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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

BOY SCOUTS OF AMERICA AND Case No. 20-10343 (LSS)
DELAWARE BSA, LLC,'
(Jointly Administered)
Debtors.
Ref. Docket Nos. 12, 70 & 259

FINAL ORDER (I) APPROVING THE DEBTORS’ PROPOSED ADEQUATE
ASSURANCE OF PAYMENT FOR FUTURE UTILITY SERVICES, (II) PROHIBITING
UTILITY PROVIDERS FROM ALTERING, REFUSING, OR DISCONTINUING
SERVICES, (IIT) APPROVING PROCEDURES FOR RESOLVING ADDITIONAL
ADEQUATE ASSURANCE REQUESTS, AND (IV) GRANTING RELATED RELIEF

Upon the motion (the “MLion”)2 of the Boy Scouts of America and Delaware BSA,
LLC, the non-profit corporations that are debtors and debtors in possession in the above-
captioned chapter 11 cases (collectively, the “Debtors™) for entry of a final order (this “Final
Order”), pursuant to sections 105(a) and 366 of the Bankruptcy Code, Bankruptcy Rules 6003
and 6004, and Local Rule 9013-1, (i) determining that the Proposed Adequate Assurance
provides the Utility Providers with adequate assurance of payment within the meaning of section
366 of the Bankruptcy Code, (ii) prohibiting the Utility Providers from altering, refusing, or
discontinuing services, (iii) approving the Adequate Assurance Procedures for resolving any
dispute concerning adequate assurance in the event that a Utility Provider is not satisfied with the
Proposed Adequate Assurance, and (iv) granting related relief; and upon consideration of the
First Day Declaration; and this Court having jurisdiction over this matter pursuant to 28 U.S.C.

§ 1334 and the Amended Standing Order of Reference from the United States District Court for

! 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 All capitalized terms used but not otherwise defined herein have the meanings ascribed to such terms in the
Motion.
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the District of Delaware, dated February 29, 2012; and this matter being a core proceeding
within the meaning of 28 U.S.C. § 157(b)(2); and the Debtors consent to entry of a final order by
this Court under Article III of the United States Constitution; and venue of this proceeding and
the Motion in this district being proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court
having found that the relief requested in the Motion is in the best interests of the Debtors’ estates,
their creditors, and other parties in interest; and this Court having found that the Debtors’ notice
of the Motion and opportunity for a hearing on the Motion were appropriate under the
circumstances and no other notice need be provided; and this Court having reviewed the Motion
and having heard the statements in support of the relief requested therein at an interim hearing
and, if necessary, a final hearing, before this Court; and all objections, if any, to the Motion
having been withdrawn, resolved or overruled; and the relief requested in the Motion being in the
best interests of the Debtors’ estates, their creditors and other parties in interest; and this Court
having determined that the legal and factual bases set forth in the Motion establish just cause for

the relief granted herein; and after due deliberation and sufficient cause appearing therefor, it is

HEREBY ORDERED THAT:

1. The relief requested in the Motion is GRANTED on a final basis as set forth
herein.

2. The Debtors shall cause a copy of the Motion and this Final Order to be served on

each Utility Provider listed on the Utility Service List no later than two business days after the
date this Final Order is entered.

3. Except as the amount may be reduced by application of the provisions of this
Final Order, the Debtors will (a) to the extent not already established, establish a segregated

account (the “Adequate Assurance Account”) and (b) to the extent not already deposited, deposit
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an amount equal to $301,900.00 (the “Adequate Assurance Deposit”), which is equal to

approximately one-half of the cost of the Debtors’ average monthly Utility Services, calculated
as the total historical average payments for the twelve-month period ending December 31, 2019,
or the highest bill during the same period when data for the full period is unavailable, into such
Adequate Assurance Account. Any liens or other interests in any funds deposited into the
Adequate Assurance Account shall be subordinate to the Utility Providers’ respective interests in
the Adequate Assurance Deposits.

4. The Adequate Assurance Deposit, together with the Debtors’ ability to pay for
future Utility Services in the ordinary course of their operations subject to the Adequate
Assurance Procedures, constitutes adequate assurance of future payment as required by section
366 of the Bankruptcy Code and, absent compliance with the procedures set forth in this Final
Order, all Utility Providers are prohibited from altering, refusing, or discontinuing service on
account of the commencement of these chapter 11 cases, any unpaid prepetition charges, or any
perceived inadequacy of the Proposed Adequate Assurance.

