Assets and 
comply with all applicable tax reporting and withholding obligations; 

(xvii) require, in respect of any distribution of Trust Assets, the timely 
receipt of properly executed documentation (including, without limitation, IRS Form W-9) as the 
Trustee determines in his or her discretion necessary or appropriate to comply with applicable tax 
laws; 

(xviii) enter into such other arrangements with third parties as are deemed 
by the Trustee to be useful in carrying out the purposes of the Trust; 

(xix) in accordance with Section 5.6 below, defend, indemnify, and hold 
harmless (and purchase insurance indemnifying) the Trust Indemnified Parties (as defined in 
Section 5.6(a) below) solely from the Trust Assets and to the fullest extent permitted by law; 

(xx) take any and all actions appropriate or necessary in order to carry 
out the terms of the Trust Documents in respect to the Trust; and 

(xxi) exercise any other powers now or hereafter conferred upon or 
permitted to be exercised by a trustee under the laws of the State of Delaware that are consistent 
with the foregoing. 

Section 2.2 Limitations on the Trustee. 
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Notwithstanding anything in the Trust Documents to the contrary, the Trustee shall not do 
or undertake any of the following: 

(a) guaranty any debt; 

(b) make or enter into any loan of Trust Assets (other than the issuance of the 
DST Note to the Settlement Trust) or grant any lien in any of the Trust Assets or the LC Reserve 
Account (other than the Settlement Trust Lien); 

(c) make any transfer or distribution of Trust Assets other than those authorized 
by the Trust Documents; 

(d) engage in any trade or business with respect to the Trust Assets or proceeds 
therefrom, other than managing such assets; 

(e) engage in any investment of the Trust Assets, other than as provided in 
Section 3.1 or as otherwise explicitly authorized by this Trust Agreement; 

(f) take any action inconsistent with the Trust Documents in respect to the 
Trust; or  

(g) engage in any activities inconsistent with the treatment of the Trust as a 
“qualified settlement fund” within the meaning of Treasury Regulations issued under Section 468B 
of the Internal Revenue Code . 

Section 2.3 General Administration.The Trustee shall act in accordance with the Trust 
Documents. The Trustee shall establish the location of the principal office of the Trust and may 
change the location of the principal office or establish other offices at other locations in his or her 
discretion. 

Section 2.4 Accounting.The fiscal year of the Trust shall begin on January 1 and shall end on 
December 31 of each calendar year. The Trustee shall maintain the books and records relating to 
the Trust Assets and income and the payment of Trust Operating Expenses and other liabilities of 
the Trust. The detail of these books and records and the duration of time during which the Trustee 
shall keep such books and records shall be such as to allow the Trustee to make a full and accurate 
accounting of all Trust Assets, as well as to comply with applicable provisions of law and standard 
accounting practices necessary or appropriate to produce an annual report containing special-
purpose financial statements of the Trust, including, without limitation, the assets and liabilities of 
the Trust as of the end of such fiscal year and the additions, deductions and cash flows for such 
fiscal year (the “Annual Report”); provided however, that the Trustee shall maintain such books 
and records until the wind-up of the Trust’s affairs and satisfaction of all of Trust liabilities. 

Section 2.5 Transfers of the Trust Corpus. 

To the fullest extent permitted by law, neither the principal nor income of the Trust, in 
whole or part, shall be subject to any legal or equitable claims of creditors of any Beneficiary or 
others, nor to legal process, nor be voluntarily or involuntarily transferred, assigned, anticipated, 
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pledged or otherwise alienated or encumbered except pursuant to the Settlement Trust Lien or as 
may be ordered by the Bankruptcy Court or other court of competent jurisdiction. 

ARTICLE 3. 
ACCOUNTS, EXPENSES 

Section 3.1 Accounts. 

(a) The Trustee shall maintain the LC Reserve Account at a financial depository 
institution as determined by the Trustee with the consent of the Settlement Trust (a “Financial 
Institution”). Candidates for the positions of Financial Institution shall fully disclose to the 
Trustee any interest in or relationship with the Reorganized Debtor or its affiliates or Related Non-
Debtor Entities. Any such interest or relationship shall not be an automatic disqualification for the 
position, but the Trustee shall take any such interest or relationship into account in selecting a 
Financial Institution. 

(b) The Trustee may replace any retained Financial Institution with a successor 
Financial Institution at any time with the prior consent of the Settlement Trustee and the 
Beneficiaries.   

(c) Subject to the Plan and the Confirmation Order, the Trustee may maintain 
such other accounts and invest the Trust Assets in its reasonable discretion but limited to the 
following forms of investments: (a) cash or cash equivalents, (b) marketable securities issued by 
the United States Government and supported by the full faith and credit of the United States 
Treasury, (c) marketable debt securities, rated Aaa by Moody’s Investor’s Service (“Moody’s”) 
and/or AAA by Standard & Poor’s Corporation (“Standard & Poor’s”), issued by United States 
Government-sponsored enterprises, United States Federal agencies, United States Federal 
financing banks, and international institutions whose capital stock has been subscribed for by the 
United States, (d) certificates of deposit, time deposits, and bankers acceptances of any bank or 
trust company incorporated under the laws of the United States or any state, provided that, at the 
date of acquisition, such investment, and/or the commercial paper or other short term debt 
obligation of such bank or trust company has a short-term credit rating or ratings from Moody’s 
and/or Standard & Poor’s, each at least P-1 or A-1, or (e) bonds or other obligations issued by, or 
by authority of, any state of the United States, any territory or possession of the United States, 
including the Commonwealth of Puerto Rico, and agencies thereof, or any political subdivision of 
any of the foregoing, provided that they must have a short or long term debt rating or ratings from 
Moody’s and/or Standard & Poor’s and each such short term rating must be at least MIG 1, P1, 
A1 or SP1 or if rated as long term securities, one or more of such ratings must be at least Aa3 
(Moody’s) or AA- (Standard & Poor’s). 

(d) The Trustee shall take any and all actions necessary or appropriate to grant 
and perfect the Settlement Trust Lien, as may be required by the Settlement Trust from time to 
time.  

Section 3.2 Payment of Trust Operating Expenses.All Trust Operating Expenses shall be 
payable out of the Trust Assets. None of the Trustee, the Delaware Trustee, any Beneficiary or any 
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of their officers, agents, advisors, professionals or employees shall be personally liable for the 
payment of any Trust Operating Expense or any other liability of the Trust. 

ARTICLE 4. 
DISTRIBUTIONS 

Section 4.1 Payments.The Trustee acknowledges that the Trust is being formed solely for the 
purposes of making the payments required to be made by the Trust under the Plan and as set forth 
in Section 1.2 of this Trust Agreement. The Beneficiaries shall not be entitled to any distributions 
by the Trust except as set forth in Section 4.2 below. 

Section 4.2 Distributions.Following the Dissolution Date (as defined below) of the Trust and 
immediately prior to the termination of the Trust, and subject to the Trust Documents and the Act, 
to the extent there are any Trust Assets remaining after payment of any and all payments required 
under the Trust Documents, the Trustee shall distribute such remaining Trust Assets to the 
Beneficiaries in accordance with their respective Percentage Interests.  

ARTICLE 5. 
TRUSTEE; DELAWARE TRUSTEE 

Section 5.1 Number of Trustees. In addition to the Delaware Trustee appointed pursuant to 
Section 5.10 hereof, there shall be at least one (1) Trustee serving at all times. The initial Trustee 
shall be [●]. 

Section 5.2 Term of Service, Successor Trustee. 

(a) Each Trustee serving under this Trust Agreement shall serve until the 
earliest of (i) his or her death, (ii) his or her resignation pursuant to Section 5.2(b) below, (iii) his 
or her removal pursuant to Section 5.2(c) below, and (iv) the termination of the Trust pursuant to 
Section 8.2 below. 

(b) The Trustee may resign at any time upon written notice to the Settlement 
Trustee and the Local Councils, with a copy to the Reorganized Debtor, [INSERT ADDRESS 
FOR REORGANIZED DEBTOR HERE] with such notice filed with the Bankruptcy Court. Such 
notice shall specify a date when such resignation shall take effect, which shall not be less than 
ninety (90) days after the date such notice is given, where practicable. 

(c) Upon motion to, and order of, the Bankruptcy Court, the Trustee may be 
removed by [the affirmative vote of 66% of Local Councils] in the event that the Trustee becomes 
unable to discharge his or her duties hereunder due to accident, physical deterioration, mental 
incompetence or for other good cause, provided the Trustee has received reasonable notice and an 
opportunity to be heard, as deemed appropriate by the Bankruptcy Court. Other good cause shall 
mean fraud, self-dealing, intentional misrepresentation, willful misconduct, indictment for or 
conviction of a felony in each case whether or not connected to the Trust, any substantial failure 
to comply with the administration of the Trust or a consistent pattern of neglect and failure to 
perform or participate in performing the duties of Trustee hereunder.  
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Section 5.3 Appointment of Successor Trustee. 

(a) In the event of the death, resignation or removal of [●] as Trustee (the 
“Initial Trustee”), such vacancy shall immediately be filled by [●], who shall thereafter serve as 
Trustee pursuant to the terms of the Trust Documents, provided that if [●] is unable to serve as the 
successor Trustee, the successor Trustee shall be appointed in accordance with the terms of the 
following sentence. In the event of any vacancy in the office of the Trustee, including the death, 
resignation or removal of any successor Trustee, such vacancy shall be filled by [●].  

(b) Immediately upon the appointment of any successor Trustee pursuant to 
Section 5.3(a) above, all rights, titles, duties, powers and authority of the predecessor Trustee 
hereunder shall be vested in and undertaken by the successor Trustee without any further act. No 
successor Trustee shall be liable personally for any act or omission of his or her predecessor 
Trustee. No predecessor Trustee shall be liable personally for any act or omission of his or her 
successor Trustee. No successor Trustee shall have any duty to investigate the acts or omissions 
of his or her predecessor Trustee. 

(c) Each successor Trustee shall serve until the earliest of (i) his or her death, 
(ii) his or her resignation pursuant to Section 5.2(b) above, (iii) his or her removal pursuant to 
Section 5.2(c) above, and (iv) the termination of the Trust pursuant to Section 6.2 below. 

Section 5.4 Compensation and Expenses of Trustee. The Trustee shall receive compensation 
from the Trust for his, her or its services as Trustee. The amount of the Trustee’s compensation 
shall be as set forth in that certain fee letter delivered to the Trust by the Trustee.  The amounts 
paid to the Trustee for compensation and expenses shall be disclosed in the Annual Report. 

Section 5.5 Trustee’s Independence. 

(a) The Trustee shall not, during his or her service, hold a financial interest in, 
act as attorney or agent for, or serve as any other professional for the Reorganized Debtor, its 
affiliates, Related Non-Debtor Entities, or any Local Council. No Trustee shall act as an attorney 
for, or otherwise represent, any Person who holds a claim in the Chapter 11 Cases. For the 
avoidance of doubt, this provision shall not apply to the Delaware Trustee. 

(b) The Trustee, and the Delaware Trustee, shall be indemnified by the Trust in 
acting upon any resolution, certificate, statement, instrument, opinion, report, notice, request, 
consent, order or other paper or document believed by them to be genuine and to have been signed 
or presented by the proper party or parties. 

(c) Persons dealing with the Trust, the Trustee, and the Delaware Trustee with 
respect to the affairs of the Trust, shall have recourse only to the Trust Assets to satisfy any liability 
incurred by the Trust, the Trustee or the Delaware Trustee to such Person in carrying out the terms 
of this Trust Agreement, and neither the Trustee, the Delaware Trustee, the Beneficiary, nor any 
of their professionals, advisors, officers, agents, consultants or lawyers shall have any personal 
obligation to satisfy any such liability. 
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Section 5.6 Standard of Care; Exculpation. 

(a) As used herein, the term “Trust Indemnified Party” shall mean the 
Trustee, the Delaware Trustee and each of their respective members, officers, employees, agents, 
consultants, lawyers, advisors or professionals (collectively, the “Trust Indemnified Parties”). 

(b) No Trust Indemnified Party shall be liable to the Trust, any other Trust 
Indemnified Party, any Beneficiary or any other Person for any damages arising out of the creation, 
operation, administration, enforcement or termination of the Trust, except in the case of such Trust 
Indemnified Party’s gross negligence, willful misconduct, bad faith, or fraud as finally judicially 
determined by a court of competent jurisdiction. To the fullest extent permitted by applicable law, 
the Trust Indemnified Parties shall have no liability for any action in performance of their duties 
under this Trust Agreement taken in good faith with or without the advice of counsel, accountants, 
appraisers and other professionals retained by the Trust Indemnified Parties. None of the 
provisions of this Trust Agreement shall require the Trust Indemnified Parties to expend or risk 
their own funds or otherwise incur personal financial liability in the performance of any of their 
duties hereunder or in the exercise of any of their respective rights and powers. Any Trust 
Indemnified Party may rely, without inquiry, upon writings delivered to it under any of the Trust 
Documents, which the Trust Indemnified Party reasonably believes to be genuine and to have been 
given by a proper person. Notwithstanding the foregoing, nothing in this Section 5.6 shall relieve 
the Trust Indemnified Parties from any liability for any actions or omissions arising out of the 
gross negligence, willful misconduct, bad faith, or fraud as finally judicially determined by a court 
of competent jurisdiction; provided that in no event will any such person be liable for punitive, 
exemplary, consequential or special damages under any circumstances. Any action taken or 
omitted by the Trust Indemnified Parties with the approval of the Bankruptcy Court, or any other 
court of competent jurisdiction, will conclusively be deemed not to constitute gross negligence, 
willful misconduct, bad faith, or fraud. 

(c) The Trust Indemnified Parties shall not be subject to any personal liability 
whatsoever, whether in tort, contract or otherwise, to any Person in connection with the affairs of 
the Trust or for any liabilities or obligations of the Trust except for those acts that are finally 
judicially determined by a court of competent jurisdiction to have arisen out of their own gross 
negligence, willful misconduct, bad faith, or fraud, and all Persons claiming against the Trust 
Indemnified Parties, or otherwise asserting claims of any nature in connection with affairs of the 
Trust, shall look solely to the Trust Assets for satisfaction of any such claims. 

(d) To the extent that, at law or in equity, the Trust Indemnified Parties have 
duties (including fiduciary duties) or liability related thereto, to the Trust or the Beneficiaries, it is 
hereby understood and agreed by the parties hereto and the Beneficiaries that such duties and 
liabilities are eliminated to the fullest extent permitted by applicable law, including Section 3806 
of the Act, and replaced by the duties and liabilities expressly set forth in this Trust Agreement 
with respect to the Trust Indemnified Parties. 

(e) The Trust Indemnified Parties shall be indemnified to the fullest extent 
permitted by law by the Trust against all liabilities arising out of the creation, operation, 
administration, enforcement or termination of the Trust, including actions taken or omitted in 
fulfillment of their duties with respect to the Trust, except for those acts that are finally judicially 

Case 20-10343-LSS    Doc 7515-22    Filed 11/30/21    Page 15 of 33



 

 

11 

 

determined by a court of competent jurisdiction to have arisen out of their own willful misconduct, 
bad faith, or fraud. 

Section 5.7 Protective Provisions. 

(a) Every provision of this Trust Agreement relating to the conduct or affecting 
the liability of or affording protection to Trust Indemnified Parties shall be subject to the provisions 
of this Section 5.7. 

(b) In the event the Trustee retains counsel (including at the expense of the 
Trust), the Trustee shall be afforded the benefit of the attorney-client privilege with respect to all 
communications with such counsel, and in no event shall the Trustee be deemed to have waived 
any right or privilege, including, without limitation, the attorney-client privilege, even if the 
communications with counsel had the effect of guiding the Trustee in the performance of duties 
hereunder. A successor to any Trustee shall succeed to and hold the same respective rights and 
benefits of the predecessor for purposes of privilege, including the attorney-client privilege. No 
Beneficiary or other party may raise any exception to the attorney-client privilege discussed herein 
as any such exceptions are hereby waived by all parties. 

(c) No Trust Indemnified Party shall be personally liable under any 
circumstances, except for their own gross negligence, willful misconduct, bad faith, or fraud as 
finally judicially determined by a court of competent jurisdiction. 

(d) No provision of this Trust Agreement shall require the Trust Indemnified 
Parties to expend or risk their own personal funds or otherwise incur financial liability in the 
performance of their rights, duties, and powers hereunder. 

(e) In the exercise or administration of the Trust hereunder, the Trust 
Indemnified Parties (i) may act directly or through their respective agents or attorneys pursuant to 
agreements entered into with any of them, and the Trust Indemnified Parties shall not be liable for 
the default or misconduct of such agents or attorneys if such agents or attorneys have been selected 
by the Trust Indemnified Parties in good faith and with due care, and (ii) may consult with counsel, 
accountants and other professionals to be selected by them in good faith and with due care and 
employed by them, and shall not be liable for anything done, suffered or omitted in good faith by 
them in accordance with the advice or opinion of any such counsel, accountants or other 
professionals. 

Section 5.8 Indemnification. 

(a) Without the need for further court approval, the Trust hereby indemnifies, 
holds harmless, and defends the Trust Indemnified Parties in the performance of their duties 
hereunder to the fullest extent that a trust, including a statutory trust organized under the laws of 
the State of Delaware, is entitled to indemnify, hold harmless and defend such persons against any 
and all liabilities, expenses, claims, damages or losses (including attorneys’ fees and costs) 
incurred by them in the performance of their duties hereunder or in connection with activities 
undertaken by them prior to or after the Effective Date in connection with the formation, 
establishment, funding or operations of the Trust except for those acts that are finally judicially 
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determined by a court of competent jurisdiction to have arisen out of their own gross negligence, 
willful misconduct, bad faith, or fraud. 

(b) Reasonable expenses, costs and fees (including attorneys’ fees and costs) 
incurred by or on behalf of the Trust Indemnified Parties in connection with any action, suit or 
proceeding, whether civil, administrative or arbitrative, from which they are indemnified by the 
Trust shall be paid by the Trust in advance of the final disposition thereof upon receipt of an 
undertaking, by or on behalf of the Trust Indemnified Parties, to repay such amount in the event 
that it shall be determined ultimately by final order of the Bankruptcy Court that the Trust 
Indemnified Parties or any other potential indemnitee are not entitled to be indemnified by the 
Trust. 

(c) The indemnification provisions of this Trust Agreement with respect to any 
Trust Indemnified Party shall survive the termination of such Trust Indemnified Party from the 
capacity for which such Trust Indemnified Party is indemnified. Termination or modification of 
this Trust Agreement shall not affect any indemnification rights or obligations in existence at such 
time. In making a determination with respect to entitlement to indemnification of any Trust 
Indemnified Party hereunder, the person, persons or entity making such determination shall 
presume that such Trust Indemnified Party is entitled to indemnification under this Trust 
Agreement, and any person seeking to overcome such presumption shall have the burden of proof 
to overcome the presumption. 

(d) The rights to indemnification hereunder are not exclusive of other rights 
which any Trust Indemnified Party may otherwise have at law or in equity, including common law 
rights to indemnification or contribution. 

Section 5.9 Bond.The Trustee and the Delaware Trustee shall not be required to post any bond 
or other form of surety or security unless otherwise ordered by the Bankruptcy Court. 

Section 5.10 Delaware Trustee. 

(a) There shall at all times be a Delaware Trustee. The Delaware Trustee shall 
either be (i) a natural person who is at least twenty-one (21) years of age and a resident of the State 
of Delaware, or (ii) a legal entity that has its principal place of business in the State of Delaware, 
otherwise meets the requirements of applicable Delaware law to be eligible to serve as the 
Delaware Trustee and shall act through one or more persons authorized to bind such entity. If at 
any time the Delaware Trustee shall cease to be eligible in accordance with the provisions of this 
Section 5.10, it shall resign immediately in the manner and with the effect hereinafter specified in 
Section 5.10(c) below. For the avoidance of doubt, the Delaware Trustee will only have such 
rights, duties and obligations as expressly provided by reference to the Delaware Trustee 
hereunder. The Trustee shall have no liability for the acts or omissions of any Delaware Trustee. 

(b) The Delaware Trustee shall not be entitled to exercise any powers, nor shall 
the Delaware Trustee have any of the duties and responsibilities, of the Trustee set forth herein. 
The Delaware Trustee shall be a trustee of the Trust for the sole and limited purpose of fulfilling 
the requirements of Section 3807(a) of the Act and for taking such actions as are required to be 
taken by a Delaware Trustee under the Act. The duties (including fiduciary duties), liabilities and 
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obligations of the Delaware Trustee shall be limited to accepting legal process served on the Trust 
in the State of Delaware and the execution of any certificates required to be filed with the Secretary 
of State of the State of Delaware that the Delaware Trustee is required to execute under Section 
3811 of the Act. There shall be no other duties (including fiduciary duties) or obligations, express 
or implied, at law or in equity, of the Delaware Trustee. To the extent that, at law or in equity, the 
Delaware Trustee has duties (including fiduciary duties) and liabilities relating to the Trust or the 
Beneficiaries, such duties and liabilities are replaced by the duties and liabilities of the Delaware 
Trustee expressly set forth in this Trust Agreement. The Delaware Trustee shall have no liability 
for the acts or omissions of the Trustee. Any permissive rights of the Delaware Trustee to do things 
enumerated in this Trust Agreement shall not be construed as a duty and, with respect to any such 
permissive rights, the Delaware Trustee shall not be answerable for other than its willful 
misconduct, bad faith or fraud. The Delaware Trustee shall be under no obligation to exercise any 
of the rights or powers vested in it by this Trust Agreement at the request or direction of the Trustee 
or any other person pursuant to the provisions of this Trust Agreement unless the Trustee or such 
other person shall have offered to the Delaware Trustee security or indemnity (satisfactory to the 
Delaware Trustee in its discretion) against the costs, expenses and liabilities that may be incurred 
by it in compliance with such request or direction. The Delaware Trustee shall be entitled to request 
and receive written instructions from the Trustee and shall have no responsibility or liability for 
any losses or damages of any nature that may arise from any action taken or not taken by the 
Delaware Trustee in accordance with the written direction of the Trustee. The Delaware Trustee 
may, at the expense of the Trust, request, rely on and act in accordance with officer’s certificates 
and/or opinions of counsel, and shall incur no liability and shall be fully protected in acting or 
refraining from acting in accordance with such officer’s certificates and opinions of counsel.  To 
the extent the provisions of this Section 5.10 are inconsistent with the provisions set forth in 
Section 5.6, 5.7 or 5.8 of this Trust Agreement, the provisions of this Section 5.10 shall control. 

(c) The Delaware Trustee shall serve until such time as the Trustee removes the 
Delaware Trustee or the Delaware Trustee resigns and a successor Delaware Trustee is appointed 
by the Trustee in accordance with the terms of Section 5.10(d) below. The Delaware Trustee may 
resign at any time upon the giving of at least sixty (60) days’ advance written notice to the Trustee, 
provided that such resignation shall not become effective unless and until a successor Delaware 
Trustee shall have been appointed by the Trustee in accordance with Section 5.10(d) below, 
provided further, that if any amounts due and owing to the Delaware Trustee hereunder remain 
unpaid for more than ninety (90) days, the Delaware Trustee shall be entitled to resign immediately 
by giving written notice to the Trustee. If the Trustee does not act within such sixty (60) day period, 
the Delaware Trustee, at the expense of the Trust, may apply to the Court of Chancery of the State 
of Delaware or any other court of competent jurisdiction for the appointment of a successor 
Delaware Trustee. 

(d) Upon the resignation or removal of the Delaware Trustee, the Trustee shall 
appoint a successor Delaware Trustee by delivering a written instrument to the outgoing Delaware 
Trustee. Any successor Delaware Trustee must satisfy the requirements of Section 3807 of the 
Act. Any resignation or removal of the Delaware Trustee and appointment of a successor Delaware 
Trustee shall not become effective until a written acceptance of appointment is delivered by the 
successor Delaware Trustee to the outgoing Delaware Trustee and the Trustee, and any fees and 
expenses due to the outgoing Delaware Trustee are paid. Following compliance with the preceding 
sentence, the successor Delaware Trustee shall become fully vested with all of the rights, powers, 
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duties and obligations of the outgoing Delaware Trustee under this Trust Agreement, with like 
effect as if originally named as Delaware Trustee, and the outgoing Delaware Trustee shall be 
discharged of his or her duties and obligations under this Trust Agreement. The successor 
Delaware Trustee shall make any related filings required under the Act, including filing a 
Certificate of Amendment to the Certificate of Trust in accordance with Section 3810 of the Act. 

(e) Notwithstanding anything herein to the contrary, any business entity into 
which the Delaware Trustee may be merged or converted or with which it may be consolidated or 
any entity resulting from any merger, conversion or consolidation to which the Delaware Trustee 
shall be a party, or any entity succeeding to all or substantially all of the corporate trust business 
of the Delaware Trustee, shall be the successor of the Delaware Trustee hereunder, without the 
execution or filing of any paper or any further act on the part of any of the parties hereto. 

(f) The Delaware Trustee shall be entitled to compensation for its services as 
agreed pursuant to a separate fee agreement between the Trust and the Delaware Trustee, which 
compensation shall be paid by the Trust. Such compensation is intended for the Delaware Trustee’s 
services as contemplated by this Trust Agreement. The terms of this paragraph shall survive 
termination of this Trust Agreement and/or the earlier resignation or removal of the Delaware 
Trustee. 

(g) The Delaware Trustee shall neither be responsible for, nor chargeable with, 
knowledge of the terms and conditions of any other agreement, instrument or document, other than 
this Trust Agreement, whether or not an original or a copy of such agreement has been provided 
to the Delaware Trustee. The Delaware Trustee shall have no duty to know or inquire as to the 
performance or nonperformance of any provision of any other agreement, instrument or document, 
other than this Trust Agreement. Neither the Delaware Trustee nor any of its directors, officers, 
employees, agents or affiliates shall be responsible for nor have any duty to monitor the 
performance or any action of the Trust, the Trustee or any other person, or any of their directors, 
members, officers, agents, affiliates or employee, nor shall it have any liability in connection with 
the malfeasance or nonfeasance by such party. The Delaware Trustee may assume performance by 
all such persons of their respective obligations. The Delaware Trustee shall have no enforcement 
or notification obligations relating to breaches of representations or warranties of any other person. 
The Delaware Trustee shall have no responsibilities (except as expressly set forth herein) as to the 
validity, sufficiency, value, genuineness, ownership or transferability of any Trust Asset, written 
instructions, or any other documents in connection therewith, and will not, be regarded as making 
nor be required to make, any representations thereto. 

(h) The Delaware Trustee shall not be responsible or liable for any failure or 
delay in the performance of its obligations under this Trust Agreement arising out of, or caused, 
directly or indirectly, by circumstances beyond its control, including without limitation, any act or 
provision of any present or future law or regulation or governmental authority; acts of God; 
earthquakes; fires; floods; wars; terrorism; civil or military disturbances; sabotage; epidemics; 
riots; interruptions, loss or malfunctions of utilities, computer (hardware or software) or 
communications service; accidents; labor disputes; acts of civil or military authority or 
governmental actions; or the unavailability of the Federal Reserve Bank wire or telex or other wire 
or communication facility. 
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ARTICLE 6. 
GENERAL PROVISIONS 

Section 6.1 Irrevocability.To the fullest extent permitted by applicable law, the Trust is 
irrevocable. The Settlor shall not (i) retain any ownership or residual interest whatsoever with 
respect to any Trust Assets or (ii) have any rights or role with respect to the management or 
operation of the Trust, or the Trustee’s administration of the Trust. 

Section 6.2 Term; Termination. 

(a) The term for which the Trust is to exist shall commence on the later to occur 
of (i) the Effective Date and (ii) the date of the filing of the Certificate of Trust, and shall terminate 
pursuant to the following provisions. 

(b) The Trust shall automatically dissolve no later than ninety (90) days after 
the date the Trustee approves the dissolution of the Trust because (i) all of the Contributions have 
been collected by the Trust, (ii) all payment obligations under the DST Note and to the Pension 
Plan have been made in accordance with the Trust Documents, and (iii) necessary arrangements 
and reserves have been made to discharge all anticipated remaining Trust obligations and Trust 
Operating Expenses in a manner consistent with the Trust Documents (the “Dissolution Date”). 

(c) Following the dissolution and distribution of the Trust Assets (if any, but in 
accordance with Section 4.2 of this Trust Agreement), the Trust shall terminate, and the Trustee 
and the Delaware Trustee (acting solely at the written direction of the Trustee) shall execute and 
cause a Certificate of Cancellation of the Certificate of Trust to be filed in accordance with the 
Act. Notwithstanding anything to the contrary contained in this Trust Agreement, the existence of 
the Trust as a separate legal entity shall continue until the filing of such Certificate of Cancellation.  

(d) Upon termination of the Trust and accomplishment of all activities 
described in this Trust Agreement, the Trustee and its professionals shall be discharged and 
exculpated from liability (except for acts or omissions resulting from the gross negligence, willful 
misconduct, knowing and material violation of law or fraud of the Trustee or his agents or 
representatives). The Trustee may, at the expense of the Trust, seek an order of the Bankruptcy 
Court confirming the discharges, exculpations and exoneration referenced in the preceding 
sentence. 

Section 6.3 Outgoing Trustee Obligations. 

In the event of the resignation or removal of the Trustee, the resigning or removed Trustee 
shall:  

(a) execute and deliver by the effective date of resignation or removal such 
documents, instruments, records and other writings as may be reasonably requested by the 
successor Trustee to effect such resignation or removal and the conveyance of the Trust Assets 
then held by the resigning or removed Trustee to the successor Trustee; 
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(b) deliver to the successor 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 Trustee; 

(c) otherwise assist and cooperate in effecting the assumption of the resigning 
or removed Trustee’s obligations and functions by the successor Trustee; and  

(d) irrevocably appoint the successor Trustee (and any interim trustee) as its 
attorney-in-fact and agent with full power of substitution for it and its name, place and stead to do 
any and all acts that such resigning or removed Trustee is obligated to perform under this Trust 
Agreement. Such appointment shall not be affected by the subsequent disability or incompetence 
of the Trustee making such appointment. The Bankruptcy Court also may enter such orders as are 
necessary to effect the termination of the appointment of the Trustee and the appointment of the 
successor Trustee. 

Section 6.4 Taxes. 

(a) The Trust is intended to qualify as a “qualified settlement fund” within the 
meaning of Section 1.468B-1 et seq. of the Treasury Regulations promulgated under Section 468B 
of the Internal Revenue Code, as amended (the “QSF Regulations”), with respect to which the 
Reorganized BSA shall timely make an election to treat the Trust as a “grantor trust” for U.S. 
federal income tax purposes and, to the extent permitted under applicable law, for state and local 
income tax purposes. 

(b) The Trustee shall be the “administrator” of the Trust within the meaning of 
Section 1.468B-2(k)(3) of the Treasury Regulations and, in such capacity, such administrator shall 
(i) prepare and timely file, or cause to be prepared and timely filed, such income tax and other tax 
returns and statements required to be filed and shall timely pay all taxes required to be paid by the 
Trust out of the Trust Assets, which assets may be sold by the Trustee to the extent necessary to 
satisfy tax liabilities of the Trust, (ii) comply with all applicable tax reporting and withholding 
obligations, (iii) satisfy all requirements necessary to qualify and maintain qualification of Trust 
as a qualified settlement fund and a grantor trust, within the meaning of the QSF Regulations, and 
(iv) take no action that could cause the Trust to fail to qualify as a qualified settlement fund and a 
grantor trust within the meaning of the QSF Regulations. The Trustee may request an expedited 
determination under section 505(b) of the Bankruptcy Code for all tax returns filed by or on behalf 
of the Trust for all taxable periods through the Dissolution Date. 

(c) As soon as reasonably practicable after the Effective Date, but in no event 
later than one hundred twenty (120) days thereafter, the Trust shall make a good faith valuation of 
the Contributions and such valuation shall be used consistently by all parties for all U.S. federal 
income tax purposes. In connection with the preparation of the valuation contemplated hereby, the 
Trust shall be entitled to retain such professionals and advisors as the Trustee shall determine to 
be appropriate or necessary, and the Trustee shall take such other actions in connection therewith 
as he or she determines to be appropriate or necessary. 

(d) The Trustee may withhold and pay to the appropriate tax authority all 
amounts required to be withheld pursuant to the IRC or any provision of any foreign, state or local 
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tax law with respect to any payment or distribution. All such amounts withheld and paid to the 
appropriate tax authority (or placed in escrow pending resolution of the need to withhold) shall be 
treated as amounts distributed or paid for all purposes of this Trust Agreement. The Trustee shall 
be authorized to collect such tax information (including tax identification numbers) as in his or her 
sole discretion is deemed necessary to effectuate the Plan, the Confirmation Order and this Trust 
Agreement. In order to receive distributions, if any, the Beneficiary shall be required to provide 
tax information to the Trustee to the extent the Trustee deems appropriate in the manner and in 
accordance with the procedures from time to time established by the Trustee for these purposes. 
The Trustee may refuse to make a payment or distribution unless or until such information is 
delivered; provided however, that, upon the delivery of such information, the Trustee shall make 
such delayed payment or distribution, without interest. Notwithstanding the foregoing, if a person 
fails to furnish any tax information reasonably requested by the Trustee before the date that is three 
hundred sixty-five (365) calendar days after the request is made, the amount of such distribution 
shall irrevocably revert to the Trust. In no event shall any escheat to any federal, state or local 
government or any other entity. 

Section 6.5 Modification. 

(a) Material modifications to this Trust Agreement, including Exhibits hereto, 
may be made only with the consent of the Trustee, subject to the approval of the Bankruptcy Court 
on notice to the Settlement Trust and the Local Councils, with a copy to the Reorganized Debtor; 
provided however, that the Trustee may amend this Trust Agreement from time to time without 
the consent, approval or other authorization of, but with notice to, the Bankruptcy Court, the 
Settlement Trust and Local Councils, with a copy to the Reorganized Debtor, to make minor 
corrective or clarifying amendments necessary to enable the Trustee to effectuate the provisions 
of this Trust Agreement, provided such minor corrective or clarifying amendments shall not take 
effect until ten (10) days after such notice is given. Except as permitted pursuant to the preceding 
sentence, the Trustee shall not modify this Trust Agreement in any manner that is inconsistent with 
the Plan or the Confirmation Order without the approval of the Bankruptcy Court. 