5. Each Utility Provider shall be entitled to the funds in the Adequate Assurance
Account in the amount set forth for such Utility Provider in the column labeled “Proposed
Adequate Assurance” on the Utility Service List attached hereto; provided that, to the extent any
Utility Provider receives any other value from the Debtors as adequate assurance of payment, the
Debtors may reduce the Adequate Assurance Deposit maintained in the Adequate Assurance
Account on account of such Utility Provider by the amount of such other value.

6. The portion of the Adequate Assurance Deposit attributable to each Utility
Provider shall be returned to the Debtors, following notice to the applicable Utility Provider and

the opportunity for such provider to object, on the earlier of (a) reconciliation and payment by
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the Debtors of the Utility Provider’s final invoice in accordance with applicable non-bankruptcy

law following the Debtors’ termination of Utility Services from such Utility Provider and (b) the

effective date of any chapter 11 plan confirmed in these chapter 11 cases.

7. The following “Adequate Assurance Procedures” are hereby approved on a final

basis:

(a)

(b)

(c)

(d)

The Debtors will serve a copy of the Motion and this Final Order granting
the relief requested herein upon each Utility Provider listed on the Utility
Service List within two (2) business days after entry of this Final Order by
the Court;

Subject to paragraphs (e)—(h) herein, to the extent not already deposited,
the Debtors will deposit the Adequate Assurance Deposit, in the aggregate
amount of $301,900.00, in the Adequate Assurance Account within twenty
(20) days of the Petition Date.

Each Utility Provider shall be entitled to the funds in the Adequate
Assurance Account in the amount set forth for such Utility Provider in the
column labeled “Proposed Adequate Assurance” on the Utility Service
List attached to this Final Order as Exhibit 1; provided that, to the extent
any Utility Provider receives any other value from the Debtors as adequate
assurance of payment, the Debtors may reduce the Adequate Assurance
Deposit maintained in the Adequate Assurance Account on account of
such Utility Provider by the amount of such other value.

The portion of the Adequate Assurance Deposit attributable to each Utility
Provider shall be returned to the Debtors, following notice to the
applicable Utility Provider and the opportunity for such provider to object,
on the earlier of (i) reconciliation and payment by the Debtors of the
Utility Provider’s final invoice in accordance with applicable non-
bankruptcy law following the Debtors’ termination of Utility Services
from such Utility Provider and (ii) the effective date of any chapter 11
plan confirmed in these chapter 11 cases.

If a Utility Provider is not satisfied with the Adequate Assurance Deposit
provided by the Debtors, the Utility Provider must serve a request for
additional assurance (an “Additional Assurance Request”) so that it is
received by the following parties by both mail and email at the following
addresses: (i) Boy Scouts of America, 1325 W. Walnut Hill Ln., Irving,
Texas 75038 (Attn: Stephanie Phillips, Stephanie.phillips@scouting.org);
(i1) proposed counsel to the Debtors, Sidley Austin LLP, One South
Dearborn Street, Chicago, Illinois 60603 (Attn: Blair M. Warner,
blair.warner@sidley.com); (iii) counsel to JPMorgan Chase Bank, N.A.,
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(2

(h)

Norton Rose Fulbright US LLP, 2200 Rose Avenue, Suite 3600, Dallas,
Texas 75201 (Attn: Lou Strubeck,
louis.strubeck@nortonrosefulbright.com); (iv) counsel to the official
committee of unsecured creditors (the “Creditors’ Committee™), Kramer
Levin Naftalis & Frankel LLP, 1177 Avenue of the Americas, New York,
New York 10036 (Attn: Rachael L. Ringer, rringer@kramerlevin.com);
(v) counsel to the official committee of survivors of abuse (the “Tort
Claimants’ Committee™), Pachulski Stang Ziehl & Jones LLP, 919 North
Market Street, 17th Floor, Wilmington, Delaware 19801 (Attn: James
O’Neill, joneill@pszjlaw.com); and (vi) counsel to the proposed future
claimants’ representative (the “FCR”), Young Conaway Stargatt & Taylor,
LLP, Rodney Square, 1000 North King Street, Wilmington, Delaware
19801 (Attn: Sharon M. Zieg, szieg@ycst.com) (collectively, the “Notice
Parties”).