(b) Notwithstanding anything set forth in this Trust Agreement to the contrary, 
none of this Trust Agreement, nor any document related thereto shall be modified or amended in 
any way that could jeopardize or impair (i) the implementation of the Plan in a manner consistent 
with the Confirmation Order, (ii) the Trust’s qualified settlement fund status and grantor trust 
status under the QSF Regulations, or (iii) the rights, duties, liabilities and obligations of the 
Delaware Trustee without the written consent of the Delaware Trustee. 

Section 6.6 Severability.If any provision of this Trust Agreement or application thereof to any 
person or circumstance shall be finally determined by a court of competent jurisdiction to be 
invalid or unenforceable to any extent, the remainder of this Trust Agreement, or the application 
of such provisions to persons or circumstances other than those as to which it is held invalid or 
unenforceable, shall not be affected thereby, and such provision of this Trust Agreement shall be 
valid and enforced to the fullest extent permitted by law. 

Section 6.7 Notices.Any notices or other communications required or permitted hereunder to 
the following parties shall be in writing and delivered at the addresses designated below, or sent 
by email or facsimile pursuant to the instructions listed below, or mailed by overnight courier, 
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addressed as follows, or to such other address or addresses as may hereafter be furnished in writing 
to each of the other parties listed below in compliance with the terms hereof. 

To the Trustee: 

with a copy (which shall not constitute notice) to: 

 

To the Delaware Trustee: 

with a copy (which shall not constitute notice) to: 

 

To the Local Councils:  

See Schedule [●] 

To the Settlement Trust: 

with a copy (which shall not constitute notice) to: 

All such notices and communications, if mailed, shall be effective when physically 
delivered at the designated addresses, or if electronically transmitted, shall be effective upon 
transmission. 

Section 6.8 Successors and Assigns.The provisions of this Trust Agreement shall be binding 
upon and inure to the benefit of the Trust, the Trustee, the Delaware Trustee and their respective 
successors and assigns, except that none of such persons may assign or otherwise transfer any of 
its, or their, rights or obligations under this Trust Agreement except, in the case of the Trust and 
the Trustee, as contemplated by Section 2.1 and Section 5.2 above, and in the case of the Delaware 
Trustee, as contemplated by Section 5.10 above. 

Section 6.9 Limitation on Transferability; Beneficiaries’ Interests.The Beneficiary’s interests 
in the Trust shall not (a) be assigned, conveyed, hypothecated, pledged or otherwise transferred, 
voluntarily or involuntarily, directly or indirectly and any purported assignment, conveyance, 
pledge or transfer shall be null and void ab initio; (b) be evidenced by a certificate or other 
instrument; (c) possess any voting rights; (d) give rise to any right or rights to participate in the 
management or administration of the Trust or the Trust Assets; (e) entitle the holder thereof to 
seek the removal or replacement of any Trustee, whether by petition to the Bankruptcy Court or 
any other court or otherwise; (f) entitle the holder thereof to receive any interest on distributions; 
and (g) give rise to any rights to seek a partition or division of the Trust Assets. In accordance with 
the Act, the Beneficiary shall have no interest of any kind in any of the Trust Assets; rather, the 
Beneficiary shall have an undivided beneficial interest only in cash assets of but only to the extent 
such cash assets are declared by the Trustee to be distributable as distributions in accordance with 
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Section 4.2 of this Trust Agreement. For the avoidance of doubt, the Beneficiary shall have only 
such rights as expressly set forth in the Trust Documents. 

Section 6.10 Exemption from Registration. 

The Parties hereto intend that the rights of the Beneficiary arising under this Trust 
Agreement shall not be “securities” under applicable laws, but none of the Parties hereto represent 
or warrant that such rights shall not be securities or shall be entitled to exemption from registration 
under applicable securities laws. If it should be determined that any such interests constitute 
“securities,” the Parties hereto intend that the exemption provisions of section 1145 of the 
Bankruptcy Code will be satisfied and the offer and sale under the Plan of the beneficial interests 
in the Trust will be exempt from registration under the Securities Act, all rules and regulations 
promulgated thereunder, and all applicable state and local securities laws and regulations. 

Section 6.11 Entire Agreement; No Waiver. 

The entire agreement of the parties relating to the subject matter of this Trust Agreement 
is contained herein and in the documents referred to herein, and this Trust Agreement and such 
documents supersede any prior oral or written agreements concerning the subject matter hereof. 
No failure to exercise or delay in exercising any right, power or privilege hereunder shall operate 
as a waiver thereof, nor shall any single or partial exercise of any right, power or privilege 
hereunder preclude any further exercise thereof or of any other right, power or privilege. The rights 
and remedies herein provided are cumulative and are not exclusive of rights under law or in equity. 

Section 6.12 Headings. The headings used in this Trust Agreement are inserted for convenience 
only and do not constitute a portion of this Trust Agreement, nor in any manner affect the 
construction of the provisions of this Trust Agreement. 

Section 6.13 Governing Law. 

This Trust Agreement shall be governed by, and construed in accordance with, the laws of 
the State of Delaware, without regard to the conflicts of law provisions thereof which would 
purport to apply the law of any other jurisdiction. For the avoidance of doubt, none of the following 
provisions of Delaware law shall apply to the extent inconsistent with the terms of the Trust 
Documents: (a) the filing with any court or governmental body or agency of trustee accounts or 
schedules of trustee fees and charges, (b) affirmative requirements to post bonds for trustees, 
officers, agents or employees of a trust, (c) the necessity for obtaining court or other governmental 
approval concerning the acquisition, holding or disposition of property, (d) fees or other sums 
payable to trustees, officers, agents or employees of a trust, (e) the allocation of receipts and 
expenditures to income or principal, (f) restrictions or limitations on the permissible nature, 
amount or concentration of trust investments or requirements relating to the titling, storage or other 
manner of holding of trust assets, (g) the existence of rights or interests (beneficial or otherwise) 
in trust assets, (h) the ability of beneficial owners or other persons to terminate or dissolve a trust, 
and (i) the establishment of fiduciary or other standards or responsibilities or limitations on the 
acts or powers of trustees or beneficial owners that are inconsistent with the limitations on liability 
or authorities and powers of the Trustee or the Delaware Trustee set forth or referenced in this 
Trust Agreement. 12 Del. C. § 3540 shall not apply to the Trust. 
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Section 6.14 Settlor’s Representative. 

Without limiting Section 6.1, the Reorganized Debtor is hereby irrevocably designated as 
the “Settlor’s Representative” and is hereby authorized to take any action that is reasonably 
requested of the Settlor by the Trustee. The Settlor’s Representative shall cooperate with the 
Trustee and the Trust’s officers, employees and professionals in connection with the Trust 
administration, including, but not limited to, (a) providing the Trustee or his or her officers, 
employees and professionals, upon written request (including e-mail), reasonable access to 
information related to the Contributions, including, without limitation, delivery of documents in 
the possession of, or witnesses under the control of, the Reorganized Debtor or the Local Councils 
to the extent that the Trustee could obtain the same by subpoena, notice of deposition or other 
permissible discovery request, without the need for a formal discovery request and (b) the 
information and reporting contemplated by the DST Note Mechanics, as set forth in Exhibit 3. 

Section 6.15 Dispute Resolution. 

(a) Unless otherwise expressly provided for herein, the dispute resolution 
procedures of this Section 6.15 shall be the exclusive mechanism to resolve any dispute between 
or among the parties hereto, and the Beneficiaries hereof, arising under or with respect to this Trust 
Agreement. 

(b) Informal Dispute Resolution. Any dispute under this Trust Agreement 
shall first be the subject of informal negotiations. The dispute shall be considered to have arisen 
when a disputing party sends to the counterparty or counterparties a written notice of dispute 
(“Notice of Dispute”). Such Notice of Dispute shall state clearly the matter in dispute. The period 
of informal negotiations shall not exceed thirty (30) days from the date the Notice of Dispute is 
received by the counterparty or counterparties, unless that period is modified by written agreement 
of the disputing party and counterparty or counterparties. If the disputing party and the 
counterparty or counterparties cannot resolve the dispute by informal negotiations, then the 
disputing party may invoke the formal dispute resolution procedures as set forth below. 

(c) Formal Dispute Resolution. The disputing party shall invoke formal 
dispute resolution procedures, within the time period provided in the preceding subparagraph, by 
serving on the counterparty or counterparties a written statement of position regarding the matter 
in dispute (“Statement of Position”). The Statement of Position shall include, but need not be 
limited to, any factual data, analysis or opinion supporting the disputing party’s position and any 
supporting documentation and legal authorities relied upon by the disputing party. Each 
counterparty shall serve its Statement of Position within thirty (30) days of receipt of the disputing 
party’s Statement of Position, which shall also include, but need not be limited to, any factual data, 
analysis or opinion supporting the counterparty’s position and any supporting documentation and 
legal authorities relied upon by the counterparty. If the disputing party and the counterparty or 
counterparties are unable to consensually resolve the dispute within thirty (30) days after the last 
of all counterparties have served its Statement of Position on the disputing party, the disputing 
party may file with the Bankruptcy Court a motion for judicial review of the dispute in accordance 
with Section 6.15(d) below.  
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(d) Judicial Review. The disputing party may seek judicial review of the 
dispute by filing with the Bankruptcy Court (or, if the Bankruptcy Court shall not have jurisdiction 
over any dispute, such court as has jurisdiction under Section 1.6 above) and serving on the 
counterparty or counterparties and the Trustee, a motion requesting judicial resolution of the 
dispute. The motion must be filed within forty-five (45) days of receipt of the last counterparty’s 
Statement of Position pursuant to the preceding subparagraph. The motion shall contain a written 
statement of the disputing party’s position on the matter in dispute, including any supporting 
factual data, analysis, opinion, documentation and legal authorities, and shall set forth the relief 
requested and any schedule within which the dispute must be resolved for orderly administration 
of the Trust. Each counterparty shall respond to the motion within the time period allowed by the 
rules the court, and the disputing party may file a reply memorandum, to the extent permitted by 
the rules of the court. Each party shall bear its own costs and expenses of any judicial review under 
this Section 6.15(d). 

Section 6.16 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. Consequently, 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 shall 
not be construed either strictly for or against any party. It is specifically acknowledged and 
understood that this Trust Agreement has not been submitted to, nor reviewed or approved by, the 
IRS or the taxing authorities of any state or territory of the United States of America. 

Section 6.17 Waiver of Jury Trial. 

Each party hereto and the Beneficiary hereof hereby irrevocably waives, to the fullest 
extent permitted by applicable law, any and all right to a trial by jury in any legal proceeding 
arising out of or relating to this Trust Agreement. 

Section 6.18 Effectiveness. 

This Trust Agreement shall not become effective until it has been executed and delivered 
by all the parties hereto. 

Section 6.19 Counterpart Signatures. 

This Trust Agreement may be executed in any number of counterparts, each of which shall 
constitute an original, but such counterparts shall together constitute but one and the same 
instrument. A signed copy of this Trust Agreement or any amendment hereto delivered by 
facsimile, email or other means of Electronic Transmission, shall be treated in all manner and 
respects as an original agreement or instrument and shall be considered to have the same binding 
legal effect as if it were the original signed version thereof delivered in person. 

IN WITNESS WHEREOF, the parties have executed this Trust Agreement as of the 
date first set forth above to be effective as of the Effective Date. 

[SETTLOR] 
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[TRUSTEE] 

[DELAWARE TRUSTEE] 
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EXHIBIT 1  
CERTIFICATE OF TRUST 
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EXHIBIT 2  
DST NOTE 
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EXHIBIT 3  
DST NOTE MECHANICS 
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DST Note Mechanics1 

On the Effective Date, at the request of the Ad Hoc Committee, solely to facilitate payments from 
the LC Reserve Account, the Trust shall be established, and the Trust shall issue the DST Note in 
favor of the Settlement Trust in the principal amount of $100 million.  Local Councils shall make 
monthly contributions into an account (and any replacement thereof) owned by the Trust (the “LC 
Reserve Account”) in an amount equal to the Required Percentage of the Local Councils’ 
respective payrolls.  Until the DST Note is extinguished, the LC Reserve Account shall be used 
only to fund contributions to the Pension Plan in accordance with the next sentence and, to the 
extent of any excess, to pay any Payment Amounts (as defined below) due under the DST Note.  
If at any time (including the end of any Plan Year) (a) the present value of the accumulated benefits 
for the Pension Plan, as determined in accordance with the requirements set forth in the definition 
of “Excess Balance” below, for the most recently ended Plan Year, exceeds (b) the market value 
of the assets of the Pension Plan (clause (a) minus clause (b) being the “Shortfall Amount”), funds 
in the LC Reserve Account will be deposited into the Pension Plan up to the lesser of the Local 
Councils’ collective pro rata share of the Shortfall Amount or the balance in the LC Reserve 
Account. 

To enable the Trustee to determine whether there is an Excess Balance for the most recently ended 
Plan Year, the Reorganized Debtor shall provide to the Trustee a copy of the actuarial report for 
the Pension Plan for the most recently ended Plan Year promptly upon the Reorganized Debtor’s 
receipt of such report.  Such report shall disclose (a) the market value of the assets of the Pension 
Plan and (b) the present value of the accumulated benefits for the Pension Plan calculated in the 
manner specified in the definition of “Excess Balance.” 

The Reorganized Debtor shall determine if there is a Shortfall Amount no less frequently than once 
per calendar month.  If the Reorganized Debtor determines that there is a Shortfall Amount, it shall 
promptly (a) notify the Trustee of the Shortfall Amount and the Local Councils’ collective pro rata 
share thereof and (b) provide the Trustee with support for the calculation of the Shortfall Amount 
and the Local Councils’ collective pro rata share thereof, including, without limitation, (i) a copy 
of the actuarial report for the Pension Plan for the most recently ended Plan Year disclosing the 
present value of the accumulated benefits for the Pension Plan calculated in the manner specified 
in the definition of “Excess Balance,” (ii) documents disclosing the then-current market value of 
the assets of the Pension Plan, and (iii) documents supporting the Reorganized Debtors’ calculation 
of the Local Councils’ collective pro rata share of the Shortfall Amount.  The Reorganized Debtor 
shall provide a copy of such notice and supporting documentation to the Settlement Trust and each 
Local Council at the time it provides such notice and documentation to the Trustee. 

The DST Note shall be: (i) interest bearing at a rate of 1.5% per annum and without recourse except 
as to the LC Reserve Account; (ii) secured by a lien on the LC Reserve Account; (iii) payable on 
each Payment Date (as defined below) in an amount equal to the applicable Payment Amount; and 
(iv) prepayable in whole or in part at any time without premium or penalty.  The unpaid balance 

                                                
1 This document remain subject to ongoing review and material revision in all respects.  The Debtors, Coalition, the 
Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford, and TCJC are 
each continuing to review the documents that are part of the Plan Supplement, and each of their respective rights are 
reserved with respect to the Plan Supplement and the information contained therein, as applicable. 
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of the DST Note (if any) remaining on the Payment Date that is the fifteenth anniversary of the 
First Payment Date (the “DST Note Maturity Date”) shall be automatically extinguished and shall 
be considered forgiven and satisfied after giving effect to any required payment on such date.  
Other than the lien on the LC Reserve Account, the Settlement Trust shall have no other recourse 
for payment under the DST Note.  

“Cushion Amount” means: (i) from the Effective Date until the first June 1 that is at least one year 
after the Effective Date (the “First Cushion Date”), $134.86 million; (ii) from the day following 
the First Cushion Date until June 1 of the following year (the “Second Cushion Date”), $124.86 
million; (iii) from the day following the Second Cushion Date until June 1 of the following year 
(the “Third Cushion Date”), $114.86 million; (iv) from the day following the Third Cushion Date 
until June 1 of the following year (the “Fourth Cushion Date”), $104.86 million; and (v) from the 
day following the Fourth Cushion Date until June 1 of the following year (the “Fifth Cushion 
Date”), $100 million; and (vi) from the day following the Fifth Cushion Date to and including the 
DST Note Maturity Date, $100 million. 

“Excess Balance” means the amount in excess of the applicable Cushion Amount, if any, by which 
(a) the sum of (i) the market value of the assets of the Pension Plan as set forth in the actuarial 
report for the Pension Plan for the most recently ended Plan Year plus (ii) the balance of the LC 
Reserve Account as of the month-end preceding the applicable Payment Date exceeds (b) the 
present value of the accumulated benefits for the Pension Plan as set forth in the actuarial report 
for the Pension Plan for the most recently ended Plan Year calculated using a 6.5% annual interest 
rate, net of expenses, so long as the Pension Plan continues to be a Cooperative and Small 
Employer Charity (CSEC) plan.  The actuarial report shall be prepared in accordance with actuarial 
standards, past practice, and applicable law.   

The Debtors have conducted a current experience study by the Pension Plan actuary with respect 
to the demographic assumptions for the Pension Plan (e.g., rates of retirement, termination, spousal 
age difference, commencement age and forms of payment) (the “2021 Experience Study”).  After 
implementing changes based on the 2021 Experience Study, demographic assumption changes, 
with the exception of annual updates to mortality improvement projection scales, will not be made 
without a subsequent experience study, and economic assumption changes will not be made 
without an asset liability management study.  Reorganized BSA will not commission any such 
studies until five (5) years after the Effective Date of the Amended Plan unless there are material 
changes to Internal Revenue Code § 433 (governing CSEC plans).  In the event of such a material 
change, Reorganized BSA shall commission any such studies only if it reasonably believes, in 
consultation with the Pension Plan actuary, that such study is required.  During the term of the 
DST Note, on an annual basis, Reorganized BSA will provide advance notice to the Settlement 
Trustee of any proposed material changes that the Pension Plan actuary intends to make to its 
actuarial assumptions and methodologies that increase the present value of accumulated benefits 
under the Pension Plan by more than 1.0%.  Reorganized BSA will confer in good faith with the 
Settlement Trustee regarding any such proposed changes.  In addition, if the Pension Plan is 
amended in any regard which increases the present value of benefits under the Pension Plan, such 
amendments will be disregarded in the calculation of the present value of accumulated benefits for 
the purposes of the DST Note. 
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“Payment Amount” means an amount, if any, on each Payment Date, payable solely from the LC 
Reserve Account, equal to the least of: (x) the Excess Balance on such Payment Date, (y) the 
remainder of the balance of $100 million accumulated at 1.5% annual interest, as amortized by 
any amounts previously paid; and (z) the amount in the LC Reserve Account.   

“Payment Date” means, unless the DST Note is prepaid in full, May 31 of each year starting on 
the first May 31 after the Effective Date (or starting on the first business day that is at least thirty 
(30) days after the Effective Date if the Effective Date occurs between May 1 and May 31) (the 
“First Payment Date”) until the fifteenth anniversary of the First Payment Date.   

“Plan Year” means the period from February 1 to and including January 31 of the following year. 

“Required Percentage” means an amount equal to 12% of a Local Council’s payroll, less any 
pension plan related expenses which are estimated to be approximately 0.50% of such payroll, less 
the Local Council employer contribution match for employee contributions to the section 403(b) 
defined contribution benefit plan, which percentage will not exceed 4.5% of participating 
employee payroll until at least $50 million of the DST Note principal has been paid, at which point 
the employer contribution match percentage will not exceed 6% until the DST Note has been paid 
in full (principal and interest) 
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Exhibit W 

Form of DST Note 

You may access a full and complete copy of the Form of DST Note, free of charge, at 

https://omniagentsolutions.com/bsa-plansupplement
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PROMISSORY NOTE1 

  
$100,000,000.00 [●], 2022 

 

FOR VALUE RECEIVED, LC Statutory Trust (the “Issuer”), a Delaware statutory trust 
created under that certain trust agreement dated of even date herewith, hereby unconditionally promises to 
pay to _[_______________], as trustee of [Settlement Trust], a trust organized under the laws of Delaware 
and created under that certain trust agreement dated of even date herewith (the “Noteholder”), in lawful 
money of the United States of America in immediately available funds, the principal sum of ONE 
HUNDRED MILLION U.S. DOLLARS (US $100,000,000.00) (the “Note Amount”) as evidenced by this 
promissory note (as may be amended, restated, modified and/or supplemented from time to time, this 
“Note”) or, if less than the Note Amount, the unpaid principal amount of the Note issued by the Issuer in 
favor of the Noteholder, in the manner set forth in this Note (subject to any forgiveness pursuant to Section 
5 hereof).  Unless defined elsewhere herein, capitalized terms used herein shall have the meaning provided 
in Section 6 hereof. 

1.  Payments. All payments of principal and cash interest due hereunder shall be made 
in U.S. Dollars and in immediately available funds and shall be made to the Noteholder Bank Account. 

2.  Interest.  The Issuer agrees to pay interest in respect of the unpaid principal amount 
of the Note (the “Interest”) from the Effective Date until the full repayment thereof (whether at maturity, 
by prepayment by forgiveness or otherwise) at a rate equal to 1.50% per annum (the “Interest Rate”), 
calculated on the basis of the actual number of days elapsed in a 360-day year. Accrued (and theretofore 
unpaid) interest shall be payable on each Payment Date. Interest shall be payable in cash. 

3.  Mandatory Prepayments.  If applicable, the Issuer agrees to repay the outstanding 
principal of the Note on each Payment Date in an amount equal to the relevant Payment Amount.  

4. Voluntary Prepayments.  The Issuer may on any Business Day voluntarily prepay 
the outstanding principal of the Note, without penalty or premium, in whole or in part, at any time and from 
time to time.  

5. Note Forgiveness.  The unpaid balance of the Note, if any, including any unpaid 
interest, remaining on the Maturity Date shall be automatically extinguished and shall be considered 
forgiven and satisfied after giving effect to any Payment Amount due on such date. 

6. Security Interest.  As security for the obligations under this Note and until the Note 
Amount (and all accrued interest thereon) is repaid and/or forgiven in full, the Issuer hereby irrevocably 
and unconditionally grants a continuing security interest in the LC Reserve Account to the Noteholder. 

________________________ 
 

1 This document remain subject to ongoing review and material revision in all respects.  The Debtors, Coalition, the 
Future Claimants’ Representative, the Ad Hoc Committee, the Creditors’ Committee, JPM, Hartford, and TCJC are 
each continuing to review the documents that are part of the Plan Supplement, and each of their respective rights are 
reserved with respect to the Plan Supplement and the information contained therein, as applicable. 
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7.  Definitions.  As used herein, the following terms shall have the meanings herein 
specified unless the context otherwise requires: 

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

“Business Day” means any day excluding Saturday, Sunday and any day which shall be in 
the City of [Wilmington, Delaware] a legal holiday or a day on which banking institutions are authorized 
by law or other governmental actions to close. When the payment of any obligation or the performance of 
any covenant, duty or obligation is stated to be due or performance required on (or before) a day which is 
not a Business Day, the date of such payment or performance shall extend to the immediately succeeding 
Business Day, and such extension of time shall be reflected in computing interest or fees, as the case may 
be. 

“Cushion Amount” means: (i) from the Effective Date until the first June 1 that is at least 
one year after the Effective Date (the “First Cushion Date”), $134.86 million; (ii) from the day following 
the First Cushion Date until June 1 of the following year (the “Second Cushion Date”), $124.86 million; 
(iii) from the day following the Second Cushion Date until June 1 of the following year (the “Third Cushion 
Date”), $114.86 million; (iv) from the day following the Third Cushion Date until June 1 of the following 
year (the “Fourth Cushion Date”), $104.86 million; and (v) from the day following the Fourth Cushion Date 
until June 1 of the following year (the “Fifth Cushion Date”), $100 million; and (vi) from the day following 
the Fifth Cushion Date to and including the Maturity Date, $100 million. 

“Effective Date” means the “Effective Date” as defined in the Plan. 

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

“Excess Balance” means the amount in excess of the applicable Cushion Amount, if any, 
by which (a) the sum of (i) the market value of the assets of the Pension Plan as set forth in the actuarial 
report for the Pension Plan for the most recently ended Plan Year plus (ii) the balance of the LC Reserve 
Account as of the month-end preceding the applicable Payment Date exceeds (b) the present value of the 
accumulated benefits for the Pension Plan as set forth in the actuarial report for the Pension Plan for the 
most recently ended Plan Year calculated using a 6.5% annual interest rate, net of expenses, so long as the 
Pension Plan continues to be a Cooperative and Small Employer Charity (CSEC) plan and, otherwise, the 
annual interest rate reflected in the actuarial report. The actuarial report shall be prepared in accordance 
with actuarial standards, past practice, and applicable law. 

“LC Reserve Account” means Account no. [●] opened by DST with [●]. 

“Local Councils” means, as of any applicable date, collectively, each current local council 
of the BSA. 

“Maturity Date” means the fifteenth anniversary of the First Payment Date. 

“Noteholder Bank Account” means the following account or such other account as the 
Noteholder may designate from time to time in writing to the Issuer. 

Account Bank:  [_________] 
Account Name:  [_________] 
Account No.:   [_________] 
Swift Code:   [_________] 
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“Payment Amount” means an amount, if any, on each Payment Date, payable solely from 
the LC Reserve Account, equal to the least of: (x) the Excess Balance on such Payment Date, (y) the 
remainder of the Note Amount and any accrued Interest, reduced by any amounts previously paid pursuant 
to Section 3 or Section 4; and (z) the amount in the LC Reserve Account. 

“Payment Date” means, unless this Note is prepaid in full, May 31 of each year starting on 
the first May 31 after the Effective Date (or starting on the first Business Day that is at least thirty (30) days 
after the Effective Date if the Effective Date occurs between May 1 and May 31) (the “First Payment Date”) 
until the Maturity Date. 

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

“Plan” means the Modified Fifth Amended Plan of Reorganization for Boy Scouts of 
America and Delaware BSA, LLC filed by the Debtors, as the same may be amended or modified from 
time to time pursuant to section 1127 of the Bankruptcy Code, as approved by the Bankruptcy Court 
pursuant to section 1125 of the Bankruptcy Code. 

“Plan Year” means the period from February 1 to and including January 31 of the following 
year. 

8. Effectiveness.  This Note shall become effective on the later of (a) the Effective 
Date and (b) the date on which the Issuer and the Noteholder shall have executed and delivered a counterpart 
hereof (whether the same or different counterparts). 

 
9. Miscellaneous.  (a)  Except as otherwise expressly provided herein, all notices and 

other communications provided for hereunder shall be in writing and mailed, telecopied, emailed or 
delivered:  if (i) to the Issuer at [________], Attention: [______], (t) [______], (f) +[______], (email) 
[______] and (ii), if to the Noteholder, at [________], Attention: [______], (t) [______], (f) +[______], 
(email) [______], or, in either case, at such other address as shall be designated by the Noteholder or the 
Issuer in a written notice to the other.  All such notices and communications shall, when mailed or telecopied 
or sent by overnight courier, be effective when deposited in the mail or delivered to the overnight courier, 
as the case may be, or sent by facsimile transmission. 

 (b)  THIS NOTE AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES 
UNDER THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED AND INTERPRETED IN 
ACCORDANCE WITH THE LAWS OF DELAWARE. Any legal action or proceeding with respect to 
this Note may be brought in the courts of the State of Delaware or of the United States District Court for 
the District of Delaware and, by execution and delivery of this Note, each party hereby accepts for itself 
and in respect of its property, generally and unconditionally, the jurisdiction of the aforesaid courts. Each 
party to this Note further irrevocably consents to the service of process out of any of the aforementioned 
courts in any action or proceeding by the mailing of copies thereof by registered or certified mail, postage 
prepaid, to such party at its address designated in Section 9(a), such service to become effective seven days 
after such mailing.  Each party hereby irrevocably waives any objection which it may now or hereafter have 
to the laying of venue of any of the aforesaid actions or proceedings arising out of or in connection with 
this Note brought in the courts referred to above and hereby further irrevocably waives and agrees not to 
plead or claim in any such court that any such action or proceeding brought in any such court has been 
brought in an inconvenient forum. The Issuer hereby irrevocably waives, and the Noteholder by its 
acceptance of the benefits of this Note hereby irrevocably waives, all right to a trial by jury in any action, 
proceeding or counterclaim arising out of or relating to this Note or the transactions contemplated hereby. 
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(c)  This Note shall be binding on each party hereto and its successors and permitted assigns 
and shall inure to the benefit of the other party and its successors and assigns.  

(d)  No amendment, modification or waiver of any provision of this Note shall be effective 
unless it is in writing and signed by the Noteholder and the Issuer.  

 (e)  Section headings are for convenience of reference and shall not be construed as part 
of this Note. 

10.  Limited Recourse.  This Note shall be non-recourse against the Issuer except in 
respect of funds deposited in the LC Reserve Account and shall be non-recourse against BSA and the Local 
Councils.  Notwithstanding anything to the contrary herein, the Noteholder shall have no right to (i) 
accelerate, sue upon, collect, or receive any payment upon, by setoff or in any other manner, the Note, 
except in respect of funds deposited in the LC Reserve Account or (ii) attach or levy upon any assets of the 
Issuer, BSA, the Local Councils or any of their respective affiliates to enforce the Note, except the funds 
deposited in the LC Reserve Account. 

*  *  * 
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DRAFT 

Signature Page to DST Promissory Note 
   

 

IN WITNESS WHEREOF, the Issuer has executed this Promissory Note as of the date 
first above written. 

 LC Statutory Trust, as Issuer 
 
      By: [____________________] as, Trustee 
 
 

______________________________________ 
[______] 
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DRAFT 

Signature Page to DST Promissory Note 
   

 

 
Accepted and agreed as of the date first above 
written: 

 
 [SETTLEMENT TRUST], as Noteholder 

 
      By: [____________________] as, Trustee 
 
 

______________________________________ 
[______] 
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Exhibit X 

Revised Expected Local Council Settlement Trust Contributions 

You may access a full and complete copy of the Revised Expected Local Council Settlement 

Trust Contributions, free of charge, at https://omniagentsolutions.com/bsa-plansupplement. 
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Boy Scouts of America
Local Council Settlement Trust Contribution [2]

Local Council 
Number

Local Council 
Name [1]

Total 
Contribution [2]

Cash 
Contribution

Property 
Contribution [3]

001 Greater Alabama 3,685,328$                       2,364,428$                       1,320,900$                       
003 Alabama-Florida 114,311                             114,311                             -                                      
004 Mobile Area 34,897                               34,897                               -                                      
005 Tukabatchee Area 832,901                             459,151                             373,750                             
006 Black Warrior 767,974                             687,974                             80,000                               
010 Grand Canyon 7,007,972                         2,366,672                         4,641,300                         
011 Catalina 1,080,484                         1,049,521                         30,963                               
013 De Soto Area 130,903                             130,903                             -                                      
016 Westark Area 942,308                             942,308                             -                                      
018 Quapaw Area 4,616,045                         4,616,045                         -                                      
023 Golden Gate Area 8,000,000                         8,000,000                         -                                      
027 Sequoia 567,536                             497,036                             70,500                               
030 Southern Sierra 148,908                             122,997                             25,911                               
031 Pacific Skyline 2,905,055                         2,905,055                         -                                      
032 Long Beach Area 4,262,425                         2,042,425                         2,220,000                         
033 Greater Los Angeles Area 8,000,000                         5,300,000                         2,700,000                         
035 Marin 1,030,344                         1,030,344                         -                                      
039 Orange County 13,008,500                       -                                      13,008,500                       
041 Redwood Empire 197,221                             197,221                             -                                      
042 Piedmont 541,098                             541,098                             -                                      
045 California Inland Empire 1,154,569                         1,154,569                         -                                      
047 Golden Empire 1,320,000                         1,320,000                         -                                      
049 San Diego-Imperial 2,661,800                         -                                      2,661,800                         
051 Western Los Angeles County 1,250,000                         975,000                             275,000                             
053 Los Padres 1,834,155                         634,155                             1,200,000                         
055 Silicon Valley Monterey Bay 10,000,000                       6,700,000                         3,300,000                         
057 Ventura County 325,018                             325,018                             -                                      
058 Verdugo Hills 973,434                             973,434                             -                                      
059 Greater Yosemite 2,200,000                         -                                      2,200,000                         
060 Pikes Peak 1,718,941                         1,718,941                         -                                      
061 Denver Area 6,000,000                         -                                      6,000,000                         
062 Longs Peak 2,936,807                         2,936,807                         -                                      
063 Rocky Mountain 11,492                               11,492                               -                                      
066 Connecticut Rivers 4,083,054                         4,083,054                         -                                      
067 Greenwich 802,477                             802,477                             -                                      
069 Housatonic 235,901                             235,901                             -                                      
070 Old North State 4,767,600                         341,969                             4,425,631                         
072 Connecticut Yankee 2,581,836                         1,131,836                         1,450,000                         
081 Del-Mar-Va 2,241,287                         2,241,287                         -                                      
082 National Capital Area 8,000,000                         6,500,000                         1,500,000                         
083 Central Florida 1,224,354                         1,224,354                         -                                      
084 South Florida 3,163,180                         3,163,180                         -                                      
085 Gulf Stream 1,170,000                         -                                      1,170,000                         
087 North Florida 5,284,701                         5,284,701                         -                                      
088 Southwest Florida 2,121,962                         2,121,962                         -                                      
089 Greater Tampa Bay Area 6,052,120                         1,052,120                         5,000,000                         
091 Chattahoochee 937,997                             937,997                             -                                      
092 Atlanta Area 8,000,000                         8,000,000                         -                                      
093 Georgia-Carolina 326,070                             326,070                             -                                      
095 Flint River 766,174                             766,174                             -                                      
096 Central Georgia 299,458                             299,458                             -                                      
098 South Georgia 436,247                             436,247                             -                                      
099 Coastal Georgia 2,584,395                         2,584,395                         -                                      
100 Northwest Georgia 802,019                             561,019                             241,000                             
101 Northeast Georgia 2,138,766                         1,947,991                         190,775                             
104 Aloha 1,338,358                         1,338,358                         -                                      
106 Mountain West 2,020,156                         2,020,156                         -                                      

The amounts on this chart reflect only the Cash Contribution and Property Contribution components of the Local Council Settlement Trust 
Contribution. In addition to the $500 million aggregate Cash and Property Contributions, Local Councils are contributing approximately $100 
million in the form of the DST Note, as well as their insurance rights. Neither the $100 million DST Note nor the value of Local Council insurance 
rights is reflected in the individual Local Council contributions below. As a result, these numbers do not include a material portion of the value of 
each Local Council’s contribution.
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Boy Scouts of America
Local Council Settlement Trust Contribution [2]

Local Council 
Number

Local Council 
Name [1]

Total 
Contribution [2]

Cash 
Contribution

Property 
Contribution [3]

The amounts on this chart reflect only the Cash Contribution and Property Contribution components of the Local Council Settlement Trust 
Contribution. In addition to the $500 million aggregate Cash and Property Contributions, Local Councils are contributing approximately $100 
million in the form of the DST Note, as well as their insurance rights. Neither the $100 million DST Note nor the value of Local Council insurance 
rights is reflected in the individual Local Council contributions below. As a result, these numbers do not include a material portion of the value of 
each Local Council’s contribution.

107 Grand Teton 1,091,207                         1,091,207                         -                                      
117 Prairielands 467,331                             467,331                             -                                      
127 Three Fires 1,601,000                         1,601,000                         -                                      
129 Northeast Illinois 2,190,574                         2,190,574                         -                                      
133 Illowa 783,586                             783,586                             -                                      
138 W.D. Boyce 1,045,115                         1,045,115                         -                                      
141 Mississippi Valley 989,191                             989,191                             -                                      
144 Abraham Lincoln 1,568,064                         1,248,064                         320,000                             
145 Hoosier Trails 757,931                             757,931                             -                                      
156 Buffalo Trace 553,341                             481,841                             71,500                               
157 Anthony Wayne Area 1,309,804                         1,309,804                         -                                      
160 Crossroads of America 4,321,870                         4,321,870                         -                                      
162 Sagamore 1,149,115                         1,149,115                         -                                      
165 LaSalle 1,319,467                         654,467                             665,000                             
172 Hawkeye Area 446,691                             446,691                             -                                      
173 Winnebago 723,157                             723,157                             -                                      
177 Mid-Iowa 2,502,671                         2,502,671                         -                                      
178 Northeast Iowa 678,374                             678,374                             -                                      
192 Coronado Area 856,886                             856,886                             -                                      
194 Santa Fe Trail 203,382                             203,382                             -                                      
197 Jayhawk Area 345,573                             345,573                             -                                      
198 Quivira 975,000                             -                                      975,000                             
204 Blue Grass 110,356                             110,356                             -                                      
205 Lincoln Heritage 3,632,563                         3,632,563                         -                                      
209 Calcasieu Area 442,315                             442,315                             -                                      
211 Istrouma Area 680,000                             -                                      680,000                             
212 Evangeline Area 167,830                             167,830                             -                                      
213 Louisiana Purchase 1,167,454                         1,167,454                         -                                      
214 Southeast Louisiana 1,877,632                         577,632                             1,300,000                         
215 Norwela 2,936,807                         2,936,807                         -                                      
216 Katahdin Area 275,157                             16,357                               258,800                             
218 Pine Tree 904,025                             904,025                             -                                      
220 Baltimore Area 4,317,564                         4,317,564                         -                                      
221 Mason-Dixon 345,990                             345,990                             -                                      
224 Cape Cod and Islands 844,020                             844,020                             -                                      
227 Spirit of Adventure 3,840,767                         2,183,681                         1,657,086                         
230 Heart of New England 1,406,503                         1,406,503                         -                                      
234 Western Massachusetts 664,939                             664,939                             -                                      
250 Northern Star 7,223,055                         6,537,055                         686,000                             
251 Mayflower 5,035,539                         5,035,539                         -                                      
283 Twin Valley 783,963                             783,963                             -                                      
286 Voyageurs Area 510,201                             510,201                             -                                      
296 Central Minnesota 276,941                             276,941                             -                                      
299 Gamehaven 321,630                             330                                     321,300                             
302 Choctaw Area 519,164                             519,164                             -                                      
303 Andrew Jackson 1,512,001                         955,001                             557,000                             
304 Pine Burr Area 330,068                             330,068                             -                                      
306 Ozark Trails 2,241,929                         1,326,929                         915,000                             
307 Heart of America 6,971,313                         3,971,313                         3,000,000                         
311 Pony Express 1,015,000                         615,000                             400,000                             
312 Greater St. Louis Area 7,986,838                         7,986,838                         -                                      
315 Montana 3,181,676                         3,181,676                         -                                      
322 Overland Trails 468,988                             468,988                             -                                      
324 Cornhusker 356,000                             356,000                             -                                      
326 Mid-America 4,280,708                         4,280,708                         -                                      
328 Las Vegas Area 3,385,736                         3,295,736                         90,000                               
329 Nevada Area 2,506,435                         2,506,435                         -                                      
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Boy Scouts of America
Local Council Settlement Trust Contribution [2]

Local Council 
Number

Local Council 
Name [1]

Total 
Contribution [2]

Cash 
Contribution

Property 
Contribution [3]

The amounts on this chart reflect only the Cash Contribution and Property Contribution components of the Local Council Settlement Trust 
Contribution. In addition to the $500 million aggregate Cash and Property Contributions, Local Councils are contributing approximately $100 
million in the form of the DST Note, as well as their insurance rights. Neither the $100 million DST Note nor the value of Local Council insurance 
rights is reflected in the individual Local Council contributions below. As a result, these numbers do not include a material portion of the value of 
each Local Council’s contribution.

330 Daniel Webster 3,525,762                         1,600,762                         1,925,000                         
333 Northern New Jersey 3,064,566                         3,064,566                         -                                      
341 Jersey Shore 386,141                             386,141                             -                                      
347 Monmouth 3,170,811                         1,990,811                         1,180,000                         
358 Patriots' Path 3,704,240                         1,804,199                         1,900,041                         
364 Twin Rivers 2,595,200                         2,046,700                         548,500                             
368 Baden-Powell 1,371,787                         1,371,787                         -                                      
373 Longhouse 840,707                             -                                      840,707                             
375 Five Rivers 831,968                             21,968                               810,000                             
376 Iroquois Trail 342,546                             117,546                             225,000                             
380 Greater Niagara Frontier 1,537,485                         -                                      1,537,485                         
382 Allegheny Highlands 950,000                             -                                      950,000                             
386 Theodore Roosevelt 3,989,485                         3,989,485                         -                                      
388 Greater Hudson Valley 6,367,835                         6,367,835                         -                                      
397 Seneca Waterways 8,000,000                         8,000,000                         -                                      
400 Leatherstocking 4,493,457                         1,093,457                         3,400,000                         
404 Suffolk County 1,717,800                         1,717,800                         -                                      
405 Rip Van Winkle 240,016                             240,016                             -                                      
412 Great Southwest 116,570                             116,570                             -                                      
413 Conquistador 1,950,432                         1,948,098                         2,334                                 
414 Daniel Boone 656,424                             656,424                             -                                      
415 Mecklenburg County 2,920,183                         2,920,183                         -                                      
416 Central North Carolina 1,840,659                         1,400,000                         440,659                             
420 Piedmont 2,785,859                         2,785,859                         -                                      
421 Occoneechee 1,946,429                         1,013,429                         933,000                             
424 Tuscarora 858,650                             858,650                             -                                      
425 Cape Fear 1,044,895                         126,895                             918,000                             
426 East Carolina 1,940,873                         1,045,873                         895,000                             
427 Old Hickory 1,084,223                         1,084,223                         -                                      
429 Northern Lights 1,915,148                         1,915,148                         -                                      
433 Great Trail 3,059,259                         3,059,259                         -                                      
436 Buckeye 2,614,529                         1,945,529                         669,000                             
438 Dan Beard 4,064,829                         4,064,829                         -                                      
439 Tecumseh 653,395                             493,395                             160,000                             
440 Lake Erie 6,546,918                         6,546,918                         -                                      
441 Simon Kenton 2,659,872                         2,416,872                         243,000                             
444 Miami Valley 1,255,126                         -                                      1,255,126                         
449 Black Swamp Area 1,681,202                         1,681,202                         -                                      
456 Pathway to Adventure 7,225,067                         7,225,067                         -                                      
460 Erie Shores 4,161,154                         4,161,154                         -                                      
467 Muskingum Valley 513,391                             513,391                             -                                      
468 Arbuckle Area 572,866                             572,866                             -                                      
469 Cherokee Area 315,366                             315,366                             -                                      
474 Cimarron 282,652                             282,652                             -                                      
480 Last Frontier 3,646,048                         3,646,048                         -                                      
488 Indian Nations 2,637,142                         1,972,142                         665,000                             
491 Crater Lake 320,470                             55,470                               265,000                             
492 Cascade Pacific 10,000,000                       10,000,000                       -                                      
497 Juniata Valley 421,504                             421,504                             -                                      
500 Moraine Trails 1,196,485                         1,196,485                         -                                      
501 Northeastern Pennsylvania 687,262                             687,262                             -                                      
502 Minsi Trails 2,580,916                         2,580,916                         -                                      
504 Columbia-Montour 260,931                             260,931                             -                                      
509 Bucktail 260,931                             260,931                             -                                      
512 Westmoreland-Fayette 1,367,518                         1,083,676                         283,842                             
524 Pennsylvania Dutch 1,054,371                         1,054,371                         -                                      
525 Cradle of Liberty 6,806,713                         376,313                             6,430,400                         
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Boy Scouts of America
Local Council Settlement Trust Contribution [2]

Local Council 
Number

Local Council 
Name [1]

Total 
Contribution [2]

Cash 
Contribution

Property 
Contribution [3]

The amounts on this chart reflect only the Cash Contribution and Property Contribution components of the Local Council Settlement Trust 
Contribution. In addition to the $500 million aggregate Cash and Property Contributions, Local Councils are contributing approximately $100 
million in the form of the DST Note, as well as their insurance rights. Neither the $100 million DST Note nor the value of Local Council insurance 
rights is reflected in the individual Local Council contributions below. As a result, these numbers do not include a material portion of the value of 
each Local Council’s contribution.

527 Laurel Highlands 5,972,147                         5,972,147                         -                                      
528 Hawk Mountain 1,636,124                         1,636,124                         -                                      
532 French Creek 699,673                             699,673                             -                                      
533 Susquehanna 453,846                             453,846                             -                                      
538 Chief Cornplanter 260,931                             260,931                             -                                      
539 Chester County 1,559,680                         1,559,680                         -                                      
544 New Birth of Freedom 2,713,971                         2,713,971                         -                                      
546 Narragansett 6,440,530                         6,440,530                         -                                      
549 Palmetto 165,998                             165,998                             -                                      
550 Coastal Carolina 216,987                             141,987                             75,000                               
551 Blue Ridge 1,058,966                         -                                      1,058,966                         
552 Pee Dee Area 889,440                             264,440                             625,000                             
553 Indian Waters 556,559                             556,559                             -                                      
556 Cherokee Area 1,180,000                         -                                      1,180,000                         
557 Great Smoky Mountain 1,193,687                         1,088,687                         105,000                             
558 Chickasaw 2,045,752                         2,045,752                         -                                      
559 West Tennessee Area 140,520                             -                                      140,520                             
560 Middle Tennessee 3,586,493                         3,586,493                         -                                      
561 Texas Trails 627,654                             627,654                             -                                      
562 Golden Spread 2,133,734                         2,133,734                         -                                      
564 Capitol Area 4,196,142                         4,196,142                         -                                      
567 Buffalo Trail 1,148,568                         -                                      1,148,568                         
571 Circle Ten 7,989,824                         7,989,824                         -                                      
573 Yucca 684,194                             684,194                             -                                      
574 Bay Area 1,019,611                         1,019,611                         -                                      
576 Sam Houston Area 7,968,144                         7,968,144                         -                                      
577 South Texas 372,925                             372,925                             -                                      
578 Three Rivers 802,596                             802,596                             -                                      
583 Alamo Area 4,241,105                         2,441,105                         1,800,000                         
584 Caddo Area 506,208                             506,208                             -                                      
585 East Texas Area 1,505,910                         1,505,910                         -                                      
587 Northwest Texas 529,586                             529,586                             -                                      
590 Crossroads of the West 4,413,897                         3,082,897                         1,331,000                         
592 Green Mountain 802,732                             590,661                             212,071                             
595 Colonial Virginia 347,149                             347,149                             -                                      
596 Tidewater 621,354                             570,769                             50,585                               
598 Shenandoah Area 188,673                             188,673                             -                                      
599 Blue Ridge Mountains 739,330                             739,330                             -                                      
602 Heart of Virginia 2,067,014                         1,517,014                         550,000                             
604 Blue Mountain 673,098                             98,098                               575,000                             
606 Mount Baker 2,150,000                         -                                      2,150,000                         
609 Chief Seattle 7,517,262                         7,517,262                         -                                      
610 Great Alaska 579,090                             579,090                             -                                      
611 Inland Northwest 164,963                             164,963                             -                                      
612 Pacific Harbors 2,260,810                         2,260,810                         -                                      
614 Grand Columbia 254,101                             254,101                             -                                      
615 Mountaineer Area 527,717                             416,717                             111,000                             
617 Buckskin 1,890,783                         1,890,783                         -                                      
619 Ohio River Valley 895,582                             835,582                             60,000                               
620 Glacier's Edge 615,218                             615,218                             -                                      
624 Gateway Area 328,075                             328,075                             -                                      
627 Samoset 744,921                             720,921                             24,000                               
635 Bay-Lakes 2,876,230                         2,876,230                         -                                      
636 Three Harbors 3,685,039                         3,685,039                         -                                      
637 Chippewa Valley 411,891                             411,891                             -                                      
638 Greater Wyoming 405,893                             405,893                             -                                      
640 Greater New York 9,000,000                         9,000,000                         -                                      
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Boy Scouts of America
Local Council Settlement Trust Contribution [2]

Local Council 
Number

Local Council 
Name [1]

Total 
Contribution [2]

Cash 
Contribution

Property 
Contribution [3]

The amounts on this chart reflect only the Cash Contribution and Property Contribution components of the Local Council Settlement Trust 
Contribution. In addition to the $500 million aggregate Cash and Property Contributions, Local Councils are contributing approximately $100 
million in the form of the DST Note, as well as their insurance rights. Neither the $100 million DST Note nor the value of Local Council insurance 
rights is reflected in the individual Local Council contributions below. As a result, these numbers do not include a material portion of the value of 
each Local Council’s contribution.

651 Potawatomi Area 560,174                             560,174                             -                                      
653 Great Rivers 420,000                             -                                      420,000                             
660 Blackhawk Area 1,611,059                         142,059                             1,469,000                         
661 Puerto Rico 233,059                             233,059                             -                                      
662 Longhorn 1,619,485                         1,619,485                         -                                      
664 Suwannee River Area 224,459                             224,459                             -                                      
690 Garden State 3,890,626                         2,118,437                         1,772,189                         
691 Pushmataha Area 83,882                               83,882                               -                                      
694 South Plains 755,075                             755,075                             -                                      
695 Black Hills Area 160,573                             160,573                             -                                      
696 Midnight Sun 1,023,336                         1,023,336                         -                                      
697 Oregon Trail 3,141,676                         3,141,676                         -                                      
702 Rainbow 759,968                             566,968                             193,000                             
713 Sequoyah 796,698                             796,698                             -                                      
733 Sioux 524,247                             524,247                             -                                      
741 Texas Southwest 221,936                             221,936                             -                                      
748 Yocona Area 291,074                             291,074                             -                                      
763 Virginia Headwaters 287,066                             287,066                             -                                      
773 Gulf Coast 140,734                             140,734                             -                                      
775 Rio Grande 562,009                             562,009                             -                                      
777 Washington Crossing 1,390,180                         1,390,180                         -                                      
780 Michigan Crossroads 7,983,003                         5,819,003                         2,164,000                         
802 Transatlantic 447,138                             447,138                             -                                      
803 Far East 778,355                             778,355                             -                                      

Real Property Appraisal Contingency (19,639,187)                     -                                     (19,639,187)                     
Total 500,000,000$                  409,964,477$                  90,035,523$                     

Footnotes:

[1]  Longs Peak (LC #062) and Greater Wyoming (LC #638) merged on May 1, 2021; however, the councils submitted a single letter of intent 
reflecting separate contribution numbers for each council.

[2]  As of the date of the filing of this Exhibit, all Local Councils have submitted letters of intent reflecting each Local Council’s intent to contribute 
the amounts listed on this schedule. A form of letter of intent is attached as Exhibit B to the Disclosure Statement. The contributions for each 
Local Council, listed herein as set forth in each Local Council’s respective letter of intent, total approximately $519 million.  This amount exceeds 
the $500 million Local Council Settlement Contribution amount to account for the possibility that certain Local Councils are ultimately unable to 
meet the contribution amount set out in their letter of intent on the Effective Date, including in the event that certain properties or portions of 
properties that may be contributed to the Trust are valued at less than the estimated property value as the result of a Qualified On-Site Appraisal. 
The total amount and composition of each Local Council’s contribution is subject to material change, provided that the value of the Local Councils’ 
contributions of cash and property shall equal $500 million in the aggregate and that the cash portion shall be no less than $300 million in the 
aggregate.

[3]  The values of certain Local Council properties are subject to change pending the completion of Qualified On-Site Appraisals and, as such, the 
value of each Local Council property for purposes of the Local Council Settlement Contribution is subject to material change, provided that, as 
noted above, the value of the Local Councils’ contributions of cash and property shall equal precisely $500 million in the aggregate and that the 
cash portion shall be no less than $300 million in the aggregate.
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Case 20-10343-LSS    Doc 7515-24    Filed 11/30/21    Page 6 of 6



 

 
 

 

Exhibit Y 

Blackline of Revised Expected Local Council Settlement Trust Contributions to Exhibit C 
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You may access a full and complete copy of the Blackline of Revised Expected Local Council 

Settlement Trust Contributions, free of charge, at https://omniagentsolutions.com/bsa-

plansupplement. 
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059

114,311

Greater Yosemite

031

7,007,972

2,200,000

Pacific Skyline

-

Local Council
Name [1]

2,200,000

2,366,672

060

2,905,055

Pikes Peak

-

2,905,055

1,718,941

4,641,300

1,718,941

-

-
061 Denver Area

032

6,000,000

Long Beach Area

-

011

6,000,000
062

4,262,425

Longs Peak

Catalina

2,042,425

2,936,807

004

2,936,807

2,220,000

-
063 Rocky Mountain

033

1,080,484

11,492

Greater Los Angeles Area

11,492

Mobile Area

-

1,049,521

066

8,000,000

Connecticut Rivers

001

5,300,000

4,083,054

30,963

4,083,054

2,700,000

-
067 Greenwich

035

802,477

Marin

802,477

013

-

34,897

069

1,030,344

Housatonic

De Soto Area

1,030,344

235,901

Greater Alabama

235,901

-

-
070

34,897

Old North State

039

130,903

4,767,600

Orange County

341,969 4,425,631

130,903

072

13,008,500

Connecticut Yankee

-

-

2,581,836

-

1,131,836

13,008,500

1,450,000

$

081 Del-Mar-Va

041

2,241,287

Redwood Empire

2,241,287

016

-

Total

Contribution [2]

082

197,221

National Capital Area

Westark Area

197,221

8,000,000

005

4,804,0006,5
00,000

-

3,196,0001,5
00,000

083

3,685,328

Central Florida

042

942,308

1,224,354

Piedmont

1,224,354

Tukabatchee Area

-

942,308

084

541,098

South Florida

Local Council
Number

541,098

3,163,180

-

3,163,180

-

-
085 Gulf Stream

045

2,364,428 $

1,170,000

California Inland Empire

-

018

1,170,000

832,901

087

1,154,569

North Florida

Quapaw Area

1,154,569

5,284,701 5,284,701

-

-
088

459,151

Southwest Florida

047

4,616,045

2,121,962

Golden Empire

2,121,962

1,320,900

-

4,616,045

089

1,320,000

Greater Tampa Bay Area

373,750

1,320,000

6,052,120

-

1,052,120

-

5,000,000
091 Chattahoochee

049

937,997

San Diego-Imperial

937,997

023

-
092

2,661,800

Atlanta Area

Golden Gate Area

-

8,000,000

006

8,000,000

2,661,800

-
093

Cash

Contribution

Georgia-Carolina

051

8,000,000

326,070

Western Los Angeles County

326,070

Black Warrior

-

8,000,000

095

1,250,000

Flint River

003

975,000

766,174

-

766,174

275,000

-
096 Central Georgia

053

299,458

Los Padres

299,458

027

-

767,974

098

1,834,155

South Georgia

Sequoia

634,155

436,247

Alabama-Florida

436,247

1,200,000

-
099

687,974

Coastal Georgia

055

567,536

2,584,395

Silicon Valley Monterey Bay

2,584,395 -

497,036

100

10,000,000

Northwest Georgia

80,000

7,570,0006,7
00,000

802,019

70,500

561,019

2,430,0003,3
00,000

241,000
101 Northeast Georgia

057

2,138,766

Ventura County

1,947,991

030

190,775

The amounts on this chart reflect only the Cash Contribution and Property Contribution components of the Local Council Settlement Trust
Contribution. In addition to the $500 million aggregate Cash and Property Contributions, Local Councils are contributing approximately $100
million in the form of the DST Note, as well as their insurance rights. Neither the $100 million DST Note nor the value of Local Council insurance
rights is reflected in the individual Local Council contributions below. As a result, these numbers do not include a material portion of the value of
each Local Council’s contribution.

104

325,018

Aloha

Southern Sierra

325,018

1,338,358

010

1,338,358

-

-
106

114,311

Mountain West

058

148,908

2,020,156

Verdugo Hills

2,020,156

Grand Canyon

-

122,997

973,434

Property
Contribution [3]

973,434

25,911

-
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-

214 Southeast Louisiana 1,877,632

W.D. Boyce

577,632

165

1,300,000

467,331

LaSalle

215

1,045,115

Norwela

1,319,467

2,936,807 2,936,807

654,467

-

1,045,115

665,000

216

467,331

Katahdin Area 275,157

-

16,357

172

258,800

The amounts on this chart reflect only the Cash Contribution and Property Contribution components of the Local Council Settlement Trust
Contribution. In addition to the $500 million aggregate Cash and Property Contributions, Local Councils are contributing approximately $100
million in the form of the DST Note, as well as their insurance rights. Neither the $100 million DST Note nor the value of Local Council insurance
rights is reflected in the individual Local Council contributions below. As a result, these numbers do not include a material portion of the value of
each Local Council’s contribution.

Hawkeye Area

218 Pine Tree

446,691

904,025

-

904,025

446,691

-

141

-

220

Property
Contribution [3]

Baltimore Area 4,317,564

Mississippi Valley

4,317,564

173

-

Winnebago

221

989,191

Mason-Dixon

723,157

345,990

Local Council
Name [1]

345,990

723,157

-

989,191

-

224

127

Cape Cod and Islands 844,020

-

844,020

177

-

Mid-Iowa

227 Spirit of Adventure

2,502,671

3,840,767

Three Fires

2,338,4422,18
3,681

2,502,671

1,502,3251,65
7,086

144

-

230 Heart of New England 1,406,503

Abraham Lincoln

1,406,503

178

-

1,601,000

Northeast Iowa

234

1,568,064

Western Massachusetts

678,374

664,939 664,939

678,374

-

1,192,0641,24
8,064

-

250

1,601,000

Northern Star 7,223,055

376,000320,0
00

6,537,055

192

686,000

107

Coronado Area

251 Mayflower

856,886

5,035,539

-

5,035,539

856,886

-

145

-

283 Twin Valley 783,963

Hoosier Trails

783,963

194

-

Santa Fe Trail

286

757,931

Voyageurs Area

203,382

510,201

Grand Teton

510,201

203,382

-

757,931

-

296

129

Central Minnesota 276,941

-

276,941

197

-

Jayhawk Area

299 Gamehaven

345,573

321,630

Northeast Illinois

330

345,573

321,300

156

-

302

1,091,207

Choctaw Area 519,164

Buffalo Trace

519,164

198

-

2,190,574

Quivira

303

553,341

Andrew Jackson

975,000

1,512,001

Total

Contribution [2]

955,001

-

557,000

481,841

975,000

304

2,190,574

Pine Burr Area 330,068

71,500

330,068

204

-

1,091,207

Blue Grass

306 Ozark Trails

110,356

2,241,929

-

1,326,929

110,356

915,000

157

-

307

Local Council
Number

Heart of America 6,971,313

Anthony Wayne Area

3,971,313

205

3,000,000

Lincoln Heritage

311

1,309,804

Pony Express

3,632,563

1,015,000

-

615,000

3,632,563

400,000

1,309,804

-

312

133

Greater St. Louis Area 7,986,838

-

7,986,838

209

-

Calcasieu Area

315 Montana

442,315

3,181,676

Illowa

3,181,676

442,315

-

160

-

322 Overland Trails 468,988

Crossroads of America

468,988

211

-

783,586

Istrouma Area

324

4,321,870

Cornhusker

680,000

356,000 356,000

-

-

4,321,870

680,000

326

783,586

Mid-America 4,280,708

-

4,280,708

212

-

117

Evangeline Area

328 Las Vegas Area

167,830

3,385,736

-

3,250,7363,29
5,736

167,830

135,00090,00
0

162

-

329

Cash

Contribution

Nevada Area 2,506,435

Sagamore

2,506,435

213

-

Louisiana Purchase

1,149,115

1,167,454

Prairielands

1,167,454

1,149,115

-

138
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427 Old Hickory 1,084,223

Twin Rivers

1,084,223

388

-

3,064,566

Greater Hudson Valley

429

2,595,200

Northern Lights

6,367,835

1,915,148 1,915,148

6,367,835

-

2,046,700

-

433

3,064,566

Great Trail 3,059,259

548,500

3,059,259

397

-

The amounts on this chart reflect only the Cash Contribution and Property Contribution components of the Local Council Settlement Trust
Contribution. In addition to the $500 million aggregate Cash and Property Contributions, Local Councils are contributing approximately $100
million in the form of the DST Note, as well as their insurance rights. Neither the $100 million DST Note nor the value of Local Council insurance
rights is reflected in the individual Local Council contributions below. As a result, these numbers do not include a material portion of the value of
each Local Council’s contribution.

Seneca Waterways

436 Buckeye

8,000,000

2,614,529

-

1,945,529

8,000,000

669,000

368

-

438

Property
Contribution [3]

Dan Beard 4,064,829

Baden-Powell

4,064,829

400

-

Leatherstocking

439

1,371,787

Tecumseh

4,493,457

653,395

Local Council
Name [1]

493,395

1,093,457

160,000

1,371,787

3,400,000

440

341

Lake Erie 6,546,918

-

6,546,918

404

-

Suffolk County

441 Simon Kenton

1,717,800

2,659,872

Jersey Shore

2,416,872

1,717,800

243,000

373

-

444 Miami Valley 1,255,126

Longhouse

-

405

1,255,126

386,141

Rip Van Winkle

449

840,707

Black Swamp Area

240,016

1,681,202 1,681,202

240,016

-

-

-

456

386,141

Pathway to Adventure 7,225,067

840,707

7,225,067

412

-

330

Great Southwest

460 Erie Shores

116,570

4,161,154

-

4,161,154

116,570

-

375

-

467 Muskingum Valley 513,391

Five Rivers

513,391

413

-

Conquistador

468

831,968

Arbuckle Area

1,950,432

572,866

Daniel Webster

572,866

1,948,098

-

21,968

2,334

469

347

Cherokee Area 315,366

810,000

315,366

414

-

Daniel Boone

474 Cimarron

656,424

282,652

Monmouth

282,652

656,424

-

376

-

480

3,525,762

Last Frontier 3,646,048

Iroquois Trail

3,646,048

415

-

3,170,811

Mecklenburg County

488

342,546

Indian Nations

2,920,183

2,637,142

Total

Contribution [2]

1,972,142

2,920,183

665,000

117,546

-

491

1,990,811

Crater Lake 320,470

225,000

55,470

416

265,000

1,600,762

Central North Carolina

492 Cascade Pacific

1,840,659

10,000,000

1,180,000

10,000,000

1,400,000

-

380

440,659

497

Local Council
Number

Juniata Valley 421,504

Greater Niagara Frontier

421,504

420

-

Piedmont

500

1,537,485

Moraine Trails

2,785,859

1,196,485

1,925,000

204,4851,196,
485

2,785,859

992,000-

-

-

501

358

Northeastern Pennsylvania 687,262

1,537,485

687,262

421

-

Occoneechee

502 Minsi Trails

1,946,429

2,580,916

Patriots' Path

2,580,916

1,013,429

-

382

933,000

504 Columbia-Montour 260,931

Allegheny Highlands

260,931

424

-

3,704,240

Tuscarora

509

899,358950,000

Bucktail

858,650

260,931 260,931

858,650

-

333,992-

-

512

1,804,199

Westmoreland-Fayette 1,367,518

565,366950,0
00

1,083,676

425

283,842

333

Cape Fear

524 Pennsylvania Dutch

1,044,895

1,054,371

1,900,041

1,054,371

126,895

-

386

918,000

525

Cash

Contribution

Cradle of Liberty 6,806,713

Theodore Roosevelt

376,313

426

6,430,400

East Carolina

3,989,485

1,940,873

Northern New Jersey

1,045,873

3,989,485

895,000

364
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-

583 Alamo Area 4,241,105

Chester County

2,441,105

556

1,800,000

1,636,124

Cherokee Area

584

1,559,680

Caddo Area

1,180,000

506,208 506,208

-

-

1,559,680

1,180,000

585

1,636,124

East Texas Area 1,505,910

-

1,505,910

557

-

The amounts on this chart reflect only the Cash Contribution and Property Contribution components of the Local Council Settlement Trust
Contribution. In addition to the $500 million aggregate Cash and Property Contributions, Local Councils are contributing approximately $100
million in the form of the DST Note, as well as their insurance rights. Neither the $100 million DST Note nor the value of Local Council insurance
rights is reflected in the individual Local Council contributions below. As a result, these numbers do not include a material portion of the value of
each Local Council’s contribution.

Great Smoky Mountain

587 Northwest Texas

1,193,687

529,586

-

529,586

1,088,687

-

544

105,000

590

Property
Contribution [3]

Crossroads of the West 4,413,897

New Birth of Freedom

3,082,897

558

1,331,000

Chickasaw

592

2,713,971

Green Mountain

2,045,752

802,732

Local Council
Name [1]

590,661

2,045,752

212,071

2,713,971

-

595

532

Colonial Virginia 347,149

-

347,149

559

-

West Tennessee Area

596 Tidewater

140,520

621,354

French Creek

570,769

-

50,585

546

140,520

598 Shenandoah Area 188,673

Narragansett

188,673

560

-

699,673

Middle Tennessee

599

6,440,530

Blue Ridge Mountains

3,586,493

739,330 739,330

3,586,493

-

6,440,530

-

602

699,673

Heart of Virginia 2,067,014

-

1,517,014

561

550,000

527

Texas Trails

604 Blue Mountain

627,654

673,098

-

98,098

627,654

575,000

549

-

606 Mount Baker 2,150,000

Palmetto

-

562

2,150,000

Golden Spread

609

165,998

Chief Seattle

2,133,734

7,517,262

Laurel Highlands

7,517,262

2,133,734

-

165,998

-

610

533

Great Alaska 579,090

-

579,090

564

-

Capitol Area

611 Inland Northwest

4,196,142

164,963

Susquehanna

164,963

4,196,142

-

550

-

612

5,972,147

Pacific Harbors 2,260,810

Coastal Carolina

2,260,810

567

-

453,846

Buffalo Trail

614

216,987

Grand Columbia

1,148,568

254,101

Total

Contribution [2]

118,414254,1
01

-

135,688-

141,987

1,148,568

615

453,846

Mountaineer Area 527,717

75,000

416,717

571

111,000

5,972,147

Circle Ten

617 Buckskin

7,989,824

1,890,783

-

1,890,783

7,989,824

-

551

-

619

Local Council
Number

Ohio River Valley 895,582

Blue Ridge

835,582

573

60,000

Yucca

620

1,058,966

Glacier's Edge

684,194

615,218

-

615,218

684,194

-

-

-

624

538

Gateway Area 328,075

1,058,966

328,075

574

-

Bay Area

627 Samoset

1,019,611

744,921

Chief Cornplanter

714,142720,9
21

1,019,611

30,78024,000

552

-

635 Bay-Lakes 2,876,230

Pee Dee Area

2,876,230

576

-

260,931

Sam Houston Area

636

889,440

Three Harbors

7,968,144

3,685,039 3,685,039

7,968,144

-

264,440

-

637

260,931

Chippewa Valley 411,891

625,000

411,891

577

-

528

South Texas

638 Greater Wyoming

372,925

405,893

-

405,893

372,925

-

553

-

640

Cash

Contribution

Greater New York 9,000,000

Indian Waters

9,000,000

578

-

Three Rivers

556,559

802,596

Hawk Mountain

802,596

556,559

-

539
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224,459

193,000
713 Sequoyah

660 Blackhawk Area

-

796,698

Total
Contribution

796,698

690 Garden State

-

560,174

733 Sioux

1,611,059

3,890,626

524,247 524,247

2,118,437

-
741 Texas Southwest

142,059

1,772,189

221,936 221,936

691 Pushmataha Area

-

560,174

748 Yocona Area

1,469,000

83,882

291,074

Local Council
Number

291,074

83,882

-
763 Virginia Headwaters

661 Puerto Rico

-

287,066

Cash

287,066

694 South Plains

-

-

773 Gulf Coast

233,059

755,075

140,734 140,734

755,075

-
775 Rio Grande

233,059

-

562,009 562,009

695 Black Hills Area

-

653 Great Rivers

777 Washington Crossing

-

160,573

1,390,180

Local Council
Name [1]

1,390,180

160,573

-
780 Michigan Crossroads

662 Longhorn

-

7,983,003

Property
Contribution [3]

5,819,003

696 Midnight Sun

2,164,000

420,000

802 Transatlantic

1,619,485

1,023,336

447,138

The amounts on this chart reflect only the Cash Contribution and Property Contribution components of the Local Council Settlement Trust
Contribution. In addition to the $500 million aggregate Cash and Property Contributions, Local Councils are contributing approximately $100
million in the form of the DST Note, as well as their insurance rights. Neither the $100 million DST Note nor the value of Local Council insurance
rights is reflected in the individual Local Council contributions below. As a result, these numbers do not include a material portion of the value of
each Local Council’s contribution.

447,138

1,023,336

-
803 Far East

1,619,485

-

778,355 778,355

697 Oregon Trail

-

-

Real Property Appraisal Contingency

-

3,141,676

(19,588,54519,639,
187) -

3,141,676

(19,588,54519,639,
187)

Total

664 Suwannee River Area

$

-

500,000,000

651 Potawatomi Area

$ 408,391,763409,9
64,477 $

702 Rainbow

91,608,23790,035,
523

420,000

Footnotes:
[1] Longs Peak (LC #062) and Greater Wyoming (LC #638) merged on May 1, 2021; however, the councils submitted a single letter of
intent reflecting separate contribution numbers for each council.