Any Additional Assurance Request must (i) be made in writing, (ii)
identify the account number, the type of Utility Services, and the
location(s) for which such services are provided, (iii) summarize the
Debtors’ payment history relevant to the affected account(s), including
any Existing Deposit and other security held by the Utility Provider; (iv)
certify the amount that is equal to approximately one half of the cost of the
Debtors’ average monthly Utility Services, calculated as the total
historical average payments for the twelve-month period ending December
31, 2019, or the highest bill during the same period when data for the full
period is unavailable, and (v) certify that the Utility Provider does not
already hold an Existing Deposit or other security equal to or greater than
approximately one half of the cost of the Debtors’ average monthly Utility
Services.

Unless and until a Utility Provider files an objection or serves an
Additional Assurance Request, such Utility Provider shall be: (i) deemed
to have received “satisfactory” adequate assurance of payment in
compliance with section 366 of the Bankruptcy Code; and (ii) prohibited
from (A) discontinuing, altering, or refusing service to, or discriminating
against, the Debtors on account of the commencement of the Debtors’
chapter 11 cases, any unpaid prepetition charges, or any perceived
inadequacy of the Proposed Adequate Assurance and (B) requiring
additional assurance of payment other than the Proposed Adequate
Assurance.

The Debtors shall have 21 days from their receipt of an Additional
Assurance Request (the “Resolution Period”) to negotiate, in consultation
with the Creditors’ Committee, the Tort Claimants’ Committee, and the
FCR, with the Utility Provider to resolve the Additional Assurance
Request. The Resolution Period may be extended by agreement of the
Debtors, the Creditors’ Committee, the Tort Claimants’ Committee, the
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FCR, and the applicable Utility Provider without application to or
approval of the Court.

(1) The Debtors may, in consultation with the Creditors’ Committee, the Tort
Claimants’ Committee, and the FCR, and without further order of the
Court, resolve any Additional Assurance Request by mutual agreement
with a Utility Provider if the Debtors determine that such Additional
Assurance Request is reasonable, and may, in connection with any such
agreement, in consultation with the Creditors’ Committee, the Tort
Claimants’ Committee, and the FCR, provide a Utility Provider with
additional adequate assurance of future payment, including, but not
limited to, cash deposits, prepayments, or other forms of security, in each
case, without further order of the Court.

) If the Debtors, in consultation with the Creditors” Committee, the Tort
Claimants’ Committee, and the FCR, determine that the Additional
Assurance Request is not reasonable and the Debtors are unable to reach
an alternative resolution with the Utility Provider, the Debtors, during or
immediately after the Resolution Period, will request a hearing (a
“Determination Hearing”’) before the Court to determine the adequacy of
assurance of payment with respect to that Utility Provider pursuant to
section 366(c)(3) of the Bankruptcy Code.

(k) Pending resolution of such dispute at a Determination Hearing, the
relevant Utility Provider shall be prohibited from altering, refusing, or
discontinuing service to the Debtors on account of: (i) unpaid charges for
prepetition services; (i1) a pending Additional Assurance Request; (iii) any
objections filed in response to the Proposed Adequate Assurance; or
(iv) the commencement of these chapter 11 cases.

8. The Utility Providers are prohibited from requiring additional assurance of
payment other than pursuant to the Adequate Assurance Procedures.

9. Unless and until a Utility Provider files an objection or serves an Additional
Assurance Request, such Utility Provider shall be: (a) deemed to have received “satisfactory”
adequate assurance of payment in compliance with section 366 of the Bankruptcy Code; and
(b) prohibited from (i) discontinuing, altering, or refusing service to, or discriminating against,
the Debtors on account of the commencement of the Debtors’ chapter 11 cases, any unpaid
prepetition charges, or any perceived inadequacy of the Proposed Adequate Assurance or