[2] As of the date of the filing of this Disclosure StatementExhibit, all Local Councils have submitted letters of intent reflecting each Local
Council’s intent to contribute the amounts listed on this schedule. A form of letter of intent is attached as Exhibit B to the Disclosure Statement.
The contributions for each Local Council, listed herein as set forth in each Local Council’s respective letter of intent, total approximately $519
million. This amount exceeds the $500 million Local Council Settlement Contribution amount to account for the possibility that certain Local
Councils are ultimately unable to meet the contribution amount set out in their letter of intent on the Effective Date, including in the event that
certain properties or portions of properties that may be contributed to the Trust are valued at less than the estimated property value as the result
of a Qualified On-Site Appraisal. The total amount and composition of each Local Council’s contribution is subject to material change, provided
that the value of the Local Councils’ contributions of cash and property shall equal $500 million in the aggregate and that the cash portion shall
be no less than $300 million in the aggregate.

[3] The values of certain Local Council properties are subject to change pending the completion of Qualified On-Site Appraisals and, as such,
the value of each Local Council property for purposes of the Local Council Settlement Contribution is subject to material change, provided
that, as noted above, the value of the Local Councils’ contributions of cash and property shall equal precisely $500 million in the aggregate
and that the cash portion shall be no less than $300 million in the aggregate.
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759,968 566,968
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	Sixty-Fourth Congress of the United States of America
	To Incorporate the Boy Scouts of America and for Other Purposes


	Insert from: "BSA - Document Agreement (PS Filing 11.30.21).PDF"
	Article I  TRANSFER OF CLAIM RECORDS
	Section 1.1. On or before the later of [●] days after (i) the Effective Date (the period ending on such date, the “Transfer Period”), the Reorganized BSA agrees to use its commercially reasonable efforts to collect, copy, and transfer or assign to the...
	Section 1.2. During the Transfer Period and for at least 6 months thereafter the Reorganized BSA shall preserve, or cause to be preserved, the Claim Records.
	Section 1.3. Pursuant to Article IV.S, any attorney-client privilege, work-product privilege, Common-Interest Communications with Insurers, protection or privilege granted by joint defense, common interest, and/or confidentiality agreement or other pr...
	The Settlement Trustee shall be permitted to share Privileged Information with any professional or counsel retained by the Settlement Trust; provided, however, that the Settlement Trustee shall not share Privileged Information with (i) the STAC, (ii) ...
	Section 1.4. To the extent that Claim Records previously were shared between or among a transferring party and a third party that is not a Party to this Agreement and are protected by the common interest doctrine, the transferring party will request v...
	Section 1.5. The Trust and Settlement Trustee shall use any Claim Records that are provided to the Trust solely for Trust purposes, including: (i) preserving, maximizing, and administering the Settlement Trust Assets; and (ii) processing, evaluating, ...
	Section 1.6. Within a reasonable time following the transfer of the Claim Records, the Reorganized BSA will provide the Trust with a factually accurate declaration or declarations that establish, to the greatest extent possible, the authentication of ...
	The producing Parties shall have no duty to check or verify the accuracy of any information contained in the Claim Records and do not make any representation or warranty, express or implied, as to the accuracy of such information.  The producing Parti...
	Section 1.7. In the event of a dispute during or after the Transfer Period regarding whether any Document should be produced to the Trust, such dispute shall be fully and finally resolved by a neutral selected by the Trust and the producing Party.  If...
	Section 1.8. The Parties each hereby authorize the Future Claimants’ Representative, the Tort Claimants’ Committee, the Coalition, any Insurer, and their respective agents and professionals to provide to the Trust all data and any other information co...

	Article II  TESTIMONY and Cooperation
	Section 2.1. The Non-Trust Parties agree to use commercially reasonable efforts to cooperate with the Trust specifically as follows in connection with, and in anticipation of, the Trust’s litigation of any Settlement Trust Assets and Abuse Claims:
	a. All costs and expenses of a Non-Trust Party in complying with the transfer of Claim Records through the Transfer Period and, if such transfer of Claim Records occurs subsequent to the close of the Transfer Period then continuing until complete comp...
	b. After the conclusion of the Transfer Period and until [365] days after the Effective Date (such period, the “Testimony Period”), upon written request (including via e-mail) of the Trust (or its professionals) providing reasonable advance notice, th...
	c. To the extent necessary, and upon additional reasonable request, use reasonable efforts to identify third-party witnesses and cooperate to secure testimony of third-party witnesses.  Pursuant to the Plan, a Non-Trust Party’s reasonable expenses for...

	Section 2.2. The Trust shall be solely responsible for addressing and responding to all Discovery Requests directed to the Trust or the Non-Trust Parties related to prosecution of the Settlement Trust Assets and the Abuse Claims.  To the extent a form...

	Article III  MISCELLANEOUS
	Section 3.1. Preservation of Privileges and Defenses; Inadvertent Production.  To the extent any Non-Trust Party inadvertently transfers to the Trust any documents which the Non-Trust Party contends are exempted from being provided as being either pri...
	Section 3.2. Confidentiality.
	a. Other than as provided in Section 1.3 of this Agreement, the Trust shall not provide any third party (other than professionals, advisors, and counsel retained by the Trust) access to any document that was previously designated Confidential or Highl...
	b. The Non-Trust Parties shall have the ability to designate information produced pursuant to this Agreement as “Highly Confidential.”
	c. The terms of the Protective Order shall apply in full to the Subject Material and any other information provided pursuant to the terms of this Agreement with the following modifications:
	(i) subject to Section 1.3 of this Agreement if the Non-Trust Parties designate information Highly Confidential pursuant to Section 3.2(b) of this Agreement (the “Highly Confidential Material”), then the Trust may share such information solely with ...
	(iii) to the extent reasonably practical and so long as the information is otherwise discoverable, the Recipient shall provide thirty (30) business days’ notice (unless exigent circumstances do not afford time for such notice, in which case the Recip...
	(iv) in the event that the Recipient is required or requested (a) by a court of competent jurisdiction, (b) in connection with a foreign proceeding or litigation, or (c) by a federal, state, or local governmental or regulatory body, in each case, to ...
	(v) to the extent that the Recipient is subject to examination by a regulatory authority or bank auditor, it shall not be in breach of its obligations hereunder if it permits such authority or bank auditor to review the Highly Confidential Material, ...


	Section 3.3. Costs.  So long as the Non-Trust Parties have substantially performed all of their obligations under this Agreement and the Plan to transfer all Claim Records by the Transfer Period, the Trust shall pay all documented and reasonable costs...
	Section 3.4. Reasonableness of Cooperation Requirements.  After the conclusion of the Transfer Period and the completion of  any Party’s obligations to transfer all Claim Records, every obligation of the Non-Trust Parties under this Agreement from the...
	Section 3.5. Nothing in this Agreement shall require any Party or any third party to create any new Documents or to compile or organize any data contained in existing Documents into any new Documents.  Nothing in this Agreement shall prevent any Party...
	Section 3.6. The Non-Trust Parties shall use commercially reasonable efforts to continue to cooperate with the Trust to facilitate retrieval, copying and/or delivery of, or access to, any Document not initially provided to the Trust in accordance with...
	Section 3.7. Upon request by the Trust, the Non-Trust Parties shall certify that they used commercially reasonable efforts to find a specific Document that Reorganized BSA were required to produce under the terms of this Agreement.
	Section 3.8. Notices.  All notices, requests, or other communications required or permitted to be made in accordance with this Agreement shall be in writing and shall be effective when either served by hand delivery, electronic mail, electronic facsim...
	a. To the Trust:
	b. To the Reorganized BSA
	[●]
	c. To the [●]:

	Section 3.9. Effectiveness.  This Agreement shall become effective on the Effective Date of the Plan.
	Section 3.10. Counterparts.  This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original but all of which shall constitute one and the same agreement.
	Section 3.11. Governing Law.  This Agreement shall be construed in accordance with the laws of the State of Delaware, without regard to any Delaware conflict of law principles that would result in the application of laws of any other jurisdiction.
	Section 3.12. Consent to Jurisdiction.  The Parties mutually agree that, as relates to the Parties’ obligations under this Agreement, the Bankruptcy Court, or the District Court after all of the Debtors’ chapter 11 cases are closed, shall retain juris...
	Section 3.13. Severability; Validity.  Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable law, but to the extent that any provision of this Agreement or the application...
	Section 3.14. No Partnership Agreement.  Nothing contained in this Agreement shall create or be deemed to create an employment, agency, fiduciary, joint venture, or partnership relationship between any of the Parties, on the one hand, or any of such o...
	Section 3.15. No Waiver.  The Parties agree that no failure or delay by any Party in exercising any right, power, or privilege hereunder will operate as a waiver thereof, and that no single or partial exercise thereof will preclude any other or furthe...
	Section 3.16. Entire Agreement.  This Agreement and the Plan contain the entire agreement of the Parties concerning the subject matter hereof, and supersede all prior representations and agreements between or among the Parties as to such subject matte...
	Section 3.17. Authorization.  Each of the undersigned individuals represents and warrants that he/she has the power and authority to enter into this Agreement and bind their respective companies or trust as its authorized representatives.
	Section 3.18. Titles.  The section titles used herein are for convenience only and shall not be considered in construing or interpreting any of the provisions of this Agreement
	Section 3.19. Binding Effect.  The Parties agree that this Agreement is for the benefit of and shall be binding upon the Parties and their respective representatives, transferees, successors, and assigns.
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	1. Definitions
	A. “Additional Rent” shall mean Tenant’s Pro Rata Share of Operating Expenses (hereinafter defined) and any other sums (exclusive of Base Rent) that are required to be paid to Landlord by Tenant hereunder, which sums are deemed to be Additional Rent u...
	B. “Base Rent”: Base Rent shall be paid according to the following schedule, subject to the provisions of Section 4 hereof.  As used herein, “Lease Month” shall mean a period of time commencing on the same numeric day as the Commencement Date and endi...
	C. “Broker” shall mean, collectively, [●] (representing Landlord).
	D. “Buildings” shall mean, collectively, the Industrial Building and the Retail Building.
	E. “Business Day(s)” shall mean Mondays through Fridays exclusive of the normal business holidays.
	F. “Common Areas” shall mean those areas located within the Project designated by Landlord, from time to time, for the common use or benefit of tenants generally and/or the public.
	G. “Default Rate” shall mean the lower of (i) [●] percent ([●]%) per annum, or (ii) the highest rate of interest from time-to-time permitted under applicable federal and state law.
	H. “Guarantor(s)” shall mean any party that agrees in writing to guarantee Tenant's obligations under the Lease.  As of the date of this Lease, there are no Guarantor(s).
	I. “Industrial Building” shall mean that certain industrial building, having address of 2109 Westinghouse Boulevard, Charlotte, North Carolina located upon the real property described in Exhibit A-1 attached hereto.
	J. “Lease Term” shall mean a period of [●] months commencing on the date Landlord acquires the Premises pursuant to that certain Purchase and Sale Agreement dated [●] (the “Commencement Date”) and, unless sooner terminated as provided herein, ending o...
	K. “Operating Expenses” are defined in Exhibit C attached hereto.  Tenant’s initial estimated monthly Operating Expenses payment is $[●].
	L. “Notice Addresses” shall mean the following addresses for Tenant and Landlord, respectively:
	[●]
	[●]
	[●]
	Attention: [●]
	Phone: [●]
	Email: [●]
	M. “Permitted Use” shall mean (i) with respect to the Industrial Building, receiving, storing, shipping and selling products, materials and merchandise made and/or distributed by Tenant, and related uses, and (ii) with respect to the Retail Building, ...
	N. “Premises” shall mean, collectively, (i) the space containing approximately [●] square feet in the Industrial Building, (ii) the space containing approximately [●] square feet in the Retail Building, and outlined on Exhibit A to this Lease.
	O. “Project” shall mean the Buildings and the parcel(s) of land on which they are located, which land is described in Exhibit A-1 and Exhibit A-2 attached hereto, other buildings and improvements located on such land, adjacent parcels of land that Lan...
	P. “Retail Building” shall mean that certain retail building, having address of 2121 Westinghouse Boulevard, Charlotte, North Carolina located upon the real property described in Exhibit A-2 attached hereto.
	Q. “Security Deposit” shall mean the sum of [●] Dollars.  The Security Deposit shall be paid by Tenant to Landlord contemporaneously with Tenant’s execution hereof.
	R. “Square Footage in the Buildings” shall mean [●] square feet.
	S. “Square Footage in the Premises” shall mean [●] square feet.
	T. “Tenant’s Pro Rata Share” shall mean [●] percent ([●]%), being the Square Footage in the Premises divided by the Square Footage in the Buildings, expressed as a percentage.

	2. Lease Grant/Possession
	A. Subject to and upon the terms herein set forth, Landlord leases to Tenant and Tenant leases from Landlord the Premises on an “as is” basis (except as otherwise expressly set forth herein), together with the right, in common with others, to use the ...
	B. Intentionally Omitted.
	C. Intentionally Omitted.
	D. Option to Renew.
	(1) Provided that (i) this Lease is in full force and effect as of the date of the Renewal Notice (as defined below), and (ii) Tenant is not then in default under this Lease (beyond any applicable notice and cure period), Tenant shall have the option ...
	(2) If Landlord has not received the Renewal Notice from Tenant one month prior to the Renewal Notice deadline, Landlord shall provide Tenant with notice that the Lease has not been renewed and will expire on the Expiration Date unless Tenant provides...


	3. Use
	4. Rent
	A. Tenant covenants to pay to Landlord during the Lease Term, without any setoff or deduction except as otherwise expressly provided herein, the full amount of all Base Rent and Additional Rent due hereunder and the full amount of all such other sums ...
	B. To the extent allowed by law, all installments of Rent not paid when due shall bear interest at the Default Rate from the date due until paid, provided, Tenant shall be entitled to a grace period of three (3) days after notice from Landlord with re...
	C. The Additional Rent payable hereunder shall be adjusted from time-to-time in accordance with the provisions of Exhibit C attached hereto.

	5. Security Deposit
	6. Utilities
	Tenant shall contract directly with utilities providers for all water, gas, heat, light, power, telephone, sewer, fire/life safety system monitoring charges and other utilities and services used on or from the Premises, together with any taxes, penalt...

	7. Signage
	8. Maintenance, Repairs and Alterations
	A. Except to the extent such obligations are imposed upon Landlord hereunder, Tenant shall, at its sole cost and expense, maintain the Premises in good order, condition and repair throughout the entire Lease Term, ordinary wear and tear excepted, incl...
	B. Landlord shall keep and maintain in good repair and working order and make all repairs to and perform necessary maintenance upon the roof, foundation and structural elements of the Buildings, reasonable wear and tear excepted.  Tenant shall immedia...
	C. Tenant shall not make or allow to be made any alterations, additions or improvements to the Premises (collectively, “Alterations”), without first obtaining the written consent of Landlord, which consent should not be unreasonably withheld.  Prior t...

	9. Assignment and Subletting
	A. Except in connection with a Permitted Transfer (defined in Section 9E below), Tenant shall not assign, sublease, transfer or encumber any interest in this Lease or allow any third party to use any portion of the Premises (collectively or individual...
	B. If Tenant requests Landlord’s consent to a Transfer, Tenant shall submit to Landlord (i) financial statements for the proposed transferee, (ii) a copy of the proposed assignment or sublease, and (iii) such other information as Landlord may reasonab...
	C. Tenant shall pay to Landlord [●] percent ([●]%) of all cash and other consideration which Tenant receives as a result of a Transfer that is in excess of the sum of the (i) rent payable to Landlord hereunder for the portion of the Premises and Lease...
	D. Except as provided below with respect to a Permitted Transfer, if Tenant is a corporation, limited liability company, partnership or similar entity, and the person, persons or entity which owns or controls a majority of the voting interests at the ...
	E. Tenant may assign its entire interest under this Lease or sublet the Premises (i) to any entity controlling or controlled by or under common control with Tenant or (ii) to any successor to Tenant by purchase, merger, consolidation or reorganization...

	10. Mechanic’s Liens
	11. Insurance
	B. Tenant shall procure and maintain, at its expense, (i) causes of loss – special form property insurance in an amount equal to the full replacement cost of Tenant’s Property located in the Premises; (ii) a policy or policies of commercial general li...
	C. The insurance requirements set forth in this Section 11 are independent of the waiver, indemnification, and other obligations under this Lease and will not be construed or interpreted in any way to restrict, limit or modify the waiver, indemnificat...
	D. If Tenant’s business operations, conduct or use of the Premises or any other part of the Project causes an increase in the premium for any insurance policy carried by Landlord, Tenant will, within ten (10) days after receipt of written notice from ...
	E. Notwithstanding anything to the contrary set forth herein, neither Landlord nor Tenant shall be liable (by way of subrogation or otherwise) to the other party (or to any insurance company insuring the other party) for any loss or damage to any of t...

	12. Indemnity
	13. Damages from Certain Causes
	14. Casualty Damage
	15. Condemnation
	16. Events of Default
	17. Remedies
	A. Upon the occurrence of any Event of Default, Landlord shall have the following rights and remedies, in addition to those allowed by law or equity, any one or more of which may be exercised without further notice to or demand upon Tenant and which m...
	(1) Landlord may re-enter the Premises and attempt to cure any default of Tenant, in which event Tenant shall, upon demand, reimburse Landlord as Additional Rent for all reasonable costs and expenses which Landlord incurs to cure such default;
	(2) Landlord may terminate this Lease by giving to Tenant notice of Landlord’s election to do so, in which event the Lease Term shall end, and all right, title and interest of Tenant hereunder shall expire, on the date stated in such notice;
	(3) Landlord may terminate the right of Tenant to possession of the Premises without terminating this Lease by giving notice to Tenant that Tenant's right to possession shall end on the date stated in such notice, whereupon the right of Tenant to poss...
	(4) Landlord may enforce the provisions of this Lease by a suit or suits in equity or at law for the specific performance of any covenant or agreement contained herein, or for the enforcement of any other appropriate legal or equitable remedy, includi...

	B. If Landlord exercises either of the remedies provided in Sections 17A(2) or 17A(3), Tenant shall surrender possession and vacate the Premises and immediately deliver possession thereof to Landlord, and Landlord may re-enter and take complete and pe...
	C. If Landlord terminates the right of Tenant to possession of the Premises without terminating this Lease, Landlord shall have the right to immediate recovery of all amounts then due hereunder.  Such termination of possession shall not release Tenant...
	D. If this Lease is terminated by Landlord, Landlord shall be entitled to recover from Tenant all Rent accrued and unpaid for the period up to and including such termination date, as well as all other additional sums payable by Tenant, or for which Te...
	E. Landlord shall use commercially reasonable efforts to mitigate any damages resulting from an Event of Default by Tenant under this Lease.  Landlord’s obligation to mitigate damages after an Event of Default by Tenant under this Lease shall be satis...
	F. The receipt by Landlord of less than the full Rent due shall not be construed to be other than a payment on account of Rent then due, nor shall any statement on Tenant’s check or any letter accompanying Tenant’s check be deemed an accord and satisf...
	G. In the event of any litigation between Tenant and Landlord to enforce or interpret any provision of this Lease or to enforce any right of either party hereto, the unsuccessful party to such litigation shall pay to the successful party all costs and...

	18. No Waiver
	19. Peaceful Enjoyment
	20. Intentionally Omitted
	21. Holding Over
	22. Subordination to Mortgage; Estoppel Certificate
	A. Tenant accepts this Lease subject and subordinate to any ground lease, mortgage, deed of trust or other lien presently existing or hereafter arising upon the Premises, or upon either Building or the Project and to any renewals, modifications, refin...
	B. Tenant shall give written notice of any failure by Landlord to perform any of its obligations under this Lease to Landlord and to any ground lessor, mortgagee or beneficiary under any deed of trust encumbering the Premises, either Building or Proje...

	23. Notice
	24. Surrender of Premises
	25. Rights Reserved to Landlord
	26. Miscellaneous
	A. If any term or provision of this Lease, or the application thereof, shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the application of such term or provision, shall not be affected thereby, and each term and provi...
	B. Tenant agrees not to record this Lease or any short form or memorandum hereof.
	C. This Lease and the rights and obligations of the parties hereto shall be interpreted, construed, and enforced in accordance with the laws of the state in which the Buildings are located.
	D. The term “Force Majeure” shall mean strikes, riots, acts of God, shortages of labor or materials, war, acts of terrorism, governmental laws, regulations or restrictions, or any other cause whatsoever beyond the control of Landlord or Tenant, as the...
	E. Except as expressly otherwise herein provided, with respect to all required acts of Tenant, time is of the essence of this Lease.
	F. Landlord shall have the right to transfer and assign, in whole or in part, all of its rights and obligations hereunder and in either Building and Project referred to herein, and in such event and upon such transfer Landlord shall be released from a...
	G. Tenant hereby represents to Landlord that it has dealt directly with and only with the Broker as a broker in connection with this Lease.  Landlord and Tenant hereby indemnify and hold each other harmless against any loss, claim, expense or liabilit...
	H. If there is more than one Tenant, or if Tenant as such is comprised of more than one person or entity, the obligations hereunder imposed upon Tenant shall be joint and several obligations of all such parties.  All notices, payments, and agreements ...
	I. Tenant acknowledges that the financial capability of Tenant to perform its obligations hereunder is material to Landlord and that Landlord would not enter into this Lease but for its belief, based on its review of Tenant’s financial statements, tha...
	J. Notwithstanding anything to the contrary contained in this Lease, the expiration of the Lease Term, whether by lapse of time or otherwise, shall not relieve Tenant from Tenant's obligations accruing prior to the expiration of the Lease Term, and su...
	K. Landlord and Tenant understand, agree and acknowledge that (i) this Lease has been freely negotiated by both parties; and (ii) in any controversy, dispute or contest over the meaning, interpretation, validity, or enforceability of this Lease or any...
	L. The headings and titles to the paragraphs of this Lease are for convenience only and shall have no effect upon the construction or interpretation of any part hereof.  The term “including” shall be deemed to mean “including without limitation.”
	M. If either party institutes a suit against the other for violation of or to enforce any covenant, term or condition of this Lease, the prevailing party (as determined by the court) shall be entitled to all of its costs and expenses, including, witho...
	N. To facilitate execution, this Lease may be executed in as many counterparts as may be convenient or required.  All counterparts shall collectively constitute a single instrument. The parties may deliver signatures to counterparts by fax, email, PDF...

	27. No Offer
	28. Entire Agreement
	29. Limitation of Liability
	30. Hazardous Substances
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	I. Conditions to effectiveness
	A. This TCJC Settlement Agreement shall become effective on the earliest date on which all of the following conditions precedent have occurred (the “Agreement Effective Date”); provided, however, that any of the conditions precedent set out in this Se...
	1. Each Party has executed the TCJC Settlement Agreement;
	2. TCJC shall have received a release from each Releasing Party, as provided in Article X.J.5. of the Plan;
	3. The Bankruptcy Court confirms the Plan, including approval of the TCJC Settlement Agreement, and thereafter enters the Confirmation Order, which shall be reasonably acceptable to TCJC concerning the approval of the TCJC Settlement Agreement and sha...
	4. The Confirmation Order provides for a release and Channeling Injunction for the benefit of TCJC with respect to TCJC Abuse Claims;
	5. The District Court enters the Affirmation Order with respect to the Plan and the Affirmation Order is reasonably acceptable to TCJC concerning the approval of the TCJC Settlement Agreement and shall be consistent with the terms of the TCJC Settleme...
	6. The Plan Effective Date has occurred.


	II. TCJC CONTRIBUTION TO THE SETTLEMENT TRUST
	II.1. TCJC Cash Contribution
	A. On, or as soon as reasonably practicable after, the Plan Effective Date has occurred, subject to all of the terms and conditions of this TCJC Settlement Agreement, TCJC shall pay the total amount of two hundred fifty million dollars ($250,000,000.0...
	B. The Settlement Payment (and all income earned thereon minus (a) the fees of the escrow agent, and (b) any taxes that are payable and other costs of the Escrow Account, which amounts in (a) and (b) shall be paid from the corpus of the Escrow Account...
	C. The Parties agree that the Settlement Trust will have investment discretion with respect to the Settlement Payment while it is in the Escrow Account, subject to TCJC’s reasonable approval of the investment protocol under which the Settlement Paymen...
	D. Notwithstanding anything to the contrary contained in this TCJC Settlement Agreement, the obligation of TCJC to pay the Settlement Amount is subject to the condition that the Agreement Effective Date shall have occurred, and the Release Date shall ...
	E. The Parties agree that (i) the Settlement Payment is the total amount TCJC is obligated to pay on account of any and all TCJC Released Claims; and (ii) the Confirmation Order and Affirmation Order shall provide that on and after the Agreement Effec...
	F. The Settlement Payment shall be used in accordance with the Plan, Confirmation Order, and Affirmation Order.
	A. On the Plan Effective Date, TCJC will consent, pursuant to the Plan, to the assignment and transfer by the Debtors, Local Councils, and any other co-insureds of the Debtor and Related Insurance Rights, as provided in the Plan.
	B. On the Plan Effective Date, TCJC will transfer and assign to the Settlement Trust any and all of its rights, titles, privileges, interests, claims, demands or entitlements, as of the Plan Effective Date, to any proceeds, payments, benefits, Causes ...

	III. RELEASES
	A. Release of TCJC Claims.  Upon the date that both the Confirmation Order and the Affirmation Order have become Final Orders, for good and valuable consideration, the adequacy of which is hereby confirmed, the TCJC Parties shall waive and release the...
	B. Release of TCJC Released Claims.  Upon the date that both the Confirmation Order and the Affirmation Order have become Final Orders, for good and valuable consideration, the adequacy of which is hereby confirmed, the Settlement Parties shall releas...
	C. Release of Settling Insurance Companies Released Claims.  As provided in and subject to Article X.J.6 of the Plan, upon the date that both the Confirmation Order and the Affirmation Order have become Final Orders, for good and valuable consideratio...
	D. Unknown or Future Claims.  The Parties expressly acknowledge that there may be changes in the law and/or the Parties may hereafter discover facts different from, or in addition to, those that they now believe to be true with respect to any and all ...
	E. Agreement Rights and Obligations Not Affected.  The releases set forth in Section III of this TCJC Settlement Agreement are not intended to, shall not and shall not be deemed to, extend to or otherwise release or discharge any rights, privileges, b...

	IV. CHANNELING INJUNCTION
	A. Upon the Plan Effective Date, pursuant to the Channeling Injunction as set forth in Article X.F of the Plan and consistent with the terms of the TCJC  Settlement Agreement and the TCJC Settlement Term Sheet, any and all TCJC Abuse Claims (i) shall ...
	B. In the event that any litigation asserting a TCJC Abuse Claim is filed naming TCJC as a defendant in violation of the terms of the Confirmation Order, the Settlement Trust shall, at the request of TCJC, promptly appear (1) before the Bankruptcy Cou...

	V. Liberalization of tcjc settlement agreement
	VI. BANKRUPTCY-RELATED OBLIGATIONS
	A. The Plan shall incorporate this TCJC Settlement Agreement in form and substance acceptable to the Parties and shall constitute a request by the BSA for the Bankruptcy Court to approve this TCJC Settlement Agreement, including the release of the TCJ...
	B. The Parties shall cooperate in good faith to ensure that the Confirmation Order and Affirmation Order (i) are in form and substance acceptable to the Parties, (ii) are entered by the Bankruptcy Court, and (iii) become Final Orders.
	C. Except (i) to contend that a Party has breached this TCJC Settlement Agreement; (ii) to the extent the Plan, Confirmation Order, or Affirmation Order do not incorporate and provide for the approval of this TCJC Settlement Agreement in a manner that...
	D. Consummation of this TCJC Settlement Agreement is expressly conditioned upon the occurrence of the Agreement Effective Date, except as expressly otherwise provided in this TCJC Settlement Agreement.
	E. Notwithstanding anything to the contrary in this TCJC Settlement Agreement, in the event of any judicial disapproval of this TCJC Settlement Agreement, including the Bankruptcy Court’s refusal to enter the Confirmation Order or the District Court’s...
	F. In the event this TCJC Settlement Agreement shall become null and void all payments to the Escrow Account made by TCJC prior to the time it is declared null and void, along with all Net Income earned thereon (and if the Release Date shall have occu...
	G. TCJC shall be treated as a Contributing Chartered Organization under the Plan and shall be provided all benefits and protections afforded to Contributing Chartered Organizations, including the benefit and protection of any releases and channeling (...
	H. TCJC agrees to (1) timely vote its Indirect Abuse Claims (Claim Nos. 1248 and 12530) and any other Claims against the Debtors to accept the Plan and not change or revoke its votes and (2) not “opt out” of the third-party releases contained in the P...
	I. On the Plan Effective Date, to the extent applicable, the rights and obligations of the BSA under this TCJC Settlement Agreement shall be deemed to have been assigned and transferred to the Settlement Trust without need of further action by any Per...

	VII. TERMINATION
	A. Any of the Parties may terminate this TCJC Settlement Agreement (for the Coalition, FCR, and AHCLC, such termination shall be effective as to itself only) if one of the following events occurs on or before the later of the Release Date or Agreement...
	1. The entry of a Confirmation Order or Affirmation Order confirming or affirming a plan of reorganization in the Bankruptcy Case, if such plan, Confirmation Order, or Affirmation Order does not contain the provisions set out in Section I.A of this TC...
	2. The entry by the Bankruptcy Court or District Court of a Final Order denying approval of this TCJC Settlement Agreement, or holding that any provision of the Plan (as it pertains to this TCJC Settlement Agreement), this TCJC Settlement Agreement is...
	3. The entry by the Bankruptcy Court, before the Plan Effective Date, of a Final Order converting the Bankruptcy Case into a case under Chapter 7 of the Bankruptcy Code or dismissing the Bankruptcy Case.
	B. TCJC may terminate this TCJC Settlement Agreement if: (a) (i) any Party breaches its obligations to TCJC under this TCJC Settlement Agreement in any material respect; (ii) the Debtors do not seek confirmation of the Plan or to have the Plan Effecti...
	C. The Debtors may terminate this TCJC Settlement Agreement if TCJC breaches its obligations to the Debtors under this TCJC Settlement Agreement in any material respect and such breach remains uncured (to the extent curable) for a period of fifteen (1...
	D. The Coalition, FCR, or AHCLC may terminate this TCJC Settlement Agreement, with respect to itself only, if TCJC breaches its obligations to the Coalition, FCR, or AHCLC, respectively, under this TCJC Settlement Agreement in any material respect and...
	E. This TCJC Settlement Agreement shall terminate automatically, with respect to the FCR only, if the FCR exercises a Fiduciary Out.
	F. This TCJC Settlement Agreement shall terminate automatically if the Debtors exercise a Fiduciary Out.

	VIII. Effect of Termination
	IX. fiduciary obligations of the debtors and fcr.
	X. Findings and Determinations.
	XI. Trust Distribution Procedures.
	XII. COOPERATION
	A. Each Party shall use its reasonable efforts to achieve the occurrence of the Agreement Effective Date and to cause the Confirmation Order and Affirmation Order to become Final Orders, and to take such steps and execute such documents as may be reas...
	B. Each of the Parties shall reasonably cooperate with each of the other Parties in responding to or opposing any motion, objection, Claim, assertion, appeal or argument by any third party that this TCJC Settlement Agreement is not binding, or should ...

	XIII. THIRD PARTy beneficiaries
	XIV. NO ADMISSIONS AND NON-ADMISSIBILITY OF THE tcjc settlement AGREEMENT
	XV. BINDING EFFECT OF AGREEMENT
	XVI. DISPUTE RESOLUTION
	XVII. CONSTRUCTION OF tcjc settlement AGREEMENT
	A. The Parties represent and acknowledge that they have participated in the preparation and drafting of this TCJC Settlement Agreement or have each given their approval to all of the language contained in this TCJC Settlement Agreement, and it is expr...
	B. The headings of this TCJC Settlement Agreement are inserted for convenience and are not part of the provisions hereof and shall have no force or effect.
	C. If any provision of this TCJC Settlement Agreement or application thereof is held to be invalid or unenforceable, the remainder of this TCJC Settlement Agreement shall remain in effect and be interpreted so as best to reasonably give effect to the ...

	XVIII. Public Statements
	XIX. The Parties, Joining State Court Counsel, and Joining Local Councils shall cooperate with each other in good faith, and the AHCLC will ensure that all Local Councils cooperate in good faith, to coordinate on the timing and substance of public sta...
	A. Each Party represents and warrants that it has taken all necessary corporate and legal action required to duly approve the making and performance of this TCJC Settlement Agreement and, subject to the occurrence of the Agreement Effective Date, that...
	B. Each Party represents and warrants that, to the best of its knowledge and belief, the making and performance of this TCJC Settlement Agreement will not violate any provision of law or any of its respective articles of incorporation or by-laws or an...
	C. Each Party represents and warrants that it is the owner of the rights and Claims to be compromised and released by it under this TCJC Settlement Agreement and it has not assigned or transferred to any Person any Claim or other matter to be compromi...
	D. Each Party represents and warrants that this TCJC Settlement Agreement has been entered into in good faith, as a result of arm’s-length negotiations, with advice of counsel, and that this TCJC Settlement Agreement represents a fair, reasonable, pro...
	E. Each Party represents and warrants that it has read this TCJC Settlement Agreement in its entirety, fully understands all of its terms and the consequences thereof, and that the person signing this TCJC Settlement Agreement on its behalf has full a...
	F. Each Party represents and warrants that this TCJC Settlement Agreement is supported by valid and lawful consideration sufficient to make all aspects of this TCJC Settlement Agreement legally binding and enforceable.
	G. This TCJC Settlement Agreement sets forth the entire agreement between the Parties as to its subject matter, and supersedes any and all prior or contemporaneous statements, agreements, negotiations, or understandings, whether written or oral, excep...
	H. All notices, demands, or other communications to be provided pursuant to this TCJC Settlement Agreement shall be in writing and sent by electronic mail and overnight mail (or United States first-class mail, postage prepaid), to the Parties at the a...
	I. This TCJC Settlement Agreement may be amended only by a writing signed by or on behalf of each Party.
	J. Each Party may sign an e-mail copy of this TCJC Settlement Agreement, in counterparts, with the same effect as if each Party had signed an original of the same document.


	Insert from: "BSA - AR Series 2010B Bond Purchase and Loan Agreement (PS Filing 11.30.21).PDF"
	W I T N E S S E T H:
	Article I  DEFINITIONS AND RULES OF CONSTRUCTION
	Section 1.1. Definitions
	Section 1.2. Rules of Construction.
	(a) Words of the masculine gender shall be deemed and construed to include correlative words of the feminine and neuter genders, and words of the neuter gender shall be deemed and construed to include correlative words of the masculine and feminine ge...
	(b) The table of contents, captions and headings in this Agreement are for convenience only and in no way define, limit or describe the scope or intent of any provisions or Sections of this Agreement.
	(c) All references herein to particular “Articles,” “Sections,” “Exhibits” and “Schedules” are references to Articles, Sections, Exhibits and Schedules, respectively, of this Agreement unless otherwise specifically provided.
	(d) Any capitalized terms used herein and not otherwise defined shall have the meaning given such terms in the other Bond Documents.

	Section 1.3. Accounting Terms; GAAP.
	(a) Except as otherwise expressly provided herein, all terms of an accounting or financial nature shall be construed in accordance with GAAP, as in effect from time to time; provided that, if after the date hereof there occurs any change in GAAP or in...
	(b) Notwithstanding anything to the contrary contained herein, any change in accounting for leases pursuant to GAAP resulting from the adoption of Financial Accounting Standards Board Accounting Standards Update No. 2016-02, Leases (Topic 842) (“FAS 8...


	Article II  REPRESENTATIONS AND WARRANTIES
	Section 2.1. Representations and Warranties of the Issuer
	(a) The Issuer is the governing body of Fayette County, West Virginia (the “County”), and is acting for and on behalf of the County under the Act. The Issuer is authorized to issue revenue bonds in accordance with the Constitution and the laws of West...
	(b) The Issuer has full power and authority to issue the Bond pursuant to the Act and to carry out and consummate all transactions contemplated by the Bond Documents.
	(c) The Issuer has duly authorized (i) the issuance of the Bond; (ii) the loan of the proceeds of the Original Bonds to the Borrower to finance the Project, as provided in the Original Bond Purchase and Loan Agreement; (iii) the execution, delivery an...
	(d) So long as the Bond is outstanding, the Issuer will not issue or sell any other bonds, notes or other obligations (other than the 2012 Bond and the promissory note issued pursuant to the 2012 Bond Documents) the principal, premium, if any, or inte...
	(e) To the knowledge of the Issuer, there is no action, suit, proceeding or investigation at law or in equity or before or by any court, public board or body pending or threatened against or affecting the Issuer, or to the best of the knowledge of the...
	(f) The execution and delivery of and performance by the Issuer of the Bond and the other Bond Documents to which it is a party and the other agreements and instruments contemplated hereby in compliance with the provisions hereof and the endorsement a...
	(g) All action on the part of the Issuer necessary for the making and performance of the Bond and the other Bond Documents to which it is a party and the other transactions on the part of the Issuer contemplated hereby or thereby has been duly and eff...
	(h) All requirements and conditions specified in the Act, the bylaws or other organizational documents of the Issuer and all other laws and regulations applicable to the adoption of the Bond Resolution, the execution, delivery and issuance of the Bond...
	(i) The Issuer shall take all action and do all things which it is authorized by law to take and do in order to perform and observe all covenants and agreements on its part to be performed and observed under the Bond and the other Bond Documents to wh...
	(j) The Issuer shall not alter, amend or repeal the Bond Resolution, or, without the prior written consent of the Holder, agree to any alteration or amendment of this Agreement, or take any action impairing any authority, right or benefit given or con...
	(k) The Bond and the other Bond Documents to which the Issuer is a party are legal, valid and binding obligations of the Issuer; provided, however, that the Bond shall be a limited obligation of the Issuer in accordance with the Act, and it is express...

	Section 2.2. Representations and Warranties of the Borrower and Arrow WV
	(a) The Borrower and each of the Subsidiaries is duly organized, validly existing and in good standing under the laws of the jurisdiction of its organization, has all requisite power and authority to carry on its business and activities as now conduct...
	(b) The Amendment Transactions to be entered into by the Borrower are within the Borrower’s corporate powers and have been duly authorized by all necessary corporate and, if required, member or sponsor action on behalf of the Borrower. This Agreement ...
	(c) The Amendment Transactions (i) do not, as to the Borrower and Arrow WV, require any consent or approval of, registration or filing with, or any other action by, any Governmental Authority, except such as have been obtained or made and are in full ...
	(d) The Borrower has heretofore furnished to the Lender its audited consolidated balance sheet and statement of operations as of and for the fiscal year ended December 31, [2018]. Such financial statements present fairly, in all material respects, the...
	(e) Each of the Borrower and the Subsidiaries has good title to, or valid leasehold interests in, all its real and personal property material to its operations, except for (i) minor defects in title that do not interfere with its ability to conduct it...
	(f) There are no actions, suits or proceedings by or before any arbitrator or Governmental Authority pending against or, to the knowledge of the Borrower, threatened against or affecting the Borrower or any of the Subsidiaries (i) as to which there is...
	(g) Except for the Disclosed Matters and except with respect to any other matters that, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect, neither the Borrower nor any of the Subsidiaries (i) has...
	(h) Since the date of this Agreement, there has been no change in the status of the Disclosed Matters that, individually or in the aggregate, has resulted in, or materially increased the likelihood of, a Material Adverse Effect.
	(i) Each of the Borrower and the Subsidiaries is in compliance with all laws, regulations and orders of any Governmental Authority applicable to it or its property and all indentures, agreements and other instruments binding upon it or its property, e...
	(j) Neither the Borrower nor any of the Subsidiaries is an “investment company” as defined in, or subject to regulation under, the Investment Company Act of 1940, as amended.
	(k) No ERISA Event has occurred or is reasonably expected to occur that, when taken together with all other such ERISA Events for which liability is reasonably expected to occur, could reasonably be expected to result in a Material Adverse Effect. The...
	(l) The Borrower has disclosed to the Lender and the Issuer all agreements, instruments and corporate or other restrictions to which the Borrower or any of the Subsidiaries is subject, and all other matters known to any of them, that, individually or ...
	(m) As of the Closing Date, Borrower has no Subsidiaries except as reflected on Schedule 2.2(m).
	(n) Each of the Borrower and the Subsidiaries maintain with financially sound and reputable insurers, insurance with respect to its properties and business against such casualties and contingencies and in such amounts as are usually carried by busines...
	(o) Neither the Borrower nor any Subsidiary is engaged principally, or as one of its important activities, in the business of extending credit for the purpose of purchasing or carrying margin stock (within the meaning of Regulations U or X of the Boar...
	(p) The Collateral Documents are effective to create in favor of Collateral Agent for the benefit of the Issuer, as security for the Obligations, security interests in the Collateral. The security interests and other Liens created by the Collateral Do...
	(q) The Borrower does not directly, nor indirectly through one or more intermediaries, Control any local council of the Boy Scouts of America as of the Closing Date. As of the Closing Date, the Borrower is not under common Control with any local counc...
	(r) The Borrower has implemented and maintains in effect policies and procedures designed to ensure compliance by the Borrower, its Subsidiaries and their respective directors, officers, employees and agents with applicable Anti-Corruption Laws and ap...


	Article III  THE BOND
	Section 3.1. Amendment and Restatement of the Original 2010B Bond
	Section 3.2. Terms of the Bond.
	(a) The Bond shall be dated as of the Closing Date, and shall be payable in the amounts and on the dates set forth in the Bond. All unpaid principal of the Bond shall be due and payable on [●], 2032.
	(b) Interest shall accrue on the Principal Amount of the Bond at the Fixed Interest Rate on the basis of a 30-day month/360-day year.
	(c) Upon the occurrence of a Determination of Taxability, then, from and after the Date of Taxability, the interest rate used to calculate interest on the Bond shall be the Taxable Rate. After a Determination of Taxability and upon demand of the Holde...
	(d) The Holder shall, if requested by the Borrower, have an attorney-in-fact, qualified to practice before the Internal Revenue Service, designated by the Borrower for the purpose of appealing or challenging any Event of Taxability; provided, however,...
	(e) Upon a Determination of Taxability, the Issuer shall also pay, but only from amounts provided by the Borrower pursuant to Section 4.6(a), to such Holder or to any prior Holder upon demand of such Holder or prior Holder any taxes, interest, penalti...
	(f) Notwithstanding the foregoing, from and after the occurrence of an Event of Default, until such time as such Event of Default has been waived by the Holder, the Bond shall bear interest at the Default Rate. To the extent permitted by law, interest...

	Section 3.3. Bond to be Issued in Registered Form; Registration and Transfer.
	(a) The Bond shall be issuable in typewritten form as a fully registered Bond without coupons. The Bond shall be substantially in the form attached hereto as Exhibit A with such appropriate variations, omissions and insertions as are permitted or requ...
	(b) JPMorgan Chase Bank, N.A., is hereby appointed as the registrar for the Bond (the “Bond Registrar”) and as such shall keep books for the registration and for the registration of transfer of the Bond as provided in this Agreement (the “Bond Registr...
	(c) The Bond surrendered in any such exchange or registration of transfer shall forthwith be cancelled by the Bond Registrar. The Bond Registrar may make a charge which shall be paid by the Borrower for every registration of transfer sufficient to rei...
	(d) The person in whose name the Bond shall be registered upon the Bond Registration Books shall be deemed and regarded as the absolute owner thereof for all purposes, and payment of or on account of the principal of and interest on the Bond shall be ...
	(e) Upon any registration of transfer of the Bond or of any interest therein, the transferee or any subsequent transferee, if the transfer to it in all respects complies with the requirements of this Section 3.3, and if it is duly registered as owner ...
	(f) The Bond Registrar may resign upon 30 days’ prior written notice to the Issuer and the Borrower. The Issuer also reserves the right to remove the Bond Registrar and appoint a successor Bond Registrar. Upon the resignation or removal of any Bond Re...

	Section 3.4. Purchase as a Loan
	Section 3.5. Optional Redemption of the Bond and Prepayment of the Note
	(a) The Bond is subject to optional redemption, in whole or in part, at the option of the Borrower, in the event the Borrower elects to prepay the Note. Any prepayment pursuant to this Section 3.5(a) shall be made by the Borrower taking, or causing th...
	(b) To exercise the option granted in Section 3.5(a), the Borrower shall give written notice to the Issuer and the Holder which shall specify therein (i) the date of the intended prepayment of the Note, which shall not be less than 90 days from the da...

	Section 3.6. Conditions Precedent
	(a) Execution and Delivery of the Bond Documents. The Lender (or its counsel) shall have received executed copies of the Bond Documents, all in form acceptable to the Lender.
	(b) Corporate Authorization. The Lender (or its counsel) shall have received evidence of the due authorization, execution and delivery of the Bond Documents by the parties thereto.
	(c) Opinion of Bond Counsel. The Lender (or its counsel) shall have received an opinion or opinions of Bond Counsel satisfactory to the Lender that (i) interest on the Bond will be excluded from gross income for federal income tax purposes; (ii) inter...
	(d) Formation Documents. The Lender (or its counsel) shall have received a certificate of the Borrower having as attachments true and correct copies of documents relating to the formation of the Borrower and its bylaws and a certificate of Arrow WV ha...
	(e) Bond Resolution. The Lender (or its counsel) shall have received a copy, duly certified by the Clerk of the Issuer, of the Bond Resolution.
	(f) Security Agreement. The Lender (or its counsel) shall have received an executed copy of the Security Agreement signed by the Borrower, Arrow WV and the Issuer together with: (i) all documents and instruments, including Uniform Commercial Code fina...
	(g) Pledged Notes. The Lender shall have received each promissory note (if any) pledged to the Lender pursuant to the Collateral Documents endorsed (without recourse) in blank (or accompanied by an executed transfer form in blank) by the pledgor thereof.
	(h) Collateral Assignments. The Lender shall have received a collateral assignment of any mortgage or deed of trust held by the Borrower covering any Mortgaged Property.
	(i) Real Property. The Lender shall have received, with respect to each parcel of Mortgaged Property, each of the following, in form and substance reasonably satisfactory to the Lender:
	(i) a Mortgage on such property or an amendment to the existing Mortgage;
	(ii) assignments of all rents, leases, permits, licenses, utility rights and other privileges related to such property;
	(iii) collateral assignments of all construction documents, property management agreements, development agreements, leasing agreements, and security deposits, and subordination of such agreements as requested by the Lender;
	(iv) (x) a flood determination certificate issued by the appropriate Governmental Authority or third party indicating whether such property is designated as a “Special Flood Hazard Area” as designated on maps prepared by the Federal Emergency Manageme...
	(v) if any such parcel of real property is determined by the Lender to be in a “Special Flood Hazard Area” as designated on maps prepared by the Federal Emergency Management Agency, a flood notification form signed by the Borrower and evidence that fl...
	(vi) evidence of release of the Liens described in item [2] on Schedule 6.2(b) (other than Liens in favor of the Lender on Mortgaged Property or Permitted Encumbrances), or evidence that the Borrower is in good faith contesting and diligently pursuing...
	(vii) all existing appraisals as may be requested by the Lender and all existing environmental reports (including all available Phase I Environmental Site Assessment reports and Phase II Environmental Site Assessment reports), and any other existing r...

	(j) Intercreditor Agreements. The Lender (or its counsel) shall have received a counterpart of each of the Foundation Intercreditor Agreement and the Settlement Trust Intercreditor Agreement (each in form and substance reasonably satisfactory to Lende...
	(k) Fees. The Lender shall have received its pro rata portion of the JPM Exit Fee (as defined in the Chapter 11 Plan), and any other amounts due and payable to it, in each case pursuant to the terms of the Chapter 11 Plan.
	(l) Final Order. The Bankruptcy Court shall have entered a final order reasonably satisfactory to the Lender confirming the Chapter 11 Plan and all conditions to the effectiveness of the Chapter 11 Plan shall have been satisfied or waived.
	(m) [Other. The Borrower shall have delivered to the Lender or Bond Counsel such other documentation, certificates and opinions as may be reasonably required by the Lender or Bond Counsel, as applicable.]


	Article IV  LOAN OF PROCEEDS TO BORROWER
	Section 4.1. Repayment of Loan
	Section 4.2. Amounts Payable
	Section 4.3. No Set-Off
	Section 4.4. Prepayments
	Section 4.5. Credits Against the Note
	Section 4.6. Additional Payments upon Determination of Taxability; Excess Cash Sweep Prepayments.
	(a) Additional Payments upon Determination of Taxability.
	(i) In the event of a Determination of Taxability, and upon demand of the Holder or any prior Holder, the Borrower shall pay to such Holder or prior Holder such additional amount as shall be necessary to provide that interest on the Bond shall have be...
	(ii) Upon a Determination of Taxability, the Borrower shall also pay to the Holder or to any prior Holder upon demand of such Holder or prior Holder any taxes, interest, penalties or other charges assessed against or payable by such Holder or prior Ho...
	(iii) The obligation of the Borrower contained in this Section 4.6(a) with respect to the payment of amounts required to be paid shall survive the termination of this Agreement and the payment in full of the Note or the Bond.

	(b) Excess Cash Sweep.
	(i) If Available Cash exceeds $75,000,000 (the amount of such excess being referred to as “Excess Cash”) on any Excess Cash Test Date, then, as soon as reasonably practicable but in no event later than 30 days after such Excess Cash Test Date, the Bor...
	(ii) Each Excess Cash Sweep Prepayment shall be accompanied by a certificate signed by a Financial Officer certifying the manner in which the Excess Cash and the Excess Cash Sweep Prepayment were calculated, as reasonably determined by the Borrower in...
	(iii) Notwithstanding the foregoing, if at the time that any Excess Cash Sweep Prepayment would be required, the Borrower is required to offer to prepay or repurchase any other Indebtedness outstanding at such time that is secured by a Lien on the Col...


	Section 4.7. Assignment.
	(a) In order to provide security for the payment of principal of and interest on the Bond, the Issuer hereby pledges, assigns, transfers and sets over to Lender and its successors and assigns and any subsequent Holder of the Bond all of the Issuer’s r...
	(i) Article IX (pertaining to the Issuer’s right to release and indemnification and limitations on the liability of the Issuer and its members, officers, employees, etc.);
	(ii) Section 10.3 (pertaining to the Issuer’s right to receive notices); and
	(iii) Section 10.7 (pertaining to the Issuer’s right to reimbursement of certain fees, costs and expenses).

	(b) The Lender or any subsequent Holder may take or release other security, may release any party primarily or secondarily liable for any indebtedness secured hereby, may grant extensions, renewals or indulgences with respect to such indebtedness, and...
	(c) Neither the assignment of the Issuer’s right hereunder nor any action or inaction on the part of the Lender or any subsequent Holder shall, without its written consent, constitute an assumption on its part of any obligation of any other person und...

	Section 4.8. Payments Assigned
	(a) each payment to be made pursuant to the Note shall be paid by the Borrower directly to the Holder on or before the due date of such payment under this Agreement, and shall be applied in accordance with the terms of the Bond;
	(b) all amounts prepaid by the Borrower pursuant to Section 3.5 shall be paid to the Holder and applied to the redemption of the Bond as provided in the Bond; and
	(c) all other funds assigned hereunder shall be applied as provided in this Agreement and the Bond.


	Article V  [RESERVED]
	Article VI  BORROWER’S COVENANTS
	Section 6.1. Affirmative Covenants.
	(a) Financial Statements and Other Information.
	(i) Annual Audit. Within 180 days after the end of each fiscal year of the Borrower (commencing with the fiscal year ending December 31, 2022; provided that with respect to the fiscal year ending December 31, 2022, the financial information shall only...
	(ii) Quarterly Financial Statements. Within 45 days after the end of each March, June, and September of each year (commencing with the first full fiscal quarter ending after the Effective Date), the Borrower will furnish to the Lender its balance shee...
	(iii) Compliance Certificate. Concurrently with any delivery of financial statements under clause (i) or (ii) above, the Borrower will furnish to the Lender a certificate of a Financial Officer in substantially the form of Exhibit C (A) certifying as ...
	(iv) Additional Information Relating to the Project or the Collateral. Promptly following any request therefor, the Borrower will furnish to the Lender such other information regarding the operations, affairs and financial condition of the Borrower or...

	(b) Notices of Material Events. The Borrower will furnish to the Lender written notice of the following promptly upon any Financial Officer or any other executive officer or director of the Borrower or Arrow WV obtaining knowledge thereof:
	(i) Default. The occurrence of any Default;
	(ii) Notice of Proceedings. The filing or commencement of any action, suit or proceeding by or before any arbitrator or Governmental Authority against or affecting the Borrower or any Subsidiary that, if adversely determined, could reasonably be expec...
	(iii) ERISA Event. The occurrence of any ERISA Event that, alone or together with any other ERISA Events that have occurred, could reasonably be expected to result in liability of the Borrower and the ERISA Affiliates in an aggregate amount exceeding ...
	(iv) Material Adverse Effect. Any other development that results in, or could reasonably be expected to result in, a Material Adverse Effect.

	(c) Existence; Conduct of Operations. The Borrower will, and will cause each of the Subsidiaries to, do or cause to be done all things necessary to preserve, renew and keep in full force and effect its legal existence and not-for-profit status and, ex...
	(d) Payment of Obligations. The Borrower will, and will cause each of the Subsidiaries to, pay its Indebtedness and other obligations before the same shall become delinquent or in default, except (i) where (A) the validity or amount thereof is being c...
	(e) Maintenance of Properties. The Borrower will, and will cause each of the Subsidiaries to, keep and maintain all property material to the conduct of its business and activities in good working order and condition, ordinary wear and tear excepted.
	(f) Insurance. The Borrower will, and will cause each of the Subsidiaries to, maintain, with financially sound and reputable insurance companies insurance in such amounts (with no greater risk retention) and against such risks as are customarily maint...
	(g) Books and Records; Inspection and Audit Rights. The Borrower will, and will cause each of the Subsidiaries to, keep proper books of record and account in which full, true and correct entries are made of all dealings and transactions in relation to...
	(h) Compliance with Laws and Agreements. The Borrower will, and will cause each of the Subsidiaries to, comply with all laws, rules, regulations and orders of any Governmental Authority applicable to it or its property (including, without limitation, ...
	(i) Further Assurances. The Borrower and Arrow WV will execute any and all further documentation and take all such further actions, which may be required under any Requirement of Law, or which the Lender may reasonably request, to effectuate the trans...
	(j) Banking Relationship. In an effort to assure the soundness of the Amendment Transactions, the Borrower will and will cause each Subsidiary to establish and maintain its primary banking depository and disbursement relationship with the Lender.
	(k) IRS Form. On or before the Closing Date, the Borrower will provide the Lender and the Issuer evidence of the completion and arrangements for filing of Internal Revenue Service Form 8038 with respect to the issuance of the Bond and any supplements,...

	Section 6.2. Negative Covenants.
	(a) Indebtedness. The Borrower will not, and will not permit any Subsidiary to, create, incur, assume or permit to exist any Indebtedness, except:
	(i) Indebtedness created under the Bond Documents and the 2012 Bond Documents;
	(ii) Indebtedness set forth in Schedule 6.2(a), Indebtedness incurred after the date hereof under commitments described on Schedule 6.2(a) and extensions, renewals and replacements of any such Indebtedness that do not increase the outstanding principa...
	(iii) Indebtedness of the Borrower or any Subsidiary incurred to finance the acquisition, construction or improvement of any fixed or capital assets, including Capital Lease Obligations and any Indebtedness assumed in connection with the acquisition o...
	(iv) Indebtedness arising in connection with Swap Agreements permitted by Section 6.2(g);
	(v) to the extent constituting Indebtedness, deferred compensation payable to directors, officers or employees of the Borrower and the Subsidiaries;
	(vi) cash management obligations and Indebtedness incurred by the Borrower or any Subsidiary in respect of netting services, overdraft protections and similar arrangements, in each case entered into in the ordinary course of operations in connection w...
	(vii) Indebtedness arising in connection with the Credit Agreement;
	(viii) loans and advances from the Borrower to Arrow WV in an aggregate principal amount not to exceed $500,000,000; provided that such loans and advances are evidenced and governed by documentation reasonably acceptable to the Lender and the proceeds...
	(ix) liabilities for contributions to self-insurance or shared or pooled risk insurance programs of the Borrowers and its Subsidiaries required or permitted to be maintained under Section 6.1(f);
	(x) Subordinated Indebtedness in an aggregate principal amount not to exceed $20,000,000 outstanding at any time;
	(xi) Indebtedness under the BSA Settlement Trust Note in a principal amount not to exceed $80,000,000 plus any interest added to such principal amount by payments in kind;
	(xii) Indebtedness under the Foundation Loan Agreement in a principal amount not to exceed $42,800,000;
	(xiii) Indebtedness arising out of letters of credit issued to purchase goods in the ordinary course of the Borrower’s or its Subsidiaries’ business; and
	(xiv) Indebtedness arising out of letters of credit in an aggregate principal amount not to exceed $10,000,000.

	(b) Liens. The Borrower will not, and will not permit any Subsidiary to, create, incur, assume or permit to exist any Lien on any property or asset now owned or hereafter acquired by it, or assign or sell any income or revenues (including accounts rec...
	(i) Liens created under the Collateral Documents, the other Bond Documents and the 2012 Bond Documents;
	(ii) Permitted Encumbrances;
	(iii) any Lien on any asset (and the accessions thereto and the product and proceeds thereof) of the Borrower or any Subsidiary set forth in Schedule 6.2(b); provided that (A) such Lien shall not apply to any other asset of the Borrower or any Subsidi...
	(iv) Liens on fixed or capital assets acquired, constructed or improved by the Borrower or any Subsidiary; provided that (A) such security interests secure Indebtedness permitted by Section 6.2(a)(iii), (B) such security interests and the Indebtedness...
	(v) other Liens securing Indebtedness or other obligations in an aggregate principal amount not to exceed $500,000 at any time outstanding; provided that the aggregate book value of all assets encumbered by all the Liens permitted under this clause (v...
	(vi) a second priority Lien on the Arrow Intercompany Note securing Indebtedness under the Foundation Loan Agreement;
	(vii) second priority Liens on the inventory, accounts receivable (other than the Arrow Intercompany Note), Cash and the real property constituting the Borrower’s headquarters as of the Effective Date, in each case securing Indebtedness under the BSA ...
	(viii) Liens securing Indebtedness permitted under Section 6.2(a)(xiii); provided that such Liens extend only to the goods so purchased; and
	(ix) Liens on cash and cash equivalents securing Indebtedness permitted under Section 6.2(a)(xiv).

	(c) Fundamental Changes.
	(i) The Borrower will not, nor will it permit any Subsidiary to, merge into or consolidate with any other Person, or permit any other Person to merge into or consolidate with it, or liquidate or dissolve. The Borrower will not, and will not permit any...
	(ii) The Borrower will not, nor will it permit any of its Subsidiaries to, consummate a Division as the Dividing Person, without the prior written consent of the Lender. Without limiting the foregoing, if any Subsidiary that is a limited liability com...

	(d) Investments, Loans, Advances, Guarantees and Acquisitions. The Borrower will not, and will not permit any of the Subsidiaries to, purchase, hold or acquire (including pursuant to any merger with any Person that was not a wholly owned Subsidiary pr...
	(i) Permitted Investments;
	(ii) Swap Agreements permitted by Section 6.2(g);
	(iii) loans and advances to officers, directors, and employees of the Borrower and the Subsidiaries made in the ordinary course of operations for travel and entertainment expenses, relocation costs and similar purposes up to a maximum for all such loa...
	(iv) endorsements of items for collection or deposit in the ordinary course of business;
	(v) loans and advances to Arrow WV in an aggregate principal amount not to exceed $500,000,000; provided that such loans and advances are evidenced and governed by documentation reasonably acceptable to the Lender and the proceeds of such loans and ad...
	(vi) in addition to the investments otherwise permitted by this Section 6.2(d), the Borrower and the Subsidiaries may acquire Equity Interests in or other securities of, make loans or advances to, Guarantee any obligations of, or make any other invest...

	(e) Asset Sales. The Borrower will not, and will not permit any of the Subsidiaries to, sell, transfer, lease or otherwise dispose of any asset, except:
	(i) sales or other dispositions of used or surplus equipment, inventory and Permitted Investments in the ordinary course of operations;
	(ii) other sales, transfers and other dispositions of assets in the ordinary course of operations of the Borrower or the Subsidiaries; provided that (A) all sales, transfers and other dispositions made under the provisions this clause (ii) shall be ma...
	(iii) sales or other dispositions of assets which are specifically restricted by the donor or grantor to a particular purpose which is inconsistent with their use for payment on the Bond or the Obligations and are disposed of in accordance with such s...
	(iv) (A) leases by the Borrower or a Subsidiary of the type described in clause (k) of the definition of Permitted Encumbrances and (B) the grant or conveyance of conservation easements by Arrow WV of the type described in clause (n) of the definition...
	(v) the BSA Settlement Trust Contribution (as defined in the Chapter 11 Plan); and
	(vi) other sales, transfers and dispositions of assets not permitted by any other clause of this Section 6.2(e), provided that the aggregate fair market value of the assets sold under the permissions of this clause (vi) may not exceed $1,000,000 per f...

	(f) Sale and Leaseback Transactions. The Borrower will not, and will not permit any of the Subsidiaries to, enter into any arrangement, directly or indirectly, whereby it shall sell or transfer any property, real or personal, used or useful in its ope...
	(g) Swap Agreements. The Borrower will not, and will not permit any of the Subsidiaries to, enter into any Swap Agreement, except (i) Swap Agreements entered into to hedge or mitigate risks to which the Borrower or any Subsidiary has actual exposure a...
	(h) Restricted Payments; Certain Payments of Indebtedness. The Borrower will not, nor will it permit any Subsidiary to, declare or make, or agree to pay or make, directly or indirectly, any Restricted Payment, or incur any obligation (contingent or ot...
	(i) payment of Indebtedness related to the Bond Documents, the 2012 Bond Documents and the Loan Documents (as defined in the Credit Agreement);
	(ii) payment of regularly scheduled interest and principal payments as and when due in respect of any Indebtedness other than payments in respect of Subordinated Indebtedness prohibited by the subordination provisions thereof;
	(iii) payment of Indebtedness constituting pension plan liabilities arising under a Plan;
	(iv) refinancing of Indebtedness to the extent permitted by Section 6.2(a);
	(v) payment of Indebtedness under the BSA Settlement Trust Note;
	(vi) payment of Indebtedness under the Foundation Loan Agreement; and
	(vii) payment of secured Indebtedness that becomes due as a result of the voluntary sale or transfer of the property or assets securing such Indebtedness.

	(i) Transactions with Affiliates. The Borrower will not, nor will it permit any Subsidiary to, sell, lease or otherwise transfer any property or assets to, or purchase, lease or otherwise acquire any property or assets from, or otherwise engage in any...
	(j) Change in Fiscal Year. The Borrower will not change the manner in which either the last day of its fiscal year or the last days of the first three fiscal quarters of its fiscal year is calculated.

	Section 6.3. Financial Covenants.
	(a) Minimum Liquidity. Beginning with December 31, 2022, the Borrower shall not permit Liquidity as of the last day of any June or December for which quarterly or annual financial statements (as applicable) and a compliance certificate were delivered ...
	(b) Consolidated Debt Service Coverage Ratio. Beginning with the Rolling Period ending as of December 31, 2022, the Borrower shall not permit its Consolidated Debt Service Coverage Ratio for any Rolling Period ending as of any Test Date to be less tha...
	(c) Additional Financial Covenants. In the event the Borrower shall enter into, assume or otherwise become bound by or obligated under any agreement creating or evidencing any Indebtedness, the terms of this Agreement shall, without any further action...


	Article VII  TAX COVENANT
	Section 7.1. Tax Covenant

	Article VIII  EVENTS OF DEFAULT
	Section 8.1. Events of Default
	(a) the Borrower shall fail to make any payment on any obligation of the Borrower to (i) the Lender including, without limitation, any payments on the Note or (ii) the Issuer, when due and payable;
	(b) the Borrower shall fail to pay any interest on any Indebtedness or any fee or any other amount (other than an amount referred to in Section 8.1(a)) payable under this Agreement or any other Bond Document, when and as the same shall become due and ...
	(c) any representation, warranty or certification made or deemed made by or on behalf of the Borrower in or in connection with any Bond Document or any amendment or modification thereof or waiver thereunder, or in any report, certificate, financial st...
	(d) the Borrower shall fail to observe or perform any covenant, condition or agreement contained in Sections 6.1(b), 6.1(c), 6.1(g), 6.2 or 6.3(c);
	(e) the Borrower shall fail to observe or perform any covenant, condition or agreement contained in any Bond Document (other than those specified in Section 8.1(a), (b), (d), (o) or (p)), and such failure shall continue unremedied for a period of 30 d...
	(f) the Borrower or any Subsidiary shall fail to make any payment (whether of principal or interest and regardless of amount) in respect of any Material Indebtedness, when and as the same shall become due and payable;
	(g) any event or condition occurs that results in any Material Indebtedness becoming due prior to its scheduled maturity or that enables or permits the holder or holders of any Material Indebtedness or any trustee or agent on its or their behalf to ca...
	(h) an involuntary proceeding shall be commenced or an involuntary petition shall be filed seeking (i) liquidation, reorganization or other relief in respect of the Borrower or any Subsidiary or its debts, or of a substantial part of its assets, under...
	(i) the Borrower or any Subsidiary shall (i) voluntarily commence any proceeding or file any petition seeking liquidation, reorganization or other relief under any Federal, state or foreign bankruptcy, insolvency, receivership or similar law now or he...
	(j) the Borrower or any Subsidiary shall become unable, admit in writing its inability or fail generally to pay its debts as they become due;
	(k) one or more judgments for the payment of money in an aggregate amount in excess of $5,000,000 shall be rendered against the Borrower, any Subsidiary or any combination thereof and the same shall remain undischarged for a period of 30 consecutive d...
	(l) an ERISA Event shall have occurred that, in the opinion of the Lender, when taken together with all other ERISA Events that have occurred, could reasonably be expected to result in liability of the Borrower and the ERISA Affiliates in an aggregate...
	(m) any Bond Document shall otherwise for any reason cease to be in full force and effect and valid, binding and enforceable in accordance with its terms after its date of execution, or the Borrower shall so state in writing;
	(n) any Lien purported to be created under the Collateral Documents in respect of assets that constitute a material portion of the Collateral shall cease to be, or shall be asserted by the Borrower not to be (other than, in each case, in accordance wi...
	(o) the Borrower shall fail to comply with the covenant set forth in Section 6.3(a); provided that if (i) Liquidity is less than the amount specified in Section 6.3(a) but equal to or greater than $10,000,000 as of any Test Date and (ii) a Test Date T...
	(p) the Borrower shall fail to comply with the covenant set forth in Section 6.3(b); provided that if (i)  the Consolidated Debt Service Coverage Ratio is less than the level specified in Section 6.3(b) as of any Test Date and (ii) a Test Date Tax Opi...
	(q) the Lender reasonably determines that a Material Adverse Effect has occurred or a circumstance exists that could result in a Material Adverse Effect and such condition continues unremedied for a period of 30 days after notice thereof from the Lend...

	Section 8.2. Remedies of Holder
	(a) By written notice declare all installments of principal repayable pursuant to the Note for the remainder of the term thereof to be immediately due and payable, whereupon the same, together with accrued interest thereon as provided for in the Note,...
	(b) Take whatever other action at law or in equity may appear necessary or desirable to collect the amounts payable pursuant to the Note then due and thereafter to become due, or to enforce the performance and observance of any obligation, agreement o...

	Section 8.3. Payments After Default; No Waiver
	Section 8.4. No Remedy Exclusive

	Article IX  LIMITATION OF LIABILITY; INDEMNIFICATION
	Section 9.1. Limitation of Issuer’s Liability
	Section 9.2. Indemnification by Borrower
	Section 9.3. Issuer, Commissioner, Attorneys. Officers, Employees and Agents of Issuer Not Liable

	Article X  MISCELLANEOUS
	Section 10.1. Assignment.
	(a) Except with the prior written consent of the Holder, the rights and obligations of the Borrower under this Agreement shall not be assigned or otherwise transferred. Any such attempted assignment or transfer by the Borrower without such consent sha...
	(b) The Holder may, without the consent of the Borrower but with notice to the Borrower if no Default exists, transfer to one or more assignees all or a portion of its rights and obligations under this Agreement (including the Bond); provided that: (i...
	(c) Benefit of Agreement. The Borrower intends that the representations, warranties and covenants made by the Borrower in this Agreement shall be for the equal benefit of the Issuer and the Lender hereunder.