(i1) requiring additional assurance of payment other than the Proposed Adequate Assurance.
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10. The Debtors, upon three (3) business days’ notice to the Creditors’ Committee,
the Tort Claimants’ Committee, and the FCR, are authorized to amend the Utility Service List
attached as Exhibit 1 to this Final Order to add or delete any Utility Provider, and this Final
Order shall apply to any Utility Provider that is subsequently added to the Utility Service List.
Any such amended Utility Service List shall be filed with the Court. For those Utility providers
that are subsequently added to the Utility Service List, the Debtors shall serve a copy of the
Motion and this Final Order on such Utility Provider, along with an amended Exhibit 1 that
includes such Utility Provider, and shall deposit an amount equal to two weeks of the Debtors’
average cost of utility services in the Adequate Assurance Account for the benefit of such Utility
Provider. Any Ultility Provider subsequently added to the Utility Service List shall be bound by
the Adequate Assurance Procedures and shall make an Additional Assurance Request in
accordance with the Adequate Assurance Procedures. For any Utility Provider that is
subsequently removed from the Utility Service List, the Debtors are authorized to decrease the
Adequate Assurance Deposit, in consultation with the Creditors’ Committee, the Tort Claimants’
Committee, and the FCR, by an amount equal to one half of the Debtors’ approximate average
monthly cost of services from such removed Utility Provider, following notice to the applicable
Utility Provider and the opportunity for such provider to object.

11. The Adequate Assurance Procedures set forth herein are for all Utility Providers
providing Utility Services to the Debtors and are not limited to those parties or entities listed on
the Utility Service List.

12. The Debtors shall provide notice of termination or assignment of services for any
locations served by Waste Management (“WM”) in writing, including by email, to: (i) counsel of

record for WM, attention: Brian J. McLaughlin, Esq. and Rachel B. Mersky, Esq. 1201 N.
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Orange Street, Suite 400, Wilmington, DE 19801, bmclaughlin@monlaw.com;
rmersky@monlaw.com and (ii)) Waste Management, attention: Jacquolyn E. Hatfield-Mills,
Waste Management, 1001 Fannin, Suite 4000 Houston, TX 77002, jmills@wm.com. The notice
of termination or assignment shall include: (a) the date of termination or assignment; and (b) the
location at which services are being terminated or assigned as defined in the agreement or
invoice between WM and Debtors.

13.  Each of the banks and/or financial institutions at which the Debtors maintain their
accounts relating to payment of the prepetition obligations approved herein is authorized, when
requested by the Debtors in the Debtors’ discretion, to receive, process, honor, and pay all
checks presented for payment and all fund transfer requests made by the Debtors related thereto
to the extent that sufficient funds are on deposit in such accounts. Such banks and financial
institutions are authorized to rely on the representations of the Debtors as to which checks or
fund transfer requests are issued or authorized to be paid pursuant to this Final Order (including,
without limitation, the Debtors’ representation that a request to reduce the Adequate Assurance
Account is in accordance with this Final Order) without any further inquiry and without liability
for following the Debtors’ instructions.

14.  Notwithstanding the relief granted in this Final Order and any actions taken
pursuant to such relief, nothing in this Final Order shall be deemed as (a) an admission as to the
validity or priority of any claim or lien against the Debtors, (b) a waiver of the Debtors’ rights to
subsequently dispute such claim or lien on any grounds, (c) a promise or requirement to pay any
prepetition claim, (d) an implication or admission that any particular claim is of a type specified
or defined in the Motion or this Final Order, (e) a request or authorization to assume any

prepetition agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code, or (f) a
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waiver of the rights of the Debtors or any other party in interest, including the rights of the
Creditors’ Committee, the Tort Claimants’ Committee, and the FCR, under the Bankruptcy Code
or any other applicable law.

15. The inclusion of any entity on, or the omission of any entity from, the Utility
Service List shall not be deemed an admission by the Debtors that such entity is or is not a
“utility” within the meaning of section 366 of the Bankruptcy Code, and the Debtors reserve all
rights and defenses with respect thereto.

16. The Debtors shall provide to advisors to the Creditors’ Committee, the Tort
Claimants’ Committee, and the FCR a quarterly report of all adequate assurance payments made
on or after the Petition Date pursuant to this Final Order. Such report shall be due on the thirtieth
(30th) day (or the next business day if such day is not a business day) after the last day of each
calendar quarter.

17.  The Debtors are authorized to issue postpetition checks, or to effect postpetition
fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored
as a consequence of these chapter 11 cases with respect to prepetition amounts owed in
connection with the relief granted herein.

18.  Notice of the Motion shall be deemed good and sufficient notice of such Motion,
and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are waived by such notice.

19.  Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final
Order shall be immediately effective and enforceable upon its entry.

20. The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Final Order in accordance with the Motion.
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21. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.

Dated: March 23rd, 2020 LAURIE SELBER'SILVERSTEIN

Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE
10
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Exhibit 1

Utility Service List
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