	Section 10.2. Notices
	(a) if to the Borrower or Arrow WV:
	(b) if to the Issuer:
	(c) if to the Lender:

	Section 10.3. Amendments
	Section 10.4. UCC Financing Statements
	Section 10.5. No Third Party Beneficiary
	Section 10.6. Miscellaneous.
	(a) The Borrower agrees to pay (1) the reasonable fees, costs and expenses of the Issuer, counsel to the Issuer, the Lender, counsel to the Lender and Bond Counsel and all other fees, costs and expenses incidental to the issuance of the Bond, the cost...
	(b) The Lender shall furnish to the Issuer upon request (1) a statement of the amount of principal of the Bond outstanding and unpaid as of the date of such request and (2) such information as may be necessary to complete the annual audit of the Issue...
	(c) This Agreement shall be binding upon, inure to the benefit of and be enforceable by the parties hereto and the subsequent Holders and their respective successors and assigns. The representations, covenants and agreements contained herein shall con...
	(d) If any provision of this Agreement shall be held invalid by any court of competent jurisdiction, such holding shall not invalidate any other provision hereof.
	(e) All matters relating to the Issuer, the Issuer’s powers, the Issuer’s obligations and similar matters relating to the Issuer under the terms hereof shall be governed by the applicable laws of the State of West Virginia and, to the extent permitted...
	(f) No indebtedness of any kind incurred or created by the Borrower shall constitute an indebtedness of the Issuer or the State of West Virginia or its political subdivisions, and no indebtedness of the Borrower shall involve or be secured by the fait...
	(g) The Bond Documents express the entire understanding among the parties and none of such instruments may be modified except in writing signed by the parties. No Bond Document may be modified before Payment of the Bond without the consent of the Holder.
	(h) This Agreement may be executed in several counterparts, each of which shall be an original, and all of which together shall constitute but one and the same instrument. Delivery of an executed counterpart of a signature page of this Agreement by te...

	Section 10.7. References to the Bond Ineffective After Bond Paid
	Section 10.8. No Implied Waiver
	Section 10.9. Issuer Representative
	Section 10.10. Borrower Representative
	Section 10.11. USA PATRIOT Act
	Section 10.12. Maximum Rate.
	(a) Limitation to Maximum Rate; Recapture. No interest rate specified in any Bond Document shall at any time exceed the Maximum Rate. As used herein, the term “Maximum Rate” means, at any time with respect to the Lender, the maximum rate of non-usurio...
	(b) Cure Provisions. No provision of any Bond Document shall require the payment or the collection of interest in excess of the maximum amount permitted by applicable law. If any excess of interest in such respect is hereby provided for, or shall be a...

	Section 10.13. No Fiduciary Duty.
	(a) The Borrower acknowledges and agrees, and acknowledges its Subsidiaries’ understanding, that the Lender will not have any obligations except those obligations expressly set forth herein and in the other Bond Documents and the Lender is acting sole...
	(b) The Borrower further acknowledges and agrees, and acknowledges its Subsidiaries’ understanding, that the Lender, together with its Affiliates, is a full service securities or banking firm engaged in securities trading and brokerage activities as w...
	(c) In addition, the Borrower acknowledges and agrees, and acknowledges its Subsidiaries’ understanding, that the Lender and its Affiliates may be providing debt financing, equity capital or other services (including financial advisory services) to ot...

	Section 10.14. Amendment and Restatement
	Section 10.15. Final Agreement
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	W I T N E S S E T H:
	Article I  DEFINITIONS AND RULES OF CONSTRUCTION
	Section 1.1 Definitions
	Section 1.2 Rules of Construction
	(a) Words of the masculine gender shall be deemed and construed to include correlative words of the feminine and neuter genders, and words of the neuter gender shall be deemed and construed to include correlative words of the masculine and feminine ge...
	(b) The table of contents, captions and headings in this Agreement are for convenience only and in no way define, limit or describe the scope or intent of any provisions or Sections of this Agreement.
	(c) All references herein to particular “Articles,” “Sections,” “Exhibits” and “Schedules” are references to Articles, Sections, Exhibits and Schedules, respectively, of this Agreement unless otherwise specifically provided.
	(d) Any capitalized terms used herein and not otherwise defined shall have the meaning given such terms in the other Bond Documents.

	Section 1.3 Accounting Terms; GAAP
	(a) Except as otherwise expressly provided herein, all terms of an accounting or financial nature shall be construed in accordance with GAAP, as in effect from time to time; provided that, if after the date hereof there occurs any change in GAAP or in...
	(b) Notwithstanding anything to the contrary contained herein, any change in accounting for leases pursuant to GAAP resulting from the adoption of Financial Accounting Standards Board Accounting Standards Update No. 2016-02, Leases (Topic 842) (“FAS 8...


	Article II  REPRESENTATIONS AND WARRANTIES
	Section 2.1 Representations and Warranties of the Issuer
	(a) The Issuer is the governing body of Fayette County, West Virginia (the “County”), and is acting for and on behalf of the County under the Act. The Issuer is authorized to issue revenue bonds in accordance with the Constitution and the laws of West...
	(b) The Issuer has full power and authority to issue the Bond pursuant to the Act and to carry out and consummate all transactions contemplated by the Bond Documents.
	(c) The Issuer has duly authorized (i) the issuance of the Bond; (ii) the loan of the proceeds of the Original Bond to the Borrower to finance the Project, as provided in the Original Bond Purchase and Loan Agreement; (iii) the execution, delivery and...
	(d) So long as the Bond is outstanding, the Issuer will not issue or sell any other bonds, notes or other obligations (other than the 2010B Bond and the promissory note issued pursuant to the 2010B Bond Documents) the principal, premium, if any, or in...
	(e) To the knowledge of the Issuer, there is no action, suit, proceeding or investigation at law or in equity or before or by any court, public board or body pending or threatened against or affecting the Issuer, or to the best of the knowledge of the...
	(f) The execution and delivery of and performance by the Issuer of the Bond and the other Bond Documents to which it is a party and the other agreements and instruments contemplated hereby in compliance with the provisions hereof and the endorsement a...
	(g) All action on the part of the Issuer necessary for the making and performance of the Bond and the other Bond Documents to which it is a party and the other transactions on the part of the Issuer contemplated hereby or thereby has been duly and eff...
	(h) All requirements and conditions specified in the Act, the bylaws or other organizational documents of the Issuer and all other laws and regulations applicable to the adoption of the Bond Resolution, the execution, delivery and issuance of the Bond...
	(i) The Issuer shall take all action and do all things which it is authorized by law to take and do in order to perform and observe all covenants and agreements on its part to be performed and observed under the Bond and the other Bond Documents to wh...
	(j) The Issuer shall not alter, amend or repeal the Bond Resolution, or, without the prior written consent of the Holder, agree to any alteration or amendment of this Agreement, or take any action impairing any authority, right or benefit given or con...
	(k) The Bond and the other Bond Documents to which the Issuer is a party are legal, valid and binding obligations of the Issuer; provided, however, that the Bond shall be a limited obligation of the Issuer in accordance with the Act, and it is express...

	Section 2.2 Representations and Warranties of the Borrower and Arrow WV
	(a) The Borrower and each of the Subsidiaries is duly organized, validly existing and in good standing under the laws of the jurisdiction of its organization, has all requisite power and authority to carry on its business and activities as now conduct...
	(b) The Amendment Transactions to be entered into by the Borrower are within the Borrower’s corporate powers and have been duly authorized by all necessary corporate and, if required, member or sponsor action on behalf of the Borrower. This Agreement ...
	(c) The Amendment Transactions (i) do not, as to the Borrower and Arrow WV, require any consent or approval of, registration or filing with, or any other action by, any Governmental Authority, except such as have been obtained or made and are in full ...
	(d) The Borrower has heretofore furnished to the Lender its audited consolidated balance sheet and statement of operations as of and for the fiscal year ended December 31, [2018]. Such financial statements present fairly, in all material respects, the...
	(e) Each of the Borrower and the Subsidiaries has good title to, or valid leasehold interests in, all its real and personal property material to its operations, except for (i) minor defects in title that do not interfere with its ability to conduct it...
	(f) There are no actions, suits or proceedings by or before any arbitrator or Governmental Authority pending against or, to the knowledge of the Borrower, threatened against or affecting the Borrower or any of the Subsidiaries (i) as to which there is...
	(g) Except for the Disclosed Matters and except with respect to any other matters that, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect, neither the Borrower nor any of the Subsidiaries (i) has...
	(h) Since the date of this Agreement, there has been no change in the status of the Disclosed Matters that, individually or in the aggregate, has resulted in, or materially increased the likelihood of, a Material Adverse Effect.
	(i) Each of the Borrower and the Subsidiaries is in compliance with all laws, regulations and orders of any Governmental Authority applicable to it or its property and all indentures, agreements and other instruments binding upon it or its property, e...
	(j) Neither the Borrower nor any of the Subsidiaries is an “investment company” as defined in, or subject to regulation under, the Investment Company Act of 1940, as amended.
	(k) No ERISA Event has occurred or is reasonably expected to occur that, when taken together with all other such ERISA Events for which liability is reasonably expected to occur, could reasonably be expected to result in a Material Adverse Effect. The...
	(l) The Borrower has disclosed to the Lender and the Issuer all agreements, instruments and corporate or other restrictions to which the Borrower or any of the Subsidiaries is subject, and all other matters known to any of them, that, individually or ...
	(m) As of the Closing Date, Borrower has no Subsidiaries except as reflected on Schedule 2.2(m).
	(n) Each of the Borrower and the Subsidiaries maintain with financially sound and reputable insurers, insurance with respect to its properties and business against such casualties and contingencies and in such amounts as are usually carried by busines...
	(o) Neither the Borrower nor any Subsidiary is engaged principally, or as one of its important activities, in the business of extending credit for the purpose of purchasing or carrying margin stock (within the meaning of Regulations U or X of the Boar...
	(p) The Collateral Documents are effective to create in favor of Collateral Agent for the benefit of the Issuer, as security for the Obligations, security interests in the Collateral. The security interests and other Liens created by the Collateral Do...
	(q) The Borrower does not directly, nor indirectly through one or more intermediaries, Control any local council of the Boy Scouts of America as of the Closing Date. As of the Closing Date, the Borrower is not under common Control with any local counc...
	(r) The Borrower has implemented and maintains in effect policies and procedures designed to ensure compliance by the Borrower, its Subsidiaries and their respective directors, officers, employees and agents with applicable Anti-Corruption Laws and ap...


	Article III  THE BOND
	Section 3.1 Amendment and Restatement of the Original Bond
	Section 3.2 Terms of the Bond
	(a) The Bond shall be dated as of the Closing Date, and shall be payable in the amounts and on the dates set forth in the Bond. All unpaid principal of the Bond shall be due and payable on [●], 2032.
	(b) Interest shall accrue on the Principal Amount of the Bond at the Fixed Interest Rate on the basis of a 30-day month/360-day year.
	(c) Upon the occurrence of a Determination of Taxability, then, from and after the Date of Taxability, the interest rate used to calculate interest on the Bond shall be the Taxable Rate. After a Determination of Taxability and upon demand of the Holde...
	(d) The Holder shall, if requested by the Borrower, have an attorney-in-fact, qualified to practice before the Internal Revenue Service, designated by the Borrower for the purpose of appealing or challenging any Event of Taxability; provided, however,...
	(e) Upon a Determination of Taxability, the Issuer shall also pay, but only from amounts provided by the Borrower pursuant to Section 4.6(a), to such Holder or to any prior Holder upon demand of such Holder or prior Holder any taxes, interest, penalti...
	(f) Notwithstanding the foregoing, from and after the occurrence of an Event of Default, until such time as such Event of Default has been waived by the Holder, the Bond shall bear interest at the Default Rate. To the extent permitted by law, interest...

	Section 3.3 Bond to be Issued in Registered Form; Registration and Transfer
	(a) The Bond shall be issuable in typewritten form as a fully registered Bond without coupons. The Bond shall be substantially in the form attached hereto as Exhibit A with such appropriate variations, omissions and insertions as are permitted or requ...
	(b) JPMorgan Chase Bank, N.A., is hereby appointed as the registrar for the Bond (the “Bond Registrar”) and as such shall keep books for the registration and for the registration of transfer of the Bond as provided in this Agreement (the “Bond Registr...
	(c) The Bond surrendered in any such exchange or registration of transfer shall forthwith be cancelled by the Bond Registrar. The Bond Registrar may make a charge which shall be paid by the Borrower for every registration of transfer sufficient to rei...
	(d) The person in whose name the Bond shall be registered upon the Bond Registration Books shall be deemed and regarded as the absolute owner thereof for all purposes, and payment of or on account of the principal of and interest on the Bond shall be ...
	(e) Upon any registration of transfer of the Bond or of any interest therein, the transferee or any subsequent transferee, if the transfer to it in all respects complies with the requirements of this Section 3.3, and if it is duly registered as owner ...
	(f) The Bond Registrar may resign upon 30 days’ prior written notice to the Issuer and the Borrower. The Issuer also reserves the right to remove the Bond Registrar and appoint a successor Bond Registrar. Upon the resignation or removal of any Bond Re...

	Section 3.4 Purchase as a Loan
	Section 3.5 Optional Redemption of the Bond and Prepayment of the Note
	(a) The Bond is subject to optional redemption, in whole or in part, at the option of the Borrower, in the event the Borrower elects to prepay the Note. Any prepayment pursuant to this Section 3.5(a) shall be made by the Borrower taking, or causing th...
	(b) To exercise the option granted in Section 3.5(a), the Borrower shall give written notice to the Issuer and the Holder which shall specify therein (i) the date of the intended prepayment of the Note, which shall not be less than 90 days from the da...

	Section 3.6 Conditions Precedent
	(a) Execution and Delivery of the Bond Documents.  The Lender (or its counsel) shall have received executed copies of the Bond Documents, all in form acceptable to the Lender.
	(b) Corporate Authorization. The Lender (or its counsel) shall have received evidence of the due authorization, execution and delivery of the Bond Documents by the parties thereto.
	(c) Opinion of Bond Counsel.  The Lender (or its counsel) shall have received an opinion or opinions of Bond Counsel satisfactory to the Lender that (i) interest on the Bond will be excluded from gross income for federal income tax purposes; (ii) inte...
	(d) Formation Documents. The Lender (or its counsel) shall have received a certificate of the Borrower having as attachments true and correct copies of documents relating to the formation of the Borrower and its bylaws and a certificate of Arrow WV ha...
	(e) Bond Resolution. The Lender (or its counsel) shall have received a copy, duly certified by the Clerk of the Issuer, of the Bond Resolution.
	(f) Security Agreement.  The Lender (or its counsel) shall have received an executed copy of the Security Agreement signed by the Borrower, Arrow WV and the Issuer together with: (i) all documents and instruments, including Uniform Commercial Code fin...
	(g) Pledged Notes. The Lender shall have received each promissory note (if any) pledged to the Lender pursuant to the Collateral Documents endorsed (without recourse) in blank (or accompanied by an executed transfer form in blank) by the pledgor thereof.
	(h) Collateral Assignments. The Lender shall have received a collateral assignment of any mortgage or deed of trust held by the Borrower covering any Mortgaged Property.
	(i) Real Property. The Lender shall have received, with respect to each parcel of Mortgaged Property, each of the following, in form and substance reasonably satisfactory to the Lender:
	(i) a Mortgage on such property or an amendment to the existing Mortgage;
	(ii) assignments of all rents, leases, permits, licenses, utility rights and other privileges related to such property;
	(iii) collateral assignments of all construction documents, property management agreements, development agreements, leasing agreements, and security deposits, and subordination of such agreements as requested by the Lender;
	(iv) (x) a flood determination certificate issued by the appropriate Governmental Authority or third party indicating whether such property is designated as a “Special Flood Hazard Area” as designated on maps prepared by the Federal Emergency Manageme...
	(v) if any such parcel of real property is determined by the Lender to be in a “Special Flood Hazard Area” as designated on maps prepared by the Federal Emergency Management Agency, a flood notification form signed by the Borrower and evidence that fl...
	(vi) evidence of release of the Liens described in item [2] on Schedule 6.2(b) (other than Liens in favor of the Lender on Mortgaged Property or Permitted Encumbrances), or evidence that the Borrower is in good faith contesting and diligently pursuing...
	(vii) all existing appraisals as may be requested by the Lender and all existing environmental reports (including all available Phase I Environmental Site Assessment reports and Phase II Environmental Site Assessment reports), and any other existing r...

	(j) Intercreditor Agreements. The Lender (or its counsel) shall have received a counterpart of each of the Foundation Intercreditor Agreement and the Settlement Trust Intercreditor Agreement (each in form and substance reasonably satisfactory to Lende...
	(k) Fees. The Lender shall have received its pro rata portion of the JPM Exit Fee (as defined in the Chapter 11 Plan), and any other amounts due and payable to it, in each case pursuant to the terms of the Chapter 11 Plan.
	(l) Final Order. The Bankruptcy Court shall have entered a final order reasonably satisfactory to the Lender confirming the Chapter 11 Plan and all conditions to the effectiveness of the Chapter 11 Plan shall have been satisfied or waived.
	(m) [Other. The Borrower shall have delivered to the Lender or Bond Counsel such other documentation, certificates and opinions as may be reasonably required by the Lender or Bond Counsel, as applicable.]


	Article IV  LOAN OF PROCEEDS TO BORROWER
	Section 4.1 Repayment of Loan
	Section 4.2 Amounts Payable
	Section 4.3 No Set-Off
	Section 4.4 Prepayments
	Section 4.5 Credits Against the Note
	Section 4.6 Additional Payments upon Determination of Taxability; Excess Cash Sweep Prepayments
	(a) Additional Payments upon Determination of Taxability.
	(i) In the event of a Determination of Taxability, and upon demand of the Holder or any prior Holder, the Borrower shall pay to such Holder or prior Holder such additional amount as shall be necessary to provide that interest on the Bond shall have be...
	(ii) Upon a Determination of Taxability, the Borrower shall also pay to the Holder or to any prior Holder upon demand of such Holder or prior Holder any taxes, interest, penalties or other charges assessed against or payable by such Holder or prior Ho...
	(iii) The obligation of the Borrower contained in this Section 4.6(a) with respect to the payment of amounts required to be paid shall survive the termination of this Agreement and the payment in full of the Note or the Bond.

	(b) Excess Cash Sweep.

	Section 4.7 Assignment
	(a) In order to provide security for the payment of principal of and interest on the Bond, the Issuer hereby pledges, assigns, transfers and sets over to Lender and its successors and assigns and any subsequent Holder of the Bond all of the Issuer’s r...
	(i) Article IX (pertaining to the Issuer’s right to release and indemnification and limitations on the liability of the Issuer and its members, officers, employees, etc.);
	(ii) Section 10.3 (pertaining to the Issuer’s right to receive notices); and
	(iii) Section 10.7 (pertaining to the Issuer’s right to reimbursement of certain fees, costs and expenses).

	(b) The Lender or any subsequent Holder may take or release other security, may release any party primarily or secondarily liable for any indebtedness secured hereby, may grant extensions, renewals or indulgences with respect to such indebtedness, and...
	(c) Neither the assignment of the Issuer’s right hereunder nor any action or inaction on the part of the Lender or any subsequent Holder shall, without its written consent, constitute an assumption on its part of any obligation of any other person und...

	Section 4.8 Payments Assigned
	(a) each payment to be made pursuant to the Note shall be paid by the Borrower directly to the Holder on or before the due date of such payment under this Agreement, and shall be applied in accordance with the terms of the Bond;
	(b) all amounts prepaid by the Borrower pursuant to Section 3.5 shall be paid to the Holder and applied to the redemption of the Bond as provided in the Bond; and
	(c) all other funds assigned hereunder shall be applied as provided in this Agreement and the Bond.


	Article V  [RESERVED]
	Article VI  BORROWER’S COVENANTS
	Section 6.1 Affirmative Covenants
	(a) Financial Statements and Other Information.
	(i) Annual Audit. Within 180 days after the end of each fiscal year of the Borrower (commencing with the fiscal year ending December 31, 2022, provided that with respect to the fiscal year ending December 31, 2022, the financial information shall only...
	(ii) Quarterly Financial Statements. Within 45 days after the end of each March, June, and September of each year (commencing with the first full fiscal quarter ending after the Effective Date), the Borrower will furnish to the Lender its balance shee...
	(iii) Compliance Certificate. Concurrently with any delivery of financial statements under clause (i) or (ii) above, the Borrower will furnish to the Lender a certificate of a Financial Officer in substantially the form of Exhibit C (A) certifying as ...
	(iv) Additional Information Relating to the Project or the Collateral. Promptly following any request therefor, the Borrower will furnish to the Lender such other information regarding the operations, affairs and financial condition of the Borrower or...

	(b) Notices of Material Events. The Borrower will furnish to the Lender written notice of the following promptly upon any Financial Officer or any other executive officer or director of the Borrower or Arrow WV obtaining knowledge thereof:
	(i) Default. The occurrence of any Default;
	(ii) Notice of Proceedings. The filing or commencement of any action, suit or proceeding by or before any arbitrator or Governmental Authority against or affecting the Borrower or any Subsidiary that, if adversely determined, could reasonably be expec...
	(iii) ERISA Event. The occurrence of any ERISA Event that, alone or together with any other ERISA Events that have occurred, could reasonably be expected to result in liability of the Borrower and the ERISA Affiliates in an aggregate amount exceeding ...
	(iv) Material Adverse Effect. Any other development that results in, or could reasonably be expected to result in, a Material Adverse Effect.

	(c) Existence; Conduct of Operations. The Borrower will, and will cause each of the Subsidiaries to, do or cause to be done all things necessary to preserve, renew and keep in full force and effect its legal existence and not-for-profit status and, ex...
	(d) Payment of Obligations. The Borrower will, and will cause each of the Subsidiaries to, pay its Indebtedness and other obligations before the same shall become delinquent or in default, except (i) where (A) the validity or amount thereof is being c...
	(e) Maintenance of Properties. The Borrower will, and will cause each of the Subsidiaries to, keep and maintain all property material to the conduct of its business and activities in good working order and condition, ordinary wear and tear excepted.
	(f) Insurance. The Borrower will, and will cause each of the Subsidiaries to, maintain, with financially sound and reputable insurance companies insurance in such amounts (with no greater risk retention) and against such risks as are customarily maint...
	(g) Books and Records; Inspection and Audit Rights. The Borrower will, and will cause each of the Subsidiaries to, keep proper books of record and account in which full, true and correct entries are made of all dealings and transactions in relation to...
	(h) Compliance with Laws and Agreements. The Borrower will, and will cause each of the Subsidiaries to, comply with all laws, rules, regulations and orders of any Governmental Authority applicable to it or its property (including, without limitation, ...
	(i) Further Assurances. The Borrower and Arrow WV will execute any and all further documentation and take all such further actions, which may be required under any Requirement of Law, or which the Lender may reasonably request, to effectuate the trans...
	(j) Banking Relationship. In an effort to assure the soundness of the Amendment Transactions, the Borrower will and will cause each Subsidiary to establish and maintain its primary banking depository and disbursement relationship with the Lender.
	(k) IRS Form. On or before the Closing Date, the Borrower will provide the Lender and the Issuer evidence of the completion and arrangements for filing of Internal Revenue Service Form 8038 with respect to the issuance of the Bond and any supplements,...

	Section 6.2 Negative Covenants
	(a) Indebtedness. The Borrower will not, and will not permit any Subsidiary to, create, incur, assume or permit to exist any Indebtedness, except:
	(i) Indebtedness created under the Bond Documents and the 2010B Bond Documents;
	(ii) Indebtedness set forth in Schedule 6.2(a), Indebtedness incurred after the date hereof under commitments described on Schedule 6.2(a) and extensions, renewals and replacements of any such Indebtedness that do not increase the outstanding principa...
	(iii) Indebtedness of the Borrower or any Subsidiary incurred to finance the acquisition, construction or improvement of any fixed or capital assets, including Capital Lease Obligations and any Indebtedness assumed in connection with the acquisition o...
	(iv) Indebtedness arising in connection with Swap Agreements permitted by Section 6.2(g);
	(v) to the extent constituting Indebtedness, deferred compensation payable to directors, officers or employees of the Borrower and the Subsidiaries;
	(vi) cash management obligations and Indebtedness incurred by the Borrower or any Subsidiary in respect of netting services, overdraft protections and similar arrangements, in each case entered into in the ordinary course of operations in connection w...
	(vii) Indebtedness arising in connection with the Credit Agreement;
	(viii) loans and advances from the Borrower to Arrow WV in an aggregate principal amount not to exceed $500,000,000; provided that such loans and advances are evidenced and governed by documentation reasonably acceptable to the Lender and the proceeds...
	(ix) liabilities for contributions to self-insurance or shared or pooled risk insurance programs of the Borrowers and its Subsidiaries required or permitted to be maintained under Section 6.1(f);
	(x) Subordinated Indebtedness in an aggregate principal amount not to exceed $20,000,000 outstanding at any time;
	(xi) Indebtedness under the BSA Settlement Trust Note in a principal amount not to exceed $80,000,000 plus any interest added to such principal amount by payments in kind;
	(xii) Indebtedness under the Foundation Loan Agreement in a principal amount not to exceed $42,800,000;
	(xiii) Indebtedness arising out of letters of credit issued to purchase goods in the ordinary course of the Borrower’s or its Subsidiaries’ business; and
	(xiv) Indebtedness arising out of letters of credit in an aggregate principal amount not to exceed $10,000,000.

	(b) Liens. The Borrower will not, and will not permit any Subsidiary to, create, incur, assume or permit to exist any Lien on any property or asset now owned or hereafter acquired by it, or assign or sell any income or revenues (including accounts rec...
	(i) Liens created under the Collateral Documents, the other Bond Documents and the 2010B Bond Documents;
	(ii) Permitted Encumbrances;
	(iii) any Lien on any asset (and the accessions thereto and the product and proceeds thereof) of the Borrower or any Subsidiary set forth in Schedule 6.2(b); provided that (A) such Lien shall not apply to any other asset of the Borrower or any Subsidi...
	(iv) Liens on fixed or capital assets acquired, constructed or improved by the Borrower or any Subsidiary; provided that (A) such security interests secure Indebtedness permitted by Section 6.2(a)(iii), (B) such security interests and the Indebtedness...
	(v) other Liens securing Indebtedness or other obligations in an aggregate principal amount not to exceed $500,000 at any time outstanding; provided that the aggregate book value of all assets encumbered by all the Liens permitted under this clause (v...
	(vi) a second priority Lien on the Arrow Intercompany Note securing Indebtedness under the Foundation Loan Agreement;
	(vii) second priority Liens on the inventory, accounts receivable (other than the Arrow Intercompany Note), Cash and the real property constituting the Borrower’s headquarters as of the Effective Date, in each case securing Indebtedness under the BSA ...
	(viii) Liens securing Indebtedness permitted under Section 6.2(a)(xiii); provided that such Liens extend only to the goods so purchased; and
	(ix) Liens on cash and cash equivalents securing Indebtedness permitted under Section 6.2(a)(xiv).

	(c) Fundamental Changes.
	(i) The Borrower will not, nor will it permit any Subsidiary to, merge into or consolidate with any other Person, or permit any other Person to merge into or consolidate with it, or liquidate or dissolve. The Borrower will not, and will not permit any...
	(ii) The Borrower will not, nor will it permit any of its Subsidiaries to, consummate a Division as the Dividing Person, without the prior written consent of the Lender. Without limiting the foregoing, if any Subsidiary that is a limited liability com...

	(d) Investments, Loans, Advances, Guarantees and Acquisitions. The Borrower will not, and will not permit any of the Subsidiaries to, purchase, hold or acquire (including pursuant to any merger with any Person that was not a wholly owned Subsidiary pr...
	(i) Permitted Investments;
	(ii) Swap Agreements permitted by Section 6.2(g);
	(iii) loans and advances to officers, directors, and employees of the Borrower and the Subsidiaries made in the ordinary course of operations for travel and entertainment expenses, relocation costs and similar purposes up to a maximum for all such loa...
	(iv) endorsements of items for collection or deposit in the ordinary course of business;
	(v) loans and advances to Arrow WV in an aggregate principal amount not to exceed $500,000,000; provided that such loans and advances are evidenced and governed by documentation reasonably acceptable to the Lender and the proceeds of such loans and ad...
	(vi) in addition to the investments otherwise permitted by this Section 6.2(d), the Borrower and the Subsidiaries may acquire Equity Interests in or other securities of, make loans or advances to, Guarantee any obligations of, or make any other invest...

	(e) Asset Sales. The Borrower will not, and will not permit any of the Subsidiaries to, sell, transfer, lease or otherwise dispose of any asset, except:
	(i) sales or other dispositions of used or surplus equipment, inventory and Permitted Investments in the ordinary course of operations;
	(ii) other sales, transfers and other dispositions of assets in the ordinary course of operations of the Borrower or the Subsidiaries; provided that (A) all sales, transfers and other dispositions made under the provisions this clause (ii) shall be ma...
	(iii) sales or other dispositions of assets which are specifically restricted by the donor or grantor to a particular purpose which is inconsistent with their use for payment on the Bond or the Obligations and are disposed of in accordance with such s...
	(iv) (A) leases by the Borrower or a Subsidiary of the type described in clause (k) of the definition of Permitted Encumbrances and (B) the grant or conveyance of conservation easements by Arrow WV of the type described in clause (n) of the definition...
	(v) the BSA Settlement Trust Contribution (as defined in the Chapter 11 Plan); and
	(vi) other sales, transfers and dispositions of assets not permitted by any other clause of this Section 6.2(e), provided that the aggregate fair market value of the assets sold under the permissions of this clause (vi) may not exceed $1,000,000 per f...

	(f) Sale and Leaseback Transactions. The Borrower will not, and will not permit any of the Subsidiaries to, enter into any arrangement, directly or indirectly, whereby it shall sell or transfer any property, real or personal, used or useful in its ope...
	(g) Swap Agreements. The Borrower will not, and will not permit any of the Subsidiaries to, enter into any Swap Agreement, except (i) Swap Agreements entered into to hedge or mitigate risks to which the Borrower or any Subsidiary has actual exposure a...
	(h) Restricted Payments; Certain Payments of Indebtedness. The Borrower will not, nor will it permit any Subsidiary to, declare or make, or agree to pay or make, directly or indirectly, any Restricted Payment, or incur any obligation (contingent or ot...
	(i) payment of Indebtedness related to the Bond Documents, the 2012 Bond Documents and the Loan Documents (as defined in the Credit Agreement);
	(ii) payment of regularly scheduled interest and principal payments as and when due in respect of any Indebtedness other than payments in respect of Subordinated Indebtedness prohibited by the subordination provisions thereof;
	(iii) payment of Indebtedness constituting pension plan liabilities arising under a Plan;
	(iv) refinancing of Indebtedness to the extent permitted by Section 6.2(a);
	(v) payment of Indebtedness under the BSA Settlement Trust Note;
	(vi) payment of Indebtedness under the Foundation Loan Agreement; and
	(vii) payment of secured Indebtedness that becomes due as a result of the voluntary sale or transfer of the property or assets securing such Indebtedness.

	(i) Transactions with Affiliates. The Borrower will not, nor will it permit any Subsidiary to, sell, lease or otherwise transfer any property or assets to, or purchase, lease or otherwise acquire any property or assets from, or otherwise engage in any...
	(j) Change in Fiscal Year. The Borrower will not change the manner in which either the last day of its fiscal year or the last days of the first three fiscal quarters of its fiscal year is calculated.

	Section 6.3 Financial Covenants
	(a) Minimum Liquidity. Beginning with December 31, 2022, the Borrower shall not permit Liquidity as of the last day of any June or December for which quarterly or annual financial statements (as applicable) and a compliance certificate were delivered ...
	(b) Consolidated Debt Service Coverage Ratio. Beginning with the Rolling Period ending as of December 31, 2022, the Borrower shall not permit its Consolidated Debt Service Coverage Ratio for any Rolling Period ending as of any Test Date to be less tha...
	(c) Additional Financial Covenants. In the event the Borrower shall enter into, assume or otherwise become bound by or obligated under any agreement creating or evidencing any Indebtedness, the terms of this Agreement shall, without any further action...


	Article VII  TAX COVENANT
	Section 7.1 Tax Covenant

	Article VIII  EVENTS OF DEFAULT
	Section 8.1 Events of Default
	(a) the Borrower shall fail to make any payment on any obligation of the Borrower to (i) the Lender including, without limitation, any payments on the Note or (ii) the Issuer, when due and payable;
	(b) the Borrower shall fail to pay any interest on any Indebtedness or any fee or any other amount (other than an amount referred to in Section 8.1(a)) payable under this Agreement or any other Bond Document, when and as the same shall become due and ...
	(c) any representation, warranty or certification made or deemed made by or on behalf of the Borrower in or in connection with any Bond Document or any amendment or modification thereof or waiver thereunder, or in any report, certificate, financial st...
	(d) the Borrower shall fail to observe or perform any covenant, condition or agreement contained in Sections 6.1(b), 6.1(c), 6.1(g), 6.2 or 6.3(c);
	(e) the Borrower shall fail to observe or perform any covenant, condition or agreement contained in any Bond Document (other than those specified in Section 8.1(a), (b), (d), (o) or (p)), and such failure shall continue unremedied for a period of 30 d...
	(f) the Borrower or any Subsidiary shall fail to make any payment (whether of principal or interest and regardless of amount) in respect of any Material Indebtedness, when and as the same shall become due and payable;
	(g) any event or condition occurs that results in any Material Indebtedness becoming due prior to its scheduled maturity or that enables or permits the holder or holders of any Material Indebtedness or any trustee or agent on its or their behalf to ca...
	(h) an involuntary proceeding shall be commenced or an involuntary petition shall be filed seeking (i) liquidation, reorganization or other relief in respect of the Borrower or any Subsidiary or its debts, or of a substantial part of its assets, under...
	(i) the Borrower or any Subsidiary shall (i) voluntarily commence any proceeding or file any petition seeking liquidation, reorganization or other relief under any Federal, state or foreign bankruptcy, insolvency, receivership or similar law now or he...
	(j) the Borrower or any Subsidiary shall become unable, admit in writing its inability or fail generally to pay its debts as they become due;
	(k) one or more judgments for the payment of money in an aggregate amount in excess of $5,000,000 shall be rendered against the Borrower, any Subsidiary or any combination thereof and the same shall remain undischarged for a period of 30 consecutive d...
	(l) an ERISA Event shall have occurred that, in the opinion of the Lender, when taken together with all other ERISA Events that have occurred, could reasonably be expected to result in liability of the Borrower and the ERISA Affiliates in an aggregate...
	(m) any Bond Document shall otherwise for any reason cease to be in full force and effect and valid, binding and enforceable in accordance with its terms after its date of execution, or the Borrower shall so state in writing;
	(n) any Lien purported to be created under the Collateral Documents in respect of assets that constitute a material portion of the Collateral shall cease to be, or shall be asserted by the Borrower not to be (other than, in each case, in accordance wi...
	(o) the Borrower shall fail to comply with the covenant set forth in Section 6.3(a); provided that if (i) Liquidity is less than the amount specified in Section 6.3(a) but equal to or greater than $10,000,000 as of any Test Date and (ii) a Test Date T...
	(p) the Borrower shall fail to comply with the covenant set forth in Section 6.3(b); provided that if (i) the Consolidated Debt Service Coverage Ratio is less than the level specified in Section 6.3(b) as of any Test Date and (ii) a Test Date Tax Opin...
	(q) the Lender reasonably determines that a Material Adverse Effect has occurred or a circumstance exists that could result in a Material Adverse Effect and such condition continues unremedied for a period of 30 days after notice thereof from the Lend...
	The Issuer and the Borrower shall each notify the other and the Holder within five Business Days after either of them receives notice that an Event of Default has occurred with respect to the Borrower or the Issuer, or after either of them becomes aw...

	Section 8.2 Remedies of Holder
	(a) By written notice declare all installments of principal repayable pursuant to the Note for the remainder of the term thereof to be immediately due and payable, whereupon the same, together with accrued interest thereon as provided for in the Note,...
	(b) Take whatever other action at law or in equity may appear necessary or desirable to collect the amounts payable pursuant to the Note then due and thereafter to become due, or to enforce the performance and observance of any obligation, agreement o...

	Section 8.3 Payments After Default; No Waiver
	Section 8.4 No Remedy Exclusive

	Article IX  LIMITATION OF LIABILITY; INDEMNIFICATION
	Section 9.1 Limitation of Issuer’s Liability
	Section 9.2 Indemnification by Borrower
	Section 9.3 Issuer, Commissioner, Attorneys, Officers, Employees and Agents of Issuer Not Liable

	Article X  MISCELLANEOUS
	Section 10.1 Assignment
	(a) Except with the prior written consent of the Holder, the rights and obligations of the Borrower under this Agreement shall not be assigned or otherwise transferred. Any such attempted assignment or transfer by the Borrower without such consent sha...
	(b) The Holder may, without the consent of the Borrower but with notice to the Borrower if no Default exists, transfer to one or more assignees all or a portion of its rights and obligations under this Agreement (including the Bond); provided that: (i...
	(c) Benefit of Agreement. The Borrower intends that the representations, warranties and covenants made by the Borrower in this Agreement shall be for the equal benefit of the Issuer and the Lender hereunder.

	Section 10.2 Notices
	(a) if to the Borrower or Arrow WV:
	(b) if to the Issuer:
	(c) if to the Lender:

	Section 10.3 Amendments
	Section 10.4 UCC Financing Statements
	Section 10.5 No Third Party Beneficiary
	Section 10.6 Miscellaneous
	(a) The Borrower agrees to pay (1) the reasonable fees, costs and expenses of the Issuer, counsel to the Issuer, the Lender, counsel to the Lender and Bond Counsel and all other fees, costs and expenses incidental to the issuance of the Bond, the cost...
	(b) The Lender shall furnish to the Issuer upon request (1) a statement of the amount of principal of the Bond outstanding and unpaid as of the date of such request and (2) such information as may be necessary to complete the annual audit of the Issue...
	(c) This Agreement shall be binding upon, inure to the benefit of and be enforceable by the parties hereto and the subsequent Holders and their respective successors and assigns. The representations, covenants and agreements contained herein shall con...
	(d) If any provision of this Agreement shall be held invalid by any court of competent jurisdiction, such holding shall not invalidate any other provision hereof.
	(e) All matters relating to the Issuer, the Issuer’s powers, the Issuer’s obligations and similar matters relating to the Issuer under the terms hereof shall be governed by the applicable laws of the State of West Virginia and, to the extent permitted...
	(f) No indebtedness of any kind incurred or created by the Borrower shall constitute an indebtedness of the Issuer or the State of West Virginia or its political subdivisions, and no indebtedness of the Borrower shall involve or be secured by the fait...
	(g) The Bond Documents express the entire understanding among the parties and none of such instruments may be modified except in writing signed by the parties. No Bond Document may be modified before Payment of the Bond without the consent of the Holder.
	(h) This Agreement may be executed in several counterparts, each of which shall be an original, and all of which together shall constitute but one and the same instrument. Delivery of an executed counterpart of a signature page of this Agreement by te...

	Section 10.7 References to the Bond Ineffective After Bond Paid
	Section 10.8 No Implied Waiver
	Section 10.9 Issuer Representative
	Section 10.10 Borrower Representative
	Section 10.11 USA PATRIOT Act
	Section 10.12 Maximum Rate
	(a) Limitation to Maximum Rate: Recapture. No interest rate specified in any Bond Document shall at any time exceed the Maximum Rate. As used herein, the term “Maximum Rate” means, at any time with respect to the Lender, the maximum rate of non-usurio...
	(b) Cure Provisions. No provision of any Bond Document shall require the payment or the collection of interest in excess of the maximum amount permitted by applicable law. If any excess of interest in such respect is hereby provided for, or shall be a...

	Section 10.13 No Fiduciary Duty
	Section 10.14 Amendment and Restatement
	Section 10.15 Final Agreement
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	Section 1.03. Terms Generally
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	Section 2.01. Term Loans
	Section 2.02. Loans and Borrowings.
	(a) Initial Type
	(b) Limitation on Interest Periods

	Section 2.03. [Reserved]
	Section 2.04. [Reserved]
	Section 2.05. Interest Elections.
	(a) Conversion and Continuation
	(b) Delivery of Interest Election Request
	(c) Contents of Interest Election Request
	(i) the Borrowing to which such Interest Election Request applies and, if different options are being elected with respect to different portions thereof, the portions thereof to be allocated to each resulting Borrowing (in which case the information t...
	(ii) the effective date of the election made pursuant to such Interest Election Request, which shall be a Business Day;
	(iii) whether the resulting Borrowing is to be a CBFR Borrowing or a SOFR Borrowing; and
	(iv) if the resulting Borrowing is a SOFR Borrowing, the Interest Period to be applicable thereto after giving effect to such election, which shall be a period contemplated by the definition of the term “Interest Period”.

	(d) Automatic Conversion
	(e) Limitations on Election

	Section 2.06. [Reserved]
	Section 2.07. Repayment of Loans; Evidence of Debt.
	(a) Lender Records
	(b) Prima Facie Evidence
	(c) Request for a Note
	(d) Amortization
	(i) For the 2010 Existing Term Loan:
	(ii) For the 2010 Converted Term Loan:


	Section 2.08. Prepayment of Loans.
	(a) Optional Prepayment
	(b) Excess Cash Sweep
	(i) If Available Cash exceeds $75,000,000 (the amount of such excess being referred to as “Excess Cash”) on any Excess Cash Test Date, then, as soon as reasonably practicable but in no event later than 30 days after such Excess Cash Test Date, the Bor...
	(ii) Each Excess Cash Sweep Prepayment shall be accompanied by a certificate signed by a Financial Officer certifying the manner in which the Excess Cash and the Excess Cash Sweep Prepayment were calculated, as reasonably determined by the Borrower in...
	(iii) Notwithstanding the foregoing, if at the time that any Excess Cash Sweep Prepayment would be required, the Borrower is required to offer to prepay or repurchase any Bonds or any other Indebtedness outstanding at such time that is secured by a Li...

	(c) Notice of Prepayment; Application of Prepayments

	Section 2.09. Amendment Fees; Letter of Credit Fees
	(a) In connection with any amendment or other modification of any Loan Document, an amendment fee in an amount equal to the greater of
	(b) The Borrower agrees to pay to the Lender a fronting fee, which shall accrue at the rate of 0.50% per annum on the average daily amount of the LC Exposure (excluding any portion thereof attributable to unreimbursed LC Disbursements) during the peri...

	Section 2.10. Interest.
	(a) CBFR Borrowings
	(b) SOFR Borrowings
	(c) Default Interest
	(d) Payment of Interest
	(e) Computation

	Section 2.11. Alternate Rate of Interest; Illegality
	(a) Subject to clause (c) of this Section 2.11, if prior to the commencement of any Interest Period for a SOFR Borrowing:
	(i) the Lender determines (which determination shall be conclusive and binding absent manifest error) that adequate and reasonable means do not exist for ascertaining the Adjusted Term SOFR Rate or the Term SOFR Rate, as applicable, for such Interest ...
	(ii) the Lender determines the Adjusted Term SOFR Rate or the Term SOFR Rate, as applicable, for such Interest Period will not adequately and fairly reflect the cost to the Lender of making or maintaining its SOFR Loans (or SOFR Loan) included in such...
	(b) If the Lender determines that any Requirement of Law has made it unlawful, or if any Governmental Authority has asserted that it is unlawful, for the Lender or its applicable lending office to make, maintain, fund or continue any SOFR Borrowing, o...
	(c) Notwithstanding anything to the contrary herein or in any other Loan Document (and any Swap Agreement shall be deemed not to be a “Loan Document” for purposes of this 2.11(c)), if a Benchmark Transition Event has occurred, Lender may, by notice to...
	(f) All determinations by Lender under this Section 2.11 shall be conclusive and binding absent manifest error and may be made in its sole discretion and without consent from any other party to this Agreement or any other Loan Document, except, in eac...


	Section 2.12. Increased Costs.
	(a) Change In Law
	(i) impose, modify or deem applicable any reserve, special deposit, liquidity or similar requirement (including any compulsory loan requirement, insurance charge or other assessment) against assets of, deposits with or for the account of, or credit ex...
	(ii) impose on the Lender or the applicable offshore interbank market any other condition, cost or expense (other than Taxes) affecting this Agreement or Loans made by such Lender or any Letter of Credit or participation therein; or
	(iii) subject the Lender to any Taxes (other than


	(b) Capital Adequacy
	(c) Delivery of Certificate
	(d) Limitation on Compensation

	Section 2.13. Break Funding Payments
	Section 2.14. Taxes.
	(a) Gross Up
	(b) Payment of Other Taxes
	(c) Tax Indemnification
	(d) Receipts
	(e) Defined Terms
	(f) Status of Lenders
	(i) Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments made under any Loan Document shall deliver to the Borrower, at the time or times reasonably requested by the Borrower, such properly complete...
	(ii) Without limiting the generality of the foregoing,
	(A) any Lender that is a U.S. Person shall deliver to the Borrower on or about the date on which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower), executed copies of IRS F...
	(B) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower (in such number of copies as shall be requested by the recipient) on or about the date on which such Foreign Lender becomes a Lender under this Agreem...
	(1) in the case of a Foreign Lender claiming the benefits of an income tax treaty to which the United States is a party (x) with respect to payments of interest under any Loan Document, executed copies of IRS Form W-8BEN or IRS Form W-8BEN-E establish...
	(2) executed copies of IRS Form W-8ECI;
	(3) in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under Section 881(c) of the Code, (x) a certificate substantially in the form of Exhibit B-1 to the effect that such Foreign Lender is not a “bank” withi...
	(4) to the extent a Foreign Lender is not the beneficial owner, executed copies of IRS Form W-8IMY, accompanied by IRS Form W-8ECI, IRS Form W-8BEN, IRS Form W-8BEN-E, a U.S. Tax Compliance Certificate substantially in the form of Exhibit B-2 or Exhib...

	(C) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower (in such number of copies as shall be requested by the recipient) on or about the date on which such Foreign Lender becomes a Lender under this Agreem...
	(D) if a payment made to a Lender under any Loan Document would be subject to U.S. federal withholding Tax imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA (including those contained in Section...


	(g) Treatment of Certain Refunds
	(h) Survival

	Section 2.15. Payments Generally; Allocation of Proceeds
	Section 2.16. Mitigation Obligations
	Section 2.17. Letters of Credit.
	(a) General
	(b) [Reserved]
	(c) Expiration Date
	(d) Reimbursement
	(e) Obligations Absolute
	(f) Disbursement Procedures
	(g) [Reserved].
	(h) Cash Collateralization


	Article III.   Representations and Warranties
	Section 3.01. Organization; Powers
	Section 3.02. Authorization; Enforceability
	Section 3.03. Governmental Approvals; No Conflicts
	Section 3.04. Financial Condition; No Material Adverse Change
	Section 3.05. Properties
	Section 3.06. Litigation and Environmental Matters.
	(a) Actions
	(b) Environmental Matters
	(c) Disclosed Matters

	Section 3.07. Compliance with Laws and Agreements
	Section 3.08. Investment Company Status
	Section 3.09. ERISA
	Section 3.10. Disclosure
	Section 3.11. Subsidiaries
	Section 3.12. Insurance
	Section 3.13. Margin Securities
	Section 3.14. Collateral Documents
	Section 3.15. Local Councils
	Section 3.16. Real Property
	Section 3.17. Anti-Corruption Laws and Sanctions

	Article IV.   Conditions
	Section 4.01. Effective Date
	(a) Execution and Delivery of This Agreement
	(b) Corporate Authorization Documents
	(c) Closing Certificate
	(d) Personal Property Security Agreement
	(i) all documents and instruments, including Uniform Commercial Code financing statements and amendments, required by law or reasonably requested by the Lender to be filed, registered or recorded to create or perfect the Liens intended to be created u...
	(ii) the results of the search of the Uniform Commercial Code (or equivalent) filings, tax Liens and judgment Liens made with respect to the Borrower in each jurisdiction


	(e) Insurance
	(f) Bond Documents
	(g) Pledged Notes
	(h) Collateral Assignments
	(i) Intercreditor Agreements
	(j) Final Order
	(k) Real Property
	(i) a Mortgage on such property or an amendment to the existing Mortgage;
	(ii) assignments of all rents, leases, permits, licenses, utility rights and other privileges related to such property;
	(iii) collateral assignments of all construction documents, property management agreements, development agreements, leasing agreements, and security deposits, and subordination of such agreements as requested by the Lender;
	(iv)  (x) a flood determination certificate issued by the appropriate Governmental Authority or third party indicating whether such property is designated as a “Special Flood Hazard Area” as designated on maps prepared by the Federal Emergency Managem...
	(v) if any such parcel of real property is determined by the Lender to be in a “Special Flood Hazard Area” as designated on maps prepared by the Federal Emergency Management Agency, a flood notification form signed by the Borrower and evidence that fl...
	(vi) evidence of release of the Liens described in item [2] on Schedule 6.02 (other than Liens in favor of Lender on Mortgaged Property or Permitted Encumbrances), or evidence that Borrower is in good faith contesting and diligently pursuing a resolut...
	(vii) all existing appraisals as may be requested by Lender and all existing environmental reports (including all available Phase I Environmental Site Assessment reports and Phase II Environmental Site Assessment reports), and any other existing repor...

	(l) Fees
	(m) LC Reimbursement

	Section 4.02. Each Credit Event
	(a) Representations and Warranties
	(b) No Default


	Article V.   Affirmative Covenants
	Section 5.01. Financial Statements and Other Information
	(a) Annual Audit
	(b) Quarterly Financial Statements
	(c) Compliance Certificate
	(d) Additional Information relating to the Project or the Collateral

	Section 5.02. Notices of Material Events
	(a) Default
	(b) Notice of Proceedings
	(c) ERISA Event
	(d) Material Adverse Effect

	Section 5.03. Existence; Conduct of Operations
	Section 5.04. Payment of Obligations
	Section 5.05. Maintenance of Properties
	Section 5.06. Insurance
	Section 5.07. Books and Records; Inspection and Audit Rights
	Section 5.08. Compliance with Laws and Agreements
	Section 5.09. Use of Proceeds
	Section 5.10. Further Assurances
	Section 5.11. Banking Relationship

	Article VI.   Negative Covenants
	Section 6.01. Indebtedness
	(a) Indebtedness created under the Loan Documents;
	(b) Indebtedness set forth in Schedule 6.01, Indebtedness incurred after the date hereof under commitments described on Schedule 6.01 and extensions, renewals and replacements of any such Indebtedness that do not increase the outstanding principal amo...
	(c) Indebtedness of the Borrower or any other Loan Party incurred to finance the acquisition, construction or improvement of any fixed or capital assets, including Capital Lease Obligations and any Indebtedness assumed in connection with the acquisiti...

	(d) Indebtedness arising in connection with Swap Agreements permitted by Section 6.07.
	(e) to the extent constituting Indebtedness, deferred compensation payable to directors, officers or employees of the Borrower and the other Loan Parties;
	(f) cash management obligations and Indebtedness incurred by the Borrower or any other Loan Party in respect of netting services, overdraft protections and similar arrangements, in each case entered into in the ordinary course of operations in connect...
	(g) Indebtedness arising in connection with the Notes, the Bonds and the Bond Purchase Agreements provided that the Borrower has furnished the Lender copies of all the documentation executed in connection with the Notes and the Bonds, including, witho...

	(h) loans and advances from the Borrower to Arrow WV in an aggregate principal amount not to exceed $500,000,000 provided that such loans and advances are evidenced and governed by documentation reasonably acceptable to the Lender and the proceeds of ...
	(i) liabilities for contributions to self-insurance or shared or pooled risk insurance programs of the Borrowers and the other Loan Parties required or permitted to be maintained under Section 5.06 of this Agreement;
	(j) Subordinated Indebtedness in an aggregate principal amount not to exceed $20,000,000 outstanding at any time;
	(k) Indebtedness under the BSA Settlement Trust Note in a principal amount not to exceed $80,000,000 plus any interest added to such principal amount by payments in kind;
	(l) Indebtedness under the Foundation Loan Agreement in a principal amount not to exceed $42,800,000;
	(m) Indebtedness arising out of letters of credit issued to purchase goods in the ordinary course of the Borrower’s or any other Loan Party’s business; and
	(n) Indebtedness arising out of letters of credit in an aggregate principal amount not to exceed $10,000,000.

	Section 6.02. Liens
	(a) Liens created under the Loan Documents;
	(b) Permitted Encumbrances;
	(c) any Lien on any asset (and the accessions thereto and the product and proceeds thereof) of the Borrower or any other Loan Party and set forth in Schedule 6.02; provided that
	(d) Liens on fixed or capital assets acquired, constructed or improved by the Borrower or any other Loan Party; provided that

	(e) other Liens securing Indebtedness or other obligations in an aggregate principal amount not to exceed $500,000 at any time outstanding; provided that the aggregate book value of all assets encumbered by all the Liens permitted under this clause (e...
	(f) a second priority Lien on the Arrow Intercompany Note securing Indebtedness under the Foundation Loan Agreement;
	(g) second priority Liens on the inventory, accounts receivable (other than the Arrow Intercompany Note), Cash and the real property constituting the Borrower’s headquarters as of the Effective Date, in each case securing Indebtedness under the BSA Se...
	(h) Liens securing Indebtedness permitted under Section 6.01(m) provided such Liens extend only to the goods so purchased; and
	(i) Liens on cash and cash equivalents securing Indebtedness permitted under Section 6.01(n).

	Section 6.03. Fundamental Changes
	(a) The Borrower will not, nor will it permit any other Loan Party to, merge into or consolidate with any other Person, or permit any other Person to merge into or consolidate with it, or liquidate or dissolve. The Borrower will not, and will not perm...
	(b) The Borrower will not, nor will it permit any other Loan Party to, consummate a Division as the Dividing Person, without the prior written consent of Lender. Without limiting the foregoing, if any Loan Party that is a limited liability company con...

	Section 6.04. Investments, Loans, Advances, Guarantees and Acquisitions
	(a) Permitted Investments;
	(b) Swap Agreements permitted by Section 6.07;
	(c) loans and advances to officers, directors, and employees of the Borrower and the other Loan Parties made in the ordinary course of operations for travel and entertainment expenses, relocation costs and similar purposes up to a maximum for all such...
	(d) endorsements of items for collection or deposit in the ordinary course of business;
	(e) loans and advances to Arrow WV in an aggregate principal amount not to exceed $500,000,000 provided that such loans and advances are evidenced and governed by documentation reasonably acceptable to the Lender and the proceeds of such loans and adv...
	(f) in addition to the investments otherwise permitted by this Section 6.04, the Borrower and the other Loan Parties may acquire Equity Interests in or other securities of, make loans or advances to, Guarantee any obligations of, or make any other inv...

	Section 6.05. Asset Sales
	(a) sales or other dispositions of used or surplus equipment, inventory and Permitted Investments in the ordinary course of operations;
	(b) other sales, transfers and other dispositions of assets in the ordinary course of operations of the Borrower or the other Loan Party; provided that

	(c) sales or other dispositions of assets which are specifically restricted by the donor or grantor to a particular purpose which is inconsistent with their use for payment on the Bonds or the Obligations and are disposed of in accordance with such sp...
	(d) (i) leases by the Borrower or any other Loan Party of the type described in clause (k) of the definition of Permitted Encumbrances and (ii) the grant or conveyance of conservation easements by Arrow WV of the type described in clause (n) of the de...
	(e) The BSA Settlement Trust Contribution (as defined in the Chapter 11 Plan); and
	(f) other sales, transfers and dispositions of assets not permitted by any other clause of this Section, provided that the aggregate fair market value of the assets sold under the permissions of this clause (f) may not exceed $1,000,000 per fiscal year.

	Section 6.06. Sale and Leaseback Transactions
	Section 6.07. Swap Agreements
	Section 6.08. Restricted Payments; Certain Payments of Indebtedness
	(a) payment of Indebtedness related to the Bonds, the Notes and the Loan Documents;
	(b) payment of regularly scheduled interest and principal payments as and when due in respect of any Indebtedness other than payments in respect of Subordinated Indebtedness prohibited by the subordination provisions thereof;
	(c) payment of Indebtedness constituting pension plan liabilities arising under a Plan;
	(d) refinancing of Indebtedness to the extent permitted by Section 6.01;
	(e) payment of Indebtedness under the BSA Settlement Trust Note;
	(f) payment of Indebtedness under the Foundation Loan Agreement; and
	(g) payment of secured Indebtedness that becomes due as a result of the voluntary sale or transfer of the property or assets securing such Indebtedness.

	Section 6.09. Transactions with Affiliates
	Section 6.10. Change in Fiscal Year

	Article VII.   Financial Covenants
	Section 7.01. Minimum Liquidity
	Section 7.02. Consolidated Debt Service Coverage Ratio
	Section 7.03. Additional Financial Covenants

	Article VIII.   Events of Default
	Section 8.01. Events of Default; Remedies
	(a) the Borrower shall fail to pay any principal of any Loan when and as the same shall become due and payable, whether at the due date thereof or at a date fixed for prepayment thereof or otherwise;
	(b) the Borrower shall fail to pay any interest on any Loan or any fee or any other amount (other than an amount referred to in clause (a) of this Section 8.01) payable under this Agreement or any other Loan Document, when and as the same shall become...
	(c) any representation, warranty or certification made or deemed made by or on behalf of the Borrower in or in connection with any Loan Document or any amendment or modification thereof or waiver thereunder, or in any report, certificate, financial st...
	(d) the Borrower shall fail to observe or perform any covenant, condition or agreement contained in Sections 5.02, 5.03 or 5.07 or in Article VI or in Article VII;
	(e) the Borrower shall fail to observe or perform any covenant, condition or agreement contained in any Loan Document (other than those specified in clause (a), (b), (d), (p) or (q) of this Section 8.01), and such failure shall continue unremedied for...
	(f) the Borrower or any other Loan Party shall fail to make any payment (whether of principal or interest and regardless of amount) in respect of any Material Indebtedness, when and as the same shall become due and payable;
	(g) any event or condition occurs that results in any Material Indebtedness becoming due prior to its scheduled maturity or that enables or permits the holder or holders of any Material Indebtedness or any trustee or agent on its or their behalf to ca...
	(h) an involuntary proceeding shall be commenced or an involuntary petition shall be filed seeking
	(i) the Borrower or any other Loan Party shall

	(j) the Borrower or any other Loan Party shall become unable, admit in writing its inability or fail generally to pay its debts as they become due;
	(k) one or more judgments for the payment of money in an aggregate amount in excess of $5,000,000 shall be rendered against the Borrower, any other Loan Party or any combination thereof and the same shall remain undischarged for a period of 30 consecu...
	(l) an ERISA Event shall have occurred that, in the opinion of the Lender, when taken together with all other ERISA Events that have occurred, could reasonably be expected to result in liability of the Borrower and the ERISA Affiliates in an aggregate...
	(m) any Loan Document shall otherwise for any reason cease to be in full force and effect and valid, binding and enforceable in accordance with its terms after its date of execution, or the Borrower shall so state in writing;
	(n) any Lien purported to be created under the Collateral Documents in respect of assets that constitute a material portion of the Collateral shall cease to be, or shall be asserted by the Borrower not to be (other than, in each case, in accordance wi...
	(o) Lender reasonably determines that a Material Adverse Effect has occurred or a circumstance exists that could result in a Material Adverse Effect and such condition continues unremedied for a period of 30 days after notice thereof from Lender to th...
	(p) the Borrower shall fail to comply with the covenant set forth in Section 7.01; provided that if Liquidity is less than the amount specified in Section 7.01 but equal to or greater than $10,000,000 as of any Test Date, then an Event of Default shal...
	(q) the Borrower shall fail to comply with the covenant set forth in Section 7.02; provided that if the Consolidated Debt Service Coverage Ratio is less than the level specified in Section 7.02 as of any Test Date, then an Event of Default shall not b...

	Section 8.02. Performance by the Lender

	Article IX.   Miscellaneous
	Section 9.01. Notices
	(a) Except in the case of notices and other communications expressly permitted to be given by telephone or Electronic Systems (and subject in each case to paragraph (b) below), all notices and other communications provided for herein shall be in writi...
	(ii) if to the Borrower, to it at 1325 Walnut Hill Lane, Irving, Texas 75038, Attention of Stephanie Phillips, Controller, Phone: (972) 580-2300; Fax: 972-580-7896; and
	(iii) if to the Lender, to JPMorgan Chase Bank, N.A., 2200 Ross Avenue, 8th Floor, Dallas, TX 75201, Attention:  [_____];  Telephone:  [_____]; Telecopy:  [_____]; and
	(b) Notices and other communications to the Borrower, any Loan Party and the Lender hereunder may be delivered or furnished by Electronic Systems pursuant to procedures approved by the Lender; provided that the foregoing shall not apply to notices pur...
	(c) Unless the Lender otherwise proscribes, all such notices and other communications (i) sent to an e-mail address shall be deemed received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt re...
	(d) Any party hereto may change its address, facsimile number or e-mail address for notices and other communications hereunder by notice to the other parties hereto.


	Section 9.02. Waivers; Amendments.
	(a) No Waiver; Rights Cumulative
	(b) Amendments

	Section 9.03. Expenses; Indemnity; Damage Waiver.
	(a) Expenses
	(b) Indemnity
	(c) Waiver of Damages
	(d) Payments

	Section 9.04. Successors and Assigns.
	(a) Successors and Assigns
	(b) Assignment
	(c) Register
	(d) Participations
	(ii) A Participant shall not be entitled to receive any greater payment under Sections 2.12 or 2.14 than the applicable Lender would have been entitled to receive with respect to the participation sold to such Participant, unless the sale of the parti...
	(iii) Pledge.  Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement to secure obligations of Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank, an...


	Section 9.05. Survival
	Section 9.06. Counterparts; Integration; Effectiveness
	(a) This Agreement may be executed in counterparts (and by different parties hereto on different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract.  This Agreement, the o...
	(b) Delivery of an executed counterpart of a signature page of (i) this Agreement, (ii) any other Loan Document and/or (iii) any document, amendment, approval, consent, information, notice (including, for the avoidance of doubt, any notice delivered p...

	Section 9.07. Severability
	Section 9.08. Right of Setoff
	Section 9.09. Governing Law; Jurisdiction; Consent to Service of Process.
	(a) Governing Law
	(b) Jurisdiction
	(c) Venue
	(d) Service of Process

	Section 9.10. WAIVER OF JURY TRIAL
	Section 9.11. Headings
	Section 9.12. Maximum Interest Rate.
	(a) Limitation to Maximum Rate; Recapture
	(b) Cure Provisions

	Section 9.13. No Duty
	Section 9.15. Construction
	Section 9.16. Independence of Covenants
	Section 9.17. USA PATRIOT Act
	Section 9.18. Confidentiality
	Section 9.19. Collateral Related Provisions
	Section 9.20. [Reserved]
	Section 9.21. Amendment and Restatement
	Section 9.22. Reaffirmation and Grant of Security Interests
	Section 9.23. Final Agreement


	Insert from: "BSA - Fourth Amended and Restated Security Agreement - JPM_BSA_Arrow (PS Filing 11.30.21).PDF"
	ARTICLE I.   Definitions
	Section 1.01. Definitions.  As used in this Agreement, the following terms have the following meanings:
	(a) with respect to the Secured Obligations: (i) the principal of and interest accrued to such date on such Secured Obligations shall have been paid in full in cash, (ii) all fees, costs, expenses (including attorneys’ fees, costs, disbursements and e...
	(b) with respect to the Swap Obligations: (i) all termination payments, fees, costs, expenses (including attorneys’ fees and expenses) and other amounts then due and payable under the related Swap Agreements which constitute Swap Obligations shall hav...
	(c) with respect to the Deposit Obligations:  (i) all fees, costs, expenses (including attorneys’ fees and expenses) and other amounts then due and payable which constitute Deposit Obligations shall have been paid in full in cash, (ii) any further com...

	Section 1.02. Other Definitional Provisions.  Terms used herein that are defined in the Amended and Restated Credit Agreement and are not otherwise defined herein shall have the meanings therefor specified in the Amended and Restated Credit Agreement....

	ARTICLE II.   Security Interest
	Section 2.01. Security Interest.  Each Debtor hereby pledges, collaterally assigns and grants to the Secured Party, for its own benefit and the benefit of the other Secured Creditors, a security interest and other Liens in all of its right, title and ...
	(a) all Accounts;
	(b) all Chattel Paper;
	(c) all Copyrights, Patents and Trademarks;
	(d) all Documents;
	(e) all Equipment;
	(f) all Fixtures;
	(g) all General Intangibles;
	(h) all Goods;
	(i) all Instruments;
	(j) all Inventory;
	(k) all Investment Property;
	(l) all cash or cash equivalents;
	(m) all letters of credit, Letter-of-Credit Rights and Supporting Obligations;
	(n) all Deposit Accounts;
	(o) all Securities Accounts;
	(p) all Commercial Tort Claims; and
	(q) all accessions to, substitutions for and replacements, proceeds (including Stock Rights), insurance proceeds and products of the foregoing, together with all books and records, customer lists, credit files, computer files, programs, printouts and ...
	to secure the prompt and complete payment of the Secured Obligations and the performance of the obligations under the Credit Documents; provided however, that the Collateral shall not include any Excluded Property.

	Section 2.02. Debtor Remains Liable.  Notwithstanding anything to the contrary contained herein, (a) each Debtor shall remain liable under the documentation included in the Collateral to the extent set forth therein to perform all of its duties and ob...

	ARTICLE III.   Representations and Warranties
	Section 3.01. [Reserved].
	Section 3.02. Office Locations; Fictitious Names; and Organizational Identification Number.  The (i) location of the principal place of business and the chief executive office, (ii) the jurisdiction of organization, and (iii) the organizational identi...
	Section 3.03. Delivery of Collateral.  Except as provided by Section 4.03, such Debtor has delivered to Secured Party all Collateral the possession of which is necessary to perfect the Lien of the Secured Party therein.
	Section 3.04. Deposit Accounts.  All of such Debtor’s Deposit Accounts, other than accounts constituting Excluded Property, are listed on Exhibit B.
	Section 3.05. Letter-of-Credit Rights and Chattel Paper.  Exhibit C lists all Letter-of-Credit Rights and Chattel Paper, in each case with a stated amount in excess of $100,000, of such Debtor.  All action by such Debtor necessary or desirable to prot...
	Section 3.06. Accounts and Chattel Paper.  As of the date hereof, except as specifically disclosed on Exhibit C, (i) no Accounts are evidenced by a judgment, Instrument or Chattel Paper; (ii) there are no setoffs, claims or disputes existing or assert...
	Section 3.07. Inventory.  As of the date hereof, (a) the Inventory owned by the each Debtor (other than Inventory in transit) is located at one of such Debtor’s locations set forth on Exhibit H, (b) no Inventory (other than Inventory in transit) is st...
	Section 3.08. Intellectual Property.
	(a) Exhibit D contains a complete and accurate listing as of the date of this Agreement of all Intellectual Property registered or applied for with the USPTO or United States Copyright Office that such Debtor owns, licenses or otherwise has the right ...
	(b) On the Effective Date, all Material Intellectual Property owned by such Debtor is valid, in full force and effect, subsisting, unexpired and enforceable, and no Material Intellectual Property has been abandoned.  There are no pending (or, to the k...
	(c) No settlement or consents, covenants not to sue, nonassertion assurances, or releases have been entered into by such Debtor or exist to which such Debtor is bound that adversely affect its rights to own or use any Intellectual Property except as c...
	(d) This Agreement is effective to create a valid and continuing Lien on such Copyrights, IP Licenses, Patents and Trademarks and, upon filing with the Applicable IP Office of the Confirmatory Grant of Security Interest in Copyrights, the Confirmatory...

	Section 3.09. Pledged Collateral.
	(a) Exhibit F sets forth a complete and accurate list of all Pledged Collateral owned by such Debtor.  Such Debtor is the direct, sole beneficial owner and sole holder of record of the Pledged Collateral listed on Exhibit F as being owned by it, free ...
	(b) In addition, (i) none of the Pledged Collateral owned by it has been issued or transferred in violation of the securities registration, securities disclosure or similar laws of any jurisdiction to which such issuance or transfer may be subject, (i...
	(c) Except as set forth in Exhibit F, such Debtor owns 100% of the issued and outstanding Equity Interests which constitute Pledged Collateral owned by it and none of the Pledged Collateral which represents Indebtedness owed to such Debtor is subordin...


	ARTICLE IV.   Covenants
	Section 4.01. Accounts.  Such Debtor, in accordance with its customary business practices, endeavor to collect or cause to be collected from each Account Debtor, as and when due, any and all amounts owing under the Collateral.  Without the prior writt...
	Section 4.02. Inventory and Equipment.   Such Debtor will do all things reasonably necessary to maintain, preserve, protect and keep its Inventory and the Equipment in good repair and working and saleable condition, except for damaged or defective goo...
	Section 4.03. Delivery of Instruments, Certificated Securities, Chattel Paper, and Documents and other Property Perfected by Possession. Such Debtor will (a) deliver to the Secured Party immediately upon execution of this Agreement the originals of al...
	Section 4.04. Uncertificated Pledged Collateral. Such Debtor will use commercially reasonable efforts to permit the Secured Party from time to time to cause the appropriate issuers (and, if held with a Securities Intermediary, such Securities Intermed...
	Section 4.05. Pledged Collateral.
	(a) Changes in Capital Structure of Issuers. Such Debtor will not (i) permit or suffer any issuer of an Equity Interest constituting Pledged Collateral owned by it to dissolve, merge, liquidate, retire any of its Equity Interests or other Instruments ...
	(b) Issuance of Additional Securities.  Such Debtor will not permit or suffer the issuer of an Equity Interest constituting Pledged Collateral owned by it to issue additional Equity Interests, any right to receive the same or any right to receive earn...
	(c) Registration of Pledged Collateral.  Such Debtor will permit any registerable Pledged Collateral owned by it to be registered in the name of the Secured Party or its nominee at any time at the option of the Secured Party.
	(d) Exercise of Rights in Pledged Collateral.
	(i) Without in any way limiting the foregoing and subject to clause (ii) below, such Debtor shall have the right to exercise all voting rights or other rights relating to the Pledged Collateral owned by it for all purposes not inconsistent with this A...
	(ii) Such Debtor will permit the Secured Party or its nominee at any time after the occurrence of an Event of Default, without notice, to exercise all voting rights or other rights relating to the Pledged Collateral owned by it, including, without lim...
	(iii) Until an Event of Default, such Debtor shall be entitled to collect and receive for its own use all cash dividends and interest paid in respect of the Pledged Collateral owned by it to the extent not in violation of any of the Credit Documents; ...

	(e) Interests in Limited Liability Companies and Limited Partnerships.  Each Debtor agrees that it shall not take any action to amend any limited liability company agreement or limited partnership agreement to make ownership interests in a limited lia...

	Section 4.06. Intellectual Property.
	(a) After any change to Exhibit D (or the information required to be disclosed thereon), such Debtor shall provide the Secured Party notification thereof in the next compliance certificate required to be delivered under the Amended and Restated Credit...
	(b) Such Debtor shall (and shall cause all its licensees to) (i) (A) continue to use each Trademark included in the Material Intellectual Property in order to maintain such Trademark in full force and effect with respect to each class of goods for whi...
	(c) Such Debtor shall notify the Secured Party immediately if it knows, or has reason to know, that any application or registration relating to any Material Intellectual Property may become forfeited, misused, unenforceable, abandoned or dedicated to ...
	(d) Such Debtor shall not knowingly do any act or omit to do any act to infringe, misappropriate, dilute, violate or otherwise impair the Intellectual Property of any other Person.  In the event that any Material Intellectual Property of such Debtor i...
	(e) Such Debtor shall execute and deliver to the Secured Party in form and substance reasonably acceptable to Secured Party and suitable for (i) filing in the USPTO or USCO, the respective Confirmatory Grant in form and substance acceptable to the Sec...
	(f) Such Debtor shall take all actions necessary or requested by the Secured Party to maintain and pursue each application, to obtain the relevant registration and to maintain the registration of all Material Intellectual Property (now or hereafter ex...

	Section 4.07. Commercial Tort Claims.  Such Debtor shall promptly, and in any event within two (2) Business Days after the same is acquired by it, notify the Secured Party of any Commercial Tort Claim acquired by it if the amount claimed thereunder ex...
	Section 4.08. Letter-of-Credit Rights.  If such Debtor is or becomes the beneficiary of a letter of credit with a stated amount in excess of $100,000, it shall promptly, and in any event within two (2) Business Days after becoming a beneficiary, notif...
	Section 4.09. Further Assurances.  At any time and from time to time, upon the request of the Secured Party, and at the Debtors’ sole expense, it shall, promptly execute and deliver all such further agreements, instruments and documentation and take s...
	(a) a Debtor may retain for collection in the ordinary course of business checks representing proceeds of Accounts received in the ordinary course of business;
	(b) a Debtor may retain any letters of credit and money received or held in the ordinary course of business;
	(c) a Debtor may retain any documents received and further negotiated in the ordinary course of business; and
	(d) a Debtor shall not be required to:
	(i) grant the Secured Party Control over any Deposit Account, Securities Account, Commodities Account, any Chattel Paper or any Letter-of-Credit Right; nor
	(ii) deliver to the Secured Party any Instrument or Chattel Paper pledged as Collateral hereunder unless the amount payable under any such Instrument or Chattel paper is in excess of $100,000 or if the aggregate amount payable under all Instruments an...
	If a Default occurs and the Secured Party requests, then each of the Debtors shall take such action as the Secured Party may reasonably request to perfect and protect the Liens of the Secured Party in all of the Collateral including any of the Collate...
	Notwithstanding anything to the contrary in this Agreement or any other Loan Document, (i) the other provisions of this Section 4.09 need not be satisfied with respect to any Excluded Property or any exclusions and carve-outs from the perfection requi...


	Section 4.10. Deposit Account Control Agreements. Upon the occurrence and during the continuance of an Event of Default, such Debtor shall provide to Secured Party a Deposit Account Control Agreement or other agreements providing Control duly executed...
	Section 4.11. Corporate Changes.  It shall not change its name, identity, jurisdiction of organization, or corporate structure in any manner that might make any financing statement filed in connection with this Agreement seriously misleading or not lo...
	Section 4.12. Transfers; Liens.  It shall not sell, lease, transfer or otherwise dispose of any of its Collateral or any right, title or interest therein and shall not permit any of its Collateral to become subject to any Lien, except in each case as ...
	Section 4.13. Chattel Paper and Letters of Credit. It will not give any Person Control over any Letter-of-Credit Right or electronic Chattel Paper except Secured Party. It will not create any Chattel Paper without placing a legend on the Chattel Paper...

	ARTICLE V.   Appointment of Secured Party; Proceeds of Collateral
	Section 5.01. Appointment.  Each of the Secured Creditors hereby irrevocably appoints JPMorgan Chase Bank, N.A. as collateral agent on its behalf, and on behalf of each of its affiliates who are owed any Secured Obligations (each such affiliate by acc...
	Section 5.02. Limitation of Duties and Immunities.  The Secured Party shall not have any duties or obligations except those expressly set forth in this Agreement.  Without limiting the generality of the foregoing, (a) the Secured Party shall not be su...
	Section 5.03. Reliance on Third Parties.  The Secured Party shall be entitled to rely upon, and shall not incur any liability for relying upon, any notice, request, certificate, consent, statement, instrument, document or other writing believed by it ...
	Section 5.04. Sub-Agents.  The Secured Party may perform any and all its duties and exercise its rights and powers by or through any one or more sub-agents appointed by the Secured Party.  The Secured Party and any such sub-agent may perform any and a...
	Section 5.05. Successor Collateral Agent.  Subject to the appointment and acceptance of a successor to the Secured Party as provided in this clause, the Secured Party may resign at any time by notifying the other Secured Creditors and the Debtors.  Up...
	Section 5.06. Secured Creditor affiliates Rights.  By accepting the benefits of this Agreement, any affiliate of a Secured Creditor that is owed any Secured Obligation is bound by the terms of this Agreement.  But notwithstanding the foregoing:  (a) n...
	Section 5.07. Proceeds of Collateral.
	(a) Application.  All proceeds received by the Secured Party from the sale or other liquidation of the Collateral shall first be applied as payment of the accrued and unpaid fees cost and expenses including attorney’s fees, costs, disbursements and ex...
	first, to the Secured Creditors, pro rata in accordance with the respective unpaid amounts of Loan Obligations and Bond Obligations, until all such Secured Obligations have been Fully Satisfied; and
	second, to the Secured Creditors, pro rata in accordance with the respective unpaid amounts of the Deposit Obligations, the Swap Obligations, and the other Secured Obligations, until all such Secured Obligations have been Fully Satisfied.


	After all the Secured Obligations have been Fully Satisfied, any proceeds of Collateral shall be delivered to the Person entitled thereto as directed by the Borrower or as otherwise determined by applicable law or applicable court order.
	(b) Noncash Proceeds.  Notwithstanding anything contained herein to the contrary, if the Secured Party shall ever acquire any Collateral through foreclosure or by a conveyance in lieu of foreclosure or by retaining any of the Collateral in satisfactio...
	(c) Return of Proceeds.  If at any time payment, in whole or in part, of any amount distributed by the Secured Party hereunder is rescinded or must otherwise be restored or returned by the Secured Party as a preference, fraudulent conveyance, or other...
	(d) Notice of Amount of Secured Obligations.  Prior to making any distribution under clause (a) of this Section, the Secured Party shall request each other Secured Creditor to provide the Secured Party with a statement of the amounts of Secured Obliga...


	ARTICLE VI.
	Rights of the Secured Party
	Section 6.01. Account Verification.  The Secured Party may at any time following, and during the continuance of an Event of Default, in the Secured Party’s own name or in the name of a nominee of the Secured Party communicate (by mail, telephone, facs...
	Section 6.02. Authorization for Administrative Agent to Take Certain Action.
	Section 6.03. Proxy. EACH OF THE DEBTORS HEREBY, EFFECTIVE UPON THE OCCURRENCE OF ANY EVENT OF DEFAULT, IRREVOCABLY CONSTITUTES AND APPOINTS THE SECURED PARTY AS ITS PROXY AND ATTORNEY-IN-FACT (AS SET FORTH IN SECTION 6.2 ABOVE) WITH RESPECT TO ITS PL...
	Section 6.04. Nature of Appointment; Limitation of Duty.  THE APPOINTMENT OF THE SECURED PARTY AS PROXY AND ATTORNEY-IN-FACT IN THIS ARTICLE VI IS COUPLED WITH AN INTEREST AND SHALL BE IRREVOCABLE UNTIL THE DATE ON WHICH THIS AGREEMENT IS TERMINATED I...

	ARTICLE VII.   Default
	Section 7.01. Rights and Remedies.  If an Event of Default exists, the Secured Party shall have the following rights and remedies:
	(a) In addition to all other rights and remedies granted to the Secured Party in this Agreement, the Credit Documents or by applicable law, the Secured Party shall have all of the rights and remedies of a secured party under the UCC (whether or not th...
	(b) The Secured Party may cause any or all of the Collateral held by it to be transferred into the name of the Secured Party or the name or names of the Secured Party’s nominee or nominees.
	(c) The Secured Party may exercise any and all of the rights and remedies of any Debtor under or in respect of the Collateral, including, any and all rights of it to demand or otherwise require payment of any amount under, or performance of any provis...
	(d) The Secured Party may collect or receive all money or property at any time payable or receivable on account of or in exchange for any of the Collateral, but shall be under no obligation to do so.
	(e) On any sale of the Collateral, the Secured Party is hereby authorized to comply with any limitation or restriction with which compliance is necessary, in the view of the Secured Party’s counsel, in order to avoid any violation of applicable law or...

	Section 7.02. Standards for Exercising Remedies.  To the extent that applicable law imposes duties on Secured Party to exercise remedies in a commercially reasonable manner, each Debtor acknowledges and agrees that it is not commercially unreasonable ...

	ARTICLE VIII.   Miscellaneous
	Section 8.01. No Waiver; Cumulative Remedies.  No failure on the part of the Secured Party to exercise and no delay in exercising, and no course of dealing with respect to, any right, power or privilege under this Agreement shall operate as a waiver t...
	Section 8.02. Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of the Debtors, Issuer, Lender and the Secured Party and their respective successors and assigns, except that no Debtor may assign any of its rights o...
	Section 8.03. Notices.  Notices and other communications provided for herein shall be in writing and shall be delivered by hand or overnight courier service, mailed by certified or registered mail or sent by fax, as follows:
	(a) if to the Debtors, to them at their addresses set forth in Section 10.02 of the Amended and Restated Series 2012 Bond Purchase and Loan Agreement;
	(b) if to JPMorgan or the Secured Party, to it at JPMorgan’s address set forth in Section 9.01 of the Amended and Restated Credit Agreement; and
	(c) if to the Issuer, to it at its address set forth in Section 10.02 of the Amended and Restated Series 2012 Bond Purchase and Loan Agreement.

	All notices and other communications given to any party hereto in accordance with the provisions of this Agreement shall be deemed to have been given on the date of receipt if delivered by hand or overnight courier service or sent by fax or on the dat...
	Section 8.04. Amendments.  Neither this Agreement nor any provision hereof may be waived, amended or modified except pursuant to an agreement or agreements in writing entered into by the Secured Party, the other Secured Creditors and the Debtors excep...
	Section 8.05. Governing Law.  This Agreement shall be governed by, and construed in accordance with, the laws of the State of Texas and applicable laws of the United States of America.
	Section 8.06. Headings.  The headings, captions, and arrangements used in this Agreement are for convenience only and shall not affect the interpretation of this Agreement.
	Section 8.07. Survival of Representations and Warranties.  All representations and warranties made in this Agreement or in any certificate delivered pursuant hereto shall survive the execution and delivery of this Agreement or any such certificate, an...
	Section 8.08. Counterparts.  This Agreement may be executed in any number of counterparts and on facsimile counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same agreement.  Delivery of an ...
	Section 8.09. Waiver of Bond.  In the event the Secured Party seeks to take possession of any or all of the Collateral by judicial process, each Debtor hereby irrevocably waives any bonds and any surety or security relating thereto that may be require...
	Section 8.10. Severability.  Any provision of this Agreement which is determined by a court of competent jurisdiction to be prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibitio...
	Section 8.11. Termination.  If all of the Secured Obligations shall have been Fully Satisfied, the Secured Party shall, upon the written request of the Debtors, execute and deliver to each Debtor a proper instrument or instruments acknowledging the re...
	Section 8.12. Expenses; Indemnity; Damage Waiver.
	(a) Expenses.  The Debtors shall pay (i) all reasonable out-of-pocket costs and expenses incurred by the Secured Party and its Affiliates, including the reasonable fees, charges and disbursements of counsel for the Secured Party, in connection with th...
	(b) Indemnity.  EACH Debtor INDEMNIFIES THE SECURED PARTY AND EACH OF ITS RELATED PARTIES (EACH SUCH PERSON BEING CALLED AN “INDEMNITEE”) AGAINST, AND HOLD EACH INDEMNITEE HARMLESS FROM, ANY AND ALL LOSSES, CLAIMS, DAMAGES, LIABILITIES AND RELATED EXP...
	(c) Waiver of Damages.  To the extent permitted by applicable law, each Debtor shall not assert, and each Debtor waives, any claim against any Indemnitee, on any theory of liability, for special, indirect, incidental, consequential or punitive damages...
	(d) Payment.  All amounts due under this Section shall be payable not later than ten (10) days after written demand therefor.

	Section 8.13. Amendment and Restatement.  Each of the Debtors hereby (a) ratifies and affirms its obligations under the Original Security Agreement, as amended and restated herein, (b) agrees that all of the Liens granted to secure the Secured Obligat...
	Section 8.14. ENTIRE AGREEMENT.  THIS AGREEMENT AND THE OTHER CREDIT DOCUMENTS EMBODY THE FINAL, ENTIRE AGREEMENT AMONG THE PARTIES HERETO AND SUPERSEDES ANY AND ALL PRIOR COMMITMENTS, AGREEMENTS, REPRESENTATIONS AND UNDERSTANDINGS, WHETHER WRITTEN OR...


	Insert from: "BSA - DST Agreement and Mechanics (PS Filing 11.30.21).PDF"
	ARTICLE 1.  AGREEMENT OF TRUST
	Section 1.1 Creation and Name.
	Section 1.2 Purposes.
	Section 1.3 Transfer of Assets.
	Section 1.4 Acceptance of Assets.
	(a)  In furtherance of the purposes of the Trust, the Trustee, on behalf of the Trust, hereby expressly accepts the transfer to the Trust of the Contributions, subject to the terms of the Trust Documents.  It is the intent that none of the Settlor, th...

	Section 1.5 Beneficiaries.
	(a) The beneficial owners (within the meaning of the Act) of the Trust shall be the Local Councils that have made Contributions (the “Beneficiaries” and each, individually, a “Beneficiary”) to the Trust, with each Beneficiary having a pro rata percent...
	(b) The Beneficiaries shall be subject to the terms of this Trust Agreement and the other Trust Documents.

	Section 1.6 Jurisdiction.
	Section 1.7 Relation-back election.
	Section 1.8 Employer identification number.
	Section 1.9 Relationship to Plan.

	ARTICLE 2.  POWERS AND TRUST ADMINISTRATION
	Section 2.1 Powers.
	(a) The Trustee is empowered to take all actions, including such actions as may be consistent with those expressly set forth above, as the Trustee deems necessary to reasonably ensure that the Trust is treated as a “qualified settlement fund” under Se...
	(b) The Trustee is and shall act as the fiduciary to the Trust in accordance with the provisions of this Trust Agreement. The Trustee shall administer the Trust, the Trust Assets, and any other amounts to be received under the terms of the Trust Docum...
	(c) Except as required by applicable law or the Trust Documents, the Trustee need not obtain the order or approval of, or provide notice to, any court in the exercise of any power or discretion conferred hereunder.
	(d) Without limiting the generality of Sections 2.1(a) and (b) above, and except as limited in the Trust Documents or by applicable law, the Trustee shall have the power to:
	(i) execute, deliver and perform the Trust’s obligations under the DST Note, in the form attached hereto as Exhibit 2, including to make payments to the Settlement Trust in accordance with the DST Note and the Trust Documents;
	(ii) supervise and administer the Trust in accordance with the Trust Documents;
	(iii) open and maintain the LC Reserve Account as contemplated by the Plan;
	(iv) receive and hold the Trust Assets in the LC Reserve Account, and exercise all rights with respect thereto;
	(v) subject to the Plan and Confirmation Order, invest the Trust Assets in its reasonable discretion but subject to Section 3.1 of this Trust Agreement;
	(vi) to carry out the Trust’s obligations under the DST Note Mechanics, as set forth in Exhibit 3;
	(vii) determine and pay liabilities and pay all fees and expenses incurred in administering the Trust, managing the Trust Assets and making distributions (if any) in accordance with the Trust Documents (the “Trust Operating Expenses”);
	(viii) to pledge or otherwise grant a security interest in the LC Reserve Account to the Settlement Trust as provided in the Plan (the “Settlement Trust Lien”);
	(ix) sue, be sued and participate, as a party or otherwise, in any judicial, administrative, arbitrative or other proceeding;
	(x) to request from the Local Councils any and all reports that the Trustee determines to be reasonable and appropriate to verify the amounts of the Contributions owed to the Trust at any time, and to take any and all action that the Trustee determine...
	(xi) appoint such officers and retain such employees, consultants, advisors, independent contractors, experts and agents and engage in such legal, financial, administrative, accounting, investment, auditing and alternative dispute resolution services ...
	(xii) pay reasonable compensation and reimbursement of expenses to any of the Trust’s employees, consultants, advisors, independent contractors, experts and agents for legal, financial, administrative, accounting, investment, auditing and alternative ...
	(xiii) pay reasonable compensation to the Trustee and the Delaware Trustee, and reimburse the Trustee and the Delaware Trustee for all reasonable out-of-pocket costs and expenses incurred by such persons in connection with the performance of their dut...
	(xiv) compensate professionals for services, costs and expenses incurred prior to the Effective Date in accordance with the terms of the Plan and Confirmation Order;
	(xv) execute and deliver such instruments as the Trustee considers advisable or necessary in administering the Trust;
	(xvi) timely file such income tax and other tax returns and statements required to be filed and timely pay all taxes, if any, required to be paid from the Trust Assets and comply with all applicable tax reporting and withholding obligations;
	(xvii) require, in respect of any distribution of Trust Assets, the timely receipt of properly executed documentation (including, without limitation, IRS Form W-9) as the Trustee determines in his or her discretion necessary or appropriate to comply w...
	(xviii) enter into such other arrangements with third parties as are deemed by the Trustee to be useful in carrying out the purposes of the Trust;
	(xix) in accordance with Section 5.6 below, defend, indemnify, and hold harmless (and purchase insurance indemnifying) the Trust Indemnified Parties (as defined in Section 5.6(a) below) solely from the Trust Assets and to the fullest extent permitted ...
	(xx) take any and all actions appropriate or necessary in order to carry out the terms of the Trust Documents in respect to the Trust; and
	(xxi) exercise any other powers now or hereafter conferred upon or permitted to be exercised by a trustee under the laws of the State of Delaware that are consistent with the foregoing.


	Section 2.2 Limitations on the Trustee.
	(a) guaranty any debt;
	(b) make or enter into any loan of Trust Assets (other than the issuance of the DST Note to the Settlement Trust) or grant any lien in any of the Trust Assets or the LC Reserve Account (other than the Settlement Trust Lien);
	(c) make any transfer or distribution of Trust Assets other than those authorized by the Trust Documents;
	(d) engage in any trade or business with respect to the Trust Assets or proceeds therefrom, other than managing such assets;
	(e) engage in any investment of the Trust Assets, other than as provided in Section 3.1 or as otherwise explicitly authorized by this Trust Agreement;
	(f) take any action inconsistent with the Trust Documents in respect to the Trust; or
	(g) engage in any activities inconsistent with the treatment of the Trust as a “qualified settlement fund” within the meaning of Treasury Regulations issued under Section 468B of the Internal Revenue Code .

	Section 2.3 General Administration.
	Section 2.4 Accounting.
	Section 2.5 Transfers of the Trust Corpus.

	ARTICLE 3.  ACCOUNTS, EXPENSES
	Section 3.1 Accounts.
	(a) The Trustee shall maintain the LC Reserve Account at a financial depository institution as determined by the Trustee with the consent of the Settlement Trust (a “Financial Institution”). Candidates for the positions of Financial Institution shall ...
	(b) The Trustee may replace any retained Financial Institution with a successor Financial Institution at any time with the prior consent of the Settlement Trustee and the Beneficiaries.
	(c) Subject to the Plan and the Confirmation Order, the Trustee may maintain such other accounts and invest the Trust Assets in its reasonable discretion but limited to the following forms of investments: (a) cash or cash equivalents, (b) marketable s...
	(d) The Trustee shall take any and all actions necessary or appropriate to grant and perfect the Settlement Trust Lien, as may be required by the Settlement Trust from time to time.

	Section 3.2 Payment of Trust Operating Expenses.

	ARTICLE 4.  DISTRIBUTIONS
	Section 4.1 Payments.
	(a) The Trustee acknowledges that the Trust is being formed solely for the purposes of making the payments required to be made by the Trust under the Plan and as set forth in Section 1.2 of this Trust Agreement. The Beneficiaries shall not be entitled...

	Section 4.2 Distributions.

	ARTICLE 5.  TRUSTEE; DELAWARE TRUSTEE
	Section 5.1 Number of Trustees.
	Section 5.2 Term of Service, Successor Trustee.
	(a) Each Trustee serving under this Trust Agreement shall serve until the earliest of (i) his or her death, (ii) his or her resignation pursuant to Section 5.2(b) below, (iii) his or her removal pursuant to Section 5.2(c) below, and (iv) the terminati...
	(b) The Trustee may resign at any time upon written notice to the Settlement Trustee and the Local Councils, with a copy to the Reorganized Debtor, [INSERT ADDRESS FOR REORGANIZED DEBTOR HERE] with such notice filed with the Bankruptcy Court. Such not...
	(c) Upon motion to, and order of, the Bankruptcy Court, the Trustee may be removed by [the affirmative vote of 66% of Local Councils] in the event that the Trustee becomes unable to discharge his or her duties hereunder due to accident, physical deter...

	Section 5.3 Appointment of Successor Trustee.
	(a) In the event of the death, resignation or removal of [●] as Trustee (the “Initial Trustee”), such vacancy shall immediately be filled by [●], who shall thereafter serve as Trustee pursuant to the terms of the Trust Documents, provided that if [●] ...
	(b) Immediately upon the appointment of any successor Trustee pursuant to Section 5.3(a) above, all rights, titles, duties, powers and authority of the predecessor Trustee hereunder shall be vested in and undertaken by the successor Trustee without an...
	(c) Each successor Trustee shall serve until the earliest of (i) his or her death, (ii) his or her resignation pursuant to Section 5.2(b) above, (iii) his or her removal pursuant to Section 5.2(c) above, and (iv) the termination of the Trust pursuant ...

	Section 5.4 Compensation and Expenses of Trustee.
	Section 5.5 Trustee’s Independence.
	(a) The Trustee shall not, during his or her service, hold a financial interest in, act as attorney or agent for, or serve as any other professional for the Reorganized Debtor, its affiliates, Related Non-Debtor Entities, or any Local Council. No Trus...
	(b) The Trustee, and the Delaware Trustee, shall be indemnified by the Trust in acting upon any resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order or other paper or document believed by them to be genuine ...
	(c) Persons dealing with the Trust, the Trustee, and the Delaware Trustee with respect to the affairs of the Trust, shall have recourse only to the Trust Assets to satisfy any liability incurred by the Trust, the Trustee or the Delaware Trustee to suc...

	Section 5.6 Standard of Care; Exculpation.
	(a) As used herein, the term “Trust Indemnified Party” shall mean the Trustee, the Delaware Trustee and each of their respective members, officers, employees, agents, consultants, lawyers, advisors or professionals (collectively, the “Trust Indemnifie...
	(b) No Trust Indemnified Party shall be liable to the Trust, any other Trust Indemnified Party, any Beneficiary or any other Person for any damages arising out of the creation, operation, administration, enforcement or termination of the Trust, except...
	(c) The Trust Indemnified Parties shall not be subject to any personal liability whatsoever, whether in tort, contract or otherwise, to any Person in connection with the affairs of the Trust or for any liabilities or obligations of the Trust except fo...
	(d) To the extent that, at law or in equity, the Trust Indemnified Parties have duties (including fiduciary duties) or liability related thereto, to the Trust or the Beneficiaries, it is hereby understood and agreed by the parties hereto and the Benef...
	(e) The Trust Indemnified Parties shall be indemnified to the fullest extent permitted by law by the Trust against all liabilities arising out of the creation, operation, administration, enforcement or termination of the Trust, including actions taken...

	Section 5.7 Protective Provisions.
	(a) Every provision of this Trust Agreement relating to the conduct or affecting the liability of or affording protection to Trust Indemnified Parties shall be subject to the provisions of this Section 5.7.
	(b) In the event the Trustee retains counsel (including at the expense of the Trust), the Trustee shall be afforded the benefit of the attorney-client privilege with respect to all communications with such counsel, and in no event shall the Trustee be...
	(c) No Trust Indemnified Party shall be personally liable under any circumstances, except for their own gross negligence, willful misconduct, bad faith, or fraud as finally judicially determined by a court of competent jurisdiction.
	(d) No provision of this Trust Agreement shall require the Trust Indemnified Parties to expend or risk their own personal funds or otherwise incur financial liability in the performance of their rights, duties, and powers hereunder.
	(e) In the exercise or administration of the Trust hereunder, the Trust Indemnified Parties (i) may act directly or through their respective agents or attorneys pursuant to agreements entered into with any of them, and the Trust Indemnified Parties sh...

	Section 5.8 Indemnification.
	(a) Without the need for further court approval, the Trust hereby indemnifies, holds harmless, and defends the Trust Indemnified Parties in the performance of their duties hereunder to the fullest extent that a trust, including a statutory trust organ...
	(b) Reasonable expenses, costs and fees (including attorneys’ fees and costs) incurred by or on behalf of the Trust Indemnified Parties in connection with any action, suit or proceeding, whether civil, administrative or arbitrative, from which they ar...
	(c) The indemnification provisions of this Trust Agreement with respect to any Trust Indemnified Party shall survive the termination of such Trust Indemnified Party from the capacity for which such Trust Indemnified Party is indemnified. Termination o...
	(d) The rights to indemnification hereunder are not exclusive of other rights which any Trust Indemnified Party may otherwise have at law or in equity, including common law rights to indemnification or contribution.

	Section 5.9 Bond.
	Section 5.10 Delaware Trustee.
	(a) There shall at all times be a Delaware Trustee. The Delaware Trustee shall either be (i) a natural person who is at least twenty-one (21) years of age and a resident of the State of Delaware, or (ii) a legal entity that has its principal place of ...
	(b) The Delaware Trustee shall not be entitled to exercise any powers, nor shall the Delaware Trustee have any of the duties and responsibilities, of the Trustee set forth herein. The Delaware Trustee shall be a trustee of the Trust for the sole and l...
	(c) The Delaware Trustee shall serve until such time as the Trustee removes the Delaware Trustee or the Delaware Trustee resigns and a successor Delaware Trustee is appointed by the Trustee in accordance with the terms of Section 5.10(d) below. The De...
	(d) Upon the resignation or removal of the Delaware Trustee, the Trustee shall appoint a successor Delaware Trustee by delivering a written instrument to the outgoing Delaware Trustee. Any successor Delaware Trustee must satisfy the requirements of Se...
	(e) Notwithstanding anything herein to the contrary, any business entity into which the Delaware Trustee may be merged or converted or with which it may be consolidated or any entity resulting from any merger, conversion or consolidation to which the ...
	(f) The Delaware Trustee shall be entitled to compensation for its services as agreed pursuant to a separate fee agreement between the Trust and the Delaware Trustee, which compensation shall be paid by the Trust. Such compensation is intended for the...
	(g) The Delaware Trustee shall neither be responsible for, nor chargeable with, knowledge of the terms and conditions of any other agreement, instrument or document, other than this Trust Agreement, whether or not an original or a copy of such agreeme...
	(h) The Delaware Trustee shall not be responsible or liable for any failure or delay in the performance of its obligations under this Trust Agreement arising out of, or caused, directly or indirectly, by circumstances beyond its control, including wit...


	ARTICLE 6.  GENERAL PROVISIONS
	Section 6.1 Irrevocability.
	Section 6.2 Term; Termination.
	(a) The term for which the Trust is to exist shall commence on the later to occur of (i) the Effective Date and (ii) the date of the filing of the Certificate of Trust, and shall terminate pursuant to the following provisions.
	(b) The Trust shall automatically dissolve no later than ninety (90) days after the date the Trustee approves the dissolution of the Trust because (i) all of the Contributions have been collected by the Trust, (ii) all payment obligations under the DS...
	(c) Following the dissolution and distribution of the Trust Assets (if any, but in accordance with Section 4.2 of this Trust Agreement), the Trust shall terminate, and the Trustee and the Delaware Trustee (acting solely at the written direction of the...
	(d) Upon termination of the Trust and accomplishment of all activities described in this Trust Agreement, the Trustee and its professionals shall be discharged and exculpated from liability (except for acts or omissions resulting from the gross neglig...

	Section 6.3 Outgoing Trustee Obligations.
	(a) execute and deliver by the effective date of resignation or removal such documents, instruments, records and other writings as may be reasonably requested by the successor Trustee to effect such resignation or removal and the conveyance of the Tru...
	(b) deliver to the successor 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 Trustee;
	(c) otherwise assist and cooperate in effecting the assumption of the resigning or removed Trustee’s obligations and functions by the successor Trustee; and
	(d) irrevocably appoint the successor Trustee (and any interim trustee) as its attorney-in-fact and agent with full power of substitution for it and its name, place and stead to do any and all acts that such resigning or removed Trustee is obligated t...

	Section 6.4 Taxes.
	(a) The Trust is intended to qualify as a “qualified settlement fund” within the meaning of Section 1.468B-1 et seq. of the Treasury Regulations promulgated under Section 468B of the Internal Revenue Code, as amended (the “QSF Regulations”), with resp...
	(b) The Trustee shall be the “administrator” of the Trust within the meaning of Section 1.468B-2(k)(3) of the Treasury Regulations and, in such capacity, such administrator shall (i) prepare and timely file, or cause to be prepared and timely filed, s...
	(c) As soon as reasonably practicable after the Effective Date, but in no event later than one hundred twenty (120) days thereafter, the Trust shall make a good faith valuation of the Contributions and such valuation shall be used consistently by all ...
	(d) The Trustee may withhold and pay to the appropriate tax authority all amounts required to be withheld pursuant to the IRC or any provision of any foreign, state or local tax law with respect to any payment or distribution. All such amounts withhel...

	Section 6.5 Modification.
	(a) Material modifications to this Trust Agreement, including Exhibits hereto, may be made only with the consent of the Trustee, subject to the approval of the Bankruptcy Court on notice to the Settlement Trust and the Local Councils, with a copy to t...
	(b) Notwithstanding anything set forth in this Trust Agreement to the contrary, none of this Trust Agreement, nor any document related thereto shall be modified or amended in any way that could jeopardize or impair (i) the implementation of the Plan i...

	Section 6.6 Severability.
	Section 6.7 Notices.
	Section 6.8 Successors and Assigns.
	Section 6.9 Limitation on Transferability; Beneficiaries’ Interests.
	Section 6.10 Exemption from Registration.
	Section 6.11 Entire Agreement; No Waiver.
	Section 6.12 Headings.
	Section 6.13 Governing Law.
	Section 6.14 Settlor’s Representative.
	Section 6.15 Dispute Resolution.
	(a) Unless otherwise expressly provided for herein, the dispute resolution procedures of this Section 6.15 shall be the exclusive mechanism to resolve any dispute between or among the parties hereto, and the Beneficiaries hereof, arising under or with...
	(b) Informal Dispute Resolution. Any dispute under this Trust Agreement shall first be the subject of informal negotiations. The dispute shall be considered to have arisen when a disputing party sends to the counterparty or counterparties a written no...
	(c) Formal Dispute Resolution. The disputing party shall invoke formal dispute resolution procedures, within the time period provided in the preceding subparagraph, by serving on the counterparty or counterparties a written statement of position regar...
	(d) Judicial Review. The disputing party may seek judicial review of the dispute by filing with the Bankruptcy Court (or, if the Bankruptcy Court shall not have jurisdiction over any dispute, such court as has jurisdiction under Section 1.6 above) and...

	Section 6.16 Independent Legal and Tax Counsel.
	Section 6.17 Waiver of Jury Trial.
	Section 6.18 Effectiveness.
	Section 6.19 Counterpart Signatures.

	EXHIBIT 1  CERTIFICATE OF TRUST
	EXHIBIT 2  DST NOTE
	EXHIBIT 3  DST note mechanics


